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Z
enex L

ong D
istance, Inc.

D
ear S

ir or M
adam

:

P
lease find enclosed an original and six (6) copies ofZ

enex L
ong D

istance, Inc.'s A
pplication

for C
onsent to T

ransfer C
ontrol of Z

enex to L
one W

olf E
nergy, Inc.

A
lso enclosed is F

C
C

 F
orm

 159 and a check in the am
ount of$ 780.00 to cover the requisite

filing fee.
P

lease file-stam
p and return the extra copy of this filing in the self-addressed, stam

ped
envelope provided for this purpose.

Q
uestions regarding this filing should be directed to the undersigned.

T
hom

as K
. C

row
e

C
.

Jeffrey T
ibbels,

C
ounsel for Z

enex L
ong D

istance, Inc.
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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

L
O

N
E

W
O

L
F

E
N

E
R

G
Y

, IN
C

.

T
ransferee,

Z
E

N
E

X
L

O
N

G
D

IS
T

A
N

C
E

, IN
C

.
F

ile N
o.

T
ransferor,

A
pplication for A

uthority P
ursuant to

S
ection 214 of the C

om
m

unications A
ct

of 1934, as am
ended, to T

ransfer C
ontrol

of A
uthorized International C

arrier

A
P

P
L

IC
A

T
IO

N
 F

O
R

 C
O

N
SE

N
T

 T
O

 T
R

A
N

SF
E

R
 C

O
N

T
R

O
L

P
ursuant to S

ection 214 of the C
om

m
unications A

ct of 1934, as am
ended, 47 U

.S
.C

. §

214 (1999), and S
ection 63.18 of the C

om
m

ission's R
ules, 47 C

.F
.R

. § 63.18 (1999), Z
enex

L
ong D

istance, Inc. ("Z
enex" or "A

pplicant') hereby requests authority to effectuate the transfer

of control of Z
enex, an international carrier, to L

one W
olf E

nergy, Inc. ("L
one W

olf"). Z
enex

is
a

n
o
n
-d

o
m

in
an

t carrier au
th

o
rized

 b
y
 th

is C
o
m

m
issio

n
 to

 p
ro

v
id

e in
tern

atio
n

al

telecom
m

unications services. B
y this A

pplication, A
pplicant seeks C

om
m

ission approval of the

proposed agreem
ent to m

erge P
restige Investm

ents, Inc. ("P
restige"), the parent com

pany of

Z
enex, w

ith and into a to-be-form
ed w

holly-ow
ned subsidiary corporation of L

one W
olf, w

ith

P
restige to be the surviving corporation thus becom

ing a w
holly-ow

ned subsidiary of L
one W

olf.

T
his m

erger w
ould result in a change in the ultim

ate parent com
pany of Z

enex.

A
s fully described herein, approval of the transfer w

ill perm
it L

one W
olf and Z

enex to

realize significant econom
ic and m

arketing efficiencies w
hich w

ill enhance Z
enex's ability to



continue providing high quality, low
 cost telecom

m
unications services and to com

pete m
ore

effectively in the international telecom
m

unications m
arketplace.

A
ccordingly, grant of this

A
pplication w

ill benefit the public interest.

In support of this A
pplication, A

pplicant subm
its the follow

ing inform
ation:

I.

	

T
H

E
 P

A
R

T
IE

S

(a)
L

one W
olf E

nergy, Inc.

L
one W

olf is a publicly-held C
olorado corporation w

hose principal office is located at

2400 N
.W

.
30th,

N
o. 814, O

klahom
a C

ity, O
klahom

a, 73112. L
one W

olf is not a provider of

telecom
m

unications services and has no affiliation, w
ithin the m

eaning of Section 63.09(e) of the

C
om

m
ission's R

ules, 47 C
.F

.R
. § 63.09(e) (1999), w

ith a dom
inant U

.S
. or foreign facilities-

based carrier.

Further inform
ation required by the C

om
m

ission pursuant to Section 63.18 regarding L
one

W
olf is included below

 in P
art IV

 of this A
pplication.

(b)
Z

enex L
ong D

istance, Inc.

Z
enex, an O

klahom
a corporation, has global authority to provide resold international

telecom
m

unications services.'
Z

en
ex

 is co
n

sid
ered

 a n
o

n
-d

o
m

in
an

t carrier u
n

d
er th

e

C
om

m
ission's R

ules. Z
enex has no affiliation, w

ithin the m
eaning of S

ection 63.09(e) of the

C
om

m
ission's R

ules, 47 C
.F

.R
. § 63.09(e) (1999), w

ith a dom
inant U

.S
. or foreign facilities-

1
O

verseas C
om

m
on C

arrier Section 214 A
pplications A

ctions T
aken,

P
u
b
licN

o
tice,

F
ile N

o. IT
C

 96-308, D
A

 96-1221, 11 F
C

C
 R

cd. 12654 (A
ugust 2, 1996). A

pproval of the
transfer of control of Z

enex to P
restige w

as granted in International A
uthorizations G

ranted,
P

ublic N
otice,

F
ile N

o. IT
C

-T
/C

-19990511-00330, D
A

 99-13 17, 14 F
C

C
 R

cd. 13107 (July 2,
1999).



based carrier.

Inform
ation concerning Z

enex's legal, technical, and financial qualifications to provide

service w
as subm

itted w
ith the com

pany's application for S
ection 214 authorization and is,

therefore, already a m
atter of record before the C

om
m

ission.

(c)

	

P
restige Investm

ents, Inc.

P
restige is an O

klahom
a corporation w

ith its principal offices located at 821
S.W

.
66th,

O
klahom

a C
ity, O

K
, 73139. P

restige w
as granted authority by the C

om
m

ission to acquire all of

the issued and outstanding stock of Z
enex on July 2, 1999 resulting in Z

enex becom
ing a w

holly-

ow
ned subsidiary of P

restige.2 P
restige is not a provider of telecom

m
unications services and has

no affiliation, w
ithin the m

eaning of S
ection 63.09(e) of the C

om
m

ission's R
ules, 47 C

.F
.R

. §

63.09(e) (1999), w
ith a dom

inant U
.S

. or foreign facilities-based carrier.

II.
D
E
S
C
R
I
P
T
I
O
N
 
O
F
 
T
R
A
N
S
A
C
T
I
O
N

P
ursuant to a letter of intent, A

pplicant proposes a transaction w
hereby L

one W
olf w

ill

issu
e 1

5
,5

5
0

,0
0

0
 sh

ares o
f L

o
n

e W
o

lf co
m

m
o

n
 sto

ck
, p

ar v
alu

e $
.0

0
1

 p
er sh

are, to
 th

e

shareholders of P
restige in consideration for the m

erger of P
restige into a to-be-form

ed w
holly-

ow
ned subsidiary corporation of L

one W
olf. T

his m
erger w

ould result in a change in the ultim
ate

parent com
pany of Z

enex. T
he transaction w

ill be structured in a m
anner w

hich w
ill qualify as

a tax-free reorganization under the applicable provision of the Internal R
evenue C

ode of 1986.

Z
enex w

ill continue in existence under the law
s of the S

tate of O
klahom

a and its C
ertificate of

Incorporation and B
y-L

aw
s shall rem

ain as in effect im
m

ediately prior to the m
erger. T

he only

2
See supra

at n.
1.

3



change w
ill be the transfer of ow

nership of the parent com
pany of Z

enex to L
one W

olf.

A
pplicant expects to consum

m
ate the transaction im

m
ediately and, therefore, requests

C
om

m
ission approval for authority to effectuate the acquisition, thereby allow

ing for the transfer

of control of Z
enex to L

one W
olf as soon as possible.

III.
P

U
B

L
IC

 IN
T

E
R

E
ST

C
onsum

m
ation of the proposed transaction w

ill serve the public interest in prom
oting

com
petition in the international telecom

m
unications m

arket by providing Z
enex the opportunity

to strengthen its com
petitive position by com

bining L
one W

olf's financial resources w
ith Z

enex' s

global resale services, products and expertise. T
he transaction creates access, by Z

enex, to the

larger capital base of its new
 parent com

pany, L
one W

olf. Z
enex's operations w

ill m
ore readily

increase in size and profitability, due to enhanced econom
ies of scale. A

ccordingly, the proposed

acquisition w
ill benefit consum

ers through im
proved services and low

er rates, thereby prom
oting

com
petition in the international telecom

m
unications m

arket.

T
he C

om
m

ission recognizes that the international m
arket for sw

itched voice services is

becom
ing increasingly com

petitive in nature and that such com
petition benefits consum

ers .
G

iven

the C
om

m
ission's desire to foster com

petition in the international sw
itched services m

arket, grant

of the proposed transaction is in the public interest.

S
e
e
 In

 re
R

ules
and

Policies
o
n
 F

o
reig

n
 P

articip
atio

n
 in

 th
e U

.S
.

T
elecom

m
unications M

arket; M
arket E

ntry and R
egulation of Foreign-A

ffiliated E
ntities,

R
eport

and O
rder and O

rder on R
econsideration,

12 F
C

C
 R

cd. 23891, 23891 (1997).

4



IV
.

SP
E

C
IF

IC
 P

A
R

T
 63 IN

F
O

R
M

A
T

IO
N

A
s required by Section 63.18 of the C

om
m

ission's R
ules, A

pplicants subm
it the follow

ing

inform
ation:

(a)
N

am
es, addresses and

telephone
num

bers
of P

arties:

T
ransferee

L
one W

olf E
nergy, Inc.

2400 N
.W

. 30th, N
o. 814

O
klahom

a C
ity, O

K
 73112

(405)
417-0276 T

elephone

T
ransfero

r

Z
enex L

ong D
istance, Inc.

3705 W
. M

em
orial

Suite 101-A
O

klahom
a C

ity, O
K

 73134
(405)

749-9999 T
elephone

P
restige Investm

ents, Inc.
821 S.W

. 66th
O

klahom
a C

ity, O
K

 73139
(405) 631-8200

(b)
T

h
e G

overn
m

en
t, S

tate, or T
erritory u

n
d

er th
e law

s of w
h

ich
 each

 of th
e

P
arties is organized:

L
one W

olf is a corporation organized under the law
s of the S

tate of C
olorado and both

Z
enex and P

restige are corporations organized under the law
s of the S

tate of O
klahom

a.

(c)
C

orrespondence concerning this A
pplication should be addressed to:

T
hom

as K
. C

row
e

C
. Jeffrey T

ibbels,
L

aw
 O

ffices of T
hom

as K
. C

row
e, P

.C
.

2300 M
 S

treet, N
.W

., S
uite 800

W
ashington, D

.C
. 20037

(202) 973-2890 T
elephone

5



w
ith a copy to:

M
ark N

ew
m

an
P

resident
L

one W
olf E

nergy, Inc.
2400 N

.W
. 30th, N

o. 814
O

klahom
a C

ity, O
K

 73112

and

Judith A
. R

iley
T

elecom
 P

rofessionals, Inc.
2912 L

akeside D
rive, S

uite 100
O

klahom
a C

ity, O
K

 73120

(d)
S

tatem
ent as to previous S

ection 214 authorization:

A
s discussed above, Z

enex previously received authority from
 the C

om
m

ission under

S
ection 214 of the C

om
m

unications A
ct to provide global resale services.4 N

either L
one W

olf

nor P
restige are providers of telecom

m
unications services.

(e)
T

his A
pplication requests transfer of control of Z

enex to L
one W

olf.

(1')

	

N
ot applicable.

(g)
N

ot applicable.

(h)
T

h
e follow

in
g in

d
ivid

u
al h

old
s a ten

 p
ercen

t (10%
) or greater ow

n
ersh

ip
interest in L

one W
olf:

N
am

e/A
ddress

	

%
 H

eld

	

C
itizenship

Principal
B

usiness

M
arc N

ew
m

an

	

32%

	

U
.S

.

	

P
resident, L

one W
olf

(i)
C

ertification by L
one W

olf of non-affiliation w
ith a foreign carrier:

S
ee

attached.

4
See supra

at n.1.

6



(j)
C

ertification that L
one

W
olf does not intend to provide international

teleconununications services to a destination country for w
hich any of Sections

63.18(j)(1)-(4) of the C
onunission's R

ules, 47 C
.F.R

. § 63.18(j)(1)-(4) (1999)
is true:

S
ee

attached.

(k)

	

N
ot applicable.

(1)

	

N
ot applicable.

(m
)

N
ot applicable.

(n)
C

ertification that L
one W

olf has not 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 m

arket pow
er on the

foreign end of the route and w
ill not enter into such agreem

ents in the future:

S
ee

attached.

(o)
C

ertifications by Parties that 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, 21 U

.S.C
.

853(a):

S
ee

attached.

(p)
N

ot applicable.

7



V
.

C
O

N
C

L
U

SIO
N

F
or the reasons stated herein, Z

enex respectfully subm
its that the public interest,

convenience and necessity w
ould be furthered by grant of this application.

R
espectfully subm

itted,

Z
E

N
E

X
 L

O
N

G
 D

IST
A

N
C

E
, IN

C
.

B
y:

as K
 C

row
e

C
. Jeffrey T

ibbels,
L

A
W

 O
F

F
IC

E
S

 O
F

 T
H

O
M

A
S

 K
. C

R
O

W
E

,
P

.C
.

2300 M
 S

treet, N
.W

., S
uite 800

W
ashington, D

.C
. 20037

(202) 973-2890 T
elephone

C
O

U
N

S
E

L
 F

O
R

Z
E

N
E

X
 L

O
N

G
 D

IS
T

A
N

C
E

, IN
C

.

A
pril 27, 2000

8



C
E

R
T

IF
IC

A
T

IO
N

O
n

behalf of Z
enex L

ong D
istance, Inc. ("Z

enex") and in accordance w
ith S

ections
1.2001-1.2003 of the C

om
m

ission's R
ules, 47 C

.F
.R

. § 1.2001-1.2003 (1999), I hereby certify
that neither Z

enex, its officers and directors, or any party w
ith a five percent or greater interest

in Z
enex, is subject to a denial of the F

ederal benefits requested herein pursuant to S
ection 5301

of the A
nti-D

rug A
buse A

ct of 1988.
S

ee
21 U

.S
.C

. §
853(a)

(1999). I also hereby certify that
the statem

ents in the foregoing application are true, com
plete, and correct to the best of m

y
know

ledge and are m
ade in good faith.

Z
enex has not agreed to accept any concessions directly or indirectly from

 any foreign
carrier or adm

inistration w
ith respect to traffic or revenue flow

 betw
een the U

nited S
tates and

various international points under the authority granted under Section 214 of the C
om

m
unications

A
ct of 1934, as am

ended, and the C
om

m
ission's R

ules, and has not agreed to enter into such
agreem

ents in the future.

Z
E

N
E

X
 L

O
N

G
 D

IST
A

N
C

E
, IN

C
.

B
y:

N
a
m

e
:

	

_
_
_
_
_
_
_
_
_
_
_

T
itle:

	

___________________________

D
ate:

	

_
_
_
_
_
_
_
_
_
_



C
E

R
T

IF
IC

A
T

IO
N

O
n behalf of L

one W
olf E

nergy, Inc. ("L
one W

olf") and in accordance w
ith S

ections
1.2001-1.2003 of the C

om
m

ission's R
ules, 47 C

.F
.R

. § 1.2001-1.2003 (1999), I hereby certify
that neither L

one W
olf, its officers and directors, or any party w

ith a five percent or greater
interest in L

one W
olf, is subject to a denial of the F

ederal benefits requested herein pursuant to
Section 5301 of the A

nti-D
rug A

buse A
ct of 1988.

S
ee

21 U
.S

.C
. § 853(a) (1999). I also hereby

certify that the statem
ents in the foregoing application are true, com

plete, and correct to the best
of m

y know
ledge and are m

ade in good faith.

L
one W

olf has not agreed to accept any concessions directly or indirectly from
 any foreign

carrier or adm
inistration w

ith respect to traffic or revenue flow
 betw

een the U
nited S

tates and
various international points under the authority granted under Section 214 of the C

om
m

unications
A

ct of 1934, as am
ended, and the C

om
m

ission's R
ules, and has not agreed to enter into such

agreem
ents in the future.

P
ursuant to S

ection 63.18(i) of the C
om

m
ission's R

ules, 47 C
.F

.R
. § 63.18(1) (1999), I

certify that L
one W

olf is neither a foreign carrier nor affiliated w
ith a foreign carrier as defined

by the C
om

m
ission's R

ules.

F
urther, pursuant to S

ection 63.18(j) of the C
om

m
ission's R

ules, 47 C
.F

.R
. § 63.18(j)

(1999), I certify that L
one W

olf does not intend to provide international telecom
m

unications
services to a destination country for w

hich: (1) L
one W

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

one W
olf controls a foreign carrier in that country; or (3) any entity that ow

ns m
ore than 25

percent of L
one W

olf 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 L

one W
olf

and are parties to, or the beneficiaries of, a contractual relation (e.g., a joint venture or m
arket

alliance) affecting the provision or m
arketing of international basic telecom

m
unications services

in the U
nited S

tates.

L
O

N
E

 W
O

L
F

 E
N

E
R

G
Y

, IN
C

.

B
y:

	

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

N
am

e:

	

/4A

	

/
,
l
)
4

/

T
itle:

	

c4(v

D
ate:

	

_
_

_
_

_
_

_
_

_
_

_



C
E

R
T

IF
IC

A
T

E
 O

F
 SE

R
V

IC
E

I, Jessica B
aluss, a legal assistant w

ith the L
aw

 O
ffices of T

hom
as K

. C
row

e, P.C
., certify

that on A
pril 27, 2000, a copy of the foregoing A

pplication w
as served by first class U

.S. m
ail,

postage prepaid, on the parties listed below
.

D
eputy A

ssistant Secretary of
D

efense (T
elecom

m
unications)

O
ffice of the A

ssistant Secretary
O

f D
efense

P
entagon, R

oom
 3E

160
W

ashington, D
.C

. 20401

N
ational Security A

gency
G

042, N
SA

, E
M

C
 C

enter
R

oom
 1C

166
9
8
0
0
 
S
a
v
a
g
e
 
R
o
a
d

F
o
r
t
 
G
e
o
r
g
e
 
M
e
a
d
e
,
 
M
I
D
 
2
0
7
5
5

U
.S. C

oordinator and D
irector

O
ffice of International C

om
m

unications
Policy (E

B
-T

D
)

D
epartm

ent of State
2

1
S

Z
and C

 Streets, N
.W

.
W

ashington, D
.C

. 20305-2000
A

ttn: C
ode 15

C
hief R

egulatory C
ounsel

D
efense C

om
m

unications A
gency

W
ashington, D

.C
. 20305-2000

A
ttn: C

ode 115

N
ational T

elecom
m

unications and
Inform

ation A
dm

inistration
14th &

 C
onstitution A

ve., N
.W

.
R

oom
 H

4717
W

ashington, D
.C

. 20320

B
reck B

laylock
C

hief, Policy and Facilities B
ranch

International B
ureau,

T
elecom

m
unications D

ivision
Federal C

om
m

unications C
om

m
ission

l2
Street, S.W

.
R

oom
 6-A

767
W

ashington, D
.C

. 20554

D
onald A

belson
C

hief, International B
ureau

Federal C
om

m
unications C

om
m

ission
l2

Street, S.W
.

R
oom

 6-A
767

W
ashington, D

.C
. 20554

Frances E
isenstein

International B
ureau,

T
elecom

m
unications D

ivision
Federal C

om
m

unications C
om

m
ission

12th S
treet, S

W
.

R
oom

 6-C
866

W
ashington, D

.C
. 20554

JesJJa B
aluss


