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tream
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T C
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e
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r
i
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S
e
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c
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p
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r
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O
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R
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L
I
M
I
T
E
D
/
G
L
O
B
A
L
 
F
A
C
I
L
I
T
I
E
S
-
B
A
S
E
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O
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R
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E
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E
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R
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R
S
A
T
 
A
N
D
 
M
O
B
I
L
E
 
S
A
T
E
L
L
I
T
E
 
S
E
R
V
I
C
E

I
N
T
E
R
N
A
T
I
O
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P
R
O
J
E
C
T

S
W
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H
E
D
 
R
E
S
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L
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S
E
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V
I
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T
R
A
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S
F
E
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O
F
 
C
O
N
T
R
O
L

A
S
S
I
G
N
M
E
N
T
 
O
F
 
L
I
C
E
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S
E

LI
P
R
O
 
F
O
R
M
 
T
R
A
N
S
F
E
R
/
A
S
S
I
G
N
M
E
N
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Li
S
P
E
C
I
A
L
 
T
E
M
P
O
R
A
R
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A
U
T
H
O
R
I
T
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LI
S
U
B
M
A
R
I
N
E
 
C
A
B
L
E
 
L
A
N
D
I
N
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L
I
C
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D
e
s
c
r
i
p
t
i
o
n
 
o
f
 
A
p
p
l
i
c
a
t
i
o
n
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S
W

ID
L

E
R

 B
E

R
L

IN
 S

H
E

R
E

F
F

 F
R

IE
D

M
A

N
,

L
L

P

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
 20007-5 116

T
E

L
E

P
H

O
N

E
 (202)424-7500

F
A

C
S

IM
IL

E
 (202) 424-7645

January 28, 2000

V
I
A
 
C
O
U
R
I
E
R

M
agalie R

om
an Salas, E

sq.
Secretary
F
e
d
e
r
a
l
 
C
o
m
m
u
n
i
c
a
t
i
o
n
s
 
C
o
m
m
i
s
s
i
o
n

I
n
t
e
r
n
a
t
i
o
n
a
l
 
B
u
r
e
a
u
 
T
e
l
e
c
o
m
m
u
n
i
c
a
t
i
o
n
s
 
D
i
v
i
s
i
o
n

P
.
O
.
 
B
o
x
 
3
5
8
1
1
5

Pittsburgh, PA
1
5
2
5
1
-
5
1
1
5

R
e:

	

A
pplication of R

C
N

 C
orporation and 21S

t C
entury T

elecom
 G

roup, Inc. for
A

uthority to T
ransfer C

ontrol of International A
uthority (IT

C
-2 14-19980731 -

00532 held by 21st C
entury T

elecom
 of Illinois, Inc.

D
ear M

s. Salas:

E
nclosed for filing w

ith the C
om

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

application.

A
s required by the C

om
m

ission's R
ules, a check in the am

ount of $780.00 is enclosed. P
lease

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

ped envelope.
A

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

R
espectfully subm

itted,

R
ussell M

. B
lau

John M
. B

eahn

C
ounsel for R

C
N

 C
orporation

E
n
c
l
o
s
u
r
e
s

cc:

	

M
ark J. T

auber, E
sq.

Jo
sep

h
 0

. K
ah

I
P

hilip J. P
assanante, E

sq.
R

obert C
urrey

B
reck B

laylock (FC
C

)
G

eorge L
i (FC

C
)

N
E

W
 Y

O
R

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



B
efore the

F
E

D
E

R
A

L
 C

0M
rV

IuN
IcA

T
I0N

s C
O

M
M

ISSIO
N

W
ashington, D

.C
.

20554

In the M
atter of

R
C

N
 C

orporation
and

21st C
entury T

elecom
 G

roup, Inc.
File N

o. IT
C

-A
SG

-19909

A
pplication for A

uthority to T
ransfer

C
ontrol of International A

uthority
(IT

C
-214-19980731-00532) held by

21st C
entury T

elecom
 of Illinois, Inc.A

P
P

L
IC

A
T

IO
N

R
C

N
 C

orporation ("R
C

N
"), and 21st C

entury T
elecom

 G
roup, Inc. ("21St C

entury")(together

"A
pplicants") by their undersigned counsel and pursuant to 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, hereby request authority to transfer control of the international S
ection 214 authorization

(IT
C

-214-19980731-00532) of 21st C
entury's subsidiary, 21st C

entury T
elecom

 of Illinois, Inc.

("2 1st Illinois") to R
C

N
. R

C
N

 and 21st C
entury have entered into an A

greem
ent and Plan of M

erger

("M
erger A

greem
ent") executed on D

ecem
ber 12, 1999. T

o effect the transaction, R
C

N
 has created

a new
 acquisition subsidiary, 21st H

olding C
orp. ("21st H

olding") organized under the law
s of the

State of Illinois. 21st H
olding w

ill m
erge into and w

ith 21st C
entury, the 100%

 stockholder of2lst

Illinois. 21St C
entury w

ill becom
e a w

holly-ow
ned subsidiary of R

C
N

. 21st Illinois, therefore, w
ill

becom
e an indirect subsidiary of R

C
N

.



U
pon consum

m
ation of the transaction, 21st Illinois' international custom

ers w
ill be served

by the sam
e team

 of qualified consum
er representatives and w

ill be provided service pursuant to

contracts and tariffs that offer all of the services currently offered by 21st Illinois at the sam
e rates,

term
s and conditions. T

hus, service w
ill continue to be provided using the sam

e netw
ork, billing

system
s and custom

er service operations as are used currently by 21st Illinois.

I.
P

U
B

L
IC

 IN
T

E
R

E
ST

 ST
A

T
E

M
E

N
T

R
C

N
 and 21st C

entury have determ
ined that the proposed m

erger w
ill enable the tw

o

com
panies to enhance the range of telecom

m
unications services and choices available to their

custom
ers.

M
oreover, the synergies resulting from

 the transaction w
ill prom

ote operational and

adm
inistrative efficiencies w

ithin each com
pany. T

hese enhancem
ents and efficiencies w

ill enable

R
C

N
 and 21st C

entury to com
pete m

ore effectively in the telecom
m

unications m
arket to the ultim

ate

benefit of consum
ers. Finally, the proposed transaction w

ill be consum
m

ated in a seam
less fashion,

w
ill be transparent to consum

ers and w
ill not in any w

ay inconvenience or cause harm
 to any of 21st

•
Illinois' custom

ers.

II.
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

(a)

	

N
am

e, address, and telephone num
ber of A

pplicants:

T
ransferee:

R
C

N
 C

orporation
105

C
arnegie C

enter
Princeton, N

J 08540
Phone: (609) 734-3700

T
ransferor:

21st C
entury T

elecom
 G

roup, Inc.
350

N
. O

rleans Street, Suite 600
C

hicago, IL
60654

P
h
o
n
e
:
 
(
3
1
2
)
 
9
5
5
-
2
1
0
0

2



(b)

	

T
ransferee:

	

R
C

N
 is a corporation organized under the law

s of the S
tate of

D
elaw

are.

T
ransferor:

	

21St C
entury is a corporation organized under the law

s of the State of
Illinois.

(c)
C

orrespondence concerning this A
pplication should be sent to:

For the T
ransferee:

R
ussell M

. B
lau, E

sq.
John M

. B
eahn, E

sq.
Sw

idler B
erlin Shereff Friedm

an, L
L

P
3000 K

 Street, N
.W

., Suite 300
W

ashington, D
C

 20007
P

hone: (202)
945-6947

Fax:

	

(202)
424-7645

W
ith copies to:

Joseph 0. K
ahi

P
hilip J. P

assanante, E
sq.

R
C

N
 C

orporation
105 C

arnegie C
enter

P
rinceton, N

J
08540

P
hone: (609) 734-3827

Fax:
(609) 734-3784

For the T
ransferor:

M
ark J. T

auber, E
sq.

Piper M
arbury R

udnick &
 W

olfe, L
.L

.P.
1200 19th Street, N

.W
.

W
ashington D

.C
. 20036

P
hone: (202) 861-3900

W
ith copies to:

R
obert C

urrey
P

resident and C
E

O
21st C

entury T
elecom

 G
roup, Inc.

350 N
orth O

rleans Street
Suite 600
C

hicago, IL
 60654

3



(d)
T

ransferee:
R

C
N

 h
o

ld
s S

ectio
n

 2
1

4
 au

th
o

rizatio
n

s th
ro

u
g

h
 a v

ariety
 o

f
subsidiaries

(see
attached E

xhibit A
) granted by this C

om
m

ission to
provide

global
resale

and/or
facilities-based

international
telecom

m
unications services.

T
ransferor:

21st Illinois, a w
holly-ow

ned subsidiary of 21st C
entury, holds

S
ection 214 authorization, IT

C
-2 14-19980731-00532 (effective

Septem
ber 11, 1998) granted by this C

om
m

ission to provide global
resale

andlor facilities-based international telecom
m

unications
services.

(e)(3)
B

y this application, A
pplicants seek authority to transfer control of 21st Illinois'

Section 214 authorization to R
C

N
.

(h)

	

R
C

N
 certifies that it is not affiliated w

ith any foreign carrier.

T
he nam

e, address, citizenship and principal business of the shareholders ow
ning 10%

or m
ore of R

C
N

 C
orporation are as follow

s:!'

N
am

e/A
ddress

	

%
 H

eld

	

C
itizenship

	

Principal B
usiness

L
evel 3 T

elecom
 H

oldings Inc.

	

40.1%

	

U
nited States

T
elecom

m
unications

O
ne T

housand K
iew

it P
laza

O
m

aha, N
E

 68131

T
he follow

ing entities hold a ten percent (10%
) or greater ow

nership or m
anagem

ent
interest in L

evel 3 T
elecom

 H
oldings Inc.:

N
am

e/A
ddress

	

%
 H

eld

	

C
itizenship

	

Principal B
usiness

L
evel 3 H

oldings, Inc.

	

90%

	

U
nited States

T
elecom

m
unications

O
ne T

housand K
iew

it P
laza

O
m

aha, N
E

 68131

V
ulcan V

entures, Incorporated ("V
ulcan"), 110 110th A

venue, N
.E

., Suite
550,

B
ellevue,

W
A

 98004, a U
nited S

tates investm
ent corporation, has agreed to purchase certain convertible

preferred stock in R
C

N
. If this stock is issued as agreed and converted to com

m
on stock, V

ulcan
w

ould potentially control m
ore than 10%

 of R
C

N
. C

urrently, how
ever, V

ulcan ow
ns less than 10%

of the voting stock of R
C

N
.



N
am

e/A
ddress

	

%
 H

eld

	

C
itizenship

	

Principal B
usiness

D
avid C

. M
cC

ourt

	

10%

	

U
nited S

tates Investm
ent

105 C
arnegie C

enter
P

rinceton, N
J

08540

T
he follow

ing entities hold a ten percent (10%
) or greater ow

nership or m
anagem

ent
interest in L

evel 3 H
oldings, Inc.:

N
am

e/A
ddress

	

%
 H

eld

	

C
itizenship

	

P
rincipal B

usiness

PK
S Inform

ation Services, Inc.

	

100%

	

U
nited States

Investm
ent

O
ne T

housand K
iew

it P
laza

O
m

aha, N
E

 68131

T
he follow

ing entities hold a ten percent (10%
) or greater ow

nership or m
anagem

ent
interest in PK

S Inform
ation Services, Inc.:

N
am

e/A
ddress

	

%
 H

eld

	

C
itizenship

	

P
rincipal B

usiness

L
evel 3 C

om
m

unications Inc.

	

100%

	

U
nited States

Investm
ent

O
ne T

housand K
iew

it P
laza

O
m

aha, N
E

 68131

T
he follow

ing entities hold a ten percent (10%
) or greater ow

nership or m
anagem

ent
interest in L

evel 3 C
om

m
unications Inc.:

N
am

e/A
ddress

	

%
 H

eld

	

C
itizenship

	

P
rincipal B

usiness

W
alter Scott

	

12%

	

U
nited States

Investm
ent

O
ne T

housand K
iew

it P
laza

O
m

aha, N
E

 68131

R
C

N
 has no interlocking directorates w

ith a foreign carrier.

(i)
R

C
N

 certifies that it is not affiliated w
ithin the m

eaning of Section 63.09(e) of the
C

om
m

ission!s R
ules w

ith a foreign carrier, as defined in S
ection 63.09(d) of the

C
om

m
ission's R

ules.

(j)

	

R
C

N
 certifies that it does not seek to provide international telecom

m
unications

services to any destination country w
here:

(1)
R

C
N

 is a foreign carrier in that country; or
(2)

R
C

N
 controls a foreign carrier in that country; or

-5
-



(3)
any entity that ow

ns m
ore than

25
percent of R

C
N

, or that controls R
C

N
,

controls a foreign carrier in that country; or
(4)

tw
o or m

ore foreign carriers (or parties that control foreign carriers) ow
n, in

the aggregate m
ore than

25
percent of R

C
N

 and are parties to, or the
beneficiaries of, a contractual relation affecting the provision or m

arketing
or international basic telecom

m
unications services in the U

nited States.

(k)

	

N
ot applicable.

(1)

	

N
ot applicable.

(m
)

N
ot applicable.

(n)
R

C
N

 certifies that it has not agreed to accept special concessions, as defined in
Section 63.14(b) of the C

om
m

ission's R
ules, directly or indirectly, from

 any foreign
carrier, as defined in S

ection 63.09(d) of the C
om

m
ission's R

ules, w
ith respect to

any U
.S

. international route w
here the foreign carrier possesses sufficient m

arket
pow

er on the foreign end of the route to affect com
petition adversely in the U

.S
.

m
arket, and w

ill not enter into such agreem
ents in the future.

(o)
R

C
N

 and 21st C
entury certify that no party to this application is subject to a denial

of Federal benefits pursuant to Section 5301 of the A
nti-D

rug A
buse A

ct of 1988.
S

ee
E

xhibit B
.

(p)
A

pplicants request stream
lined processing of this application pursuant to S

ection
63.12 of the C

om
m

ission's R
ules.6



3
1
4
4
0
1
.1

III.
C

O
N

C
L

U
SIO

N

W
H

E
R

E
F

O
R

E
, for the reasons stated herein, R

C
N

 C
orporation and 21st C

entury

T
elecom

 G
roup, Inc. respectfully request that the C

om
m

ission approve this A
pplication and

grant all other relief as necessary and appropriate to effectuate the transaction described herein.

R
espectfully subm

itted,

ussell\M
. B

lau
\o

h
n

 M
 B

eah
n

S
W

ID
tE

R
 B

E
R

L
IN

 S
H

E
R

E
F

F
 F

R
IE

D
M

A
N

, L
L

P
3000 K

 Street, N
.W

., Suite 300
W

ashington, D
.C

. 20007

C
ounsel to R

C
N

 C
orporation

A4
j,

&
/A

r
M

ark J. T
uber

Piper M
arbury R

udnick &
 W

olfe, L
.L

.P.
1200 19th Street, N

.W
.

W
ashington D

.C
. 20036

Phone: (202) 861-3900

C
ounsel to 21st C

entury T
elecom

 G
roup, Inc.

D
ated: January Z

 2000

7



E
X

H
IB

IT
 A

S
ection 214 A

uthorizations of R
C

N
 C

orporation



Section 214 A
uthorizations of R

C
N

 C
orporation Subsidiaries

R
C

N
 L

ong D
istance C

om
pany and R

C
N

 T
elecom

 H
olding C

om
pany (form

erly "R
C

N
 T

elecom
Services, Inc.")21:
R

C
N

 L
ong D

istance C
om

pany

	

ITC
93-265

R
C

N
 T

elecom
 H

olding C
om

pany and all present

	

IT
C

-214-19981002-00679
and future subsidiaries

R
C

N
 T

elecom
 H

olding C
om

pany subsidiaries:
R

C
N

 T
elecom

 Services of A
rizona, Inc.

R
C

N
 T

elecom
 Services of C

alifornia, Inc.
R

C
N

 T
elecom

 Services of C
onnecticut, Inc.

R
C

N
 T

elecom
 Services of D

elaw
are, Inc.

R
C

N
 T

elecom
 Services of M

aine, Inc.
R

C
N

 T
elecom

 Services of M
aryland, Inc.

R
C

N
 T

elecom
 Services of M

assachusetts, Inc.
R

C
N

 T
elecom

 Services of N
evada, Inc.

R
C

N
 T

elecom
 Services of N

ew
 H

am
pshire, Inc.

R
C

N
 T

elecom
 Services of N

ew
 Jersey, Inc.

R
C

N
 T

elecom
 Services of N

ew
 Y

ork, Inc.
R

C
N

 T
elecom

 Services, Inc.
(form

erly "R
C

N
 T

elecom
 Services of P

ennsylvania, Inc.")
R

C
N

 T
elecom

 Services of P
hiladelphia, Inc.

R
C

N
 T

elecom
 Services of R

hode Island, Inc.
R

C
N

 T
elecom

 Services of Southeast N
ew

 Y
ork, Inc.

R
C

N
 T

elecom
 Services of V

erm
ont, Inc.

R
C

N
 T

elecom
 Services of V

irginia, Inc.
R

C
N

 T
elecom

 Services of W
ashington D

.C
., Inc.

R
C

N
 T

elecom
 Services of W

ashington, Inc.

ITC-2 14-19981002-00679
ITC-2 14-19981002-00679
ITC-2 14-19981002-00679
ITC-2 14-19970723-00430
ITC-2 14-19981002-00679
ITC-2 14-19970723-00430
ITC-214-19961004-00490
ITC-2 14-19981002-00679
ITC-2 14-19981002-00679
ITC-2 14-19970723-00430
ITC-2 14-19961004-00489
ITC-2 14-19970707-00379

IT
C

-97-3 67
ITC-2 14-19981002-00679
ITC-2 14-19981002-00679
ITC-2 14-19981002-00679
ITC-214-19970723-00430
ITC-2 14-19970723-00430
ITC-2 14-19981002-00679

2/
O

n N
ovem

ber 4, 1999 R
C

N
 T

elecom
 S

ervices, Inc., a D
elaw

are corporation, changed its
nam

e to R
C

N
 T

elecom
 H

olding C
om

pany.

O
n Septem

ber 29, 1999 R
C

N
 T

elecom
 Services of Pennsylvania, Inc. changed its nam

e to
R

C
N

 T
elecom

 Services, Inc., a Pennsylvania corporation.



E
X

H
IB

IT
 B

C
ertificatio

n
 o

f A
p
p
lican

ts



C
E

R
T

IF
IC

A
T

IO
N

 O
F

 A
P

P
L

IC
A

N
T

O
n behalf of R

C
N

 C
orporation and 21St C

entury T
elecom

 G
roup, Inc. and in accordance

w
ith Section 1.2001-1.2003 of the C

om
m

ission's R
ules, 47 C

.F.R
.

1.2001-1.20003, I hereby
certify that no party to this application is subject to a denial of Federal benefits that includes FC

C
benefits pursuant to Section 5301 of the A

nti-D
rug A

buse A
ct of 1998.

S
ee

21 U
.S

.C
. ' 853a. I

also hereby certify that the statem
ents in the foregoing application for approval to transfer control

of Section 214 authorizations are true, com
plete and correct to the best of m

y know
ledge and are

m
ade in good faith.

N
either R

C
N

 C
orporation nor 21St C

entury T
elecom

 G
roup, Inc. has 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. international route w

here the foreign carrier possess sufficient m
arket pow

er on
the foreign end of the route to affect com

petition adversely in the U
.S. m

arket.
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