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Septem
ber 7, 2000

V
IA

 C
O

U
R

IE
R

M
agalie R

om
an Salas, Secretary

Federal C
om

m
unications C

om
m

ission
International B

ureau, T
elecom

m
unications D

ivision

P.O
. B

ox 358115
P
i
t
t
s
b
u
r
g
h
,
 
P
A
 
1
5
2
5
1
-
5
1
1
5

R
e:

Joint A
pplication of G

enesis C
om

m
unications International, Inc. and A

m
erican

T
eleS

ource International, Inc. for A
uthority P

ursuant to S
ection 214 of the

C
om

m
unications A

ct of 1934, as A
m

ended, to T
ransfer C

ontrol of G
enesis

C
om

m
unications International, Inc. to A

m
erican T

eleSource International, Inc.

D
ear M

s. Salas:

E
nclosed for filing w

ith the C
om

m
ission are an original and six (6) copies of the joint

application of G
enesis C

om
m

unications International, Inc. ("G
enesis") and A

m
erican T

eleSource

International, Inc.("A
T

SI") (together, the "A
pplicants") requesting authority, pursuant to Section 214

of the C
om

m
unications A

ct of 1934, as am
ended, to transfer control of G

enesis to A
T

SI.

A
s required by the C

om
m

ission's R
ules, a check in the am

ount of $780.00 is enclosed.

P
lease date-stam

p the extra copy of this application and return it in the enclosed self-addressed,

stam
ped envelope. Should you have any questions regarding the enclosed application, please contact

the undersigned.

R
espectfully subm

itted,

R
E

C
E

IV
E

C

SE
P 12 ?O

O
fl

T
e
le

co
m

 D
ivisio

n
International B

ureau

Prisdilla A
.

W
hitehead

Jennifer A
. Schneider

E
nclosures

cc:

	

D
avid G

ietzen (G
enesis)

R
ay R

om
ero (A

T
SI)

K
atherine R

oiph
347909.1

C
ounsel for the A

pplicants



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

	

))
G

E
N

E
SIS C

O
M

M
U

N
IC

A
T

IO
N

S

	

)
IN

T
E

R
N

A
T

IO
N

A
L

, IN
C

.

	

)

A
nd

	

R
E

C
E

IV
E

D

A
M

E
R

IC
A

N
T

E
L

E
SO

U
R

C
E

	

)

	

SE
P

 1 2 2000

IN
T

E
R

N
A

T
IO

N
A

L
, IN

C
.

	

)

	

T
elecom

 oivsor
)

	

lnternabonaB
tireaii

A
pplication for A

uthority Pursuant to

	

)
Section 214 of the C

om
m

unications A
ct

	

)
of 1934, as A

m
ended, to T

ransfer C
ontrol of

	

)
G

enesis C
om

m
unications International, Inc.

	

)
an A

uthorized U
.S. International C

arrier,

	

)
to A

m
erican T

eleSource International, Inc.

	

)

JO
IN

T
 A

P
P

L
IC

A
T

IO
N

 F
O

R
 T

R
A

N
SF

E
R

 O
F

 C
O

N
T

R
O

L

G
enesis C

om
m

unications International, Inc. ("G
enesis") and A

m
erican T

eleS
ource

International, Inc. ("A
T

S
I") (together, "the A

pplicants"), by their undersigned counsel, and

pursuant to S
ection 214 of the C

om
m

unications A
ct of 1934, as am

ended, 47 U
.S

.C
. § 214

(1982) (the "A
ct"), and S

ection 63.18 of the C
om

m
ission's R

ules, 47 C
.F

.R
. § 63.18 (1999),

hereby request approval of a transaction w
hereby A

T
S

I w
ill acquire ow

nership and control of

G
enesis, a non-dom

inant U
.S

. com
m

on carrier holding S
ection 214 authorization to provide

international telecom
m

unications services on a facilities-based andlor resold basis.

A
T

SI is the parent com
pany of a non-dom

inant U
.S. com

m
on carrier holding Section 214

authorization to provide international telecom
m

unications services on a facilities-based and/or

resold basis.
T

he A
pplicant A

T
S

I is not a foreign carrier, but is in the process of acquiring an

affiliation, via
an unrelated transaction w

ith a foreign carrier.
A

T
S

I is filing separately its

S
tream

lined

	

IT
C

-T
/C

-20000907-00536
G

E
N

E
S

IS
 C

O
M

M
U

N
IC

A
TIO

N
S

 IN
TE

R
N

A
TIO

N
A

L. IN
C

.



notification of foreign affiliation on this sam
e date, S

eptem
ber 7, 2000. T

he A
pplicant G

enesis

is not a foreign carrier, nor is it currently affiliated w
ith any foreign carrier.

A
s a result of the

transaction w
hereby A

T
S

I w
ill acquire ow

nership and control of G
enesis, G

enesis w
ill thereby

acquire an affiliation w
ith A

T
S

I's future foreign carrier subsidiary. In accordance w
ith the

requirem
ents of S

ection 63.11(b) of the C
om

m
ission's R

ules, 47 C
.F

.R
. § 63.11(b), G

enesis is

filing a separate notification of foreign affiliation contem
poraneously w

ith this A
pplication.

A
pplicants respectfully request stream

lined treatm
ent of this application pursuant to

S
ection 63.12 of the C

om
m

ission's R
ules, 47 C

.F
.R

. § 63.12 (1999).
T

he foreign carrier

affiliated w
ith A

T
SI, and w

ith w
hom

 G
enesis w

ill becom
e affiliated as a result of the transaction,

is a non-dom
inant provider of telecom

m
unications service in M

exico. T
herefore, the A

pplicants

lack sufficient m
arket pow

er on the foreign end of this route to affect com
petition adversely in

the
U

.S
. telecom

m
unications m

arket.
A

ccordingly, given that the A
pplicants qualify for a

presum
ption of non-dom

inance w
ith respect to their foreign affiliate, pursuant to S

ection

63.10(a)(3) of the C
om

m
ission's R

ules, 47 C
.F

.R
. § 63.10 (a)(3) (1999), this application is

eligible for stream
lined processing, pursuant to S

ection 63.12(c)(1)(ii) of the C
om

m
ission's

R
ules, 47 C

.F.R
. § 63.12 (c)(1)(ii) (1999).

I.

	

T
H

E
 P

A
R

T
IE

S

A
.

	

G
enesis C

om
m

unications
International, Inc.

G
enesis C

om
m

unications International, Inc. is a privately-held corporation organized

under the law
s of the S

tate of C
alifornia.

G
enesis is authorized to provide U

.S
. international

service pursuant to its Section 214 authorization. G
enesis provides intrastate local exchange and

interexchange services to custom
ers in several U

.S
. states.

G
enesis also provides carrier-to-

carrier, sw
itchless resale and prepaid long distance calling card services to custom

ers throughout

the U
.S. G

enesis specializes in delivering com
petitive telecom

m
unications services to a grow

ing

base of Spanish-speaking residential and sm
all business custom

ers.



B
.

	

A
m

erican T
eleSource International, Inc.

A
m

erican T
eleSource International, Inc., is a publicly-traded corporation organized under

the law
s of the S

tate of D
elaw

are.
A

T
S

I shares are quoted on the A
m

erican S
tock E

xchange

under the sym
bol A

T
. T

hrough its subsidiaries, A
T

SI provides international telecom
m

unications

services betw
een the U

nited States and specific m
arkets in L

atin A
m

erica, m
ost notably M

exico.

A
T

S
I's subsidiaries are facilities-based carriers transporting w

holesale and retail voice andlor

data com
m

unications traffic through a netw
ork of fiber and satellite-based transm

ission and

receiving facilities in S
an A

ntonio and D
allas, T

exas as w
ell as in M

exico, G
uatem

ala, E
l

S
alvador and C

osta R
ica. A

T
S

I does have an affiliation w
ith a com

pany in C
osta R

ica, but such

en
tity

 is n
o

t co
n

sid
ered

 a fo
reig

n
 carrier w

ith
in

 th
e m

ean
in

g
 o

f S
ectio

n
 6

3
.0

9
(d

) o
f th

e

C
om

m
ission's R

ules, 47 C
.F

.R
. §63.09(d).

A
T

S
I's subsidiary, also know

n as A
m

erican

T
eleS

ource International, Inc., a corporation organized under the law
s of the S

tate of T
exas

("A
T

S
I-T

exas"), is authorized to provide U
.S

. international service pursuant to S
ection 214

authorization.

II.
D

E
S

C
R

IP
T

IO
N

O
F

 T
H

E
T

R
A

N
S

A
C

T
IO

N

G
enesis and A

T
S

I have determ
ined that they w

ill realize significant econom
ic and

m
arketing efficiencies by establishing G

enesis as a direct subsidiary of A
T

SI. A
T

SI w
ill acquire

G
enesis through a series of transactions including the m

erger of G
enesis and A

T
SI M

erger C
orp.

("M
erger S

ub"), a direct and w
holly-ow

ned subsidiary of A
T

S
I. M

erger S
ub is a new

 C
alifornia

corporation fonned exclusively for the purpose of effecting the proposed transaction.

P
ursuant to the A

pplicants' agreem
ent, M

erger S
ub w

ill m
erge w

ith and into G
enesis,

w
ith G

enesis surviving the m
erger as a w

holly-ow
ned subsidiary of A

T
S

I. E
ach of the issued

and outstanding shares of M
erger S

ub w
ill be converted into one share of com

m
on stock of

G
enesis.

A
t the tim

e of the m
erger, each issued and outstanding share of com

m
on stock of

G
enesis w

ill be converted into the right to receive a num
ber of shares of com

m
on stock of A

T
SI,

based on a form
ula agreed upon by the A

pplicants. A
s a result, G

enesis w
ill becom

e a direct,

w
holly-ow

ned subsidiary of A
T

SI, and the separate existence of M
erger Sub shall cease.
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T
he corporation surviving the m

erger, G
enesis, shall possess all the rights, privileges,

pow
ers, franchises, all property, real personal and m

ixed, and all debts due to G
enesis and

M
erger S

ub prior to the m
erger. A

lthough the proposed transaction w
ill transfer ow

nership and

control of G
enesis to A

T
S

I, the transaction w
ill not involve a change in the m

anner in w
hich

G
enesis provides service to its custom

ers. F
ollow

ing consum
m

ation of the m
erger, G

enesis w
ill

continue to provide high quality telecom
m

unications services to its custom
ers pursuant to its

authorization, w
ith no change in the rates or term

s and conditions of service currently enjoyed by

its existing custom
ers.

A
s such, the transaction w

ill not cause inconvenience or confusion to

G
enesis' custom

ers nor otherw
ise have a negative im

pact on the operations of G
enesis. T

he

	

transfer of control of G
enesis to A

T
S

I, therefore, w
ill be virtually transparent to G

enesis'

custom
ers in term

s of the services that they receive.

III.
P

U
B

L
IC

 IN
T

E
R

E
S

T
 S

T
A

T
E

M
E

N
T

G
enesis

and A
T

S
I have determ

ined that the proposed m
erger w

ill enable the tw
o

com
panies to enhance the range of 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 G

enesis and

A
T

S
I to com

pete m
ore effectively in the U

.S
. and global 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 fashion, w

ill be transparent to consum
ers and w

ill not in any w
ay inconvenience or

cause harm
 to any of G

enesis' custom
ers.

IV
.

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:

T
ransferor:

G
enesis C

om
m

unications International, Inc.
11995 E

l C
am

ino R
eal, Suite 102

S
an D

iego, C
alifornia 92

130-2565
T

el: (858) 792-2400

T
ransferee:

A
m

erican T
eleSource International, Inc.

6000 N
orthw

est Parkw
ay, Suite 110

San A
ntonio, T

exas 78249

338398
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T
el: (210) 547-1000

(b)

	

T
ransferor:

	

G
enesis C

om
m

unications International, Inc. is organized under the

law
s of the State of C

alifornia.

T
ransferee:

A
m

erican T
eleS

ource International, Inc. is organized under the

law
s of the State of D

elaw
are.

(c)
C

orrespondence concerning this application should be sent to:

Priscilla A
.

W
hitehead, E

sq.
Jennifer A

. Schneider, E
sq.

SW
ID

LER
 B

ER
L[N

 SH
ER

EFF FR
IED

M
A

N
, LLP

3000 K
 S

treet, N
.W

., S
uite 300

W
ashington, D

.C
. 20007

T
el:

(202) 424-7500
Fax:

(202)
424-7645

w
ith copies to:

D
erek G

ietzen
G

enesis C
om

m
unications International, Inc.

11995 E
l C

am
ino R

eal, Suite 102
San D

iego, C
A

 92 130-2565
T

el:

	

(858) 792-2400
Fax:

(858) 793-8339

A
rthur L

. Sm
ith

A
m

erican T
eleSource International, Inc.

6000 N
orthw

est Parkw
ay, Suite 110

S
an A

ntonio, T
exas 78249

T
el: (210) 547-1000

F
ax: (210)547-1001

(d)
T

ransferor:
G

enesis C
om

m
unications International, Inc. is an authorized non-

dom
inant international facilities-based carrier and reseller of

international services pursuant to Section 214 of the A
ct.

S
ee

File

N
o. IT

C
-95-345, F

C
C

 P
ublic N

otice R
eport N

o. 1-8077 (rel. July

18, 1995).

T
ransferee:

A
m

erican
 T

eleS
o
u
rce In

tern
atio

n
al, In

c. h
as n

o
t p

rev
io

u
sly

received authority under S
ection 214 of the A

ct. A
 w

holly-ow
ned

subsidiary of
A

m
erican T

eleS
ource International, Inc., a T

exas

corporation also know
n as

A
m

erican T
eleSource International, Inc.

("A
T

S
I-T

exas'), is an authorized non-dom
inant international

and

338398
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facilities-based
carrier

an
d
 reseller o

f in
tern

atio
n
al serv

ices

p
u
rsu

an
t to

 S
ectio

n
 2

1
4
 o

f th
e A

ct.
S

ee
File

N
o. IT

C
-214-

19970506-00254, granted on June 20, 1997.

(e)(3)
B

y this A
pplication, A

pplicants seek authority to transfer control of G
enesis

C
om

m
unications International, Inc. a non-dom

inant com
m

on carrier holding

international Section 214 authority, to A
m

erican T
eleSource International, Inc.

(f)
N

ot applicable. T
his application for transfer of control is eligible for stream

lined

processing under S
ection 63.12 of the C

om
m

ission's R
ules, 47 C

.F
.R

. § 63.12

(1999) as discussed in Section (1) below
.

(g)
N

ot applicable.

(h)
A

fter com
pletion of the transaction, the follow

ing persons or entities w
ill hold a

ten percent (10%
) or greater ow

nership interest in G
enesis

C
om

m
unications

International, Inc.:

N
am

e:

	

A
m

erican T
eleSource International, Inc.

A
ddress:

	

6000 N
orthw

est Parkw
ay, Suite 110

San A
ntonio, T

exas 78249
C

itizenship:

	

D
elaw

are (U
SA

)
Percentage O

w
ned:

100%
Principal B

usiness:
T

elecom
m

unications

A
fter co

m
p
letio

n
 o

f th
e tran

sactio
n
, n

o
 sin

g
le sh

areh
o
ld

er o
f

A
m

erican

T
eleS

ource International, Inc., a publicly traded com
pany, w

ill hold an indirect

ten percent (10%
) or greater ow

nership interest in G
enesis.

A
T

S
I has no interlocking directorates. A

t present, no director or officer of A
T

S
I-

T
X

 is an officer or director of a foreign carrier as such term
 is defined by the

FC
C

. A
s a result of the transaction w

hereby A
T

SI w
ill acquire a 49%

 interest in a

M
exican foreign carrier, Intelcom

, S
.A

. de C
.V

., the follow
ing officers or

directors of A
T

SI m
ay becom

e officers or directors of the foreign carrier:

*

	

A
rthur Sm

ith, C
hairm

an and C
hief E

xecutive O
fficer

*

	

H
. D

ouglas Saathoff, C
hief Financial O

fficer
*

	

R
aym

ond G
. R

om
ero, V

ice President, G
eneral C

ounsel and Secretary

In addition, the follow
ing officer or director of G

enesis m
ay becom

e an officer or

director of the foreign carrier:

*

	

D
erek G

ietzen, C
hief E

xecutive O
fficer

(i)
A

T
SI certifies that it is not a foreign carrier. A

T
SI certifies that it is in the process

of acquiring an affiliation w
ith a non-dom

inant foreign carrier in M
exico, as
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defined by the FC
C

's R
ules, for w

hich it has m
ade a separate filing w

ith the FC
C

.
E

xhibit A
 lists the foreign carrier w

ith w
hom

 A
T

SI w
ill becom

e affiliated.

a)
A

T
SI, through its subsidiary, A

T
SI-T

exas, holds authority to provide international
telecom

m
unications services to M

exico w
here it is acquiring an affiliation w

ith a
n
o
n
-d

o
m

in
an

t fo
reig

n
 carrier as d

escrib
ed

 in
 S

ectio
n
 6

3
.1

8
(j) o

f th
e

C
om

m
ission's R

ules, 47 C
.F

.R
. § 63.18(j), pursuant to S

ection 214 of the A
ct.

See
File N

o. IT
C

-214-19970506-00254, granted on June 20, 1997.

(k)

	

T
he foreign carrier listed in E

xhibit A
 of this A

pplication is based in M
exico,

w
hich is a M

em
ber of the W

orld T
rade O

rganization ("W
T

O
").

A
T

SI m
ay resell the international sw

itched services of an unaffihiated U
.S. carrier

for the purpose of providing international telecom
m

unications services to M
exico.

A
T

S
I, through A

T
S

I-T
exas, has been classified as non-dom

inant pursuant to
S

ection 63.10(a)(3) of the C
om

m
ission's R

ules.
N

either A
T

S
I nor A

T
S

I's
foreign affiliate listed in E

xhibit A
 of this A

pplication are included on the
C

om
m

ission's L
ist of F

oreign T
elecom

m
unications C

arriers that are P
resum

ed to
P

ossess m
arket P

ow
er in F

oreign T
elecom

m
unications M

arkets,
released June 18,

1999. In addition, A
T

SI and its foreign affiliate are sm
all com

panies that are new
m

arket entrants offering services in com
petition w

ith dom
inant foreign carriers

and others. A
t this tim

e, A
T

SI and its foreign affiliate hold significantly less than
a 50 percent m

arket share in the international transport and local access m
arkets

in the countries in w
hich they operate.

M
oreover, A

T
S

I and its future foreign
affiliate lack the ability to discrim

inate against unaffihiated U
.S

. international
carriers through the control of bottleneck services or facilities to exercise m

arket
pow

er in the countries in w
hich they operate. A

ccordingly, A
T

S
I and its future

foreign affiliate lack sufficient m
arket pow

er on any U
.S

.-international route to
affect

co
m

p
etitio

n
 ad

v
ersely

 in
 th

e
U

.S.
m

arket.
T

herefore,
A

T
S

I is
presum

ptively classified as a non-dom
inant carrier on all international routes.

A
s described in Section (1) above, A

T
SI qualifies for non-dom

inant treatm
ent for

the provision of all international telecom
m

unications services on
any U

.S
.-

international route pursuant to S
ection 63.10 of the C

om
m

ission's R
ules, 47

C
.F.R

. § 63.10 (1999).

(n)
A

T
S

I certifies that it 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.

(o)
A

T
S

I certifies, pursuant to S
ections 1.2001 through 1.2003 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 its application is subject to a denial of F
ederal benefits pursuant to

Section 5301 of the A
nti-D

rug A
buse A

ct of 1988.

(1)

(m
)
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(p)
A

T
S

I qualifies for stream
lined processing pursuant to S

ection 63.12(c)(1)(ii) of
the C

om
m

ission's R
ules because, as set forth above in Section (1), A

T
SI qualifies

for
a

p
resu

m
p

tio
n

 o
f n

o
n

-d
o

m
in

an
ce u

n
d

er S
ectio

n
 6

3
.1

O
(a)(3

) o
f th

e
C

om
m

ission's R
ules.



IV
.

C
O

N
C

L
U

SIO
N

For the reasons stated herein, G
enesis C

om
m

unications International, Inc. and A
m

erican

T
eleS

ource International, Inc. respectfully subm
it that the public interest, convenience and

necessity w
ould be furthered by grant of this A

pplication for consent of transfer of control of

G
enesis C

om
m

unications International, Inc. to A
m

erican T
eleSource International, Inc.

R
espectfully subm

itted,

Priscilla A
.

W
hitehead

Jennifer A
. Schneider

SW
ID

LER
 B

ER
LIN

 SH
ER

EFF FR
IED

M
A

N
, LLP

3000 K
 S

treet, N
.W

., S
uite 300

W
ashington, D

C
 20007

T
el: (202)

424-7500
F

ax: (202) 424-7645

C
ounsel for

G
E

N
E

SIS C
O

M
M

U
N

IC
A

T
IO

N
S

IN
T

E
R

N
A

T
IO

N
A

L
, IN

C
.

and

A
M

E
R

IC
A

N
T

E
L

E
SO

U
R

C
E

IN
T

E
R

N
A

T
IO

N
A

L
, IN

C
.

D
ated: S

eptem
ber 7, 2000

338398
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B
y:



E
X

H
IB

IT
 A

F
orei2n A

ffiliation of A
m

erican T
eleSource International, Inc.

M
exico (W

T
O

 M
em

b
er):

G
rupo Intelcom

 S.A
., de C

.V
. is authorized to install and

operate a telecom
m

unications netw
ork to provide long distance services in M

exico.

338398



C
E

R
T

IF
IC

A
T

IO
N

 O
F

G
E

N
E

SIS C
O

M
M

U
N

IC
A

T
IO

N
S IN

T
E

R
N

A
T

IO
N

A
L

, IN
C

.

O
n behalf of G

enesis C
om

m
unications International, Inc., I hereby certify that the

statem
ents in the foregoing A

pplication for Section 214 authority are true, com
plete, and correct

to the best of m
y know

ledge and are m
ade in good faith.

B
y:

N
am

e:

	

D
erek G

ietzen

President and C
hief E

xecutive O
fficer

Title:

D
ate:



C
E

R
T

IF
IC

A
T

IO
N

 O
F

A
M

E
R

IC
A

N
 T

E
L

E
SO

U
R

C
E

 IN
T

E
R

N
A

T
IO

N
A

L
, IN

C
.

O
n behalf of A

m
erican T

eleSource International, Inc., I hereby certify that the statem
ents

in the foregoing A
pplication for Section 214 authority are true, com

plete, and correct to the best

of m
y know

ledge and are m
ade in good faith.

A
rthur L

. Sm
ith

C
hief E

xecutive O
fficer

0
0

B
y:

N
am

e:

T
itle:

D
ate:


