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R
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R
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K
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T
E

L
E

P
H

O
N

E
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FA
C

SIM
IL

E
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758-9526

2. c

January20, 1999

V
IA

 C
O

U
R

IE
R

Federal C
om

m
unications C

om
m

ission
International B

ureau
T

elecom
m

unications D
ivision

P.O
. B

ox 358115
Pittsburgh, PA

 15251-5 115

R
e:

	

A
pplication of G

lobal T
elesystem

s G
roup, Inc. and E

sprit T
elecom

 U
.K

.
L

im
ited for authority pursuant to Section 214 of the C

om
m

unications A
ct of 1934,

as am
ended, to transfer control of an authorized international carrier.

D
ear Sir or M

adam
:

E
nclosed for filing w

ith the C
om

m
ission are an original and six (6) copies of the

A
pplication of G

lobal T
elesystem

s G
roup, Inc. ("G

T
S") and E

sprit T
elecom

 U
.K

. L
im

ited ("E
sprit)

for authority pursuant to Section 214 of the C
om

m
unications A

ct of 1934, as am
ended, to transfer

control of E
sprit, a nondom

inant carrier authorized by the C
om

m
ission to provide international

m
essage telecom

m
unications services in the U

nited States, to G
T

S.

A
s required by the C

om
m

ission's R
ules, enclosed is a check in the am

ount of $780.00,
payable to the Federal C

om
m

unications C
om

m
ission to cover the filing fee. Please date-stam

p the
enclosed extra copy of this application and return it in the self-addressed, stam

ped envelope
provided. Should you have any questions concerning this application, please do not hesitate to
contact the undersigned.

R
espectfully subm

itted,

C
ounsel for

E
sprit T

elecom
 U

.K
. L

im
ited

G
lobal T

elesystem
s G

roup, Inc.

E
nclosures

cc:

	

T
roy T

anner (FC
C

-IB
)

G
rier C

. R
aclin

lain O
sborne



B
efore the

F
E

D
E

R
A

L
 C

O
M

M
U

N
IC

A
T

IO
N

S C
O

M
M

ISSIO
N

W
ashington, D

.C
. 20554

copy
/
L

)
9

0
/
2

0
.o

e
i7

File N
o. ISP-99-

)))))))))))))

In the M
atter of

G
L

O
B

A
L

 T
E

L
E

SY
ST

E
M

S G
R

O
U

P, IN
C

.

and

E
SP

R
IT

 T
E

L
E

C
O

M
 U

.K
. L

IM
IT

E
D

A
pplication for authority pursuant to

Section 214 of the
C

om
m

unications A
ct of 1934,

as am
ended, to transfer control of an

authorized international carrier

JO
IN

T
 A

P
P

L
IC

A
T

IO
N

G
lobal T

elesystem
s G

roup, Inc. ("G
T

S
") and E

sprit T
elecom

 U
.K

. L
im

ited ("E
sprit")11

(collectively the "A
pplicants"), by their undersigned counsel, hereby request approval to allow

G
T

S, upon consum
m

ation of the transactions described below
, to acquire ow

nership and control

of E
sprit, w

hich is a nondom
inant carrier authorized by the Federal C

om
m

unications C
om

m
ission

("F
C

C
" or "C

om
m

ission") to provide facilities-based and resold international, m
essage

telecom
m

unications
services

in
th

e U
n
ited

 S
tates.a/

G
T

S
 p

ro
v

id
es

international

telecom
m

unications services pursuant to Section 214 authority issued by the C
om

m
ission to G

T
S'

"E
sprit" refers throughout this application to E

sprit and to its parent, E
sprit T

elecom
G

roup plc.

2_I
E

sprit originally filed for S
ection 214 authority w

ith the C
om

m
ission under the nam

e of
E

sprit T
elecom

 of the U
nited K

ingdom
 L

td.
S

ee In the M
atter of E

sprit T
elecom

 of the U
nited

K
ingdom

 L
td.,

F
ile N

o. IT
C

-95-435,
O

rder and A
uthorization,

10 F
C

C
 R

cd 11,086
(1995).

E
sprit subsequently changed its nam

e to E
sprit T

elecom
 U

.K
. L

im
ited. E

sprit w
ishes to correct

the record by m
aking the C

om
m

ission aw
are of its nam

e change.



affiliates:
H

erm
es E

urope R
ailtel B

.V
.; H

erm
es E

urope R
ailtel (Ireland) L

td.; H
erm

es E
urope

R
ailtel (N

etw
ork) L

td.; H
E

R
 N

etw
ork Services B

.V
.B

.A
.; and H

erm
es E

urope R
ailtel (U

S), Inc.

(hereinafter the "G
T

S Subsidiaries").

A
s fully described herein, approval of the transfer w

ill perm
it G

T
S

 and E
sprit to realize

significant econom
ic and m

arketing efficiencies that w
ill enhance their ability to continue

providing high quality, low
 cost telecom

m
unications services and to com

pete m
ore effectively in

the international telecom
m

unications m
arketplace.

M
oreover, the transaction w

ill have no

anticom
petitive effects in the U

.S
. telecom

m
unications m

arketplace. A
ccordingly, grant of this

A
pplication w

ill serve the public interest.

A
pplicants respectfully request expedited treatm

ent of this A
pplication in order to perm

it

them
 to consum

m
ate the proposed transfer of control transaction no later than M

arch 3, 1999.

In support of this A
pplication, A

pplicants subm
it the inform

ation provided below
.

I.

	

T
H

E
P

A
R

T
IE

S

A
.

G
lobal T

elesystem
s G

roup, Inc.

G
T

S
 is a leading independent ow

ner and operator of telecom
m

unications com
panies

throughout E
urope.

G
T

S
 provides cross-border transport of, and facilities-based access for,

voice, data, Internet and other telecom
m

unications services in E
urope, as w

ell as high quality

teleco
m

m
u

n
icatio

n
s serv

ices in
 R

u
ssia an

d
 th

e C
o

m
m

o
n

w
ealth

 o
f In

d
ep

en
d

en
t S

tates.

H
eadquartered in M

cL
ean, V

irginia, G
T

S's affiliates have offices in L
ondon, B

russels, M
oscow

,

B
udapest, K

iev, P
rague and P

aris.

3/
S

ee
IT

C
-214-19980903-00619.

2



T
he G

T
S

 S
ubsidiaries are authorized to provide international sw

itched voice and private

line services betw
een the U

nited S
tates and international points using their ow

n facilities or by

reselling international services of existing facilities-based carriers, pursuant to S
ection 214

authorization granted by the C
om

m
ission. T

he G
T

S
 S

ubsidiaries are regulated as non-dom
inant

under the F
C

C
's rules. It is respectfully subm

itted that, after com
pletion of the transaction

described herein, the G
T

S
 S

ubsidiaries w
ill continue to be qualified to operate as authorized

nondom
inant international carriers.

B
.

E
sprit

T
elecom

 U
.K

. L
im

ited

E
sprit is one of the leading independent E

uropean carriers. F
ounded in 1992, it offers

facilities-based telecom
m

unications services predom
inantly to business custom

ers in 30 cities in

eight countries in E
urope, generating revenues of over one billion m

inutes of traffic per annum
.

T
he group is incorporated in the U

.K
., and its stock is traded on the N

A
S

D
A

Q
 and E

A
S

D
A

Q

exchanges. A
ffiliates hold operating licenses in France, G

erm
any, the N

etherlands, B
elgium

, the

U
.K

., S
pain, P

ortugal and Ireland.

E
sprit is a nondom

inant telecom
m

unications carrier authorized to provide international

sw
itched voice and private line services betw

een the U
nited States and international points using

its ow
n facilities or by reselling international sw

itched voice services of existing facilities-based

carriers, pursuant to S
ection 214 authorization granted by the C

om
m

ission. It is respectfully

subm
itted that, after com

pletion of the transaction described herein, E
sprit w

ill continue to be

qualified to operate as an authorized nondom
inant international carrier.

3



II.
T

H
E

T
R

A
N

SA
C

T
IO

N

O
n D

ecem
ber 8, 1998, G

T
S publicly announced that it had reached agreem

ent w
ith E

sprit

on the term
s of a proposed recom

m
ended offer to acquire all the share capital of E

sprit T
elecom

G
roup plc. U

nder the term
s of the proposed offer G

T
S w

ill exchange its ow
n ordinary shares for

E
sprit shares and, after consum

m
ation of the proposed acquisition, E

sprit w
ill becom

e a w
holly-

ow
ned subsidiary of G

T
S

. T
he holders of

65%
of E

sprit ordinary shares have given irrevocable

undertakings to accept the offer, and the offer is conditional on G
T

S securing acceptance by 90%

of ordinary shares (although this condition can be w
aived by G

T
S

).

T
he com

bination of G
T

S
 and E

sprit w
ill assist both com

panies in their m
utual goals of

becom
ing m

ajor providers of carriers' carrier and business com
m

unications services throughout

	

E
urope. T

ogether, G
T

S and E
sprit w

ill have one of the largest independent cross border carriers'

carrier netw
orks in E

urope and w
ill have an extensive sales force in eleven (11) countries in

W
estern E

urope. T
his m

erger w
ill allow

 the com
bined group to com

pete effectively w
ith large,

w
ell-established providers of telecom

m
unications services in E

urope, allow
ing carriers and

businesses from
 the U

nited States and other countries to realize the benefits of a m
ore com

petitive

telecom
m

unications m
arket in E

urope.

III.
P

U
B

L
IC

 IN
T

E
R

E
S

T
 C

O
N

S
ID

E
R

A
T

IO
N

S

In accordance w
ith S

ection 214(a) of the C
om

m
unications A

ct of 1934, as am
ended, and

the C
om

m
ission's public interest analysis, consum

m
ation of the proposed transfer of control of

S
ee A

pplication of W
orldC

om
, Inc. and M

C
I C

om
m

unications C
orporation for T

ransfer
of C

ontrol of M
C

I C
om

m
unications C

orporation to W
orldC

om
, Inc.,

C
C

 D
ocket

N
o. 97-211,

M
em

orandum
 O

pinion and O
rder,

13 F
C

C
 R

cd 18025, para. 8 (rel S
ept. 14, 1998) (herein

(continued...)

-4



E
sprit's license w

ill serve the public interest, convenience and necessity by enhancing com
petition

and increasing consum
er choice.

E
valuated under the C

om
m

ission's current public interest

standard, the com
petitive and other benefits of the proposed transfer are substantial, w

hile there

are no adverse effects.

T
he proposed transfer w

ill prom
ote com

petition am
ong providers of interexchange

telecom
m

unications services by com
bining the financial resources and com

plem
entary m

anagerial

skills and experience of G
T

S
 and E

sprit in providing telecom
m

unications services to the public.

T
he A

pplicants anticipate that the contem
plated business com

bination w
ill result in a com

pany

w
ith a broader m

arket base that is better equipped to accelerate its grow
th as a com

petitive

telecom
m

unications service provider. T
he transfer of control w

ill allow
 A

pplicants to m
anage

their telecom
m

unications operations m
ore efficiently, thereby enhancing A

pplicants' operational

flexibility and efficiency as w
ell as their fm

ancial viability. T
hese enhancem

ents w
ill accrue to

the benefit of both carriers' custom
ers, w

ho w
ill also benefit from

 the expanded array of services

offered by each carrier.

4
/

(...continued)
W

orldC
om

/M
C

I O
rder); T

eleport C
om

m
unications G

roup Inc., T
ransferor, and A

T
&

T
 C

orp.
T

ransferee,
C

C
 D

ocket N
o. 98-24,

M
em

orandum
 O

pinion and O
rder,

F
C

C
 98-169 at para. 11

(rel. July 23, 1998) ; A
pplications of N

Y
N

E
X

 C
orp., T

ransferor, and B
ell A

tlantic C
orp.,

T
ransferee, For C

onsent to T
ransfer C

ontrol of N
Y

N
E

X
 C

orp. and Its Subsidiaries,
File N

o. N
SD

-
L

-96-10,M
em

orandum
 O

pinion and O
rder,

12 FC
C

 R
cd 19985, at 20000, para. 29(1997) (herein

B
A

/N
Y

N
E

X
 O

rder); In the M
atter of the M

erger of M
C

I C
om

m
unications C

orp and B
ritish

T
elecom

m
unications PL

C
,

G
N

 D
ocket N

o.
96-245, M

em
orandum

 O
pinion and O

rder,
12 FC

C
R

cd 15351,
15364, para. 28(1997)

(herein B
T

/M
C

I O
rder).

5
/

S
ee W

orldC
om

/M
C

I O
rder

at para. 8.

5



6
/

7
'

For the reasons discussed below
, the proposed transfer of control w

ill also have no adverse

effects on com
petition in telecom

m
unications m

arketplaces. U
nlike the participants to the m

ergers

involving the B
ell O

perating C
om

panies
and the acquisition of M

C
I by B

T
," neither G

T
S

 nor

E
sprit possess control over bottleneck facilities.

T
he A

pplicants also provide services in the

dom
estic and international long-distance m

arketplaces, w
here low

 entry barriers and num
erous

com
petitive alternatives exist.

M
oreover, since the A

pplicants w
ill, in every instance, be

com
peting w

ith one or m
ore incum

bent service providers, custom
ers w

ill have a choice of service

providers if the A
pplicants charge higher than m

arket prices. A
ccordingly, the A

pplicants w
ill

not be able to exercise any m
arket pow

er. G
iven the A

pplicants' lack of m
arket pow

er and the

absence of an affiliation w
ith a foreign carrier w

ith m
arket pow

er, the transfer of control also w
ill

not hinder the C
om

m
ission's regulatory oversight responsibilities.

T
he proposed transaction w

ill therefore ensure the continued provision of high quality and

innovative telecom
m

unications services to existing custom
ers and should prom

ote com
petition in

the
U

.S
. interexchange and international telecom

m
unications service m

arket. In sum
, the

proposed acquisition w
ill serve the public interest by enhancing the ability of G

T
S

 and E
sprit to

offer, through their subsidiaries, com
petitively priced services in the U

.S
. interexchange and

international telecom
m

unications m
arketplace, and w

ill not have any anticom
petitive im

pact in the

U
nited States telecom

m
unications m

arket.

S
ee B

A
/N

Y
N

E
X

 O
rder

at para. 37.

S
ee B

T
/M

C
I O

rder
at para 3 n.8.

6



IV
.

IN
F

O
R

M
A

T
IO

N
R

E
Q

U
IR

E
D

B
Y

 SE
C

T
IO

N
 63.18

P
ursuant to S

ection 63.18(e)(5) of the C
om

m
ission's R

ules, 47 C
.F

.R
. §

63.18(e)(5),

A
pplicants subm

it the follow
ing inform

ation:

(a)

	

N
am

e and address of A
pplicants:

G
lobal T

elesystem
s G

roup, Inc.
1751 P

innacle D
rive

N
orth T

ow
er -

1
2
th

F
loor

M
cL

ean, V
A

 22102
(703) 918-4548 (T

elephone)
(703) 918-0371 (Facsim

ile)

E
sprit T

elecom
 U

.K
. L

im
ited

M
inerva H

ouse
V

alpy Street
R

eading R
G

1 1A
R

U
nited K

ingdom
011-44-118-951-4049 (T

elephone)
011-44-118-951-4046 (Facsim

ile)

(b)
G

T
S

 is a corporation organized under the law
s of the S

tate of D
elaw

are. G
T

S
S

ubsidiaries authorized under S
ection 214 include:

•

	

H
erm

es E
urope R

ailtel B
.V

., a business corporation organized
under the law

s of the N
etherlands;

•
H

erm
es E

urope R
ailtel (Ireland) L

im
ited and H

erm
es E

urope R
ailtel

(N
etw

ork) L
im

ited, business corporations organized under the law
s

of the R
epublic of Ireland;

•

	

H
E

R
 N

etw
ork S

ervices B
.V

.B
.A

., a corporation organized under
the law

s of B
elgium

;
•

	

H
erm

es E
u

ro
p

e R
ailtel (U

.S
.) In

c., a b
u

sin
ess co

rp
o

ratio
n

organized under the law
s of the S

tate of D
elaw

are.

E
sprit is a corporation organized under the law

s of E
ngland.

(c)

	

C
orrespondence concerning this A

pplication should be sent to:

G
rier C

. R
aclin, E

sq.
S

enior V
ice P

resident, G
eneral C

ounsel and C
orporate S

ecretary
G

lobal T
elesystem

s G
roup, Inc.

-7
-



1751 Pinnacle D
rive

N
orth T

ow
er -

1
2
th

F
loor

M
cL

ean, V
A

 22102
(703)

918-4573
(T

elephone)
(703) 918-0338 (Facsim

ile)

and to:

A
dam

 K
upetsky

S
w

idler B
erlin S

hereff F
riedm

an, L
L

P
3000 K

 S
treet, N

.W
., S

uite 300
W

ashington,
D

.C
.

20007
202/424-7500 (T

elephone)
202/424-7645 (Facsim

ile)

w
ith a copy to:

lain O
sborne, D

irector of R
egulatory A

ffairs
E

sprit T
elecom

 U
.K

. L
im

ited
M

inerva H
ouse

V
alpy Street

R
eading

R
G

1
1A

R
U

nited K
ingdom

011-44-118-951-4049 (T
elephone)

011-44-118-951-4046 (Facsim
ile)

(d)

	

E
sprit currently operates as an authorized nondom

inant international carrier
pursuant to S

ection 214 authority.

T
he G

T
S

 S
ubsidiaries currently operate as authorized nondom

inant international
carriers pursuant to S

ection 214 authority.

(e)(5)
T

his application seeks authority for the transfer of control of E
sprit, w

hich is a
nondom

inant com
m

on carrier holding international S
ection 214 authorization, to

G
T

S, a telecom
m

unications com
pany w

hose subsidiaries hold international Section
214 authorization.

G
T

S
 and E

sprit currently are not affiliated w
ith each other.

(t)

	

N
ot applicable.

(g)
N

ot applicable.

(h)
A

ffiliations and Shareholders

8



G
T

S is affiliated, as defined in Section 63. 18(h)(1), w
ith the foreign carriers listed

in E
xhibit A

. T
hese carriers lack the ability to discrim

inate against unaffihiated
U

.S. carriers through control of bottleneck facilities or facilities in the destination
countries.

G
T

S ' s Section 2 14-authorized affiliates are therefore non-dom
inant

carriers on the routes applicable to its affiliations.

T
he follow

ing individuals or entities directly or indirectly possess ten (10) percent
or m

ore of the equity of G
T

S
:

Shareholder
A

pprox. S
hares H

óid*

G
eorge Soros and affiliates

16.55%
do S

oros F
und M

anagem
ent

888 S
eventh A

venue, 3l F
loor

N
ew

 Y
ork, N

Y
 10106

F
idelity M

anagem
ent &

 R
esearch C

orp.
11. 17%

'
82 D

evonshire S
treet

B
oston, M

A
 02109

and

F
idelity International L

td.
P

.O
. B

ox H
M

 670
H

am
ilton, B

erm
uda

M
utuelles A

X
A

/A
X

A
-U

A
P

10.45%
T

he E
quitable C

om
panies

Incorporated
9 P

lace V
endom

e
75001 P

aris F
R

A
N

C
E

O
w

nership interests including w
arrants to purchase shares.

T
hese data relate to shares of C

om
m

on S
tock w

hich w
ill be beneficially ow

ned
after the O

ffer, and are excerpted from
 F

orm
 S

4 subm
itted to the S

ecurities and
E

xchange C
om

m
ission. P

ercentages of ow
nership are based on the 60,495,446

shares of C
om

m
on Stock issued and outstanding at Septem

ber 30,1998. E
xcluded

from
 this total num

ber are: 4,444,443 shares of C
om

m
on Stock that are subject to

the exercise of w
arrants in C

om
m

on Stock (of w
hich w

arrants for 3,333,333 shares
are held by G

eorge S
oros and affiliates); 5,336,893 shares of C

om
m

on S
tock

P
ercent stakes represent holdings of several separately m

anaged funds and are based on
filings to the S

ecurities and E
xchange C

om
m

ission.

-9
-



issued under the C
om

pany's options plans; and 3,737, 407 shares of C
om

m
on

S
tock issued as of N

ovem
ber 30, 1998 in connection w

ith G
T

S
' acquisition of

N
etSource.

(A
n additional 300,093 shares w

ill be issued in exchange for
N

etSource shares that w
ill be tendered in connection w

ith that acquisition, subject
to N

etS
ource m

eeting certain perform
ance targets during the first tw

o quarters of
1999.)

O
w

nership interests include w
arrants to purchase shares although the total num

ber
of shares on w

hich percentages are calculated excludes w
arrants. (T

his has the
effect of over-stating the holding of G

eorge S
oros and affiliates.)

O
ther than the three shareholders nam

ed above, no other shareholder w
ill be the

direct or indirect ow
ner of m

ore than 10%
 of the com

m
on shares of G

T
S after the

dilution caused by the O
ffer.

T
he A

pplicant certifies that it does not have any interlocking directorates.

G
T

S
 certifies that it is not affiliated w

ith any dom
inant U

.S
. carriers w

hose
facilities-based services it proposes to resell.

G
T

S m
ay w

ish to resell the services
of E

sprit upon closing the transaction, but E
sprit is not regulated as dom

inant on
any of the routes to be served.

B
y

 th
e attach

ed
 certificatio

n
 an

d
 as req

u
ired

 b
y

 S
ectio

n
 6

3
.1

8
(i) o

f th
e

C
om

m
ission's R

ules, G
T

S
 certifies that it has not agreed to accept any special

concessions, as defm
ed by the C

om
m

ission's R
ules, directly or indirectly from

 any
foreign carrier or adm

inistration w
ith respect to traffic or revenue flow

s betw
een

the U
.S

. and any foreign country w
hich it m

ay be authorized to serve and it w
ill

not enter into such agreem
ents in the future, except as perm

itted by F
C

C
 rules.

B
y

 th
e attach

ed
 certificatio

n
 an

d
 as req

u
ired

 b
y

 S
ectio

n
 6

3
.1

8
(j) o

f th
e

C
om

m
ission's rules, both parties certify that no party to this A

pplication is subject
to a denial of F

ederal benefits pursuant to S
ection 5301 of the A

nti-D
rug A

buse
A

ct of 1988.

C
O

N
C

L
U

SIO
N

F
or the reasons stated herein, G

lobal T
elesystem

s G
roup, Inc. and E

sprit T
elecom

 U
.K

.

L
im

ited respectfully subm
it that the public interest, convenience, and necessity w

ould be furthered

by grant of this application for consent to the transfer of control of E
sprit to G

T
S

. A
pplicants

(i)

(j)

- 10 -



respectfully request that the C
om

m
ission authorize the transfer of control described herein to perm

it

the A
pplicants to consum

m
ate the transaction no later than M

arch 3, 1999.

R
espectfully subm

itted,

G
L

O
B

A
L

 T
E

L
E

S
Y

S
T

E
M

S
 G

R
O

U
P

, IN
C

.
E

S
P

R
IT

 T
E

L
E

C
O

M
 U

.K
. L

IM
IT

E
D

B
y:A

d'am
 K

upetsky
S

w
idler B

erlin S
hereff-rriedm

an, L
L

P
3000 K

 S
treet, N

.W
., S

uite 300
W

ashington, D
.C

. 20007
202/424-7500 (T

elephone)
202/424-7645

(Facsim
ile)

T
heir C

ounsel

G
rier C

. R
aclin, E

sq.
S

enior V
ice P

resident, C
orporate C

ounsel and C
orporate S

ecretary
G

lobal T
elesystem

s G
roup, Inc.

1751 P
innacle D

rive
N

orth T
ow

er -
1

2
th

F
loor

M
cL

ean, V
A

 22102
(703) 918-4573 (T

elephone)
(703) 918-0338 (Facsim

ile)

lain O
sborne, D

irector of R
egulatory A

ffairs
E

sprit T
elecom

 U
.K

. L
im

ited
M

inerva H
ouse

V
alpy Street

R
eading R

G
1 1A

R
U

nited K
ingdom

011-44-118-951-4049 (T
elephone)

011-44-118-951-4046 (Facsim
ile)

D
ated: January 20, 1999

-1
1
-



E
X

H
IB

IT
 A

F
o
reig

n
 A

ffiliatio
n
s



F
O

R
E

IG
N

 C
A

R
R

IE
R

 A
F

F
IL

IA
T

IO
N

S

G
T

S
has the follow

ing foreign carrier affiliations, as defined by the F
C

C
's rules:

•
A

pproxim
ate.:

o
reg

	

C
a
re

r
oregP

 C
ountry

ii'n
ersh

ip
a1B

us1q
f

H
erm

es E
urope R

ailtel
N

etherlands
92.85%

_
_
,

International L
ong

B
V

D
istance

H
erm

es E
urope R

ailtel
Ireland

100%
International L

ong
(Ireland) L

td.
D

istance

H
erm

es E
urope R

ailtel
Ireland

100%
International L

ong
(N

etw
ork) L

td.
D

istance

H
E

R
 N

etw
ork Service

B
elgium

100%
International L

ong
B

.V
.B

.A
.

D
istance

G
T

S-H
ungary L

td.
H

ungary
100%

V
SA

T
 N

etw
ork

H
ydrotel

H
ungary

25%
M

icrow
ave N

etw
ork

T
elecom

m
unications L

td.

C
atalina s.a.

Poland
49%

International L
ong

D
istance D

ata
C

om
m

unications

C
zechN

et s.r.o.
C

zech R
epublic

100%
International L

ong
D

istance

C
zechC

om
 s.r.o.

C
zech R

epublic
100%

D
ata and Internet

Sitel-V
SA

T
 s.r.o.

C
zech R

epublic
49%

V
SA

T
 N

etw
ork,

SC
 G

T
S R

om
ania SR

L
R

om
ania

100%
V

SA
T

 N
etw

ork

G
T

S M
onaco A

ccess
M

onaco
50%

C
arriers' C

arrier and
S.A

.M
.

International G
atew

ay

E
D

N
 Sovintel

R
ussia

50%
International L

ong
D

istance and L
ocal

A
ccess



1
i
t

V
ostok M

obile, B
.V

.
R

ussia
50%

to 100%
r

B
asic C

ellular

P
rim

 T
elephone

R
ussia

50%
B

asic C
ellular

G
olden T

elecom
U

kraine
49%

B
asic C

ellular and

_________________________
__________________________

overlay services

T
eleC

om
m

unications of
R

ussia
75%

L
ocal A

ccess
M

oscow

S
P

IT
, L

td., C
o.

R
ussia

1O
0%

D
om

estic L
ong D

istance

S
ovam

 T
eleport, L

L
P

R
ussia

100%
D

ata
K

azakhstan
U

zbekistan

_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_

A
zerbajain

Sovam
 T

eleport K
iev

U
kraine

49%
D

ata
D

ivision (a subsidiary of
S

ovam
 T

ekeport, L
L

P
)

Shanghai V
-T

ech
C

hina
75%

V
S

A
T

 N
etw

ork
S

ystem
s C

o., Inc.

B
eijing T

ianm
u Satellite

C
hina

70%
V

S
A

T
 N

etw
ork

C
om

m
unications

T
echnology C

o. L
td.

C
-D

atacom
 International,

India
100%

International P
rivate L

ine
Inc.

C
om

m
unications

V
ostok M

obile, B
.V

. is a w
holly ow

ned subsidiary of G
T

S
. V

ostok M
obile, B

.V
., ow

ns betw
een

50%
and 100%

 of a series of cellular ventures in various regions of R
ussia.

T
he telecom

m
unications com

panies in
w

hich V
ostok m

obile, B
.V

. has interest are P
enza M

obile (60%
); A

strakhan M
obile

(50%
);

V
otec M

obile
(50%

);
C

huvashia
M

obile (70%
); L

ipetsk M
obile (70%

); A
rkhangelsk M

obile N
etw

orks
(5

0
%

);
Saratov

M
obile

(50
%

)V
olgograd M

obile
(50

%
);

M
urm

anskaya M
obilnaya Set (50%

); Parm
a M

obile
(50%

);
U

nicel B
ryansk

(50%
);

U
nicel K

ostrom
a (50%

); U
nicel O

re!
(5

0%
);

A
ltaisviaz

(50%
);

U
nicel Y

aroslavi
(5

0
%

);
B

ashU
nicel

(50%
);

M
ar

M
obile

(50%
);

N
ovgorod T

elecom
m

unications (100%
) and U

nicel Ivanovo
(5

0
%

).

S
F

IT
 L

td. C
o. holds the netw

ork license and co-m
anages fourteen joint ventures that are

50%
beneficially-ow

ned by G
T

S
.

T
hese fourteen joint ventures are T

eleR
oss-Irkutsk, T

e!eR
oss-U

fa, T
eleR

oss-
N

ovosibirsk, T
eleR

oss-V
ladivostock, T

eleR
oss-T

ium
en, T

eleR
oss-K

habarovsk, T
eleR

oss-V
olgograd, T

eleR
oss-

E
katerinburg, T

eleR
oss-N

izhni N
ovogorod, T

e!eR
oss-A

rkhangelsk, T
eleR

oss-V
eronezh, T

eleR
oss-Sam

ara, T
eleR

oss-
K

om
i and T

eleR
oss-K

ubanelectrosviza.



J
A
N
-
1
8
-
9
9
 
1
1
4
 
F
R
O
M
S
W
I
D
L
E
 
B
E
R
L
I
N
 
5
H
E
E
F
F
 
F
R
 
1
0
:
2
0
2
4
2
4
7
6
4
5

	

P
A
-
G
E

	

2
/
2

C
E

R
T

iF
IC

A
T

IO
N

O
F A

,PPL
IC

A
N

T

O
n behalf of

G
lobalT

elesystem
s G

roup,Inc. ("(iT
S

"),
I hereby

certify
that,

except as
perm

itted
by the C

om
m

ission's R
ules, (iT

S has
not agreed

to
accept nor shall it accept in the

future any special concessions, as
defined by

the C
om

m
ission's R

ules, directly
or

indirectly,from
any

foreign
carrier

or adm
inistration w

ith
respect

to traffic or revenue flow
s on

any
U

.S.
internationalroute w

here the foreign carrier
possesses sufficient m

arket pow
er

on the
foreign end

of the
route

to affect con3petition
adversely

in the U
.S. m

arket.

In accordance
w

ith
Section i.2001-L

2003 of the C
onim

issionts R
ules, 47 C

.F
.R

.
§

1.2001-1.2003,1 also certify that no patty to the
foregoing A

pplication
is

subjectto a
denial

ofFederal benefits that includes
FC

C
 benefits pursuant to Section 5301 of the A

nti-D
rug A

buse
A

ct of 1988.
S

ee
21 U

.S.C
.

§
853a.

I
further certify that the statem

ents in the foregoing
A

pplication for Section 214
authority

are true. com
plete, and correct to the

best of m
y know

ledge and are m
ade in

good faith.

G
L

O
B

A
L

T
E

L
E

S
Y

S
T

E
M

S
G

R
O

U
P

, IN
C

.

By:

N
a
m
e
:

	

G
r
i
e
r
 
C
.
 
R
a
c
l
i
n

S
e
n
i
o
r
 
V
i
c
e
 
P
r
e
s
i
d
e
n
t
,
 
G
e
n
e
r
a
l
 
C
o
u
n
s
e
l

Title:

	

G
e
n
e
r
a
l
 
r
n
n
c
l

Date:

	

J
a
n
u
a
r
y
 
1
9
,
 
1
9
9
9

a



SW
ID

L
E

R
 B

E
R

L
IN

 SH
E

R
E

F
F

 F
R

IE
D

M
A

N
,

L
L

P

W
A

SH
IN

G
T

O
N

 O
FFIC

E

3000 K
 S

T
R

E
E

T
, N

W
, S

U
IT

E
 300

W
A

S
H

IN
G

T
O

N
, D

C
 20007-5116

T
E

L
E

P
H

O
N

E
 (202) 424-7500

FA
C

SIM
IL

E
 (202) 424-7647

V
IA

 C
O

U
R

IE
R

February 17, 1999b

	

,

N
E

W
 Y

oR
K

 O
FFIC

E

919 T
H

IR
D

 A
V

E
N

U
E

N
E

W
 Y

O
R

K
, N

Y
 10022-9998

T
E

L
E

P
H

O
N

E
 (212) 758-9500

FA
C

SIM
IL

E
 (212) 758-9526

Federal C
om

m
unications C

om
m

ission
International B

ureau T
elecom

m
unications D

ivision
445 12 S

treet, S
.W

.
2°' Street L

obby
T

W
-A

325
W

ashington, D
C

20554

A
ttention:

	

T
roy T

anner, C
hief, P

olicy and Facilities B
ranch, International B

ureau

R
e:

A
m

endm
ent to A

pplication of G
lobal T

elesystem
s G

roup, Inc. and E
sprit T

elecom
 U

.K
.

L
im

ited for authority pursuant to S
ection 214 of the C

om
m

unications A
ct of 1934, as

am
ended, to transfer control of an authorized international carrier,

Filed on January 20, 1999

D
ear Sir or M

adam
:

E
nclosed for filing w

ith the C
om

m
ission are an original and six (6) copies of an am

endm
ent to the

above-referenced application requesting authority, pursuant to Section 214 of the C
om

m
unications A

ct of
1934, as am

ended, to transfer control of E
sprit T

elecom
 U

.K
. L

im
ited, an authorized international carrier,

to G
lobal T

elesystem
s G

roup, Inc.

Please date-stam
p the extra copy of this filing and return it in the enclosed self-addressed, stam

ped
envelope. A

ny questions regarding the enclosed filing should be addressed to the undersigned.

R
espectfully subm

itted,

A
dam

 K
upetsky

C
ounsel for

G
lobal T

elesystem
s G

roup, Inc.
E

sprit T
elecom

 U
.K

. L
im

ited

E
nclosures

cc:

	

G
rier C

. R
aclin

lain O
sborne

R
ebecca A

rbogast (FC
C

-T
B

)

268242.1



B
efore the

F
E

D
E

R
A

L
 C

O
M

M
U

N
IC

A
T

IO
N

S C
O

M
M

ISSIO
N

W
ashington, D

.C
. 20554

In the M
atter of

	

))
G

L
O

B
A

L
 T

E
L

E
SY

ST
E

M
S G

R
O

U
P, IN

C
.

))
and

	

))
E

SPR
IT

 T
E

L
E

C
O

M
 U

.K
. L

IM
IT

E
D

	

))
A

pplication for authority pursuant to

	

)
Section 214 of the

	

)
C

om
m

unications A
ct of 1934,

	

)
as am

ended, to transfer control of an

	

)
authorized international carrier

	

)

A
M

E
N

D
M

E
N

T
 T

O
 A

P
P

L
IC

A
T

IO
N

In accordance w
ith Section 214 of the C

om
m

unications A
ct of 1934, as am

ended, 47 U
.S.C

.

§ 214, and Section 63.18 of the C
om

m
ission's R

ules, 47 C
.F.R

. § 63.18, G
lobal T

elesystem
s G

roup,

Inc. ("G
T

S") and E
sprit T

elecom
 U

.K
. L

im
ited ("E

sprit") (collectively the "A
pplicants"), by their

undersigned counsel, hereby
am

end their pending application for authority to transfer ow
nership and

control of E
sprit to G

T
S. In particular, the A

pplicants w
ish to update inform

ation w
ith regard to

G
T

S' foreign carrier affiliations. For the C
om

m
ission's convenience, A

pplicants are resubm
itting

G
T

S' foreign carrier affiliation chart w
ith the corrected inform

ation in italics. T
he A

pplicants also

hereby attach as E
xhibit B

 an updated list of E
sprit's foreign carrier affiliations. O

ther than these

File N
o. ISP-99-



changes, the statem
ents and inform

ation contained in the initial application filed on January 20,

1999, rem
ain accurate.

R
espectfully subm

itted,

G
L

O
B

A
L

 T
E

L
E

SY
ST

E
M

S G
R

O
U

P, IN
C

.
E

SPR
IT

 T
E

L
E

C
O

M
 U

.K
. L

IM
IT

E
D

B
y:A

dam
 K

upetsky
Sw

idler B
erlin Shereff Friedm

an, L
L

P
3000 K

 Street, N
.W

., Suite 300
W

ashington, D
.C

. 20007
202/424-7500 (T

elephone)
202/424-7645

(Facsim
ile)

T
heir C

ounsel

G
rier C

. R
aclin, E

sq.
Senior V

ice President, C
orporate C

ounsel and C
orporate Secretary

G
lobal T

elesystem
s G

roup, Inc.
1751 Pinnacle D

rive
N

orth T
ow

er - 1
2
th

Floor
M

cL
ean, V

A
 22102

(703) 918-4573 (T
elephone)

(703) 918-0338 (Facsim
ile)

lain O
sborne, D

irector of R
egulatory A

ffairs
E

sprit T
elecom

 U
.K

. L
im

ited
M

inerva H
ouse

V
alpy Street

R
eading R

G
1 1A

R
U

nited K
ingdom

011-44-118-951-4049 (T
elephone)

011-44-118-951-4046 (Facsim
ile)

D
ated: February 17, 1999

2
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F
O

R
E

IG
N

 C
A

R
R

IE
R

 A
F

F
IL

IA
T

IO
N

S

G
T

S has the follow
ing foreign carrier affiliations, as defined by the FC

C
's rules:

A
p

p
ro

x
im

a
te

F
o
reig

n
 C

a
rrier

F
o
reig

n
 C

o
u

n
try

O
w

n
ersh

ip
 -

	

.
.

P
rin

cip
a

l B
u

sin
ess

In
terest o

f G
T

S

H
erm

es E
urope R

ailtel
A

ustria,1' B
elgium

,
89.9%

_
_
_
_
_
_
_
_
_
_
_
_

_
_

International L
ong

B
V

D
enm

ark, F
rance,

D
istance

G
erm

any, Italy,
L

uxem
bourg, Spain,

Sw
eden, Sw

itzerland,
T

he N
etherlands,

U
nited

K
ingdom

_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_

_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_

_____________________
G
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T
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V
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L
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International and

T
elecom

m
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D
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C
a
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a

S
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C
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m
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A
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P
oland
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D
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ata Services

G
T
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C

zech R
epublic
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ong
D

istance

G
T

S
C

zechC
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 s.r.o.
C

zech R
epublic
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D

ata and Internet

Sitel-V
SA

T
 s.r.o.

C
zech R

epublic
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V
SA

T
 N

etw
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SC
 G

T
S R

om
ania SR

L
R

om
ania
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V

SA
T

 N
etw
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G
T

S M
onaco A

ccess
M
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C
arriers' C

arrier and
S.A

.M
.

International G
atew

ay

E
D

N
 Sovintel

L
L

C
R

ussia
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International L
ong

D
istance and L

ocal
A

ccess

H
E

R
 is in the process of applying for a license in A

ustria.
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R

ussia
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B
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 T
elephone
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ussia
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%
B

asic C
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G
olden T

elecom
U

kraine
5
6
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5
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B
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_________________________
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T
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m

unications of
R

ussia
9

5
%

L
ocal A

ccess
M
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T
eleR

oss L
L

C
R

ussia
100 %

J1
D

om
estic L

ong D
istance

Sovam
 T

eleport,
L

L
C

R
ussia

100%
D

ata

Sovam
 T

eleport K
iev

U
kraine

49%
D

ata
D

ivision

C
-D

atacom
 International,

India
100%

International Private L
ine

Inc.
C

om
m

unications

G
T

S B
usiness Services

U
nited K

ingdom
100%

D
om

estic V
alue A

dded
(U

K
) L

td
S

ervices and
International V

oice

N
etS

ource E
urope asa

N
orw

ay
100%

V
alue A

dded Services

N
etSource N
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S

N
orw

ay
100%

V
alue A

dded Services

N
etSource Sverige A

S
Sw

eden
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V
alue A

dded Services

N
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ark A

S
D

enm
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100%
V

alue A
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N
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elecom
N

etherlands
700%

V
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B
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 V

W
estC
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m
bH

G
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any
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V
alue A

dded Services

V
ostok M

obile, B
.V

. is a w
holly ow

ned subsidiary of G
T

S
. V

ostok M
obile, B

.V
., ow

ns betw
een 50%

 and
100%

 of a series of cellular ventures in various regions of R
ussia.

T
he telecom

m
unications com

panies in w
hich

V
ostok m

obile, B
.V

. has interest are Penza M
obile (60%

); A
strakhan M

obile
(50%

);
V

otec M
obile

(50%
);

C
huvashia

M
obile (70%

); L
ipetskM

obile (70%
); A

rkhangelskM
obile N

etw
orks

(50%
);

Saratov M
obile (50%

)V
olgograd M

obile
(50%

); M
urm

anskaya M
obilnaya Set

(50%
);

Parm
a M

obile
(50%

);
U

nicel B
ryansk (50%

); U
nicel K

ostrom
a (50%

);
U

nicel O
rel

(50%
);

A
ltaisviaz

(50%
);

U
nicel Y

aroslavi (50%
); B

ashU
nicel

(50%
);

M
ar M

obile
(50%

);
N

ovgorod
T

elecom
m

unications (100%
) and U

nicel Ivanovo
(50%

).

T
eleR

oss L
L

C
holds the netw

ork license and co-m
anages fourteen joint ventures,

thirteen of w
hich

are
50%

beneficially-ow
ned by G

T
S,

and one, T
eleR

oss-Jrkutsk, w
hich is 100%

 beneficially-ow
ned by G

T
S.

T
hese fourteen

joint ventures are T
eleR

oss-Irkutsk, T
eleR

oss-U
fa, T

eleR
oss-N

ovosibirsk, T
eleR

oss-V
iadivostock, T

eleR
oss-T

ium
en,

T
eleR

oss-K
habarovsk,

T
eleR

oss-V
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T
eleR

oss-E
katerinburg,

T
eleR

oss-N
izhni

N
ovogorod, T

eleR
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A
rkhangelsk, T

eleR
oss-V

eronezh, T
eleR

oss-Sam
ara, T

eleR
oss-K
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i and T

eleR
oss-K

ubanelectrosviza.
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N
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V
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V

N
ote: D

attel a. s. is an unregulated private local netw
ork in the C

zech R
epublic w

hich is interconnected to the public
sw

itched telephony system
 in the C

zech R
epublic. T

he approxim
ate effective ow

nership by G
T

S is 51.03%
.
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