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U
S R

epublic
c
o

m
m

u
n

ic
a
tio

n
s
, in

c
.

M
arch 10, 2000

V
IA

 O
V

E
R

N
IG

H
T

 D
E

L
IV

E
R

Y

In
tern

ation
al B

u
reau

 - T
elecom

m
u

n
ication

s
F

ederal C
om

m
unications C

om
m

ission
P

.O
. B

ox 358115
P

ittsburgh, P
ennsylvania 15251

R
e:

	

S
ection 214 A

pplication R
equesting A

pproval of the A
cquisition of C

ertain A
ssets of

U
.S

. R
epublic C

om
m

unications, Inc. by A
lliance G

roup S
ervices, Inc.

D
ear S

ir or M
adam

:

P
lease find transm

itted herew
ith on behalf of A

lliance G
roup Services, Inc. ("A

lliance") and U
.S. R

epublic
C

om
m

unications, Inc. ("U
S

R
C

") an original and five (5) copies of the A
pplication for S

ection 214 A
uthorization

for A
lliance to receive the authorization from

 the Federal C
om

m
unications C

om
m

ission ("FC
C

") to acquire certain
assets from

 U
S

R
C

. A
t this tim

e, A
lliance and U

S
R

C
 respectfully request expedited.consideration of this

transaction by the F
C

C
 regarding this transaction.

B
oth A

lliance and U
S

R
C

 currently have authority under S
ection 214 to resell services of other com

m
on

carriers in order to provide telephone services from
 the continental U

nited S
tates to international locations. N

o
officer, director or stockholder of A

lliance is an agent or representative of a foreign telecom
m

unications entity.
A

dditionally, please find the enclosed check (C
heck N

um
ber 005301) in the am

ount of $780.00 for the required
filing fee as w

ell as the F
C

C
 F

orm
159,

as required.

T
hank you for your tim

e and consideration regarding this m
atter. A

cknow
ledgm

ent and date
o
freceipt are

respectfully requested. P
lease date and filed stam

p the attached copy of this correspondence and return it to
U

S
R

C
 in the pre-addressed, postage prepaid envelope provided. P

lease direct any questions or com
m

ents
regarding this correspondence or the above-described transaction to the undersigned directly at (972)274-7745.

R
espectfully subm

itted,

M
ag

g
ie I4

i
S

enior R
egulatory A

nalyst

E
nclosures

cc:

	

M
ark T

hom
as

P
resident

A
lliance G

roup S
ervices, Inc.

M
ichael G

. H
offm

an, E
sq.

S
ecretary

U
.S

. R
epublic C

om
m

unications, Inc.

3200 W
est P

leasant R
un R

oad
Lancaster, T

exas 75146



B
efore th

e
F

E
D

E
R

A
L

 C
O

M
M

U
N

IC
A

T
IO

N
S

 C
O

M
M

IS
S

IO
N

W
ash

in
gton

, D
.C

. 20554

In
 th

e M
atter of

A
llian

ce G
rou

p
 S

ervices, In
c.

A
p

p
lication

 for A
u

th
ority P

u
rsu

an
t to

	

F
ile

N
o.

S
ection

 214 of th
e C

om
m

u
n

ication
s A

ct
of 1934, A

s am
en

d
ed

,
to C

om
p

lete an
 A

sset P
u

rch
ase of

U
.S

. R
ep

u
b

lic C
om

m
u

n
ication

s, In
c.

to A
llian

ce G
rou

p
 S

ervices, In
c.

A
P

P
L

IC
A

T
IO

N
 F

O
R

 A
U

T
H

O
R

IT
Y

A
lliance G

roup S
ervices, Inc. (hereinafter "A

lliance," "A
pplicant" or "T

ransferee") and U
.S

.
R

epublic C
om

m
unications, Inc. (hereinafter "U

S
R

C
" or "T

ransferor"), pursuant to S
ection 214 of the

C
om

m
unications A

ct of 1934(47 U
.S

.C
. S

ection 214) and S
ections 63.12 and 63.18 of the C

om
m

issions
R

ules (47 C
 .F.R

. § § 63.12 and 63.18) hereby request authority to com
plete an asset purchase by A

lliance
of certain assets of U

S
R

C
, including but not lim

ited to, the long distance custom
er base.

A
lliance intends to purchase certain assets ofU

S
R

C
, including the trade nam

e, U
.S

. R
epublic

C
om

m
unications, as w

ell as U
S

R
C

 ' s existing long distance custom
er base. A

lliance and U
S

R
C

 are both
resellers of international long distance m

essage telecom
m

unications services (hereinafter "L
D

M
T

S
") as

authorized by the F
ederal C

om
m

unications C
om

m
ission (hereinafter "F

C
C

" or "C
om

m
ission").

A
lliance and U

S
R

C
 executed a purchase agreem

ent for certain assets ofU
S

R
C

, including but not
lim

ited to the C
om

pany's custom
er base, on D

ecem
ber 24, 1999. A

lliance is em
inently qualified and

financially sound to accom
m

odate the grow
th in business and custom

er base and to continue to provide
the T

ransferor's custom
ers w

ith the sam
e quality of service on an ongoing basis. A

lliance and U
SR

C
 desire

to com
plete and close the proposed transaction on or before M

arch 3 1, 2000. O
nce the proposed

transaction has been approved by the F
C

C
, it is anticipated that the T

ransferor w
ill cease to do business,

and A
lliance w

ill am
end its nam

e on the necessary docum
ents (e.g., its FC

C
 International T

ariff) to reflect
"A

lliance G
roup S

ervices, Inc. d/b/a U
.S

. R
epublic C

om
m

unications."

C
urrent U

S
R

C
 custom

ers w
ill continue to be able to purchase the sam

e U
S

R
C

 products and
services at the sam

e rates, term
s and conditions after the proposed transaction has been com

pleted.
A

lliance nitends to continue to bill custom
ers utilizing U

SR
C

's long distance services under the nam
e "U

.S.
R

epublic C
om

m
unications." O

verall, the proposed transaction should be transparent to U
S

R
C

 custom
ers.



S
ectio

n
 6

3
.1

8
 In

fo
rm

a
tio

n

In
support of A

lliance's request for authoiization, the follow
ing inform

ation is set forth pursuant to
S

ection 63.18 of the C
om

m
issions rules:

A
.

T
he A

pplicant's nam
e and address are as follow

s:

A
lliance G

roup S
ervices, Inc.

1221 P
ost R

oad E
ast

W
estport, C

onnecticut 06880
T

elephone N
um

ber: (203) 845-9600

T
he T

ransferor's nam
e and contact address are as follow

s:

U
.S

. R
epublic C

om
m

unications, Inc.
3200 W

est P
leasant R

un R
oad

L
ancaster, T

exas
75146

T
elephone N

um
ber: (972) 230-7200

B
.

A
lliance is a corporation form

ed under and pursuant to the law
s of the state of D

elaw
are.

T
he T

ransferor, U
SR

C
, is a corporation form

ed under and pursuant to the law
s of the state

of T
exas.

C
.

A
ll correspondence concerning this A

pplication should be addressed to the below
-listed

contact person; how
ever, officer and counsel inform

ation has been provided in accordance
w

ith the applicable rules and regulations:

C
ontact P

erson

	

T
ransferee O

fficer
M

aggie H
om

e, S
r. R

egulatory A
nalyst

	

M
ark T

hom
as, P

resident
U

.S
. R

epublic C
om

m
unications, Inc.

	

A
lliance G

roup S
ervices, Inc.

3200 W
est P

leasant R
un R

oad

	

1221 P
ost R

oad E
ast

L
ancaster, T

exas 75146

	

W
estport, C

onnecticut 06880
(972) 274-7745 (voice)

	

(203) 845-9600 (voice)
(972) 230-7666 (facsim

ile)

T
ransferor L

egal C
ounsel

	

T
ransferee L

egal C
ounsel

M
ichael G

. H
offm

an, E
sq., S

ecretary

	

P
atrick C

rocker, E
sq.

U
.S

. R
epublic C

om
m

unications, Inc.

	

900 C
om

erica B
uilding

3200 W
est P

leasant R
un R

oad

	

K
alam

azoo, M
ichigan 49007

L
ancaster, T

exas 75146

	

(616) 381-8844 (voice)
(972) 230-7200 (voice)

	

(616) 349-8525 (facsim
ile)

(972) 230-7666 (facsim
ile)

D
.

T
he A

pplicant and the T
ransferor have previously been granted the authority by the F

C
C

to provide resold international non-facilities based L
D

M
T

S pursuant to Section 214 of the
C

om
nm

nications A
ct of 1934, as am

ended.



E
.

U
pon the approval of this A

pplication, A
lliance w

ill continue to provide resold international
L

D
M

T
S

 as previously granted under S
ection 214 authority and pursuant to the term

s and
conditions included in 47 C

.F.R
. §63.1 8(e)(2) for its custom

ers as w
ell as for the existing

and future custom
er base of U

S
R

C
. A

lliance w
ill continue to resell the services of

authorized com
m

on carriers for the provision of international L
D

M
T

S
 to international

points.

F.
A

lliance is not requesting the authority to provide services not subject to stream
lined

processing under 47 C
.F

.R
. §63.12.

G
.

A
pplicant is not seeking facilities-based authority.

FT.

	

T
he A

pplicant certifies that it has no affiliation w
ith any foreign carrier as defined in 47

C
.F

.R
. §63.18(h)(l)(A

) and (B
).

T
he follow

ing shareholder ow
ns one hundred percent (100%

) of the A
pplicant's stock:

A
lliance G

roup S
ervices, L

L
C

1221 P
ost R

oad E
ast

W
estport, C

onnecticut 06880

I.
A

lliance certifies that it has no affiliation w
ith any U

.S
. carrier w

hose services A
lliance

resells. In addition, A
lliance certifies that it w

ill ensure the continuing accuracy of the
certification as required under 47 C

.F
.R

. §63.18(h)(3).

J.
T

he A
pplicant certifies that none of the stipulations set forth in 47 C

.F
.R

. §63.18(j)
regarding foreign carriers and destination countries are true.

K
.

A
lliance did not list any destination countries in response to 47 C

 .F
.R

. §63.1 8(j) as the
A

pplicant is not seeking to provide international telecom
m

unications services w
herein any

of the stipulations outlined in said S
ection are true.

L
.

A
pplicant w

ill continue to provide international telecom
m

unications services as certificated
under its current S

ection 214 L
icence. A

pplicant certifies the it w
ill file all reports to the

C
om

m
ission, as required, regarding its international services.

M
.

A
lliance is not seeking regulatory reclassification of its existing S

ection 214 L
icense.

N
.

A
lliance certifies that it has not agreed to accept special concession directly or indirectly

from
 any foreign carrier or adm

inistration w
ith respect to traffic or revenue flow

s betw
een

the U
nited S

tates and any foreign country w
hich A

lliance m
ay serve under the authority

requested herein and w
ill not enter into such agreem

ents in the future.

0
.

Pursuant to 47 C
.F.R

. § § 1.2001-1.2003,A
lliance certifies that no party to the A

pplication
is subject to a denial of federal benefits pursuant to Section 5301 of the A

nti-D
rug A

buse
A

ct of 1988.



P.
A

lliance requests that this A
pplication be granted by the C

om
m

ission fourteen (14) days
after the date of public notice as the A

pplicant qualifies for stream
lined processing as

defined in 47 C
 .F

.R
. § 63.12. A

s docum
ented herein, A

pplicant is not affiliated w
ith a

foreign carrier in a destination m
arket or w

ith a dom
inant U

.S
. carrier w

hose services the
A

pplicant intends to resell. T
he A

pplicant is not seeking authority to provide sw
itched

basic services.

R
espectfully subm

itted,

M
ark T

hom
as

P
resident

A
lliance G

roup S
ervices, Inc.

1221 P
ost R

oad E
ast

W
estport, C

onnecticut 06880
(203) 845-9600

D
ated:

	

)

	

, 2000



F
E

D
E

R
A

L
 C

O
M

M
U

N
IC

A
T

IO
N

S
 C

O
M

M
IS

S
IO

N
M

E
L

L
O

N
 A

P
P

L
IC

A
2I'IO

N
 R

E
T

U
R

N
 F

O
R

M

D
ate:

D
ata P

reparation C
enter

M
ellon B

ank
R
o
o
m
 
1
5
3
-
2
7
1
8

P
i
t
t
s
b
u
r
g
h
,
 
P
A
 
1
5
5
9
-
0
0
1

R
e:

T
he enclosed application(s) can be processed as filed. P

lease refer to the follow
ing

instructions:

U
se original date stam

ped, and stam
p all receipt copies w

ith the sam
e date.

R
estam

p application(s) and all other docum
ents processing.

A
pplication w

as sent to the w
rong location, and is being f'arded for processing

["P
IT

ocess application(s) in L
ockbox,______________

P
rocess filing using P

aym
ent T

ype C
ode

P
rocess as overpaym

ent.
]

P
lease contact the A

ccounts P
rocessing G

roup at (202) 418-1975, if you have any
questions.2

3
O

)
tb7W

O
C

)
-

	

L
/fl'i



S
e
n
t
 
B
y
:
 
A
l
l
i
a
n
c
e
 
G
r
o
u
p
 
S
e
r
v
i
c
e
s
,
 
I
n
c
.
;

	

2
0
3
 
2
2
1
 
8
7
0
5
;

	

J
u
l
-
2
8
-
0
0

6
:
4
3
P
M
;

	

P
a
g
e
 
2

A
H

a
re

 G
ro

u
p
 S

€
rvice

s. In
c.

Si:.
e
d
u
Ie

 o
f O

w
n
e
rsh

b

A
llia

n
c
e
 G

ro
u
p
 S

ri.

	

In
c. is 1

0
0
%

 o
w

n
e
d
 b

y A
llia

n
ce

 G
ro

u
t S

e
rvice

s, L
L
C

O
w

n
e
rsh

ip
 o

f A
ih

a
n
::

	

o
u
p
 S

e
rvice

s, L
L
C

In
ve

sto
r

	

U
nits

P
e
rce

n
ta

g
e

N
A

Z
C

A
 L

.P
.

4
1
2
.5

0

1
2
5
1
 A

i

	

of the
m

e
rica

s

9
th

 F
lo

c:
N

e
w

 Y
e

	

w
Y

o
rk 1

0
0
2
3

L
o
ve

 S
a
vin

g
s H

cld
i

	

o
m

p
a
n
y

	

337.50

	

13%

212 S
. (

	

31
A

ve
ru

e
S

u
ite

2(ir

S
t. L

n
u
L

	

) 6
3
1
0
5

V
W

S
 In

ve
stm

e
n
ts, L

.

	

7
5
0
0
0

	

29%

O
w

n
rd

	

b
y Ja

m
e
s a

n
d
 A

m
y R

e
g
a
n

174 H
a

	

to
n
 W

co
d
sville

 R
o
a
d

P
e
n
rin

!;

	

N
J 0

8
5
3
4

U
.S

. C
i

S
a
m

u
e
l A

. B
ro

w
n

	

681.83

	

2
6
%

448C
 C

i:

	

ss S
tre

e
t

Fairfiel' :i

	

06430

R
andolph N

. R
eyn::

	

130.91

	

5%

W
illia

m
 G

. R
e
yricih

	

16.36

	

1%

M
a
n
n
y W

e
iss

	

16.36

	

1%

M
a
rk J. T

h
o
m

a
u

	

136.37

	

5%

S
tu

a
rt D

. H
o
ld

e
n

	

136.37

	

5%

T
o
ta

l U
n
its

	

2,618.20

	

100%

N
ote:

4
o
 o

w
n
e
rs o

f N
A

	

L
P

 o
r L

o
ve

 S
a
vin

g
s H

o
ld

in
g
 C

o
m

p
a
n
 d

ire
ctly o

r iid
ire

ctI o
w

n
 g

rta
te

r th
a
n
 1

0
%

o
f A

llia
n
ce

 G
ro

u
p
.

	

ice
s, lrc.



S
e
n
t
 
B
y
:
 
A
l
l
i
a
n
c
e
 
G
r
o
u
p
 
S
e
r
v
i
c
e
s
 
I
n
c
.
;

2
0
3
 2

2
1
 8

7
0
5
;

J
u
l
-
2
6
-
0
0

9:40AM;
P
a
g
e
 
2
/
2

A
lliance G

roup
S

e:rices,
nc.

S
che:lule of O

w
iershi

A
lliance G

roup

	

ces, Inc. is 100%
 ow

ned by A
lla:ce G

roup S
ervices, LLC

O
w

nership of A

	

:e G
roup S

ervices, LLC

Investor

	

U
nits

	

P
erc:entage

N
A

Z
C

A
 L.R

Love S
avings I'

	

rigs C
om

pany

W
S

 n
ve

stn
ie

!r

	

.P.

12.50

	

16%

337.50

750.00

13%

29%

82%
 by Jam

es and A
m

y R
egar

S
am

uel A
. 3r::

681.83
2
6
%

5
%1
%1%5
%5%

100%

R
andolph N

.

	

io
td

s

W
illiam

 G
. R

	

ilds, J -.

M
anny W

i

M
a
rkJ. T

rict

S
tu

a
rtD

. H
:

	

1

T
o
ta

l U
n
ts

130.91

16.36

16.36

136.37

136.37

2,618.20



U
S R

epublic
c
o

m
m

u
n

ic
a
tio

n
s

, in
c
.

V
IA

 F
A

C
S

IM
IL

E
 (202) 418-2824 an

d
F

IR
S

T
 C

L
A

S
S

 U
S

 M
A

IL

M
s. F

ran
 E

isen
stein

International B
ureau -

T
elecom

m
unications

F
ederal C

om
m

unications C
om

m
ission

P
.O

. B
ox

358115
P

ittsburgh, P
ennsylvania

15251

R
e:

	

S
hareholder Inform

ation for A
lliance G

roup S
ervices, Inc.

D
ear M

s. E
isenstein:

Pursuant to your request for additional shareholder inform
ation for A

lliance G
roup Services. Inc. ("A

lliance"). U
.S.

R
epublic C

om
m

unications, Inc. ("U
S

R
C

") has provided the requested inform
ation w

ithin this correspondence. It is the
intent of the parties that the inform

ation provided herein w
ill adequately respond to your inform

ation request.

A
s docum

ented w
ithin the com

panies' S
ection 214 A

pplication. A
lliance G

roup S
ervices, L

L
C

 ow
ns 100%

 of
A

lliance's stock. Y
ou have requested shareholder inform

ation for individuals or entities w
hich hold at least 10%

 of the
stock for A

lliance G
roup S

ervices, L
L

C
 in order to continue processing the S

ection 214 A
pplication. A

s such, the
follow

ing inform
ation is being provided to the F

ederal C
om

m
unications C

om
m

ission:

W
S

 Investm
ents, L

.P
.

	

29%
S

am
uel A

. B
row

n

	

26%
N

A
Z

C
A

L
.P

.

	

16%
L

ove S
avings H

oldings C
om

pany
13%

T
he rem

aining 16%
 is issued in percentages of less than 10%

. A
dditionally, it w

as requested that additional stock
inform

ation be provided for individuals or entities holding 10%
 or m

ore of the above-listed entities. U
nfortunately, A

lliance
does not have access to such inform

ation for W
S

 Investm
ent, L

.P
., N

A
Z

C
A

 L
.P

. or L
ove S

avings H
olding C

om
pany.

It is w
orthy to note that none of the officers or directors of A

lliance are shareholders in these entities. A
lliance respectfully

requests that the shareholder inform
ation provided w

ithin this correspondence be kept confidential.

A
lliance and U

S
R

C
 appreciate your tim

e and consideration regarding this m
atter. P

lease direct any questions or
inform

ation regarding this correspondence to the undersigned directly at (214) 424-1512 or at the below
-listed address.

R
espectfully subm

itted,

M
a
g

g
ie

rn
e

S
enior R

egulatory A
nalyst

E
nclosures

cc:

	

M
ark T

hom
as

P
resident

A
lliance G

roup S
ervices, Inc.

M
ichael G

. H
offm

an, E
sq.

S
ecretary

U
.S

. R
ep

u
b
lic C

o
m

m
u
n
icatio

n
s, In

c.
1600 V

iceroy D
rive

D
allas, T

exas 75235

A
pril 19. 2000
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P
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)OO

Justiri C
:.

	

)r
F

C
C

M
E

M
O

:

	

C
 F

ilin
g

J
u
s
t
i
n
:

T
h

is m
n

 ; to
clarify

th
at b

oth
 N

A
Z

C
A

 I.P
and

L
ove S

ivin
gs H

old
in

g C
om

p
an

y
are

both
U

S '1.

	

panies.
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