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 C
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om

m
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m
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m
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P
i
t
t
s
b
u
r
g
h
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1
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1
-
5
1
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R
e:

Joint
A

pplication of A
xisT

el International, Inc., and eV
entures G

roup, Inc., for

A
uthority

N
u
n

c P
ro

 T
u

n
c

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 A
xisT

el International, Inc. to eV
entures

G
roup, 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 A
xisT

el International, Inc., and eV
entures G

roup, Inc. (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 A
xisT

el International, Inc. to eV
entures G

roup, Inc., on a
n
u
n
c p

ro
 tu

n
c

basis.

A
s required by the C

om
m

ission's R
ules, a check in the am

ount of $815.00 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 undersined.

R
espectfully subm

itted,

R
E

C
E

IV
E

D

O
C

T 0320oo

T
eleco

m
 D

ivisio
n

In
tern

atio
n

al B
u

reau

E
n
c
l
o
s
u
r
e
s

N
anckK

1illien Spooner
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

	

))
A

xisT
el International, Inc.,

	

)

	

F
ile N

o. IT
C

-
and

	

)
eV

entures G
roup, Inc.,

	

))
A

pplication for A
pproval of a T

ransfer of

	

)
C

ontrol,
N

unc P
ro T

unc
of

	

)
A

xisT
el International, Inc., from

 lE
O

 H
oldings

	

)
L

im
ited to eV

entures G
roup, Inc., Pursuant to

	

)
Section 214 of the C

om
m

unications A
ct of 1934,

)
as am

ended.

	

)

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

A
ixisT

el International, Inc. ("A
xisT

el International") and eV
entures

G
roup, Inc.

("eV
entures") (collectively, hereafter, "A

pplicants"), hereby request authority, on a
nunc pro tunc

basis, by their undersigned counsel and pursuant to Section 214 of the C
om

m
unications A

ct of 1934

as am
ended (the "A

ct"), 47 U
.S.C

. § 214, and Section 63.18 of the C
om

m
ission's R

ules, 47 C
.F.R

.

§ 63.18, to transfer control of A
xisT

el International to eV
entures, pursuant to the acquisition by

eV
entures of A

xisT
el C

om
m

unications, Inc., the sole parent of A
xisT

el International. A
s a result

of this transaction, A
xisT

el C
om

m
unications is now

 a w
holly ow

ned subsidiary of eV
entures,

resulting in a change in ultim
ate control of A

xisT
el International.

lE
O

 H
oldings L

im
ited ("lE

O
 H

oldings"), a parent of A
xisT

el C
om

m
unications, and

eV
entures, consum

m
ated a m

erger w
hereby lE

O
 H

oldings m
erged w

ith and into eV
entures

H
oldings, L

L
C

 (eV
entures H

oldings), a w
holly ow

ned subsidiary of eV
entures. B

y virtue of a series



o
f tran

sactio
n

s, w
h

ich
 are d

iscu
ssed

 in
 m

o
re d

etail b
elo

w
, th

e m
erg

er resu
lted

 in
 A

x
isT

el

C
o
m

m
u
n
icatio

n
s an

d
 its o

p
eratin

g
 su

b
sid

iary
, A

x
isT

el In
tern

atio
n
al, b

eco
m

in
g
 w

h
o
lly

 o
w

n
ed

subsidiaries of eV
entures, w

ith the shareholders of lE
O

 H
oldings and A

xisT
el C

om
m

unications

b
eco

m
in

g
 sh

areh
o
ld

ers o
f eV

en
tu

res. T
h
ese tran

sactio
n
s are d

escrib
ed

 in
 m

o
re d

etail in
 P

art II

below
.

In
ad

v
erten

tly
 an

d
 d

u
e to

 an
 ad

m
in

istrativ
e o

v
ersig

h
t, A

p
p
lican

ts failed
 to

 tim
ely

 seek

C
om

m
ission approval of this transaction. A

pplicants assure the C
om

m
ission that in the future they

w
ill endeavor to seek all necessary prior approvals in com

pliance w
ith C

om
m

ission R
ules. T

he

transactions at issue did not involve any assignm
ent of certifications, or any change in the entities

th
at h

o
ld

 su
ch

 certificatio
n
s, n

o
r h

as it altered
 A

x
isT

el In
tern

atio
n
al's u

n
d
erly

in
g
 d

ay
-to

-d
ay

m
anagem

ent, service to custom
ers, or rates charged for current services. R

ather, the sam
e com

pany

has continued to provide service to the public pursuant to its authority granted by this C
om

m
ission,

thus the transaction has been virtually transparent to A
pplicants' existing custom

ers. T
he change in

ow
nership occurred at the holding com

pany level.
A

n illustrative chart depicting the corporate

structure of the A
pplicants prior to and im

m
ediately follow

ing the transaction m
erger is attached as

E
xhibit A

.

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.



In support of this A
pplication, A

pplicants subm
it the follow

ing inform
ation:

I.

	

D
E

S
C

R
IP

T
IO

N
 O

F
 T

H
E

 P
A

R
T

IE
S

A
.

	

A
xisT

el In
tern

ation
al, In

c.

A
xisT

el International a privately-held D
elaw

are com
pany, is authorized under S

ection 214

of the A
ct to provide facilities-based and resold international telecom

m
unications services betw

een

the U
nited S

tates and all international points except those countries excluded by the E
xclusion L

ist.1

A
dditionally, A

xisT
el International is authorized to provide both resold international private lines

non-interconnected private line services betw
een the U

nited S
tates and all international points except

those countries excluded by the E
xclusion L

ist and resold international private lines interconnected

to the public sw
itched netw

ork at one or both ends to provide international sw
itched services on all

international routes on w
hich the C

om
m

ission perm
its such services to be provided.

A
xisT

el International is a w
holly ow

ned subsidiary of A
xisT

el C
om

m
unications, a holding

com
pany that is also a privately-held D

elaw
are corporation. A

s of S
eptem

ber 22, 1999, fifty percent

of A
xisT

el C
om

m
unications w

as directly ow
ned by three individual shareholders, tw

o of w
hom

 also

serve as the com
pany's m

anagers, officers, and directors, S
am

uel L
itw

in and M
itchell A

rthur. T
he

rem
ain

in
g
 fifty

 p
ercen

t o
f A

x
isT

el C
o
m

m
u
n
icatio

n
s w

as d
irectly

 o
w

n
ed

 b
y
 lE

O
 H

o
ld

in
g
s. A

s

described in m
ore detail in P

art II below
, as the result of a series of transactions connected w

ith the

m
erger of lE

O
 H

oldings into eV
entures H

oldings, A
xisT

el C
om

m
unications is now

 a w
holly ow

ned

subsidiary of eV
entures.

In
 ad

d
itio

n
, A

x
isT

el C
o
m

m
u
n
icatio

n
s h

as fo
rm

ed
 a w

h
o
lly

 o
w

n
ed

 su
b
sid

iary
, A

x
isT

el

C
o
m

m
u
n
icatio

n
s U

.K
. L

im
ited

, a co
m

p
an

y
 in

co
rp

o
rated

 in
 th

e U
n
ited

 K
in

g
d
o
m

.
A

xisT
el

1/
F

C
C

 F
ile N

um
ber IT

C
-214-19980225-00147.
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C
om

m
unications U

.K
. L

im
ited is a non-dom

inant carrier authorized to provide resold international

telecom
m

unications services in the U
nited K

ingdom
.

B
.

	

lE
O

 H
old

in
gs L

im
ited

lE
O

 H
oldings L

im
ited w

as a com
pany incorporated under the law

s of N
evis in the W

est

Indies and a w
holly ow

ned subsidiary of Infinity E
m

erging O
pportunities L

im
ited ("IE

O
L

"). lE
O

H
oldings acquired a fifty percent interest in A

xisT
el C

om
m

unications from
 IE

O
L

 in
a
p

ro
fo

rm
a

transfer of control w
hich w

as noticed to the C
om

m
ission by letter dated Septem

ber 16, 1999. IE
O

L
's

prim
ary business includes investing in em

erging corporations, as w
ell as the purchase and sale of

securities.
A

s described in m
ore detail in P

art II below
, lE

O
 H

oldings w
as m

erged w
ith and into

eV
entures H

oldings, a w
holly ow

ned subsidiary of eV
entures, w

ith eV
entures H

oldings as the

surviving entity.

C
.

eV
en

tu
res G

rou
p

, In
c.

eV
entures G

roup, Inc. is a publicly traded D
elaw

are corporation traded on the O
T

C
 m

arket

u
n
d
er th

e sy
m

b
o
ls "E

V
N

T
." eV

en
tu

res h
as n

o
 fo

reig
n
 carrier affiliatio

n
s w

ith
in

 th
e m

ean
in

g
 o

f

S
ection 63.09(e) of the C

om
m

ission's R
ules, 47 C

.F
.R

. § 63.09(e). eV
entures is a holding com

pany

w
hose operating subsidiaries provide a range of services, including Internet services and Internet-

based voice, data, fax, e-m
ail and video transm

ission services.

A
s described in m

ore detail in P
art II below

, as part of a corporate reorganization, eV
entures,

through a w
holly ow

ned subsidiary, eV
entures H

oldings, acquired the assets and interests of lE
O

H
oldings, including its fifty-percent interest in A

xisT
el C

om
m

unications, through the m
erger of the

tw
o
 co

m
p
an

ies. In
 a related

 p
art o

f th
e sam

e o
v
erall tran

sactio
n
, eV

en
tu

res also
 acq

u
ired

 th
e

rem
ain

in
g
 fifty

 p
ercen

t o
f A

x
isT

el C
o
m

m
u
n
icatio

n
s n

o
t o

th
erw

ise o
w

n
ed

 o
r co

n
tro

lled
 b

y
 lE

O

-4-



H
oldings. eV

entures thus becam
e the sole ow

ner of A
xisT

el C
om

m
unications and its subsidiary,

A
xisT

el International.

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

P
ursuant to an A

greem
ent and P

lan of R
eorganization dated S

eptem
ber 22, 1999, and an

A
g

reem
en

t an
d

 P
lan

 o
f E

x
ch

an
g

e d
ated

 O
cto

b
er 1

9
, 1

9
9

9
 (co

llectiv
ely

, h
erein

after, th
e

"A
greem

ents"), eV
entures undertook a series of transactions w

hich resulted in the m
erger of lE

O

H
oldings into eV

entures H
oldings, the w

holly ow
ned subsidiary of eV

entures, and the acquisition

b
y
 eV

en
tu

res o
f all o

w
n
ersh

ip
 in

terests in
 A

x
isT

el C
o
m

m
u
n
icatio

n
s.

A
s a resu

lt o
f th

ese

transactions, eV
entures is the surviving parent and the shareholders of A

xisT
el C

om
m

unications and

lE
O

 H
oldings are now

 m
inority shareholders in eV

entures. A
xisT

el C
om

m
unications and A

xisT
el

International are now
 w

holly ow
ned by eV

entures.

P
ursuant to the A

greem
ents, lE

O
 H

oldings w
as m

erged w
ith and into eV

entures H
oldings,

w
ith all assets and interests held by lE

O
 H

oldings, including its fifty-percent ow
nership interest in

A
xisT

el C
om

m
unications, transferred to eV

entures H
oldings. T

he m
erger w

as achieved through a

stock-for-stock transaction w
ith lE

O
 H

oldings' sole parent, IE
O

L
. P

ursuant to the A
greem

ents,

IE
O

L
 received 6,000,000 shares of eV

entures com
m

on stock in exchange for lE
O

 H
oldings' interests

in A
xisT

el C
om

m
unications. S

im
ultaneously, eV

entures issued an aggregate of 6,381,000 shares

of eV
entures com

m
on stock in exchange for all outstanding shares of A

xisT
el C

om
m

unications

capital stock not ow
ned by lE

O
 H

oldings. A
s a result of this and subsequent transactions, eV

entures

shares held by pre-m
erger A

xisT
el shareholders represent approxim

ately
25%

of the outstanding



voting pow
er of eV

entures.1 T
he current ow

nership of eV
entures is described in m

ore detail in P
art

IV
(h) below

.

T
he transactions described above did not involve any assignm

ent of certifications or any

change in the entities that hold such certifications.
R

ather, the sam
e com

panies w
ill continue to

provide service to the public. T
he only change in ow

nership occurred at the holding com
pany level.

A
s noted above, an illustrative chart depicting the corporate structure of the A

pplicants prior to and

im
m

ediately follow
ing the transaction m

erger is attached as E
xhibit A

.

III.
P

U
B

L
IC

 IN
T

E
R

E
S

T
 C

O
N

S
ID

E
R

A
T

IO
N

S

T
he transfer of control and related transactions described above are in the public interest.

T
hrough these transactions, eV

entures is developing into an enhanced telecom
m

unications com
pany

p
ro

v
id

in
g
 a fu

ll ran
g
e o

f v
o
ice, d

ata, In
tern

et an
d
 o

th
er serv

ices b
o
th

 in
 th

e U
n
ited

 S
tates an

d

internationally.
A

s a w
h
o
lly

 o
w

n
ed

 su
b
sid

iary
 o

f eV
en

tu
res, A

x
isT

el In
tern

atio
n
al w

ill en
jo

y

enhanced operational, m
anagerial and financial efficiencies that w

ill perm
it A

xisT
el International

to expand its existing high quality service, m
axim

ize its flexibility and increase its ability to com
pete

in the dynam
ic U

.S
. international m

arketplace. A
s such, the transaction w

ill serve the public interest

in
 p

ro
m

o
tin

g
 co

m
p
etitio

n
 am

o
n
g
 in

tern
atio

n
al carriers b

y
 p

ro
v
id

in
g
 A

x
isT

el In
tern

atio
n
al th

e

opportunity to enhance its w
orking capital and strengthen its com

petitive position.

-
F

urther inform
ation regarding the m

erger is available in the m
ost recent F

orm
 1O

-Q
 filed w

ith
th

e S
ecu

rities an
d
 E

x
ch

an
g
e C

o
m

m
issio

n
, in

co
rp

o
rated

 h
erein

 b
y
 referen

ce an
d
 av

ailab
le at

http://w
w

w
.freeedgar.com

.
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IV
.

SE
C

T
IO

N
 63.18 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

xisT
el International and A

xisT
el

C
om

m
unications subm

it the follow
ing inform

ation:

(a)

	

N
am

e, address and telephone num
bers of A

pplicants:

T
ransferee:

	

eV
entures G

roup, Inc.

T
ransferor:

	

lE
O

 H
oldings L

im
ited

H
older of Section 214 authority:

	

A
xisT

el International, Inc.

(b)
State of Incorporation:

T
ransferee:

	

eV
entures G

roup, Inc., a corporation organized under the law
s of the

State of D
elaw

are.

T
ransferor:

	

lE
O

 H
oldings L

im
ited, a corporation organized under the law

s of
N

evis W
est Indies

H
older of Section 214 authority:

	

A
xisT

el International, Inc., a corporation
organized under the law

s of the State of D
elaw

are.

(c)
C

orrespondence concerning this application should be sent to:

N
ancy K

illien Spooner
D

avid D
. R

ines
Sw

idler B
erlin Shereff Friedm

an, L
L

P
3000 K

 Street, N
.W

., Suite 300
W

ashington, D
C

 20007
Tel:

(202) 424-7500
Fax:

(202) 424-7645

w
ith copies to:

Stuart C
hasanoff

eV
entures G

roup, Inc.
300 C

rescent C
ourt, Suite 800

D
allas, T

X
 75201

T
el:

	

(214) 777-4170
Fax:

(214) 777-4107

-7-



(d)

	

Section 214 authority previously granted:
T

ransferor:
A

xisT
el International is an authorized non-dom

inant facilities-based
carrier and reseller of international services w

ith global authority
under Section 214 of the A

ct, pursuant to FC
C

 File N
um

ber IT
C

-214-
19980225-00147.

T
ransferee:

	

eV
entures has never applied for nor has been granted S

ection 214
authority.

(e)(3)
B

y this A
pplication, A

pplicants seek to transfer control of A
xisT

el International, a
U

.S. carrier holding international Section 214 authority, to eV
entures as described

in Part II of the A
pplication above.

(f)

	

N
ot applicable. T

his application for transfer of control is eligible for stream
lined

processing under Section 63.12 of the C
onim

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

A
xisT

el International:

N
am

e:

	

A
xisT

el C
om

m
unications, Inc.

A
ddress:

	

O
ne E

vertrust Plaza,
F

loor
Jersey C

ity, N
J 07302

Percentage H
eld:

	

100%
C

itizenship:

	

U
SA

Principal B
usiness:

H
olding C

om
pany

T
he follow

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

nership or m
anagem

ent
interest in A

xisT
el C

om
m

unications, Inc.:

N
am

e:
A

ddress:

Percentage H
eld:

C
itizenship:

Principal B
usiness:

N
am

e:
A

ddress:

Percentage H
eld:

C
itizenship:

Principal B
usiness:

eV
entures G

roup, Inc.
300 C

rescent C
ourt, Suite 800

D
allas, T

X
 75201

50%
U

SA
H

olding C
om

pany

eV
entures H

oldings, L
L

C
300 C

rescent C
ourt, Suite 800

D
allas, T

X
 75201

50%
U

SA
H

olding C
om

pany

-8-



T
he follow

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

nership or m
anagem

ent
interest in eV

entures H
oldings, L

L
C

:

N
am

e:

	

eV
entures G

roup, Inc.
A

ddress:

	

300 C
rescent C

ourt, Suite 800
D

allas, T
X

75201
Percentage H

eld:

	

100%
; M

anaging M
em

ber
C

itizenship:

	

U
S

A
Principal B

usiness:
H

olding C
om

pany

T
he follow

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

nership or m
anagem

ent
interest in eV

entures G
roup, Inc.:

N
am

e:

	

lE
O

 Investm
ents L

im
ited

A
ddress:

	

H
unkins W

aterford Plaza
M

ain Street
P

.O
. B

ox
556

C
harlestow

n, N
evis W

est Indies
Percentage H

eld:

	

19.8%
C

itizenship:

	

N
evis W

est Indies
Principal B

usiness:
Investm

ent

N
am

e:

	

Infinity E
m

erging Subsidiary L
im

ited
A

ddress:

	

H
unkins W

aterford Plaza
M

ain Street
P

.O
. B

ox
556

C
harlestow

n, N
evis W

est Indies
Percentage H

eld:

	

16.7%
C

itizenship:

	

N
evis W

est Indies
Principal B

usiness:
Investm

ent

N
am

e:

	

Infinity Investors L
im

ited
A

ddress:

	

H
unkins W

aterford Plaza
M

ain Street
P.O

. B
ox

556
C

harlestow
n, N

evis W
est Indies

Percentage H
eld:

	

16.3%
C

itizenship:

	

N
evis W

est Indies
Principal B

usiness:
Investm

ent



T
h

e fo
llo

w
in

g
 en

tities h
o

ld
 a fifty

 p
ercen

t
(50%

)
or greater ow

nership or
m

anagem
ent interest in lE

O
 Investm

ents L
im

ited:

N
am

e:

	

H
unt A

sset M
anagem

ent, L
.L

.C
.

A
ddress:

	

1601 E
lm

 Street, Suite 4000
D

allas, T
X

75201
Percentage H

eld:
100%

 of non-voting stock of lE
O

 Investm
ents L

im
ited;

A
uthority to buy, sell, or otherw

ise transfer all shares of
eV

entures G
roup, Inc.

held by
lE

O
 Investm

ents L
im

ited
through Investm

ent
A

dvisory
A

greem
ent

w
ith

 S
u

isse
F

inancial C
orporation

(see below
).

C
itizenship:

	

U
SA

Principal B
usiness:

Investm
ent

N
am

e:

	

Suisse Financial C
orporation

A
ddress:

	

H
unkins W

aterford P
laza

M
ain Street

P.O
. B

ox
556

C
harlestow

n, N
evis W

est Indies
Percentage H

eld:
100%

 of voting, non-redeem
able, non-participating shares of

lE
O

 Investm
ents L

im
ited; G

ranted its authority to buy, sell,
or otherw

ise transfer all shares of
eV

entures G
roup, Inc.

h
eld

 b
y

lE
O

 In
vestm

en
ts L

im
ited

to
H

u
n

t A
sset

M
anagem

ent, L
.L

.C
. (above) through Investm

ent A
dvisory

A
greem

ent.
C

itizenship:

	

N
evis W

est Indies
Principal B

usiness:
Investm

ent

N
o single entity holds a fifty percent

(50%
) or greater ow

nership or m
anagem

ent
interest in Suisse F

inancial C
orporation.

T
h

e fo
llo

w
in

g
 en

tities h
o

ld
 a fifty

 p
ercen

t
(50%

)
or greater ow

nership or
m

anagem
ent interest in H

unt A
sset M

anagem
ent, L

L
.C

.:

N
am

e:

	

J.R
. H

olland, Jr., W
ayne H

enry, T
om

 Fow
ler

A
ddress:

	

1601 E
lm

 Street, Suite 4000
D

allas, T
X

75201
Percentage H

eld:
A

ll three m
en are trustees for various trusts w

ith ow
nership

interests in H
unt A

sset M
anagem

ent, L
.L

.C
. E

ach one is the
trustee for an aggregated total of over

50%
of the ow

nership
interests.

N
one of the three m

ay act w
ithout approval of the

others.
C

itizenship:

	

U
SA

Principal B
usiness:

Investm
ent-10-



T
h

e fo
llo

w
in

g
 en

tities h
o

ld
 a fifty

 p
ercen

t
(50%

)
or greater ow

nership or
m

anagem
ent interest in Infinity E

m
erging Subsidiary L

im
ited:

N
am

e:

	

Infinity E
m

erging O
pportunities L

im
ited

A
ddress:

	

H
unkins W

aterford P
laza

M
ain Street

P
.O

. B
ox

556
C

harlestow
n, N

evis W
est Indies

Percentage H
eld:

	

100%
C

itizenship:

	

N
evis W

est Indies
Principal B

usiness:
Investm

ent

T
h

e fo
llo

w
in

g
 en

tities h
o

ld
 a fifty

 p
ercen

t
(50%

) or greater ow
nership or

m
anagem

ent interest in Infinity E
m

erging O
pportunities L

im
ited:

N
am

e:

	

Suisse Financial C
orporation

A
ddress:

	

H
unkins W

aterford P
laza

M
ain Street

P
.O

. B
ox

556
C

harlestow
n, N

evis W
est Indies

Percentage H
eld:

100%
 m

anagem
ent interest. Suisse Financial C

orporation has
an Investm

ent A
dvisory A

greem
ent granting it the authority

to buy, sell, or otherw
ise transfer all shares of Infinity

E
m

erging Subsidiary L
im

ited
held by

Infinity E
m

erging
O

pportunities L
im

ited. T
his authority is in turn granted to

H
W

 C
ap

ital, L
.P

. (see b
elo

w
) th

ro
u

g
h

 a S
u

b
ad

v
iso

ry
A

greem
ent.

C
itizenship:

	

N
evis W

est Indies
Principal B

usiness:
Investm

ent

N
am

e:

	

H
W

 C
apital, L

.P
.

A
ddress:

	

1601 E
lm

 Street, Suite 4000
D

allas, T
X

75201
Percentage H

eld:
100%

 m
anagem

ent interest.
H

W
 C

ap
ital, L

.P
. h

as a
S

ubadvisory A
greem

ent w
ith S

uisse F
inancial C

orporation
(see above) granting H

W
 C

apital, L
.P

. the authority to buy,
sell, or otherw

ise transfer all shares of
Infinity E

m
erging

Subsidiary
L

im
ited

held
by

Infinity
E

m
erging

O
pportunities L

im
ited.

C
itizenship:

	

U
SA

Principal B
usiness:

Investm
ent

N
o individual entity holds a fifty percent

(50%
)

or greater ow
nership interest in

Infinity E
m

erging O
pportunities L

im
ited.

-11-



T
h

e fo
llo

w
in

g
 en

tities h
o

ld
 a fifty

 p
ercen

t
(50%

)
or greater ow

nership or
m

anagem
ent interest in

H
W

 C
apital, L

.P
.:

N
am

e:
A

ddress:

Percentage H
eld:

C
itizenship:

Principal B
usiness:

N
am

e:
A

ddress:

Percentage H
eld:

C
itizenship:

Principal B
usiness:

B
arrett

W
issm

an
1601 E

lm
 Street, Suite 4000

D
allas, T

X
75201

50%
 m

anagem
ent interest

U
SA

Investm
ent m

anagem
ent

C
lark H

unt
1601 E

lm
 Street, Suite 4000

D
allas, T

X
75201

50%
 m

anagem
ent interest

U
SA

Investm
ent m

anagem
ent

T
h

e fo
llo

w
in

g
 en

tities h
o

ld
 a fifty

 p
ercen

t
(5 0%

) or greater ow
nership or

m
anagem

ent interest in Infinity
Investors L

im
ited:

N
am

e:

	

Suisse Financial C
orporation

A
ddress:

H
unkins W

aterford Plaza
M

ain Street
P

.O
. B

ox
556

C
harlestow

n, N
evis W

est Indies
Percentage H

eld:
100%

 m
anagem

ent interest. Suisse Financial C
orporation has

an Investm
ent A

dvisory A
greem

ent granting it discretionary
trad

in
g

 au
th

o
rity

 o
v

er th
e assets o

f In
fin

ity
Investors

L
im

ited. T
his authority is in turn granted to H

W
 P

artners,
L

.P. (see below
) through a Subadvisory A

greem
ent.

C
itizenship:

	

N
evis W

est Indies
Principal B

usiness:
Investm

ent

N
am

e:

	

H
W

 Partners, L
.P.

A
ddress:

	

1601 E
lm

 Street, Suite 4000
D

allas, T
X

75201
Percentage H

eld:
100%

 m
anagem

ent interest.
H

W
 P

artn
ers, L

.P
. h

as a
S

ubadvisory A
greem

ent w
ith S

uisse F
inancial C

orporation
(see above) granting H

W
 Partners, L

.P. discretionary trading
authority over the assets of Infinity Investors L

im
ited.

C
itizenship:

	

U
SA

Principal B
usiness:

Investm
ent-12-



(i)

N
o
 in

d
iv

id
u
al en

tity
 h

o
ld

s a fifty
 p

ercen
t (5

0
%

) o
r g

reater o
w

n
ersh

ip
 in

terest in
In

fin
ity In

vestors L
im

ited
.

T
h

e fo
llo

w
in

g
 en

tities h
o

ld
 a fifty

 p
ercen

t
(50%

)
o

r g
reater o

w
n

ersh
ip

 o
r

m
anagem

ent interest in
11W

 P
artn

ers, L
.P

.:

N
am

e:

	

S
ienna T

rust
A

ddress:

	

1601 E
lm

 S
treet, S

uite 4000
D

allas, T
X

 75201
P

ercentage H
eld:

	

99.5%
C

itizenship:

	

U
S

A
P

rincipal B
usiness:

Investm
ent

T
h

e fo
llo

w
in

g
 en

tities h
o

ld
 a fifty

 p
ercen

t
(5

0
%

) o
r g

reater o
w

n
ersh

ip
 o

r
m

an
ag

em
en

t in
terest in

S
ien

n
a T

ru
st:

N
am

e:

	

E
uroplan T

rust C
om

pany L
im

ited
A

ddress:

	

do E
uroplan F

inancial S
ervices L

im
ited

L
ister H

ouse
35

T
he P

arade, S
t. H

elier
Jersey, JE

2 3Q
Q

 C
hannel Islands

P
ercentage H

eld:

	

100%
 as T

rustee
C

itizenship:

	

U
nited K

ingdom
P

rincipal B
usiness:

T
rust fund

T
h

e fo
llo

w
in

g
 en

tities h
o

ld
 a fifty

 p
ercen

t
(5

0
%

) o
r g

reater o
w

n
ersh

ip
 o

r
m

an
agem

en
t in

terest in
 E

u
rop

lan
 T

ru
st C

om
p

an
y L

im
ited

:

N
am

e:

	

B
arrett

W
issm

an
A

ddress:

	

1601 E
lm

 S
treet, S

uite 4000
D

allas, T
X

 75201
P

ercentage H
eld:

	

M
r. W

issm
an holds 100%

 beneficial ow
nership as beneficiary.

C
itizenship:

	

U
S

A
P

rincipal business:
Investm

ent m
anagem

ent

eV
entures has no interlocking directorates w

ith a foreign carrier to report.

A
pplicant/T

ransferee 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 S

ection 63.09(e) of the C
om

m
ission's

R
ules, 47 C

.F
.R

. § 63.09(e). A
pplicant/T

ransferee is affiliated w
ith a non-dom

inant
foreign carrier, A

xisT
el C

om
m

unications U
.K

. L
im

ited, a U
nited K

ingdom
 com

pany
that is authorized to provide resold international telecom

m
unications services in the

U
n
ited

 K
in

g
d
o
m

. A
x
isT

el C
o
m

m
u
n
icatio

n
s (th

e im
m

ed
iate p

aren
t o

f A
x
isT

el

-13-



International,
holder

o
f th

e
 S

e
c
tio

n
 2

1
4
 a

u
th

o
riz

a
tio

n
) fo

rm
e
d
 A

x
isT

e
l

C
om

m
unications U

.K
. L

im
ited, and A

xisT
el C

om
m

unications U
.K

. L
im

ited rem
ains

its
w

holly-ow
ned subsidiary. A

pplicant/T
ransferee w

ill file w
ith the C

om
m

ission
a separate F

oreign A
ffiliation N

otification contem
poraneously w

ith this A
pplication.

(j)
A

p
p

lican
t/T

ran
sferee certifies th

at it d
o

es n
o

t seek
 to

 p
ro

v
id

e in
tern

atio
n

al
teleco

m
m

u
n
icatio

n
s serv

ices to
 an

y
 d

estin
atio

n
 co

u
n
try

 fo
r w

h
ich

 an
y
 o

f th
e

provisions of S
ection 63.18(j) are true.

(k)

	

N
ot applicable.

(1)

	

N
ot applicable.

(m
)

N
ot applicable.

(n)
A

s required by S
ection 63.18(n) of the C

om
m

ission's R
ules, 47 C

.F
.R

. § 63.18(n),
A

pplicant/T
ransferee 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
flo

w
s o

n
 a U

.S
. in

tern
atio

n
al ro

u
te w

h
ere th

e fo
reig

n
 carrier p

o
ssesses su

fficien
t

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/T
ransferee 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 F

ederal benefits pursuant to S
ection 5301

of the A
nti-D

rug A
buse A

ct of 1988.

(p)
A

pplicant/T
ransferee qualifies for stream

lined processing pursuant to S
ection 63.12

of the C
om

m
ission's R

ules, 47 C
.F

.R
. § 63.12, because S

ections 63.12(c)(1)-(3) do
not apply to the A

pplicant.



C
E

R
T

IF
IC

A
T

IO
N

 O
F

 A
P

P
L

IC
A

N
T

O
n behalf of eV

entures G
roup, Inc., and A

xisT
el International, Inc., T

hereby certify that the

statem
ents in the foregoing A

pplication for authority are true, com
plete, and correct to the best ofm

y

know
ledge and are m

ade in good faith.B
y:

	

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

N
am

e:

	

S
tuart C

hasanoff

T
itle:

	

S
enior V

ice P
resident, G

eneral C
ounsel and

S
ecretary--eV

entures G
roup, Inc.

V
ice

P
resident

and
S

ecretary
-A

x
istel

International, Inc.

D
ate:

	

S
eptem

ber 21, 2000



E
X

H
IB

IT
 A

O
rganizational C

hart of A
pplicants' O

rganizational Structure
Prior to and Im

m
ediately A

fter
the T

ransaction



Exhibit A page 1 of 3 Ownership Pre-Transfer

SAMUEL LITWIN (16.66°A)
MITCHELL ARTHUR (16.66%)

MICHAEL FISCUS (16.66%)

LEO HOLDINGS
LIMITED

50%

50%

AXISTEL COMMUNICATIONS, INC.

100%

AXISTEL INTERNATIONAL, INC.



Exliibu A page 2 of 3 Transaction

SAMUEL LITWIN (16.66%)
MITCHELL ARTHUR (16.66%)

MICHAEL FISCUS (16.66%)

lEO HOLDINGS
LIM ITED

7
7

7
7

7
7

7
7

EVENTURES GROUP, INC.

100%

EVENTURES HOLDINGS, LLC

50% \

	

/ 50%

AXISTEL COMMUNICATIONS, INC.

100%

AXISTEL INTERNATIONAL, INC.



Exhibit A page 3 of 3 Ownership Post Transfer

EVENTURES GROUP, INC.

100%
50%

EVENTURES HOLDINGS, LLC

50%

AXISTEL COMMUNICATIONS, INC.

100%

AXISTEL INTERNATIONAL, INC.


