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F
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R
E

 T
H

E
F

E
D

E
R

A
L

 C
O

M
M

U
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T
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N
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O
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M
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N
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A
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G

T
O

N
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.C
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In the M
atter of

C
H

O
IC

E
 O

N
E

 C
O

M
M

U
N

IC
A

T
IO

N
S

, IN
C

.,

and
File N

o. IT
C

-T
C

-

U
S X

C
H

A
N

G
E

, IN
C

.

A
pplication for A

uthority to T
ransfer

C
ontrol of International A

uthority Pursuant
to Section 214 of the C

om
m

unications A
ct of 1934.

A
P

P
L

IC
A

T
IO

N

C
hoice

O
n

e C
o

m
m

u
n

icatio
n

s, In
c. ("C

h
o

ice O
n

e") an
d

 U
S

 X
ch

an
g

e In
c. ("U

S

X
change") (collectively, "A

pplicants"), by their undersigned counsel, hereby request approval,

pursuant to S
ection 214 of the C

om
m

unications A
ct of 1934, as am

ended, 47 U
.S

.C
. 214, and

S
ection 63.18 of the C

om
m

ission's rules, 47 C
.F

.R
. § 63.18, of a transaction w

hereby C
hoice

O
ne w

ill acquire ow
nership and control of U

S
 X

change, a non-dom
inant carrier holding S

ection

214 authorization to provide international telecom
m

unications services on a facilities-based

andlor resold basis.
A

pplicants respectfully request stream
lined treatm

ent of this A
pplication in

order to perm
it them

 to consum
m

ate the proposed transaction w
ithin 30 days from

 the date of

this filing.



In support of this A
pplication, A

pplicants subm
it the follow

ing inform
ation:

I.

	

D
E

SC
R

IP
T

IO
N

 O
F

 T
H

E
 T

R
A

N
SA

C
T

IO
N

C
hoice O

ne and U
S

 X
change have determ

ined that they w
ill realize significant econom

ic

and m
arketing efficiencies by establishing U

S
 X

change as a w
holly-ow

ned subsidiary of C
hoice

O
ne.

A
ccordingly, they have reached an agreem

ent to transfer control of U
S

 X
change to C

hoice

O
ne.

T
he proposed transaction is structured as a sale of 100%

 of the issued and outstanding

com
m

on stock of U
S X

change to C
hoice O

ne.

A
lthough the proposed transaction w

ill transfer ow
nership and control of U

S
 X

change to

C
hoice O

ne, it w
ill not involve a change in the m

anner in w
hich U

S
 X

change provides service to

its international custom
ers. Im

m
ediately follow

ing the transaction, U
S

 X
change w

ill continue to

provide high quality telecom
m

unications services to its custom
ers pursuant to its authorization

granted by the C
om

m
ission, w

ith no change in the rates or term
s and conditions of service

currently enjoyed by its existing custom
ers. T

he transfer of control, therefore, w
ill be virtually

transparent to U
S X

change's custom
ers in term

s of the international services they receive.

2



II.

	

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)
N

am
e, address, and telephone num

ber of A
pplicants:

T
ransferee:

	

C
hoice O

ne C
om

m
unications, Inc.

100 C
hestnut Street, Suite 700

R
ochester, N

Y
 14604

T
elephone: (716) 246-4231

F
acsim

ile: (716) 530-2734

T
ransferor:

	

U
S X

change, Inc.
56 G

randville A
ve SW

G
rand R

apids, M
I

49503
T

elephone: (616) 493-7000
F

acsim
ile: (616) 493-7010

(b)

	

T
ransferee:

	

C
hoice O

ne is incorporated under the law
s of the State of

D
elaw

are.

T
ransferor:

	

U
S X

change is incorporated under the law
s of the State of

D
elaw

are.

(c)
C

onespondence concerning this A
pplication should be sent to:

K
em

al H
aw

a
O

'M
elveny &

 M
yers L

L
P

3th St., N
.W

.
W

ashington, D
.C

. 20004-1109
T

elephone: (202) 383-5300
F

acsim
ile: (202) 383-5414

w
ith a copy to:

K
im

 Scovill
C

hoice O
ne C

om
m

unications, Inc.
100 C

hestnut Street, Suite 700
R

ochester, N
Y

 14604
T

elephone: (716) 246-4231
F

acsim
ile: (716) 530-2734

(d)

	

T
ransferee:

	

C
hoice O

ne's w
holly-ow

ned subsidiary, C
hoice O

ne International,
Inc. holds Section 214 authorization.

S
ee

file N
o. IT

C
-214-

19981117-00802.

T
ransferor:

U
S

 X
change, L

.L
.C

., a w
holly-ow

ned subsidiary of U
S

 X
change,

Inc., holds S
ection 214 authorization granted by the C

om
m

ission
to

provide
global

resale
and

facilities-based
international

telecom
m

unications services.
S

ee
file N

o. IT
C

-214-19961219-

3



00639 (old file # IT
C

-96-691)

(e)
B

y this application, A
pplicants seek authority to transfer control of U

S
 X

change,
a non-dom

inant carrier holding international S
ection 214 authorization, to C

hoice
O

ne, w
hich currently does not hold Section 214 authcrity..

C
hoice O

ne identifies the follow
ing as the onl' ten-percent-or-greater direct or

indirect equity ow
ner:

M
organ Stanley D

ean W
itter C

apital Partners E
ntities

(M
organ S

tanley C
apital P

artners III, L
.P

. and related private
equity funds and M

organ S
tanley D

ean W
itter C

apital P
artners IV

,
L

.P
. an

d
 a related

 p
riv

ate eq
u

ity
 fu

n
d

-sep
arate b

u
t affiliated

funds)
1221 A

venue of the A
m

ericas
N

ew
 Y

ork, N
Y

 10020

C
hoice O

ne has no interlocking directorates w
ith a foreign carrier.

A
s required by S

ection 63.18(i) of the C
om

m
ission's R

ules, C
hoice O

ne certifies
that it is not affiliated w

ith a foreign carrier w
ithin the m

eaning of S
ection

6
3

.0
9

(e) o
f th

e C
o

m
m

issio
n

's R
u

les, as d
efin

ed
 in

 S
ectio

n
 6

3
.0

9
(d

) o
f th

e
C

om
m

ission's R
ules.

(h)

	

C
hoice

O
n

e
 c

e
rtifie

s th
a
t it d

o
e
s n

o
t se

e
k

 to
 p

ro
v

id
e
 in

te
rn

a
tio

n
a
l

telecom
m

unications services to any destination country w
here:

C
hoice O

ne is a foreign carrier in that country; or
C

hoice O
ne controls a foreign carrier in that country; or

A
ny entity that ow

ns m
ore than 25 percent of C

hoice O
ne, or that controls

C
hoice O

ne, controls a foreign carrier in that country.
T

w
o or m

ore foreign carriers (or parties that control foreign carriers) ow
n,

in the aggregate m
ore than 25 percent of C

hoice O
ne and are parties to, or

the beneficiaries of, a contractual relation affecting the provision or
m

arketing or international basic telecom
m

unications services in the U
nited

States.

N
ot applicable.

N
ot applicable.

N
ot applicable.

C
hoice O

ne certifies that it has not agreed to accept special concessions, as
defined in S

ection 63.14(b) of the C
om

m
ission's R

ules, directly or indirectly,
from

 any foreign carrier, as defined in S
ection 63.09(d) of the C

om
m

ission's
rules,

w
ith respect to any U

.S
. international route w

here the foreign carrier
p

o
ssesses su

fficien
t m

ark
et p

o
w

er o
n

 th
e fo

reig
n

 en
d

 o
f th

e ro
u

te to
 affect

(f)

(g)

4



com
petition adversely in the U

.S
. m

arket, and w
ill not enter into such agreem

ents
in the future.

(m
)

C
hoice O

ne 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.

(n)
C

hoice O
ne requests stream

lined processing of this application pursuant to
S

ectio
n

 6
3

.1
2

 o
f th

e C
o

m
m

issio
n

's R
u

les.
T

his application qualifies for
stream

lined processing because C
hoice O

ne has no foreign affiliations, has no
affiliation w

ith a dom
inant U

.S
. carrier w

hose international sw
itched or private

line services C
hoice O

ne seeks authority to resell, and does not seek authority to
provide sw

itched basic services over private lines to a country for w
hich the

C
om

m
ission has not previously authorized the provision of such services.

C
O

N
C

L
U

SIO
N

W
H

E
R

E
F

O
R

E
, for the reasons stated herein, C

hoice O
ne C

om
m

unications, Inc. and U
S

X
change, Inc. respectfully request that the C

om
m

ission approve this A
pplication to perm

it

A
pplicants to consum

m
ate the proposed transfer of control w

ithin 14 days and grant all other

relief as necessary and appropriate to effectuate the transactions described herein.

R
espectfully subm

itted,

O
'M

E
L

V
E

N
Y

 &
 M

Y
E

R
S L

L
P

B
y:

K
em

al H
aw

a

D
ated: June 15, 2000

D
C

I :435486.1
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P
.
0
2
/
0
2

C
E

R
T

IF
IC

A
T

IO
N

 O
F

 A
P

P
L

IC
A

N
T

O
n behalf of C

hoice O
ne C

om
m

unications, Inc. and in accordance w
ith S

ection 1.2001-
1.2003 of the C

om
m

ission's R
ules, 47 C

.F
.R

.
§

1.2001-1.2003, I hereby certify that no party to
this application is subject to a denial of F

ederal benefits that includes F
C

C
 benefits pursuant to

Section
5

3
0

1
of the A

nti-D
rug A

buse A
ct of 1998.

S
ee

21 U
.S.C

.
§

8
5

3
a.

I also hereby certify
that the statem

ents in the foregoing application for approval to assign S
ection 214 authorization

are true, com
plete and correct to the best of m

y know
ledge and are m

ade in good faith.

C
h

o
ice O

n
e h

as n
o

t ag
reed

 to
 accep

t n
o

r sh
all it accep

t in
 th

e fu
tu

re an
y

 sp
ecial

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 any U

.S
. international route

w
here the foreign carrier possess sufficient m

arket pow
er on the foreign end of the route to affect

com
petition adversely in the U

.S. m
arket.

C
H

O
IC

E
N

E
C

O
M

M
U

N
IC

A
T

IO
N

S, IN
C

.

B
y:

Name:

	

I
4
5

	

J
0
L

t

T
itle:

(J

	

/C
'd

tA
4

D
ate:

T
O
T
A
L
 
F
.
e
2


