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DETACH AND RETAIN THIS STATEMENT

MORRISON & FOERSTER LLP

	

THE ATTACHED CHECK SIN PAYMENT OF ITEMS DESCRIBED BELOW.

	

1 1 2 2 5 5IF NOT CORRECT PLEASE NOTIFY US PROMPTLY. NO RECEIPT DESIRED.

Vendor Number 017056

	

Ref *
FEDERAL COMMUNICATIONS COMMISSION
INVOICE

	

1 DATE I

	

AMOUNT

	

1
RQ347563

	

:03/28/00:

	

780.001

	

Check Number

	

112255
Check Date

	

03/28/00
INVOICE

	

DA.TE

	

AMOUNT

I

	

I
I

	

I
I

	

I
I

	

I

I

	

I

II
I I
II
I I
II
II
II
II
II
II

MORRISON & FOERSTER up
WASHINGTON, D.C. OFFICE

2000 PENNSYLVANIA AVE., N.W., SUITE 5500
WASHINGTON, D.C. 20006-1888

PAY
SEVEN HUNDRED EIGHTY AND NO/100 DOLLARS

CENTURY NATIONAL BANK
WASHINGTON, D.C. 20006

TO THE

ORDER OF

FEDERAL COMMUNICATIONS COMMISSION

HOHIZED SIGNATURE

n'LL22S5ii' I:o5L,00153t,I: Oo

	

00L053 SI"

By:



M
O

R
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N
&

F
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E
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S
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E
R

L
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P

S
A

N
 F

R
A

N
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C
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A
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T
O

R
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E
Y

S A
T
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A
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N
E

W
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O
R

K
L

O
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G
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L
E
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B
U

E
N

O
S A

IR
E

S
PA

L
O

 A
L

T
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2000 P
E

N
N

S
Y

L
V

A
N
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V
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N
U

E
, N
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L
O

N
D

O
N

W
A

L
N

U
T

 C
R

E
E

K

	

W
A

S
H

IN
G

T
O

N
, D

C
. 20006-1888

	

B
R

U
SSE

L
S

S
A

C
R

A
M

E
N

T
O

	

T
E

L
E

P
H

O
N

E
 (202) 887-1500

	

B
E

IJIN
G

O
R

A
N

G
E

 C
O

U
N

T
Y

	

T
E

L
E

F
A

C
S

IM
IL

E
 (202) 887-0763

	

H
O

N
G

 K
O

N
G

S
A

N
 D

IE
G

O

	

S
IN

G
A

P
O

R
E

D
E

N
V

E
R

	

T
O

K
Y

O

M
arch 30, 2000

W
rn

er's D
irect D

ial N
u
m

b
er

(2
0

2
) 8

8
7

-1
5

1
0

ctritt@
rnofo corn

M
agalie R

om
an Salas, Secretary

Federal C
om

m
unications C

om
m

ission
445

12th Street, S.W
., T

W
-A

325
W

ashington, D
.C

.
20554

R
e: A

pplication for C
om

m
ission C

onsent to T
ransfer of C

ontrol of S
ection

214 A
uthorizations of T

eleglobe U
SA

 Inc., T
eleglobe B

usiness Solutions
Inc., E

xcel C
om

m
unications, Inc., L

ong D
istance W

holesale C
lub, Inc.,

and T
elecom

 V
ision International Inc. to B

C
E

 Inc.

D
ear M

s. Salas:

E
nclosed for filing on behalf of T

eleglobe U
SA

 Inc., T
eleglobe B

usiness Solutions Inc.,
E

xcel C
om

m
unications, Inc., L

ong D
istance W

holesale C
lub, Inc., and T

elecom
 V

ision
International Inc. (collectively, the "T

eleglobe A
pplicants") are an original and five copies of an

application seeking C
om

m
ission consent to the transfer of control of the Section 214

authorizations of the T
eleglobe A

pplicants to B
C

E
 Inc. A

lso enclosed are checks payable to the
"FC

C
" to cover the prescribed filing fees. T

he T
eleglobe A

pplicants w
ill subm

it the original
signature pages to the C

om
m

ission w
ithin the next few

 business days.

Please stam
p the enclosed duplicate copy as received and return it for our records in the

attached envelope.

R
espectfully subm

itted,

C
heryl A

. T
ritt

Joan E
. N

eal
C

ounsel for T
eleglobe U

SA
, Inc., T

eleglobe
B

usiness Solutions Inc., E
xcel C

om
m

unications,
Inc., L

ong D
istance W

holesale C
lub, Inc., and

T
elecom

 V
ision International Inc.

E
nclosures

dc-199723



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

T
E

L
E

G
L

O
B

E
 U

SA
 IN

C
., T

E
L

E
G

L
O

B
E

B
U

SIN
E

SS SO
L

U
T

IO
N

S IN
C

., E
X

C
E

L
C

O
M

M
U

N
IC

A
T

IO
N

S, IN
C

., L
O

N
G

D
IST

A
N

C
E

 W
H

O
L

E
SA

L
E

 C
L

U
B

, IN
C

.,
A

N
D

 T
E

L
E

C
O

M
 V

ISIO
N

IN
T

E
R

N
A

T
IO

N
A

L
 IN

C
.

A
pplication for A

uthority U
nder

	

File N
o. IT

C
-

Section 214 of the C
om

m
unications A

ct
of 1934, as A

m
ended, for T

ransfer of
C

ontrol to B
C

E
 Inc.

A
P

P
L

IC
A

T
IO

N
 F

O
R

 T
R

A
N

SF
E

R
 O

F
 C

O
N

T
R

O
L

T
eleglobe U

SA
 Inc. ("T

eleglobe U
SA

"), T
eleglobe B

usiness Solutions Inc. ("T
B

S"),

E
xcel C

om
m

unications, Inc. ("E
xcel"), L

ong D
istance W

holesale C
lub, Inc. ("L

D
W

C
"), and

T
elecom

 V
ision International Inc. ("T

V
I") (collectively, "T

eleglob&
' or the "T

eleglobe

A
pplicants," unless otherw

ise specified) and B
C

E
 Inc. ("B

C
E

")' (collectively, the "A
pplicants")

hereby request authority for transfer of control of T
eleglobe to B

C
E

, pursuant to Section 214 of

the C
om

m
unications A

ct of 1934, as am
ended ("C

om
m

unications A
ct"), 47 U

.S.C
. § 214, and

Section 63.18 of the rules of the Federal C
om

m
unications C

om
m

ission ("FC
C

" or

"C
om

m
ission"), 47 C

.F.R
. §63.18.2 G

rant of the application w
ill inure to the public interest by,

inter alia, enabling T
eleglobe to accelerate deploym

ent and com
pletion of its G

lobesystem

R
eferences hereinafter to B

C
E

 w
ill include its operating subsidiaries, unless otherw

ise specified.
2A

pplicants also are filing contem
poraneously herew

ith an application seeking C
om

m
ission consent to the transfer

of control of certain cable landing licenses held by T
eleglobe U

SA
 and one of its affiliates, as w

ell as a notification
of foreign carrier affiliation pursuant to Section 63.11 of the C

om
m

ission's rules.

sf-848763



broadband telecom
m

unications netw
ork w

ith the support of B
C

E
's significant financial and

technical resources.

T
he A

pplicants respectfully request that the C
om

m
ission apply stream

lined processing to

consideration of this application pursuant to Section 63.12 of the C
om

m
ission's rules. B

C
E

controls 80%
 of B

ell C
anada, a local and long distance carrier in C

anada w
hich presently ow

ns

approxim
ately 23%

 of T
eleglobe Inc., the parent com

pany of the T
eleglobe A

pplicants. In order

to expedite consideration and grant of this A
pplication, the A

pplicants w
ill accept classification

of the T
eleglobe A

pplicants, upon FC
C

 approval and consum
m

ation of the proposed transfer of

control to B
C

E
, as dom

inant carriers on the U
.S.-C

anada route, recognizing the A
pplicants' right

to petition for reclassification at a later date.3

I.

	

T
he A

pplicants

A
.

	

T
eleglobe

T
eleglobe Inc., the ultim

ate corporate parent of the T
eleglobe A

pplicants, is a C
anadian

corporation traded on the N
ew

 Y
ork and T

oronto Stock E
xchanges. A

 leading global provider of

voice, Internet, and other services, T
eleglobe Inc. delivers advanced broadband applications to

custom
ers in m

ore than 100 countries.
W

ith its extensive global Internet netw
ork, T

eleglobe Inc.

provides service to Internet service providers w
orldw

ide. T
o support its continuing investm

ents

in broadband com
m

unications services, T
eleglobe Inc. m

aintains a balance of w
holesale and

retail consum
er traffic. T

hrough its operating subsidiaries w
orldw

ide, including the T
eleglobe

B
ell C

anada, a m
ajority-ow

ned subsidiary of B
C

E
, has pending before the C

om
m

ission a petition for declaratory
ruling ("B

ell C
anada P

etition") seeking its rem
oval from

 the C
om

m
ission's "L

ist of Foreign T
elecom

m
unications

C
arriers

T
hat A

re Presum
ed to Possess M

arket Pow
er in Foreign T

elecom
m

unications M
arkets."

S
ee

B
ell C

anada
Petition for D

eclaratory R
uling,

F
C

C
 P

ublic N
otice D

A
 99-2981

(D
ecem

ber 22, 1999). In light of the A
pplicants'

election to accept dom
inant carrier classification on the U

.S-C
anada route, the B

ell C
anada Petition is not relevant

to the C
om

m
issions consideration of this application.

sf-848763

	

2



A
pplicants, T

eleglobe Inc. has a significant global m
arket presence in broadband applications.

Internet connectivity, value-added international telephony and retail long distance services.

T
eleglobe Inc.'s netw

ork, w
hich connects directly or indirectly to virtually every country

in the w
orld, includes ow

nership interests in m
ore than 100 subm

arine cable system
s. T

eleglobe

Inc. also ow
ns cable landing stations and satellite earth stations on the A

tlantic and Pacific coasts

of C
anada. It does not ow

n or operate any earth stations in the U
nited States.

T
he T

eleglobe A
pplicants, each of w

hich holds Section 214 authorizations from
 the

C
om

m
ission, are as follow

s:

(1)
T

eleglobe U
SA

, a D
elaw

are corporation, operates prim
arily as a facilities-based

international carrier providing voice and data, private line, and other services on a w
holesale

basis to carriers in the U
nited States and C

anada. T
eleglobe U

SA
 also provides sw

itched voice

services to the public.

(2)
E

xcel, a D
elaw

are corporation, offers long distance, Internet access, paging,and

other telecom
m

unications services to residential and business custom
ers using its nationw

ide,

facilities-based telecom
m

unications netw
ork in the U

nited States. E
xcel operates a nationw

ide

telecom
m

unications netw
ork in the U

nited States consisting of 14 sw
itches, ow

ned andlor leased

transm
ission lines and sophisticated netw

ork m
anagem

ent system
s designed to optim

ize traffic

routing. T
his netw

ork currently originates traffic in all or som
e part of 48 states and the D

istrict

of C
olum

bia. E
xcel is expanding its product offerings through resale arrangem

ents for the

provision of local exchange and w
ireless services.

(3)
T

B
S, a D

elaw
are corporation, offers long distance and private line services to

corporate and com
m

ercial custom
ers in the U

nited States using the T
eleglobe netw

ork.



(4)
L

D
W

C
, a D

elaw
are corporation, offers long distance services to residential

custom
ers in the U

nited States.

(5)
T

V
I, a D

elaw
are corporation, offers voice over the Internet and other services,

including w
holesale international long distance services.

B
.

	

B
C

E

B
C

E
 is a C

anadian holding com
pany w

hich is publicly traded on the N
ew

 Y
ork Stock

E
xchange, and ow

ns m
ajority or significant shares of m

any telecom
m

unications-related

com
panies.4 T

hrough an interm
ediate holding com

pany (w
hich is 20%

 indirectly ow
ned by SB

C

C
om

m
unications Inc. ("SB

C
")), B

C
E

 ow
ns B

ell C
anada. B

C
E

 itself, w
hich is applying herein to

take control of the T
eleglobe authorizations, has no investm

ent by SB
C

. T
hrough C

anadian-

based subsidiaries, joint ventures, and associated com
panies operating traditional w

ireline

telephone netw
orks, cellular and other w

ireless com
m

unications netw
orks, satellite netw

orks,

and international gatew
ay netw

orks, B
C

E
 provides residential and business custom

ers in C
anada

w
ith a full range of dom

estic and international telecom
m

unications services. In addition,

through its subsidiaries, B
C

E
 provides satellite com

m
unications and direct-to-hom

e television

services, system
s integration expertise, directories, electronic com

m
erce solutions, Internet

access and high-speed data services, and inform
ation technology services. O

utside of C
anada,

B
C

E
 has indirect investm

ents in affiliates that develop and operate telecom
m

unications system
s

in various m
arkets, prim

arily in L
atin A

m
erica and the A

sia-Pacific region, w
ith a focus on the

w
ireless sector. B

C
E

's U
.S. investm

ents include the 23%
 ow

nership of T
eleglobe Inc. by B

ell

'B
C

E
 has a significant ow

nership in N
ortel N

etw
orks, but has announced that it w

ill spin off that interest to its
shareholders.

sf-848763

	

4



C
anada - w

hich, in turn, is ow
ned 80%

 by B
C

E
 and 20%

 by SB
C

 C
om

m
unications Inc.'

Subject to FC
C

 approval, B
C

E
 also w

ill acquire a 53%
 interest in A

liant Inc., w
hich in turn,

holds a
65%

interest in Stratos G
lobal C

orporation.6

II.

	

T
he P

roposed T
ransaction W

ill Serve the P
ublic Interest

C
urrently, B

ell C
anada (80%

 ow
ned by B

C
E

) holds 23%
 of the stock of T

eleglobe Inc.

O
n February 15, 2000, B

C
E

 arm
ounced its intention to acquire the other 77%

 of T
eleglobe Inc.'s

com
m

on shares through a tender offer to be m
ade to T

eleglobe Inc.'s shareholders other than

B
ell C

anada.

A
lthough the process of m

erger has not been finalized, the A
pplicants expect that B

C
E

w
ill im

plem
ent the acquisition by w

ay of a Plan of A
rrangem

ent under the C
anada B

usiness

C
orporations A

ct. P
ursuant to the P

lan of A
rrangem

ent, each T
eleglobe Inc. com

m
on share

(other than those currently held by B
ell C

anada) w
ill be transferred to B

C
E

 at the effective date

of the Plan of A
rrangem

ent ("E
ffective D

ate") in exchange for a fraction (betw
een 0.85 and 0.97,

to be determ
ined based on the trading price of the B

C
E

 com
m

on share for a determ
ined period

prior to the E
ffective D

ate) of a B
C

E
 com

m
on share. T

he E
ffective D

ate w
ill occur on a date,

selected by the parties, after (1) T
eleglobe Inc. and B

C
E

 have received all necessary regulatory

approvals to consum
m

ate the acquisition; and (2) the shareholders of T
eleglobe Inc. have

approved the Plan of A
rrangem

ent, w
hich E

ffective D
ate is expected to occur before the end of

the year.

SB
C

 holds no ow
nership interest in B

C
E

, and its indirect ow
nership of T

eleglobe Inc. is approxim
ately 4.6

percent.
T

hus, SB
C

 is not an "affiliate" ofT
eleglobe Inc. under Section 3(1) of the C

om
m

unications A
ct, 47 U

.S.C
.

§ 153(1). A
s a result of the proposed transaction, B

ell C
anada's attributable ow

nership interest in T
eleglobe Inc.

w
ill be reduced to less than 20%

, thereby dim
inishing SB

C
's indirect ow

nership interest T
eleglobe to less than 4%

.
6

Stratos G
lobal C

orporation ow
ns or controls Section 214 and T

itle III licensees in the U
nited States. B

C
E

currently has applications pending before the FC
C

 (File N
os. SE

S-T
/C

-200001 10-00034, SE
S-T

/C
-200001 10-

00035, and IT
C

-T
/C

-200001 10-00024) for approval of B
C

E
's acquisition of control of A

liant Inc.
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T
he proposed transaction w

ill serve the U
.S. public interest in prom

oting com
petition by

perm
itting T

eleglobe and B
C

E
 to strengthen their com

petitive positions through com
bining their

financial resources and com
plem

entary services, facilities, and expertise. Specifically, the

proposed m
erger w

ill perm
it T

eleglobe and B
C

E
 to realize significant econom

ic, m
arketing, and

technical service efficiencies that w
ill enhance T

eleglobe's ability to provide high-quality, low
-

cost, com
petitive telecom

m
unications and Internet services and to accelerate deploym

ent of

T
eleglobe's G

lobesystem
 broadband netw

ork. T
eleglobe and B

C
E

 also w
ill benefit significantly

from
 the substantial m

anagerial, technical, and financial expertise of the com
bined com

pany's

m
anagem

ent and operations team
s. T

he com
bined com

pany w
ill offer a full range of services

and w
ill provide increased choice to consum

ers for com
petitively priced international

telecom
m

unications and Internet services.

M
oreover, the proposed transaction w

ill accelerate com
petition in both the U

.S. dom
estic

and international m
arkets w

ithout any significant increase in m
arket concentration. T

he

T
eleglobe A

pplicants provide Internet and long distance services (as w
ell as local and w

ireless

services via resale) to custom
ers in the U

nited States. B
C

E
, on the other hand, provides a w

ide

array of com
m

unications services in C
anada. B

C
E

's m
arket share of telecom

m
unications

services in the U
nited States is insignificant. N

either T
eleglobe nor B

C
E

 controls any bottleneck

facilities in the U
nited States or has m

arket pow
er in any U

.S. m
arket sector. C

onsequently, the

proposed m
erger w

ill enhance com
petition, increase consum

er choices, and stim
ulate service and

technological innovations w
ithout causing any undue concentration in any one m

arket segm
ent.
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III.

	

Section 63.18 Inform
ation

In support of this application, the A
pplicants subm

it the follow
ing inform

ation pursuant

to Section 63.18 of the C
om

m
ission's rules:

(a)

	

N
am

e, address and telephone num
ber of A

pplicants:

T
eleglobe U

SA
 Inc.

11480 C
om

m
erce Park D

rive
R

eston, V
A

 20191
(703)

755-2000
(T

el)
(703)

755-2619
(Fax)

T
eleglobe B

usiness Solutions Inc.
11480 C

om
m

erce Park D
rive

R
eston, V

A
 20191

(703)
755-2000

(T
el)

(703)
755-2619

(Fax)

E
xcel C

om
m

unications, Inc.
8750 N

otth C
entral E

xpressw
ay

Suite 1500
D

allas, T
exas 7523 1-6428

(214) 863-8000

L
ong D

istance W
holesale C

lub, Inc.
8750 N

orth C
entral E

xpressw
ay

Suite 1500
D

allas, T
exas 7523 1-6428

(703) 755-2000 (T
el)

(703)
755-2619

(Fax)

T
elecom

 V
ision International Inc.

11480 C
om

m
erce Park D

rive
R

eston, V
A

 20191
(703) 755-2000

B
C

E
 Inc.

1000 R
ue de L

a G
auchetiere Q

uest
B

ureau 3700
M

ontreal (Q
uébec)

C
anada H

3B
 4Y

7
(514)

397-7076
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(b)
T

eleglobe Inc. is a corporation organized under the law
s of C

anada. E
ach of the

T
eleglobe A

pplicants is a corporation organized under the law
s of D

elaw
are. B

C
E

 is a

corporation organized under the law
s of C

anada.

(c)
C

orrespondence concerning this A
pplication should be sent to:

For T
eleglobe:

C
heryl A

. T
ritt

Joan E
. N

eal
M

orrison &
 Foerster L

L
P

2000 Pennsylvania A
venue, N

.W
., Suite 5500

W
ashington, D

.C
. 20006

(202) 887-1500 (T
el)

(202) 887-0763 (Fax)

w
ith a copy to:

P
hilip M

. W
alker

C
harles A

. T
ievsky

T
eleglobe C

om
m

unications C
orporation

11480 C
om

m
erce Park D

rive
R

eston, V
A

 20191
(703) 755-2000 (T

el)
(703) 755-2619 (Fax)

For B
C

E
:

A
lbert H

alprin
Stephen L

. G
oodm

an
H

aiprin T
em

ple G
oodm

an &
 M

aher
555

12th Street, N
.W

.
Suite 950 N

orth
W

ashington, D
.C

. 20004
(202) 371-9100 (T

el)
(202) 371-1497 (Fax)
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w
ith a copy to:

M
artine T

urcotte
C

hief L
egal O

fficer
B

C
E

 Inc.
1000 R

ue de L
a G

auchetiere O
uest

B
ureau 3700

M
ontreal (Q

uébec)
C

anada H
3B

 4Y
7

(d)

	

T
he T

eleglobe A
pplicants hold various Section 214 authorizations, as specified in

E
xhibit B

. B
C

E
 N

exxia C
orporation, an indirect, m

ajority-ow
ned subsidiary of B

C
E

, holds a

Section 214 authorization to provide global facilities-based and global resale services, subject to

classification as a dom
inant carrier on the U

.S.-C
anada route (FC

C
 File N

o. IT
C

-214-19981222-

00884). In addition, N
atco T

elecom
m

unications, L
L

C
, an indirect, m

ajority-ow
ned subsidiary

of B
C

E
, holds Section 214 authorizations to provide: (1) facilities-based and resold non-

interconnected IPL
 services betw

een the U
nited States and all authorized international points

excluding C
anada (FC

C
 File N

o. IT
C

-214-19981014-00696); (2) facilities-based IM
T

S, resold

IM
T

S, and ISR
 betw

een the U
nited States and all authorized international points excluding

C
anada (FC

C
 File N

o. IT
C

-214-19981014-00697); (3) facilities-based IM
T

S, resold IM
T

S, and

ISR
 betw

een the U
nited States and C

anada, as a dom
inant carrier (FC

C
 File N

o. IT
C

-2l4-

19981014-00701); and (4) facilities-based and resold non-interconnected IPL
 services betw

een

the U
nited States and C

anada, as a dom
inant carrier (FC

C
 File N

o. IT
C

-214-19981014-00702).8

(e)(3)
A

uthority is hereby requested to transfer control of the T
eleglobe A

pplicants from

the shareholders of T
eleglobe Inc. to B

C
E

 pursuant to the term
s and conditions of Section

63.18(e)(3) of the C
om

m
ission's rules.

(f)
N

o response is necessary.

B
C

E
 N

exxia C
orporation w

as form
erly know

n as N
atco T

elecom
m

unications C
orporation.

S
ee

F
C

C
 P

ublic
N

otice, 14 F
C

C
 R

cd 4421 (1999) (announcing nam
e change).
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(g)
N

ot applicable.

(h)
B

C
E

 is a publicly held C
anadian corporation. T

here are no shareholders of B
C

E

w
ho directly or indirectly ow

n 10 percent or m
ore of the equity of B

C
E

. Jean M
onty, w

ho serves

as C
hairm

an and C
E

O
 of B

C
E

, also is C
hairm

an of the board of directors of T
eleglobe Inc., the

ultim
ate parent com

pany of various foreign carriers.

(i)
B

y Paragraph (1) of the attached certification, B
C

E
 certifies that it is affiliated

w
ith various foreign carriers in C

anada, C
olom

bia, India, M
exico, V

enezuela, and B
razil, as

identified in E
xhibit C

.

(j)
B

y Paragraph (2) of the attached certification, B
C

E
 certifies that it seeks, upon

acquisition of T
eleglobe, to provide international telecom

m
unications services to destination

countries in w
hich B

C
E

 controls or is affiliated w
ith a foreign carrier as those term

s are defined

in the C
om

m
ission's rules (including C

anada, C
olom

bia, India, M
exico, V

enezuela, and B
razil),

as specified in E
xhibit C

.

(k)
C

anada, C
olom

bia, India, M
exico, V

enezuela, and B
razil all are m

em
bers of the

W
orld T

rade O
rganization ("W

T
O

").

(1)
O

n routes w
here B

C
E

 is affiliated w
ith a foreign carrier in C

olom
bia, India,

M
exico, V

enezuela, and B
razil, the affiliated foreign carrier satisfies the requirem

ents of Section

63.10(a)(3) of the C
om

m
ission's R

ules. Specifically, each such affiliated foreign earner holds

significantly less than a 50 percent m
arket share in the international transport and local access

m
arkets in its respective country of operation.

M
oreover, none of these affiliated carriers has the

ability to discrim
inate against unaffihiated U

.S. international carriers through the control of

bottleneck services or facilities in any destination country. A
ccordingly, all such affiliated

foreign carriers are presum
ed to lack sufficient m

arket pow
er on the foreign end of their

8
N

atco is not currently operating or providing service.
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respective routes to affect com
petition adversely in the U

.S. m
arket. O

n the U
.S.-C

anada route,

B
C

E
 accepts that the T

eleglobe A
pplicants, upon FC

C
 approval and consum

m
ation of the

proposed transfer of control to B
C

E
, w

ill be subject to dom
inant carrier regulation and file the

quarterly traffic reports required by Section 43.6 1(c) of the C
om

m
ission's R

ules (recognizing the

A
pplicants' right to petition for reclassification at a later date).

(m
)

A
s stated in Subsection (1) above, each B

C
E

 affiliated foreign carrier in

C
olom

bia, India, M
exico, V

enezuela, and B
razil holds significantly less than a

50
percent m

arket

share in the international transport and local access m
arkets in its respective country of

operation.
M

oreover, none of these affiliated carriers has the ability to discrim
inate against

unaffiliated U
.S. international carriers through the control of bottleneck services or facilities in

any destination country. A
ccordingly, all such affiliated foreign carriers are presum

ed to lack

sufficient m
arket pow

er on the foreign end of their respective routes to affect com
petition

adversely in the U
.S. m

arket, and therefore the T
eleglobe A

pplicants, upon FC
C

 approval and

consum
m

ation of the proposed transfer of control to B
C

E
, should presum

ptively be classified as

nondom
inant on all such international routes. B

C
E

 agrees that the T
eleglobe A

pplicants, upon

FC
C

 approval and consum
m

ation of the proposed transfer of control to B
C

E
, w

ill be subject to

dom
inant carrier regulation on the U

.S.-C
anada route (recognizing the A

pplicants' right to

petition for reclassification at a later date).

(n)
B

y Paragraph (3) of the attached certification, B
C

E
 certifies that neither B

C
E

 nor

any of its operating subsidiaries has agreed to accept special concessions, directly or indirectly

from
 any foreign carrier 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 or w
ill enter into such agreem

ents in the future.
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(o)
B

y Paragraph (4) of the attached certification, B
C

E
 certifies 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.

(p)
T

he A
pplicants seek stream

lined processing of this application under Section

63.12 of the C
om

m
ission's R

ules because (1) B
C

E
 qualifies for a presum

ption of non-dom
inance

under Section 63.lO
(a)(3) of the C

om
m

ission's R
ules for the C

olom
bian, M

exican, Indian,

V
enezuelan, and B

razilian routes; and (2) the A
pplicants agree to be classified as dom

inant on

the U
.S.-C

anada route (recognizing the A
pplicants' right to petition for reclassification at a later

date).
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D
ate:

M
arch 30, 2000

	

R
espectfully subm

itted,

T
E

L
E

G
L

O
B

E
 U

SA
 IN

C
., T

E
L

E
G

L
O

B
E

B
U

SIN
E

SS SO
L

U
T

IO
N

S IN
C

., E
X

C
E

L
C

O
M

M
U

N
IC

A
T

IO
N

S, [N
C

., L
O

N
G

 D
IST

A
N

C
E

W
H

O
L

E
SA

L
E

 C
L

U
B

, IN
C

., and
T

E
L

E
C

O
M

 V
ISIO

N
 IN

T
E

R
N

A
T

IO
N

A
L

 IN
C

.

IV
.

C
O

N
C

L
U

SIO
N

B
ased on the foregoing, C

om
m

ission approval of the proposed transfer of control of

T
eleglobe to B

C
E

 w
ill serve the public interest, convenience, and necessity.

Philip M
.W

â1kèr
C

harles A
. T

ievsky
T

eleglobe C
om

m
unications

C
orporation

11480 C
om

m
erce Park D

rive
R

eston, V
A

 20191

C
heryl A

. T
ritt

Joan E
. N

eal
M

orrison &
 Foerster L

L
P

2000 Pennsylvania A
venue, N

.W
.

W
ashington, D

.C
. 20006-1888

B
C

E
 IN

C
.

M
artine T

urcotte
C

hief L
egal O

fficer
B

C
E

 Inc.
1000 R

ue de la G
auchetiere O

uest
B

ureau 3700
M

ontreal (Q
uébec)

C
anada H

3B
 4Y

7

A
lbert H

alprin
Stephen L

. G
oodm

an
H

alprin T
em

ple G
oodm

an &
 M

aher
555

12th Street, N
.W

.
Suite 950 N

orth
W

ashington, D
.C

. 20004
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IV
.

C
O

N
C

L
U

S
IO

N

B
ased

 on
 th

e foregoin
g, C

om
m

ission
 ap

p
roval of th

e p
rop

osed
 tran

sfer of
control of

T
eleglobe to B

C
E

 w
ill serve the public interest, convenience, and

necessity.

D
a
t
e
:

M
a
r
c
h
 
3
0
,
 
2
0
0
0

R
espectfully subm

itted,

T
E

L
E

G
L

O
B

E
 U

SA
IN

C
.,

T
E

L
E

G
L

O
B

E
B

U
S

iN
E

S
S

SO
L

U
T

IO
N

S
IN

C
., E

X
C

E
L

C
O

M
M

U
N

IC
A

T
IO

N
S

,
N

C
., L

O
N

G
D

IS
T

A
N

C
E

W
H

O
L

E
S

A
L

E
 C

L
U

B
, N

C
., and

T
E

L
E

C
O

M
V

ISIO
N

IN
T

E
R

N
A

T
IO

N
A

L
 IN

C
.

B
y:

P
hilip M

. W
alker

C
harles A

. T
ievsky

T
eleglobe C

om
m

unications
C

orporation
11480 C

om
m

erce
P

ark
D

rive
R

eston, V
A

 20191

C
heryl A

. T
ritt

Joan E
.

N
eal

M
orrison

&
 F

oerster L
L

P
2000 P

ennsylvania A
venue, N

.W
.

W
ashington,

D
.C

. 20006-1888

B
C
E
 
N
C
.

M
an

ite
T

urcotte
B
y
:

C
hief L

egal O
fficer

B
C

E
Inc.

1000 R
ue de L

a G
auchfiere O

uest
B

ureau
3700

M
ontreal (Q

uébec)
C

anada H
3B

4Y
7

A
lbert H

aiprin
Stephen L

. G
oodm

an
H

aiprin T
em

ple G
oodm

an &
 M

aher
555

12th
S

treet, N
.W

.
S

uite
950

N
orth

W
ashington,

D
.C

. 20004
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M
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r

	

Ii-m
g

	

ri

C
E

R
T

IF
IC

A
T

IO
N

I, M
artine T

urcotte, C
hief L

egal O
fficer of B

C
E

 Inc. ("B
C

E
"), hereby certify that:

1.
B

C
E

 is affiliated w
ith the foreign carriers specified in E

xhibit C
.

2.
B

C
E

 seeks to acquire control of the T
eleglobe affiliated operating com

panies
holding international Section 214 authority and to provide international
telecom

m
unications services to destination countries in w

hich B
C

E
 controls or is

affiliated w
ith a foreign carrier in those countries, as specified in E

xhibit C
.

3.
N

either B
C

E
 nor any of its operating subsidiaries has agreed to accept special

concessions, directly or indirectly, from
 any foreign carrier 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 or w

ill enter into such agreem
ents in the future.

4.
N

o 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, 21 U

.S.C
. § 853(a), as

am
ended.

Date:
M
a
r
c
h
 
3
0
,
 
2
0
0
0

s
f
-
8
4
7
6
3

M
R
 
3
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E
X

H
IB

IT
 A

P
R

E
- A

N
D

 P
O

S
T

-M
E

R
G

E
R

 O
R

G
A

N
IZ

A
T

IO
N

A
L

 C
H

A
R

T
S



100 %

Pre Merger Structure

90/

100%

Teleglobe USA Inc.
[Delaware]

100%

Excel
Communications, Inc.

[Delawarel

Teleglobe Business
Solutions Inc.

Telecom Vision
International Inc.

[Delaware]

[Delaware]

* Some of the companies identified herein may be indirectly owned through intermediate holding companies.

S t S4 8763



Post Merger Structure

100%

Teleglobe Business
Solutions Inc.

[Delaware]

Long Distance Wholesale
Club Inc.

[Delaware)

* Some of the companies identified herein may be indirectly owned through intermediate holding companies.
st48763
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Teleglobe - BCE Transfer of Control Process
STEP I STEP 2

BCE Inc.
BCE Inc.

80%
9% 80%Telesystem

Telecom Ltd.

Troutt Family

Others

18%

50%^

Bell Canada

23%

Bell Canada

20%l

Teleglobe Inc.

Telesystem
Telecom Ltd.

Troutt Family

Others

Bell Canada converts a portion of its common shares into subordinate voting shares
so that its combined voting interest declines under 20%.

Telesystem
Telecom Ltd.

BCE Inc. <5% Troutt Family

(no shareholder >5%)
Others

80%

Bell Canada

20%

Teleglobe Inc.

Teteglobe shareholders other than Bell Canada exchange their Teleglobe shares for BCE shares at
between 85 and .97 share of BCE for each share of Teleglobe, dependent upon trading price for BCE
shares at the time of exchange.

* Some of the companies identified herein may be indirectly owned through intermediate holding companies.

Teleglobe Inc.

Current status

STEP 3

80%

sf-848763
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E
X

H
IB

IT
 B

S
E

C
T

IO
N

 214 A
U

T
H

O
R

IZ
A

T
IO

N
S

 O
F

 T
E

L
E

G
L

O
B

E
 IN

C
. A

N
D

 IT
S

S
U

B
S

ID
IA

R
IE

S

L
icen

see
F

C
C

 F
ile N

u
m

b
er

D
escrip

tion
T

eleglobe U
S

A
 Inc.

IT
C

-95-466
A

uthority to resell private lines not
interconnected to the public sw

itched netw
ork

betw
een the U

nited S
tates and international

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

points, except C
anada

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

IT
C

-95-467
A

uthority to provide international services
betw

een U
nited S

tates and international
points through resale of international
sw

itched services
IT

C
-95-468

A
uthority to resell private lines

interconnected w
ith the public sw

itched
netw

ork at one or both ends for provision of
sw

itched services betw
een the U

nited S
tates

and the U
nited K

ingdom
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_

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

IT
C

-96-074
A

uthority to resell interconnected private
lines betw

een the U
nited S

tates and S
w

eden
for the provision of sw

itched services
IT

C
-214-19960806-

L
im

ited global facilities-based services to all
00371

international points, except C
anada

IT
C

-96-020
A

uthority to acquire and operate facilities
(including C

A
N

T
A

T
-3 and T

P
C

-4) for the
provision of international services betw

een
the U

nited S
tates and international points,

except C
anada

_____________________
_

_
_

_
_

_
_

_
_

_
_
_
_
_
_
_
_
_
_
_

IT
C

-214-19960723-
A

uthority to acquire and operate facilities for
00334

the provision of international services
betw

een the U
nited S

tates and certain
international points using the C

A
N

IJS
-l cable

system
_________________________

________________________
IT

C
-214-19960723-

A
uthority to acquire and operate facilities for

00335
the provision of international services
betw

een the U
nited S

tates and international
points

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

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

IT
C

-214-19960723-
A

uthority to lease private lines betw
een the

00336
U

nited S
tates and C

anada for provision of
sw

itched and private line services
IT

C
-214-19980430-

A
uthority to construct, acquire, and operate

002 86*
capacity in the A

M
E

R
JC

A
S

-II C
able S

ystem
,

IT
C

-214-19980430-
a D

igital S
ubm

arine C
able S

ystem
00287

*

sf-84 8763



L
icensee

F
C

C
 F

ile N
um

ber
D

escription
IT

C
-214-19980527-

C
olum

bus III - A
uthorization to

co
n

stru
ct

00346*
and operate

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

IT
C

-214-19990325-
M

A
Y

A
-I - A

uthorization to construct and
00153*

operate
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_

T
eleglobe B

usiness
IT

C
-2 14-19970415-

G
lobal facilities-basedlglobal resale service

Solutions Inc.
00212

T
elecom

 V
ision

IT
C

-214-19971031-
______________________________________
L

im
ited global resale service

International Inc.
00672

E
X

C
E

L
IT

C
-93-45

_________________________________________
Sw

itched resale
T

elecom
m

unications,
Inc.

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

IT
C

-214-19960123-
______________________________________
Individual sw

itched resale
00032

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

IT
C

-T
/C

-19980717-
T

ransfer of control from
 E

xcel to T
eleglobe

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

00495
Inc.

L
ong D

istance
IT

C
-94-003

International services
W

h
o
le

s
a
le

 
C

lu
b
,
 
I
n
c
.

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

*
T

hese licenses w
ere acquired by group applications filed by A

T
&

T
 and others.



E
X

H
IB

IT
 C

F
O

R
E

IG
N

 C
A

R
R

IE
R

 A
F

F
IL

IA
T

E
S

A
s of M

arch 20,2000, the follow
ing is a list of foreign carrier affiliates in w

hich B
C

E
 Inc. holds a

direct or indirect interest of greater than
25%

.

C
om

pany
D

escription of
S

ervice
C

ountry
A

liant A
dvanced

R
eseller of data services.

C
anada

C
om

m
unications Inc.

A
R

D
IC

O
M

 D
igital

R
eseller of digital services in the

C
anada

C
om

m
unications Inc.

N
orthw

est T
erritories and N

unavut
T

erritory.
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_

A
xtel S.A

. de C
.V

.
Provides local and long distance

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

M
exico

services in M
exico.

B
C

E
 N

exxia Inc.
Provides high speed data services.

C
anada

B
ell A

dvanced
R

eseller of telecom
m

unications
C

anada
C

om
m

unications Inc.
services.

B
ell C

anada
Provides local, long distance, and

C
anada

international voice and data
services in C

anada.
B

ell E
xpressV

u Inc.
Provides direct-to-hom

e video and
C

anada
high speed data services.

_________________________
B

ell M
obility C

ellular
Provides cellular and PC

S
C

anada
Inc.

services in O
ntario and Q

uébec,
C

anada.
B

ell M
obility Paging Inc.

Provides paging services in
C

anada
O

ntario and Q
uébec, C

anada.
C

anbras
Provides cable television and

B
razil

C
om

m
unications C

orp.
private telephony services.

C
om

unicacion C
elular

Provides cellular services in the
C

olom
bia

S.A
. -C

om
cel

eastern region of C
olom

bia.
C

onneC
T

Ivity C
ontact

Provides resold data services
C

anada
C

entre Solutions Inc.
prim

arily in N
ew

 B
runsw

ick.
D

arom
e C

anada Inc.
Provides teleconferencing services

C
anada

for voice and video.
E

xcel
R

eseller of telecom
m

unications
C

anada
T

elecom
m

unications
services.

(C
anada) Inc.

G
enesis T

elecom
, C

.A
.

_________________________________
Provides broadband w

ireless
________________________

V
enezuela

services.
Infosat

Provides m
obile satellite services.

C
anada

T
elecom

m
unications,

Inc.

sf-848763



C
om

pany
D

escription of
Service

C
ountry

Intrigna
Provides local and long distance

C
anada

C
om

m
unications Inc.

voice and data services in A
lberta

and B
ritish C

olum
bia.

_______________________
Island T

elecom
 Inc.

Provides local, long distance, and
_____________________

C
anada

international services in Prince
E

dw
ard Island, C

anada.
M

aritim
e T

el &
 T

el
Provides local, long distance, and

_____________________
C

anada
L

im
ited

international services in
N

ova Scotia, C
anada.

M
T

&
T

 M
obility Inc.

Provides cellular, PC
S, and

C
anada

international telecom
m

unications
services in N

ova Scotia, C
anada.

N
B

T
e1 Inc.

Provides local, long distance,
C

anada
international, w

ireless, and high
speed data services in N

ew
B

runsw
ick, C

anada.
N

B
T

e1 V
ideoA

ctive
Provides resold video and data

C
anada

N
etw

ork L
im

ited
services.

N
ew

T
el

Provides local, long distance, and
C

anada
C

om
m

unications Inc.
international services in
N

ew
foundland and L

abrador,
C

anada.
N

ew
T

el M
obility

Provides w
ireless services in

C
anada

L
im

ited
N

ew
foundland and L

abrador,
C

anada.
N

orT
el M

obility Inc.
Provides cellular services in

C
anada

N
ortheastern O

ntario, C
anada.

N
orthern T

elephone
Provides local telephone service

L
im

ited
in N

ortheastern O
ntario, C

anada.
C

anada

N
orthw

estel Inc.
Provides local and long distance

C
anada

services in the Y
ukon and

N
orthw

est T
erritories and B

ritish
C

olum
bia, C

anada.
_______________________
N

orthw
estel M

obility
Provides w

ireless services in the
______________________

C
anada

Inc.
Y

ukon and N
orthw

est T
erritories

and B
ritish C

olum
bia, C

anada.
_______________________
O

ccidente y C
aribe

Provides cellular services in the
______________________

C
olom

bia
C

elular S.A
. (O

ccel)
w

estern region of C
olom

bia.
SkyT

el C
om

m
unications

Provides airline passenger
C

anada
C

orporation
com

m
unication services.

Stratos
W

ireless Inc.
Provides m

obile and fixed satellite
C

anada
services.

sf-848763
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C
om

pany
D

escription of
S

ervice
C

ountry

T
ata C

om
m

unications
Provides cellular services in the

India
L

im
ited

state of A
ndhra Pradesh, India.

T
élébec ltée

Provides local and long distance
C

anada
services in Q

uébec, C
anada.

T
élébec M

obilité inc.
Provides cellular and other

C
anada

w
ireless services in Q

uébec,
C

anada.
T

elesat C
anada

Provides space segm
ent satellite

C
anada

service in C
anada.

T
elesat Servicos de

Provides heavy route space
B

razil
T

elecom
unicaçao S.A

.
segm

ent services in B
razil.

T
M

I C
om

m
unications

Provides m
obile satellite services.

C
anada

and C
om

pany, L
im

ited
Partnership
V

esper S.A
.

_______________________________
Provides fixed telephony and

______________________
B

razil
value added services.

V
esper São Paulo S.A

.
Provides fixed telephony and

B
razil

value added services.
V

istar
Provides w

ireless and m
obile

C
anada

T
elecom

m
unications Inc.

satellite services.



C
E

R
T

IF
IC

A
T

E
 O

F
 S

E
R

V
IC

E

I,
T

heresa L
. P

ringleton, do hereby certify that the foregoing
A

p
p

lication
w

as hand
delivered, this

3O
day of M

arch 2000, to the follow
ing:

D
onald A

belson
B

ureau C
hief

International B
ureau

Federal C
om

m
unications C

om
m

ission
T

he Portals
1
2

th
Street,

•
•
 
-

h
Floor

W
ashington, D

.C
.

20554

R
ebecca A

rbogast
D

ivision C
hief

T
elecom

m
unications D

ivision
International B

ureau
Federal C

om
m

unications C
om

m
ission

T
he Portals

l2
Street, S.W

. -
6

th
Floor

W
ashington, D

.C
. 20554

G
eorge L

i
D

eputy D
ivision C

hief, O
perations

T
elecom

m
unications D

ivision
International B

ureau
Federal C

om
m

unications C
om

m
ission

T
he Portals

1
2
th

Street,sw
, -

th
F

loor
W

ashington, D
.C

.
20554

J.
B

reck B
lalock

C
hief, P

olicy and Facilities B
ranch

T
elecom

m
unications P

olicy D
ivision

International B
ureau

Federal C
om

m
unications C

om
m

ission
T

he Portals
l2

Street, S.W
. -

6
th

Floor
W

ashington, D
.C

.
20554

A
nthony D

. C
ina

Senior T
elecom

m
unications O

fficer
U

.S. D
epartm

ent of State
International C

om
m

unications &
Inform

ation P
olicy

2201 C
 Street, N

.W
.

W
ashington, D

.C
. 20520

Jackie R
uff

Senior L
egal A

dvisor
T

elecom
m

unications D
ivision

International B
ureau

Federal C
om

m
unications C

om
m

ission
T

he Portals
445

12
Street, S.W

. -
6

th
Floor

W
ashington, D

.C
.

20554

John G
iusti

L
egal A

dvisor
International B

ureau
Federal C

om
m

unications C
om

m
ission

T
he Portals

445
l2' S

treet, S
.W

. -
6
th

Floor
W

ashington, D
.C

.
20554

Susan O
'C

onnell
International B

ureau
Federal C

om
m

unications C
om

m
ission

T
he Portals

l2
Street, S.W

. - R
oom

 6A
847

W
ashington, D

.C
.

20554

M
att V

itale
International B

ureau
Federal C

om
m

unications C
om

m
ission

T
he Portals

l2
Street, S.W

. - R
oom

 6A
821

W
ashington, D

.C
.

20554

C
athleen K

. W
asilew

ski
U

.S. D
epartm

ent of C
om

m
erce

N
T

IA
14th and C

onstitution A
ve., N

.W
.

R
oom

 4713
W

ashington, D
.C

. 20230

sf-848763


