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B
E

F
O

R
E

 T
H

E
 F

E
D

E
R

A
L

 C
O

M
M

U
N
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A

T
IO

N
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O
M

M
ISSIO

N

W
A
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IN

G
T

O
N

, D
.C

. 20554

In the M
atter of

U
.S T

E
L

E
P

A
C

IF
IC

 C
O

R
P

.

A
pplication for C

onsent to T
ransfer of C

ontrol of
C

om
m

on C
arrier H

olding G
lobal International

Facilities-B
ased and R

esale A
uthority Pursuant to

Section 214 of the C
om

m
unications A

ct of 1934, as
A

m
ended.

A
P

P
L

IC
A

T
IO

N

U
.S. T

eleP
acific C

orp., ("A
pplicant") hereby requests consent pursuant to Section 214 of

the C
om

m
unications A

ct of 1934, as am
ended, 47 U

.S.C
. § 214 (1982), and Section 63.J 8 of the

Federal C
om

m
unications C

om
m

ission ("FC
C

") R
ules, 47 C

.F.R
. § 63.18 et seq., for the transfer

of indirect control in A
pplicant from

 D
avid P

. G
lickm

an, an individual ("G
lickm

an") to

A
pplicants, shareholders in general. Subsequent to such transfer, the pow

er to control A
pplicant

m
ay reside in a control group consisting of either: (i) G

lickm
an and R

ader R
einfrank H

oldings

N
o. 3, a general partnership ("R

R
C

O
"); (ii) G

lickm
an and T

eleP
acific H

oldings L
im

ited, a

corporation ("T
H

L
"); (iii) T

H
L

 and R
R

C
O

; or (iv) G
lickm

an, T
H

L
, and R

R
C

O
, depending on

alliances that m
ay form

 from
 tim

e to tim
e, or, in the absence of such an alliance, m

ay reside in

no particular stockholder.

T
he proposed change in control w

ill be carried out pursuant to a shareholders agreem
ent

am
ong certain stockholders of A

pplicant's parent, U
.S. T

eleP
acific H

oldings C
orp. ("H

oldings")

entered into in connection w
ith the extension of substantial equity investm

ents. P
ursuant to that

File N
o.I-T

-R
C

E
V

E
D

U
G

 0 32000

T
etecom

 D
ivision

International B
ureau
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agreem
ent, M

r. G
lickm

an w
ill relinquish his effective pow

er to designate a m
ajority of the board

of directors, and M
r. G

lickm
an, T

H
L

, and R
R

C
O

 w
ill thereafter have substantially equal pow

er

to elect the directors of H
oldings. T

here w
ill be no change in any telecom

m
unications operations

of A
pplicant follow

ing this change of control and the parties contem
plate that such operations

w
ill continue to be undertaken by A

pplicant's existing m
anagem

ent personnel and operating

em
ployees. T

he change of control is being undertaken to preserve and prom
ote the long-term

interests of all investors, but particularly including new
 and future investors, and w

ill not affect

any international operations.
A

pplicant believes that the proposed balance in control w
ill help

ensure that a broad range of expertise, experience, and other resources are available and

considered in m
atters of significant and strategic im

portance as H
oldings continues to expand the

scope and scale of its collective operations.
M

oreover, A
pplicant believes that this transaction

w
ill also help place the com

pany in a position w
here it can m

ore easily attract and access needed

capital at low
er cost than w

ould otherw
ise be available, w

hich, in the long run, should inure to

the benefit of the com
pany, its founders, other investors, and consum

ers. C
onsequently, this

application is non-controversial and should be granted on a stream
lined basis.

A
pplicant subm

its the follow
ing inform

ation in support of this application:

1.
R

ule 63.18 (a)-(d)

A
pplicant

(a)
U

.S. T
elePacific C

orp.
515

South Flow
er Street, 49th Floor

L
os A

ngeles, C
alifornia 90071-2201

T
el: 213-213-3000

(b)
A

pplicant is organized as a corporation under the law
s of the State of C

alifornia.
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(c)

	

C
orrespondence concerning this A

pplication should be sent to:

John L
. C

lark
G

O
O

D
IN

, M
A

C
B

R
ID

E
, SQ

U
E

R
I, R

IT
C

H
IE

 &
 D

A
Y

, L
L

P
505 Sansom

e Street, 9th Floor
San Francisco, C

alifornia 94111
T

elephone:
(415)

765-8443
Fax: (415)-765-8443

(d)

	

A
pplicant has previously received authority under Section 214 of the

C
om

m
unications A

ct to provide global facilities-based and sw
itched resale

international telecom
m

unications services (O
riginal File N

o. IT
C

-97-552 issued

to Justice L
ong D

istance C
orp.).

T
ransferee

R
R

C
O

(a)
R

ader R
einfrank H

oldings N
o. 3

9465 W
ilshire B

oulevard, Suite 950
L

os A
ngeles, C

alifornia 90212
T

el: 310-385-3660

(b)
T

ransferee is organized as a general partnership under the law
s of the State of

C
alifornia.

(c)
C

orrespondence concerning this A
pplication should be sent to:

John L
. C

lark
G

O
O

D
[N

, M
A

C
B

R
ID

E
, SQ

U
E

R
I, R

IT
C

H
IE

 &
 D

A
Y

, L
L

P
505

Sansom
e Street, 9th Floor

San Francisco, C
alifornia 94111

T
elephone:

(415)
765-8443

F
ax: (41 5)-765-8443

(d)
T

ransferee has not previously requested or received authority under Section 214

of the C
om

m
unications A

ct.



T
ransferee T

ilL

(a)
T

elePacific H
oldings L

im
ited

W
est W

ind B
uilding, 4th Floor

H
arbour D

rive
G

eorge T
ow

n, G
rand C

aym
an

C
aym

an Islands, B
.W

.I.
T

el: 345-949-5122

(b)
T

ransferee is organized as a corporation under the law
s of the C

aym
an Islands,

B
ritish

W
est Indies.

(c)
C

orrespondence concerning this A
pplication should be sent to:

John L
. C

lark
G

O
O

D
IN

, M
A

C
B

R
ID

E
, SQ

U
E

R
I, R

IT
C

H
IE

 &
 D

A
Y

, L
L

P
505

Sansom
e Street, 9th Floor

San Francisco, C
alifornia 94111

T
eleph

on
e: (415) 76

5-8443
Fax: (415)-765-8443

(d)
T

ransferee has not previously requested or received authority under Section 214

of the C
om

m
unications A

ct.

2.
R

ule 63.18 (e)-(p)

(e)
A

pplicant seeks consent for the acquisition by R
R

C
O

 and T
H

L
 of indirect control

over A
pplicant as m

em
bers of a group controlling A

pplicant's parent.

(h)

	

T
he follow

ing persons or entities directly or indirectly ow
n a ten percent or m

ore

equity interest in A
pplicant:

N
am

e and A
ddress

C
itizenship

B
usiness

Percent
O

w
nership

D
avid P. G

lickm
an

515
South Flow

er St.
4

9
th

F!.
U

SA
B

usinessm
an

11.22%
L

os A
ngeles, C

A
 90071



T
eleP

acific H
oldings L

im
ited

W
estw

ind B
uilding, 2T

 Fl.
C

aym
an

V
enture Financing

22.2%
H

arbour D
rive

Islands
G

eorgetow
n, G

rand C
aym

an
C

ayrnan Islands, B
.W

.I.

M
ilestone V

entures, L
L

C
515

South Flow
er St.

4
9

th
F!.

U
SA

Private Investor
16.1 %

*
L

os A
ngeles, C

A
 90071

R
ader R

einfrank H
oldings N

o. 3
9465

W
ilshire B

lvd., Ste.
950

U
SA

V
enture Financing

16%
B

everly H
ills, C

A
 94212

G
E

 C
apital E

quity Investm
ents,

Inc.
U

SA
E

quity Financing
10.7%

120 L
ong R

idge R
oad

Stam
ford, C

T
 06927

R
ader R

einfrank Investors, L
.P.

9465
W

ilshire B
lvd., Ste. 950

U
SA

V
enture Financing

*
*

B
everly Fulls, C

A
 94212ro

G
eneral E

lectric C
apital Services,

Inc.
U

SA
Financial Services

260 L
ong R

idge R
oad

Stam
ford, C

T
 06927

G
E

 C
apital C

orporation
260 L

ong R
idge R

oad
U

SA
Financial Services

Stam
ford, C

T
 06927

G
eneral E

lectric C
om

pany
D

iversified M
anufacturer

3135
E

aston T
urnpike

U
SA

[rfie1
d
 C

T
 0

6
4
3
1

1

*
M

ilestone V
entures, L

L
C

 is controlled by D
avid P

. G
lickm

an

** R
ader R

einfrank Investors, L
.P. holds an interest in R

ader R
einfrank H

oldings N
o. 3

of m
ore than

50%
.

* **
G

eneral E
lectric C

apital Services, m
c, G

E
 C

apital C
orporation, and G

eneral E
lectric

C
om

pany hold direct and indirect interests, respectively, in G
E

 C
apital E

quity
Investm

ents, Inc. of m
ore than

50%
.

T
here w

ill be no interlocking directorships betw
een A

pplicant and any foreign carrier

-5-



upon consum
m

ation of the change of control that is the subject of this application.

(i)
A

pplicant certifies that it w
ill not be affiliated w

ith any foreign carrier upon

consum
m

ation of the change of control that is the subject of this application.

(j)
A

pplicant certifies that it does not seek to provide international

telecom
m

unications services to any destination country for w
hich subsection (1),

(2), (3), or (4) of 47 C
.F

.R
. § 6318(j) is true.

(k)
N

ot applicable.

(1)

	

N
ot applicable.

(m
)

N
ot applicable.

(n)
A

pplicant certifies that it has not agreed and w
ill not agree 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.

(o)
A

pplicant certifies that no party to the application is subject to a denial of Federal

benefits pursuant to Section 5301 of the A
nti-D

rug A
buse A

ct of 1998.

(p)
T

his application qualifies for stream
lined processing under 47 C

.F.R
. § 63.12

because it seeks authorizations only under 47 C
.F.R

. § 63.18 and none of the

exceptions to stream
lined processing set forth in 47 C

.F.R
. § 63.12(c) apply.

C
O

N
C

L
U

SIO
N

A
s dem

onstrated in this application, the proposed transfer of control w
ill not adversely

affect any services or custom
ers now

 served by A
pplicant and, for the reasons stated above, w

ill

further the public interest, convenience and necessity. T
he requested authorization for the

described change in indirect control over A
pplicant therefore should be issued.
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R
espectftully subm

itted this 10th day of July 2000 at San Francisco, C
alifornia.

G
O

O
D

IN
, M

A
C

B
R

ID
E

, SQ
U

E
R

I,
R

IT
C

H
IE

 &
 D

A
Y

, L
L

P
John L

. C
lark

505
Sansom

e Street, Suite 900
San Francisco, C

alifornia 94111
T

elephone:

	

(415) 765-8443
Facsim

ile:

	

(415) 398-4321

John L
. C

lark

A
ttorneys for A

pplicant



C
E

R
T

IFIC
A

T
IO

N
 O

F A
PPL

IC
A

N
T

I 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.

U
.S. T

E
L

E
PA

C
IFIC

 C
O

R
P.

B
y

N
am

e:

	

Jane Z
. D

tla1Itity
T

itIe
--,.ssista

n
t S

e
c
re

ta
ry

D
ate:

	

July 11,2000



C
E

R
T

IFIC
A

T
IO

N
 O

F T
R

A
N

SFE
R

E
E

 R
R

C
O

I hereby certifi 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.

R
A

D
E

R
 R

E
IN

FR
A

N
K

 H
O

L
D

IN
G

S N
O

. 3

B
y: R

ader R
einfrank Investors, L

.P.
Its:

M
anaging Partner

B
y: R

ader R
einfrank &

Q
o., L

L
C

Its:
G

eneral Partne

Stephen P. R
ader

M
anaging M

em
ber

D
ate:

	

Ju
1

y
i, 2

0
0

0

T
itle:



C
E

R
T

IFIC
A

T
IO

N
 O

F T
R

A
N

SFE
R

E
E

 T
H

L

I 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.

T
elePacific H

oldings L
im

ited

B
y: T

he D
irector L

td.

B
y:

N
am

e:

	

T
he D

irector L
td.

T
itle:

	

D
irector

D
ate:

	

July 14, 2000


