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S
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P
A

R
S

IP
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A
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Y
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B
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U
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L
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H
O
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N
G

A
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F
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F
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B
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N
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K
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K
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H
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N
D

J
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K
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R
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A
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D
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N
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S
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M
A

N
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A
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H
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H
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P
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E
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M
U

M
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A
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D
IA

T
O

K
Y

O
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A
P

A
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1
2
0
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9
T

H
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T
R

E
E

T
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W
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S
U
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0
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W
A

S
H
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G

T
O

N
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.C
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0
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3
6
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0
2
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5
5
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6
0
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A
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A
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F
A

C
S

IM
IL

E

1
2
0
2
)

9
5
5
-9

7
9
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F
ederal C

om
m

unications C
om

m
ission

lB
 T

elecom
m

unications D
ivision

P
.O

. B
ox 358115

P
ittsburgh, P

A
 15251-5115

M
s. M

agalie R
om

an Salas
Secretary
Federal C

om
m

unications C
om

m
ission

l2
Street, SW

W
ashington, D

C

A
ttn:

R
ebecca A

rbogast
B

reck B
lalock

Justin C
onnor

R
e:

	

In the M
atter of A

ctel Integrated C
om

m
unications, Inc. A

pplication for
A

uthority to T
ransfer C

ontrol of a C
om

m
ons C

arrier H
olding an

International Section 214 A
uthorization

D
ear M

s. Salas:
O

n behalf of A
ctel Integrated C

om
m

unications, Inc. ("A
ctel"), enclosed for filing

w
ith the Federal C

om
m

unications C
om

m
ission, please find an original and five copies of

the above-referenced A
pplication.* E

nclosed herein for this filing are the Form
159

Fee

R
em

ittance Sheet, a check in the am
ount of $780.00 to cover the filing fee, and a

duplicate copy of the filing. P
lease date-stam

p the duplicate and return to the courier.

P
lease note that a related Section 214 R

equest for Special T
em

porary A
uthority is being

filed concurrently. If there are any questions regarding this filing, please contact m
e at

(202) 887-1238. T
hank you for your assistance w

ith this m
atter.

S
incer ly,

W
inafred R

. B
rantl

E
nclosures

* Faxed copy of signature pages enclosed; originals w
ill be filed T

uesday, A
pril 4, 2000.

D
C

O
IIB

R
A

N
W

/109227. 1



D
raft 4/3/00 5:00 P

M

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

A
ctel Integrated C

om
m

unications, Inc.

S
tream

lined

	

IT
C

-T
/C

-20000403-0051 9
A

C
TE

L IN
TE

G
R

A
TE

D
 cO

M
M

U
N

IC
A

TIO
N

S
. IN

C

A
pplication for A

uthority to T
ransfer

C
ontrol of a C

om
m

on C
arrier H

olding
an International Section 214 A

uthorization

A
P

P
L

IC
A

T
IO

N

I.
Introduction

A
ctel C

om
m

unications Integrated, Inc. ("A
ctel" or "A

pplicant"), by its attorneys and

pursuant to Section 214 of the C
om

m
unicationsA

ct of 1934, as am
ended ("the A

ct"), 47 U
.S.C

. §

214, and Section 63.1 8(c)(3) of the C
om

m
ission's R

ules, 47 C
.F.R

. § 63.1 8(c)(3), hereby requests

authority to transfer control of A
ctel as described herein. A

ctel currently holds facilities-based

authority granted M
arch 3, 1999 in File N

o. IT
C

-2 14-19990111 00O
O

8.1

A
s described in A

ctel' s request for Special T
em

porary A
uthority being filed concurrent w

ith

the subm
ission of this A

pplication, this A
pplication is necessitated by A

ctel' s urgent need for

additional funding. A
ccordingly, A

ctel requests that the C
om

m
ission process this A

pplication as

quickly as possible.

II.
D

escription of T
ransaction

A
ctel currently has 1,904,034 shares of voting com

m
on stock outstanding. T

here are

outstanding w
arrants held by existing investors, lenders and vendors for an additional

D
C

O
1/B

R
A

N
W

/109158. 1



2,214,924 shares of voting com
m

on. E
m

ployees hold options to acquire another 2,938,534

shares of voting com
m

on under A
ctel's E

m
ployee S

tock O
ption P

lan. In addition, the

C
om

pany has issued 5,512,000 shares of nonvoting preferred shares.

In order to raise funds to support its operations and expansion efforts, A
ctel is

preparing to enter funding agreem
ents w

ith several new
 investors. D

B
 C

apital Investors, L
 . P

.

("D
B

"), an affiliate of D
eutsche B

ank, G
S

M
B

, w
ill provide half of the funds, w

hile the other

half w
ill com

e from
 three affiliated entities: S

andier C
apital P

artners IV
, L

.P
., S

andier C
apital

P
artners IV

 F
T

E
, L

.P
. and S

andier C
o-Investm

ent P
artners, L

.P
. (collectively, "S

andier"; D
B

and S
andler collectively referred to as "the Investors"). T

he total am
ount of the funding

com
m

itm
ent w

ill be available in three installm
ents w

ith the first available at closing and the

rem
aining tw

o only upon the attainm
ent of certain m

ilestones. A
s each funding event occurs,

the Investors w
ill receive shares of new

 S
eries E

 C
onvertible P

referred S
tock being issued by

A
ctel (the "P

referred S
hares"). E

ach P
referred S

hare is convertible into one share of com
m

on

stock (subject to various adjustm
ents to prevent dilution) and w

ill be entitled to vote as though

it
had been converted into com

m
on.

U
pon closing, 6.6 m

illion of the new
 P

referred S
hares w

ill be issued the Investors - 3.3

m
illion to D

B
 and 3.3 m

illion to be split am
ong the S

andier entities. E
ach of D

B
 and S

andier

w
ould then ow

n 38.8%
 of the voting shares then outstanding and the existing shareholders w

ill

retain 22.4%
. In the event the Investors m

ake the additional investm
ent contem

plated, they

w
ill each hold 6,250,000 shares of the new

 P
referred S

hares. T
his w

ould constitute a 43.44%

voting interest for D
B

 and S
andier, and a 13.22%

 interest for the current com
m

on

shareholders.
T

hese percentage interests w
ill vary as stock dividends are issued on the

S
ee

R
eport N

o. T
el-00070, D

A
 99-440, rel. M

ar. 4, 1999.

D
C

O
1
/B
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N
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P
referred S

hares and m
ay vary if existing w

arrants or options for com
m

on shares are exercised

by current holders or existing nonvoting preferred shares are converted into com
m

on shares.

A
s is evident, neither of the Investors w

ill obtain sufficient shares to control A
ctel.

D
B

and S
andier are independent of one another and are not under com

m
on ow

nership or control or

acting in concert.
R

eflecting the diversified ow
nership of the com

pany, upon issuance of the

P
referred S

hares the C
om

pany's B
oard of D

irectors w
ill have seven (7) m

em
bers. D

B
 and

S
andier w

ill each have the right to nam
e tw

o directors; the com
m

on stockholders w
ill select

one director; the C
om

pany's P
resident and C

hief E
xecutive O

fficer, w
ho also is an existing

com
m

on stockholder, w
ill be a director; and one independent director w

ill be nom
inated by the

rem
aining m

em
bers of the B

oard. C
ertain m

ajor actions, including the sale or m
erger of the

com
pany into another com

pany, w
ill require the approval of at least five

(5)
directors.

III.
R

egulatory
T

reatm
ent and A

pplication P
rocessing

A
ctel is not affiliated w

ith any foreign carrier, and thus is regulated as a non-dom
inant

carrier on all routes. N
one of the Investors is affiliated w

ith a foreign carrier as these term
s are

defined in the C
om

m
ission's R

ules. T
hus, pursuant to Section 63.1 O

(a)( 1) of the C
om

m
ission's

R
ules, A

ctel should continue to be classified as a nondom
inant carrier in its provision of

international service on all routes post-closing. Furtherm
ore, this A

pplication is entitled to

stream
lined processing under Section 63.12 of the C

om
m

ission's R
ules.

IV
.

Section 63.18 inform
ation

Pursuant to Section 63.18
of the C

om
m

ission's R
ules, A

ctel sets forth the follow
ing

inform
ation in support of this A

pplication.

D
C

O
1JB

R
A

N
W

/109158.1
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(a)
T

he nam
e, address, and telephone num

ber of the A
pplicant is:

A
ctel Integrated C

om
m

unications, Inc.
1509 G

overnm
ent S

t. S
uite 300

M
obile, A

L
 36604

T
el: (334) 473-4858

T
he nam

e, address, and telephone num
ber of each Investor is:

D
B

 C
apital Investors, L

.P
.

130 L
iberty Street

N
ew

 Y
ork, N

Y
(212) 250-8084

S
andier C

apital P
artners IV

, L
.P

., S
andier C

apital P
artners IV

 F
T

E
, L

.P
. and S

andier
C

o-Investm
ent P

artners, L
.P

.
767

5
th

A
venue

N
ew

 Y
ork, N

Y
 10153

(212) 754-8100

(a)
A

ctel is a corporation organized under the law
s of the State of A

labam
a. D

B
 is a lim

ited
partnership organized under the law

s of D
elaw

are. E
ach Sandier entity is a lim

ited
partnership organized under the law

s of D
elaw

are.

(b)
C

orrespondence concerning this A
pplication should be sent to:

D
anielJ. Shapiro

G
eneral C

ounsel and E
xecutive V

ice
President, L

egal and R
egulatory A

ffairs
A

ctel Integrated C
om

m
unications, Inc.

450 L
aurel Street

B
ank O

ne C
entre, N

orth T
ow

er, Suite 2101
B

aton R
ouge, L

A
 70801

(225)
383-0775

H
eide Silverstein

D
irector

D
B

 C
apital Investors, L

.P.
130 L

iberty Street
N

ew
 Y

ork, N
Y

(212) 250-8084

D
C

O
1/B

R
A

N
W

/109158.1
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E
d G

rinikoff
C

hief Financial O
fficer

S
andier C

apital P
artners IV

, L
.P

., S
andier C

apital P
artners IV

 F
T

E
, L

.P
. and S

andier
C

o-Investm
ent P

artners, L
.P

.
767

5th
A

venue
N

ew
 Y

ork, N
Y

 10153
(212) 754-8100

w
ith copies to:

Jam
es Freem

an
Joan M

. G
riffm

W
inafred R

. B
rantl

K
elley D

rye &
 W

arren, L
L

P
1200 19th Street,N

W
W

ashington, D
C

 20036
(202) 955-9600

(d)
A

ctel currently holds global facilities-based authority granted under Section 63.1 8(e)(1) of
the C

om
m

ission's R
ules on M

arch 3, 1999 in File N
o. IT

C
-214-199901 11-00008. N

either
D

B
 nor any of the Sandier entities have previously received Section 214 authority from

 the
C

om
m

ission.

(e)
A

ctel is applying for transfer of control authority pursuant to Section 63.1 8(e)(3) of the
C

om
m

ission's R
ule.

(f)
N

o response required.

(g)
N

o response required.

(h)
T

he follow
ing individuals or entities hold 10%

 or greater interest in D
B

 C
apital

Investors, L
.P.:

D
eutsche B

ank
130 L

iberty Street
N

ew
 Y

ork, N
Y

C
itizenship: U

.S.
Principal B

usiness: Financial
Percentage Interest: 100%

D
C

O
1/B

R
A

N
W

/109158.1
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T
he follow

ing individuals or entities hold 10%
 or greater interest in Sandier:

L
andm

ark C
om

m
unications

C
itizenship: U

.S.
Principal B

usiness: C
om

m
unications/M

edia
Percentage Interest:

N
ational U

niversal Fire Insurance
C

itizenship: U
.S.

Principal B
usiness: Insurance

Percentage Interest:

O
ctavian N

om
inees

C
itizenship: U

.S.
Principal B

usiness: Investm
ent

Percentage Interest:

D
om

inian C
orporation

C
itizenship: U

.S.
Principal B

usiness: Investm
ent

Percentage Interest:

G
annett R

etirem
ent Plan

C
itizenship:

U
.S.

Principal B
usiness: Financial Investm

ent
Percentage Interest:

K
night-R

idder R
etirem

ent Plan
C

itizenship: U
.S.

Principal B
usiness: Financial Investm

ent
Percentage Interest:

T
he rem

aining ow
nership inform

ation for the above entities is being obtained and w
ill be

subm
itted in a supplem

ental filing as soon as possible.

D
C

O
1
/B

R
A

N
W
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0
9
1
5
8
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(i)
A

s evidenced by the certifications provided in A
ttachm

ent A
, neither D

B
 nor any of the

Sandier entities is affiliated w
ith any foreign carrier.

(j), (k), (1), and (m
)

N
ot applicable; neither D

B
 nor any of the Sandier entities is affiliated or otherw

ise related
to any foreign carrier on any of the routes that A

ctel is authorized to serve.

(n)
A

s evidenced by the certifications provided in A
ttachm

ent A
, neither D

B
 nor any of the

Sandier entities have 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, and nor w
ill either D

B
 or any of the Sandier entities enter into

such agreem
ents in the future.

(o)
A

s evidenced by the certificationsprovided in A
ttachm

ent A
, no party to this 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

ctel requests stream
linedprocessingpursuantto Section 63.12 of the C

om
m

ission's
R

ules. T
his A

pplication is eligible for stream
linedprocessing because neither A

ctel, D
B

, or
any of the Sandier entities is affiliated w

ith foreign carriers on any route for w
hich A

ctel
currently holds authority.

D
C

O
I/B

R
A

N
W
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0
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1
5
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V
.

	

C
on

clu
sion

F
or these reasons, A

ctel requests that the C
om

m
ission process and grant this A

pplication as

quickly as possible.

R
espectfully S

ubm
itted,

A
C

T
E

L
IN

T
E

G
R

A
T

E
D

C
o
M

M
u

N
IcA

T
Io

N
s,

IN
C

.

D
aniel J. S

hapiro

G
eneral C

ounsel and E
xecutive V

ice

P
resident, L

egal and R
egulatory

A
ctel Integrated C

om
m

unications, Inc.

450
L

aurel S
treet

B
ank O

ne C
entre, N

orth T
ow

er, S
uite

2101
B

aton R
ouge, L

A
 70801

(225)
383-0775

Jam
es F

reem
an

Joan M
. G

riffin

W
inafred R

 B
ranti

A
ffairs

K
E

L
L

E
Y

 D
R

Y
E

 &
 W

A
R

R
E

N
 L

L
P

1200-19th S
treet, N

.W
.

S
uite 500

W
ashington, D

C
. 20036

(202) 955-9600

Its
A

ttorneys

D
ate:D

C
O

1IB
R

A
N

'w
/109158.1
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A
n

ti-D
ru

g A
b

u
se

A
ct C

ertificatio
n

In
acco

rd
aice w

ith
 th

e req
u
irern

its
of S

ecd
ou

 1.2002 of th
e

F
era C

o
n
-in

iu
n
icaliu

tt.c

C
om

m
issirm

's R
u

les, 47 C
.F

.P
. § 1.2002, I

h
eeh

y
ccrtify thL

 D
B

 C
apital InvesL

uL
s, U

'
13

flat

u
b
jc

t
to a d

eiia1 of F
cd

eral
b
en

elis
that includes F

C
C

b
cn

cfiU
 p

u
ru

au
t to

scction
 5301 of th

c

A
n
li-D

ru
g
 A

b
u
se A

ct o
f)

9R
8, 21 U

.S
.C

. § 862.N
am

e: .1 yler Z
achexzx

T
itlc:

M
an

ag1n
 D

h
cctor

D
a
d

:
A

pril
3,

2000



A
nti-D

rug A
buse A

ct C
ertification

In accordance w
ith the requirem

ents of S
ection 1 .2002 of the F

ederal C
om

m
unications

C
om

m
ission's R

ules, 47 C
.F

.R
.

§
1.2002, I hereby certify that S

andkr C
o-Invest.m

ent P
artncrs,

L
.P

. is not subject to a denial of F
ederal benefits that includes F

C
C

 benefits pursuant to scctiori

5301 of the A
nti-D

rug A
buse A

ct of 1988, 21 U
.S

.C
.

§
862.

S
A

N
D

L
E

R
 C

O
-IN

V
E

S
T

M
E

N
T

 P
A

R
T

N
E

R
S

, L
.P

.
V

B
y:

	

S
'andlcr C

apital M
anagem

ent, ()encral P
atter

B
y:

	

M
JD

M
 C

orp., a G
eneral P

artner

B
y:

_
_

E
dw

ard G
. G

rinacoff
P

resident

D
ated: A

pril

	

2000



A
nti-D

rug A
buse A

ct C
ertification

In accordance w
ith the requirem

ents of Section 1.2002 of the Federal C
om

m
unications

C
om

m
ission's R

ules, 47 C
.F.R

.
§

1.2002, I herebycertify that Sandier C
apital Partners IV

 FT
E

,

L
.P. is not subject to a denial of Federal benefits that includes FC

C
 benefits pursuant to section

5301 ofthe A
nti-D

rug A
buse

A
ct

of 1988. 21 U
.S.C

.
§

S62.

SA
N

D
L

E
R

 C
A

PIT
A

L
 PA

R
T

N
E

R
S IV

 F,T
E

, L
P.

B
y:

	

Sandier Investm
ent Partners, L

.P.
G

eneral Partner

B
y:

	

Sandier C
apital M

anagem
ent, G

eneral

Partner

B
y:

	

M
JD

M
 C

orp., a G
eneral Partner

-------:
C

 
-
 
-
 
-

B
y:

E
dw

ard G
. G

rinacoff
Prcsident

D
ated: A

pril3, 2000



A
nti-D

rug A
buse A

ct C
ertification

In accordance w
ith the requirem

ents of S
ection 1.2002 of the F

ederal C
om

m
unications

C
om

m
ission's R

ules, 47 C
.F

.R
.

§
1.2002, 1 hereby certify that S

andier C
apital P

artners IV
, L

.P
.

is not subject to a denial of F
ederal benefits that includes F

C
C

 benefits pursuant to section 5301

of the A
nti-D

rug A
buse A

ct of 1988, 21 U
.S

.C
.

§
862.

S
A

N
D

I E
R

 C
A

P
IT

A
L

 P
A

R
T

N
E

R
S

 IV
,.L

 .P
.

B
y:

	

S
adler Investm

ent P
artners,, L

.P
.

G
eneral P

artncr

B
y:

	

S
andier C

apital M
anagenienç G

eneral

P
artncr

B
y:

M
JD

M
 C

orp., a G
eneral P

artner

B
y:

E
dw

ard 0. G
rinacoff

P
resident

D
ated: A

pril 3, 2000



A
n

ti-D
ru

g A
b

u
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A
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In accordance w
ith the requL

-einents of S
ection 1.2002 of the F

d.r1 C
om

m
unicaiuii

C
oznm

isin'
K

ules, 47 C
.F.R

.
§

1.2002, Ihei&
yccrtifythiD

B
C

apital
1nves1u, U

 i5 nO
t

ubjcct to a daia1 of F
cderal benefl that includes F

C
C

 bcncfit pu.ruant to cction 5301 cfthc

A
nti-D

ta'
A

buse
A

ct
of) 9R

8,
21

U
.S.C

.
§ 862.N

am
e: 1 yler Z

achen

T
itlc:M

enagln.q D
iL

ccttr

D
aied: A

pril
3.

2000
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