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F
ederal C

om
m

unications C
om

m
ission

International B
ureau, T

elecom
m

unications D
ivision

P
.O

. B
ox 358115

P
ittsburgh, P

A
15251-5115

A
ttn:

R
ebecca A

rbogast, D
ivision C

hief

R
e:

Joint A
pplication for A

uthority Pursuant to Section 214 of the C
om

m
unications A

ct

of 1934, as A
m

ended, T
o T

ransfer C
ontrol of C

oast to C
oast T

elecom
m

unications,

Inc. an A
uthorized International C

arrier, to C
l@

rity U
SA

, L
L

C

D
ear Sir or M

adam
:

O
n behalf of C

l@
rity U

S
A

, L
L

C
 and C

oast to C
oast T

elecom
m

unications, Inc.(together,

"A
pplicants"), enclosed for filing are an original and six (6) copies of the above-referenced joint

application.
A

pplicants respectfully request expedited treatm
ent of this joint application to perm

it

them
 to consum

m
ate the transfer of control described in this application as soon as possible, but no

later than A
pril 30, 2000.

A
s required by the C

om
m

ission's R
ules, a check in the am

ount of $780.00 is enclosed to

cover the filing fee. P
lease date-stam

p the enclosed extra copy of this application and return it in

the self-addressed, postage paid envelope provided. Should you have any questions concerning this

application, please do not hesitate to contact the undersigned.

C
ounsel for C

lrity U
S

A
, L

L
C

E
nclosures

cc:

	

J.
B

reck B
lalock (FC

C
)

L
isa K

aufm
an



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

	

))
C

l@
rity U

SA
, L

L
C

	

)
and

	

)
C

oast to C
oast T

elecom
m

unications, Inc.

	

))
File N

o.

A
pplication for A

uthority pursuant to Section

	

)
214 of the C

om
m

unications A
ct of 1934,

	

)
as am

ended, to T
ransfer C

ontrol of Section 214

	

)
A

uthority G
ranted P

ursuant to

	

)
F

C
C

 F
ile N

o. IT
C

-95-309

	

)

A
P

P
L

IC
A

T
IO

N

C
lrity U

S
A

, L
L

C
 ("C

l@
rity" or "A

pplicant"), by its undersigned counsel, and pursuant

to Section 214 of the C
om

m
unications A

ct of 1934, as am
ended, 47 U

.S.C
. § 214, and Section 63.18

of the C
om

m
ission's R

ules, 47 C
.F.R

. § 63.18, hereby requests approval for a transfer of control of

the international authorization held by C
oast to C

oast T
elecom

m
unications, Inc. ("C

oast"), a U
.S.

com
m

on carrier, from
 C

oast to C
l@

rity. N
either C

oast nor C
l@

rity have any foreign affiliations

w
ithin the m

eaning of S
ection 63.09(e) of the C

om
m

ission's R
ule, 47 C

.F
.R

. § 63.09(e).
A

s

described below
, C

lrity is acquiring ultim
ate control of C

oast through a transaction in w
hich C

oast

w
ill be m

erged into a w
holly-ow

ned subsidiary of C
l@

rity.

U
pon consum

m
ation of the transaction, services to C

oast's existing custom
ers w

ill continue

under existing service arrangem
ents, pursuant to its authority granted by the C

om
m

ission. T
he

proposed transaction w
ill therefore be virtually transparent to C

oast's current custom
ers.



A
pplicant respectfully requests expedited treatm

ent of this A
pplication in order to perm

it

them
 to consum

m
ate the proposed transfer of control transaction as soon as possible, but no later

than A
pril 30, 2000. In support of this request, A

pplicant notes that this A
pplication is eligible for

stream
lined processing pursuant to Section 63.12 of the C

om
m

ission's R
ules, 47 C

.F.R
. § 63.12, for

the reasons stated below
.

I.
D

E
SC

R
IP

T
IO

N
 O

F
 T

H
E

 T
R

A
N

SA
C

T
IO

N

O
n A

pril 12, 2000, C
l@

rity and C
oast entered an agreem

ent and plan of m
erger ("the M

erger

A
greem

ent"). U
nder the M

erger A
greem

ent, C
l@

rity w
ill acquire ultim

ate control of C
oast through

a transaction in w
hich C

oast w
ill be m

erged into a w
holly-ow

ned subsidiary of C
l@

rity ("the

M
erger"). T

he new
 operating com

pany w
ill be nam

ed C
oast to C

oast T
elecom

m
unications, Inc.

U
pon consum

m
ation of the M

erger, services to C
oast's existing custom

ers w
ill continue under

existing service arrangem
ents, pursuant to the authority granted to C

oast by the C
om

m
ission. T

he

M
erger w

ill therefore be virtually transparent to C
oast's current custom

ers. A
n organizational chart

of A
pplicants' corporate structure follow

ing the M
erger is attached hereto as E

xhibit A
.

II.
P

U
B

L
IC

IN
T

E
R

E
S

T
 C

O
N

S
ID

E
R

A
T

IO
N

S

G
rant of this A

pplication is in the public interest, since the proposed transaction w
ill enable

C
1@

rity and C
oast to enhance the range of telecom

m
unications services and choices available to

their custom
ers.

M
oreover, the synergies resulting from

 the transaction w
ill prom

ote operational and

adm
inistrative efficiencies w

ithin each com
pany. T

hese enhancem
ents and efficiencies w

ill enable

the com
panies to com

pete m
ore effectively in the telecom

m
unications m

arket to the ultim
ate benefit

of consum
ers. F

inally, the proposed transaction w
ill be consum

m
ated in a seam

less m
anner, w

ill



be transparent to consum
ers and w

ill not in any w
ay inconvenience or cause harm

 to any of C
oast's

custom
ers.

III.
IN

F
O

R
M

A
T

IO
N

 R
E

Q
U

IR
E

D
 B

Y
 SE

C
T

IO
N

 63.18

A
s required by Section 63.18(e)(3) of the C

om
m

ission's R
ules, A

pplicant subm
its the follow

-

ing inform
ation:

(a)
N

am
es, addresses and phone num

bers:

T
ransferor:

	

C
oast to C

oast T
elecom

m
unications, Inc.

5850
D

ixie H
ighw

ay
C

larkston, M
I 48346

T
el:

	

248-623-6700

T
ransferee:

C
l@

rity U
SA

, L
L

C
4061 P

ow
der M

ill R
oad, Suite 700

C
alverton, M

D
 20705

T
el:

	

301-595-4455

(b)

	

T
ransferor:

	

C
oast is a corporation organized under the law

s of the S
tate of

M
ichigan.

T
ransferee:

C
l@

rity is a lim
ited liability com

pany organized under the law
s of the

State of D
elaw

are.

(c)
C

orrespondence concerning this application should be sent to:

H
arry M

alone
Sw

idler B
erlin Shereff Friedm

an, L
L

P
3000 K

 Street, N
.W

., Suite 300
W

ashington, D
.C

. 20007
T

el:

	

(202) 424-7500
Fax:

(202) 424-6745
C

ounsel for C
l@

rity



w
ith copies to:

L
isa K

aufm
an

C
l@

rity C
om

m
unications, Inc.

200 S. W
acker D

rive, 31st Floor
C

hicago, IL
 60606

T
el:

	

(312) 440-0340
Fax:

(312) 674-4760

and to:

B
ruce Y

uille
C

oast to C
oast T

elecom
m

unications, Inc.
5850

D
ixie H

ighw
ay

C
larkston, M

I 48346
T

el:
248-623-6700

Fax:
248-623-1469

(d)

	

Previous Section 214 authorizations:

T
ransferor:

C
oast holds authorization under S

ection 214 of the A
ct to provide

international telecom
m

unications services pursuant to FC
C

 File N
o.

IT
C

-95-309.

T
ransferee:

	

C
l@

rity does not hold Section 214 authorization.

(e)(3)
B

y this A
pplication, A

pplicant seeks authority to transfer control of C
oast, a U

.S
.

carrier holding international S
ection 214 authority, to C

l@
rity, a U

.S
. carrier that

does not hold Section 214 authority.

(f)

	

N
ot applicable. T

his application for transfer of control is eligible for stream
lined

processing under Section 63.12 of the C
om

m
ission's R

ules, 47 C
.F.R

. § 63.12.

(g)
N

ot applicable.

(h)

	

T
he follow

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

nership

or m
anagem

ent interest in the A
pplicant/T

ransferee C
l@

rity U
SA

, L
L

C
:

N
am

e:

	

C
l@

rity C
om

m
unications, Inc.

A
ddress:

	

4061 P
ow

der M
ill R

oad
Suite 700
C

alverton, M
D

 20705
Percentage H

eld:

	

100%
C

itizenship:

	

U
SA

-4-



Principal B
usiness:

C
om

m
unications

T
he follow

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

nership or m
anagem

ent

interest in C
l@

rity C
om

m
unications, Inc.

N
am

e:

	

C
aryJoshi

A
ddress:

	

8158 A
m

ethyst D
rive

M
cL

ean, V
A

 22102
Percentage H

eld:

	

34%
 (29.17%

 after consum
m

ation of the M
erger)

C
itizenship:

	

C
anada

Principal B
usiness:

C
om

m
unications

N
am

e:

	

Palom
ar V

entures L
.L

.P.
A

ddress:

	

100 W
ilshire B

oulevard, Suite 400
S

anta M
onica, C

A
 90401

Percentage H
eld:

	

21%
 (18.88%

 after consum
m

ation of the m
erger)

C
itizenship:

	

U
SA

Principal B
usiness:

Investm
ent

T
here are no additional entities holding a 10%

 or greater direct or indirect beneficial

interest in A
pplicant/T

ransferee.

A
pplicant has no interlocking directorates w

ith a foreign carrier.

A
pplicant certifies that it is not a foreign carrier w

ithin the m
eaning of S

ection

63.09(d) of the C
om

m
ission's R

ules, 47 C
.F

.R
. § 63.09(d), nor is it affiliated w

ith

a foreign carrier 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).

A
pplicant certifies that it does not seek to provide international telecom

m
unications

services to any destination country for w
hich any of the provisions of S

ection

63.18(j) are true.

(k)

	

N
ot applicable.

(1)

	

N
ot applicable.

(m
)

	

N
ot applicable.

(i)(j)



(n)
A

s required by Section 63.18 (n) of the C
om

m
ission's R

ules, 47 C
.F.R

. § 63.18(n),

A
pplicant certifies that it has not agreed to accept nor shall it accept in the future any

special concessions, as defined by the C
om

m
ission's R

ules, directly or indirectly

from
 any foreign carrier or adm

inistration w
ith respect to traffic or revenue flow

s on

an 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.

(o)
A

pplicant certifies, pursuant to S
ection 1.2002 of the C

om
m

ission's R
ules

(im
plem

enting the A
nti-D

rug A
buse A

ct of 1988, 21 U
.S.C

. § 3301), that no party

to this application is subject to denial of Federal benefits pursuant to Section 5301

of the A
nti-D

rug A
buse A

ct of 1988.

(p)
A

pplicant qualifies for stream
lined processing pursuant to S

ection 63.12 of the

C
om

m
ission's R

ules because Sections 63.12(c)(1)-(3) do not apply to the A
pplicant.



C
O

N
C

L
U

SIO
N

F
or the reasons stated above, A

pplicant respectfully subm
its that the public interest,

convenience and necessity w
ould be furthered by a grant of this application for consent to the

transfer of control of C
oast to C

oast T
elecom

m
unications, Inc. to C

l@
rity U

SA
, L

L
C

.

R
espectfully subm

itted,

B
y:

H
any M

7one
Sw

idler
erlin Shereff Friedm

an, L
L

P
3000 K

 Street, N
.W

., Suite 300
W

ashington, D
.C

. 20007
Phone:

	

(202)
424-7705

Facsim
ile: (202)

424-7645

C
ounsel for C

lrity U
S

A
, L

L
C

A
nd on B

ehalf of

C
oast to C

oast T
elecom

m
unications, Inc.

D
ated: A

pril 27, 2000
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O
n behalf of

C
1@

rity
U

S
A

, L
L

C
, I heby certify that the statem

en5 in the forcgoin
A

ppljcatio
for A

uthoflt) to T
ransfer C

oiur
o
f an

 A
ith

o
th

ten
ato

rij C
..rrjer are tru

e,

cornp1et, and ci-re to the best of n' know
ledgo ajd are m

adr in good faith.

C
1@

rjr, L
IS

A
, L

L
C

By:

N
am

e:

	

Jos}

T
jle:

P
rcsidenr and C

hief E
xecurjv

O
fT

ier

D
ate:

A
pnl 27, 2000
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X
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IT
 A

O
rganizational C

hart of
A

pplicants' P
roposed P

ost-M
erger C

orporate Structure
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[As of 4/28/00]

Fo&O
nders/

M
a
n
a
g
m

e
n
t

	

/ P
a
lo

n
la

ri'
)n

stitu
tio

n
a
l

S
aul A

ltuzitH
b
e
Y

e

C
l@

rity
C

om
m

unications, Inc.,
a D

elaw
are corporation

Fiber N
etw

ork Loan

Fiber capacity
A

greem
ent

V
endor

Financing

C
l@

rity
Integrated, Inc., a

D
elaw

are corporation

C
l@

rity
U

S
A

, LLC
, a

D
elaw

are lim
ited

liability com
pany

1
0
0
%

2
5
%

7
5
%

F
iberC

o
N

etw
orks, Inc.,

a D
elaw

are corporation

1
0
0
%

C
oast to C

oast
Telecom

m
unications, Inc.

(f/k/a
C

oast A
cquisition

C
orporation), a

D
elaw

are corporation

(n
k
 O

n
e

ncing


