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A
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 C
O
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T
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N
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 C
O
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a
sh

in
g
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e
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n

e
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a
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n
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u
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a
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))
In the M

atter of
))

G
old &

 A
ppel T

ransfer, S.A
., and

	

)
F

oundation for the International N
on-G

overnm
ental )

D
evelopm

ent of Space

	

)

S
tre

a
m

lin
e
d

	

IT
C

-T
/C

-2
0
0
0
1
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1
2
-0

0
7
6
0

T
ran

sfero
rs,

	

C
A

P
S

U
L

E
 cO

M
M

U
N

IC
A

T
IO

N
S

, IN
C

.

C
apsule C

om
m

unications, Inc.,
L

icensee,

and

	

))
Startec G

lobal C
om

m
unications C

orporation, and
)

Stars A
cquisition C

orp.

	

))
T

ransferee

	

))
A

pplication P
ursuant to Sections 214 of the

	

)
C

om
m

unications A
ct of 1934, as A

m
ended, to

	

)
T

ransfer C
ontrol over T

itle II A
uthority

	

)
_________________________________________________________________________________ )

A
P

P
L

IC
A

T
IO

N
 F

O
R

 T
R

A
N

S
F

E
R

 O
F

 C
O

N
T

R
O

L
O

V
E

R
 S

E
C

T
IO

N
 214 A

U
T

H
O

R
IT

Y

I.
IN

T
R

O
D

U
C

T
IO

N

C
apsule C

om
m

unications, Inc. ("C
apsule" or "L

icensee"), G
old &

 A
ppel

T
ransfer, S.A

. ("G
&

A
"), the Foundation for the International N

on-G
overnm

ental D
evelopm

ent

of Space ("Foundation") (collectively "T
ranferors") and Startec G

lobal C
om

m
unications

C
orporation and Stars A

cquisition C
orp. ("Startec" or "T

ransferee") (together w
ith L

icensee and

T
ransferors, "A

pplicants") hereby apply, pursuant to Section 214 of the C
om

m
unications A

ct, as



am
ended, 47 U

.S.C
.

§
214, and the com

m
ission's R

ules, 47 c.F
.R

.
§

63.18, for authority to

transfer control over capsule to S
tartec. capsule holds T

itle II authority under S
ection 214 of

the com
m

unications A
ct.' In A

pplicants' view
, this transfer of control qualifies for stream

lined

processing pursuant to 47 c.F
.R

.
§

63.12(c)(l)(i) &
 (ii).

Part II of this A
pplication describes the proposed transfer of control and show

s

that the transaction furthers the public interest. P
art III of this A

pplication provides the

additional inform
ation required by 47 c.F

.R
.

§
63.18.

II.
T

H
E

 P
R

O
P

O
SE

D
 T

R
A

N
SF

E
R

 O
F

 C
O

N
T

R
O

L
 IS IN

 T
H

E
 P

U
B

L
IC

IN
T

E
R

E
ST

Startec has reached an agreem
ent w

ith T
ransferors w

hereby Startec w
ill acquire

all of capsule's outstanding stock, subject to all necessary regulatory approvals, capsule holds

Section 214 authority for the provision of sw
itched resale services. T

ransferors currently ow
n 74

percent of C
apsule.

Specifically, the proposed transfer of control w
ill occur pursuant to the

A
greem

ent and P
lan of R

eorganization B
y and A

m
ong Startec G

lobal C
om

m
unications

C
orporation, Stars A

cquisition corp., C
apsule C

om
m

unications, Inc., G
old &

 A
ppel T

ransfer,

S.A
.,

and Foundation for the International N
on-G

overnm
ental D

evelopm
ent of Space

("A
greem

ent") dated N
ovem

ber 2, 2000. U
nder this A

greem
ent, Stars A

cquisition C
orp.

("Stars"), a w
holly ow

ned subsidiary of Startec, w
ill m

erge w
ith C

apsule, and capsule w
ill be

the surviving corporation existing as a w
holly ow

ned subsidiary of Startec. A
ll issued and

outstanding shares of Stars w
ill be converted into shares of the com

bined C
apsule. In exchange,

File N
o. IT

C
-91-186, D

A
 91-1237. C

apsule is an international sw
itched reseller

that also provides lim
ited dom

estic long distance and local resale services. T
ransferee Startec is

a w
ell-established facilities-based carrier that already possesses its ow

n Section 214 authority.



C
apsule's shareholders w

ill receive a m
inority equity interest in Startec in accordance w

ith a

predeterm
ined stock exchange ratio.

T
he proposed transfer w

ill serve the public interest. C
apsule is now

 a sw
itched

reseller of telecom
m

unications services, w
hile Startec is a w

ell-established facilities-based

carrier.
T

he com
panies are therefore largely com

plem
entary, and C

apsule's custom
er base w

ill

benefit from
 access to Startec's facilities-based services and access to Startec's larger capital

base. P
articularly in light of C

apsule's acute and continuing financial difficulties, the m
erger

w
ill ensure that there is no disruption of service for C

apsule's custom
ers. FO

r Startec too, the

acquisition of C
apsule by Startec w

ill enhance Startec's custom
er base and bolster Startec's

ability to com
pete w

ith the three large long-distance carriers. It w
ill also reduce the operating

costs and increase the efficiency of operating both com
panies. A

ccordingly, Startec w
ill be

better able to expand its service offerings and increase service quality w
hile m

aintaining

com
petitive rates.

III.

	

IN
F

O
R

M
A

T
IO

N
 R

E
Q

U
E

S
T

E
D

 B
Y

 S
E

C
T

IO
N

 63.18

T
he follow

ing inform
ation is provided in com

pliance w
ith 47 C

.F.R
.

§
63.18.

a.

	

T
he nam

es, addresses, and telephone num
bers of the L

icensee is:

C
apsule C

om
m

unications, Inc.
3331 Street R

oad, Suite
275

2 G
reenw

ood Square
B

ensalem
, P

A
 19020

(215)
633-9400

T
he nam

e, address, and telephone num
ber of the proposed T

ransferors are:

G
old &

 A
ppel T

ransfer, S.A
. ("G

&
A

"),
O

m
ar H

odge B
uilding

W
ickam

s C
ay, R

oad T
ow

n
T

ortula, B
ritish V

irgin Islands
do W

alt A
nderson

A
ttorney-in-Fact-3

-



G
old &

 A
ppel T

ransfer, S.A
.

1023 31st Street, N
W

4
th

Floor
W

ashington, D
.C

. 20007
(202) 467-1189

Foundation for the International N
on-G

overnm
ental

D
evelopm

ent of Space
1

0
2

3
 3

1
st S

tre
e
t, N

W

4
th

 F
lo

o
r

W
ashington, D

.C
. 20007

(202) 467-1189

T
he nam

e, address, and telephone num
ber of the proposed T

ransferee is:

Startec G
lobal C

om
m

unications C
orporation

10411 M
otor C

ity D
rive

B
ethesda, M

D
 20817

(301) 365-8959

b.
Startec, Stars A

cquisition C
orp., C

apsule, and Foundation are all D
elaw

are
corporations.

G
&

A
 is a B

ritish V
irgin Islands corporation.

c.
C

orrespondence concerning this A
pplication should be directed to:

Y
olanda Stefanou Faerber

G
eneral C

ounsel
Startec G

lobal C
om

m
unications C

orporation
10411 M

otor C
ity D

rive
B

ethesda, M
D

 20817
(301) 365-8959

W
ith copies to:

P
antelis M

ichalopoulos
R

honda R
ivens B

olton
O

m
er C

. E
yal

Steptoe &
 Johnson, L

L
P

1330 C
onnecticut A

venue, N
.W

.
W

ashington, D
.C

. 20036-1795
(202) 429-3000

C
ounsel to Startec G

lobal
C

om
m

unications C
orporation

R
ussell M

. B
lau

R
ogena H

arris
Sw

idler B
erlin Shereff Friedm

an, L
L

P
3000 K

 Street, N
.W

.
Suite 300
W

ashington, D
.C

. 20007-5116
(202) 424-7500

C
ounsel to C

apsule C
om

m
unications, Inc.

-4



d.
C

apsule is currently authorized under T
itle II to resell sw

itched voice service.2

Startec is currently authorized under T
itle II to provide facilities-based and resale services.3

e.
T

ransferors, Startec and C
apsule are seeking authority pursuant to 47 C

.F.R
.

§ 63.18(e)(3) to transfer control over C
apsule's existing T

itle II authority from
 T

ransferors to

Startec.
U

pon FC
C

 approval and consum
m

ation of the proposed transaction, C
apsule w

ill

becom
e affiliated w

ith Startec's non-dom
inant foreign carrier affiliates listed in Section (i)

infra.4
A

ccordingly, Startec w
ill file a foreign carrier affiliation notification no later than 30

days after the consum
m

ation of the proposed transaction.5

f.
See

paragraph (e) above.

g.
T

ransferors, Startec and C
apsule are seeking authority pursuant to 47 C

.F.R
.

§ 63.1 8(e)(3) to transfer control of L
icensee's existing T

itle II authority from
 T

ransferors to

Startec.
T

he grant of this A
pplication w

ill not constitute a m
ajor action as defined in 47 C

.F.R
.

§ 1.1305. A
ccordingly, no environm

ental inform
ation is required to be subm

itted w
ith this

A
pplication under 47 C

.F.R
. § 1.1311.

2

	

See
File N

o. IT
C

-91-186, D
A

 91-1237, released O
ctober 8, 1991. Initial authority

w
as granted to U

S W
ats, Inc. and later assigned to U

S W
ats's successor com

pany, C
apsule, on a

pro form
a

basis.
U

S W
ats duly filed notice of the

pro form
a

assignm
ent w

ith the C
om

m
ission

on M
ay 11, 2000.

See
L

etter from
 Patrick J. W

hittle and Jeanne W
. Stockm

an to M
agalie

R
om

an Salas dated M
ay 11, 2000. C

apsule also provides lim
ited dom

estic long distance and
local resale services.

See In the M
atter of Startec Incorporated, A

pplication for A
uthority to A

cquire
and O

perate F
acilities and to R

esell S
ervices for P

rovision of V
arious International S

ervices, 4
FC

C
 R

cd. 6953 (1989), File N
o. IT

C
-89-099;

O
verseas C

om
m

on C
arrier S

ection 214
A

pplications A
ctions T

aken, Public N
otice, 12 FC

C
 R

cd. 13325 (1997), File N
o. IT

C
-97-379.

Startec, Inc. changed its nam
e to Startec G

lobal C
om

m
unications C

orporation in 1997.
See

O
verseas C

om
m

on C
arrier Section 214 A

pplications A
ctions T

aken,
D

A
 97-20 16, Public N

otice,
13 FC

C
 R

cd.
5944

(1997).

Startec has duly given the C
om

m
ission notice of all of these foreign carrier

S
ee In the M

atter of R
ules and P

olicies on F
oreign P

articipation in the U
S

.
T

elecom
m

unications M
arket, T

B
 D

ocket N
o. 97-142, O

rder on R
econsideration, FC

C
 00-339

(rel. Sept. 19, 2000) (to be codified in 47 C
.F.R

. § 63.11).

-5
-



h.
T

he principal business of Startec, a publicly traded corporation, is the provision of

telecom
m

unications services.
M

r. R
am

 M
ukunda, a U

.S. citizen, ow
ns approxim

ately
25

percent

of the outstanding shares of Startec;
M

r. M
ukunda is the President, C

hief E
xecutive O

fficer,

T
reasurer and D

irector of Startec, and resides at 8906 D
urham

 R
oad, Potom

ac, M
aryland 20854.

N
o other person or entity currently ow

ns, directly or indirectly, ten percent or m
ore of Startec's

equity.
A

s a result of this transaction, A
pplicants estim

ate that G
&

A
 and the Foundation

together w
ould acquire approxim

ately 12%
 of Startec's equity, subject to fluctuating stock

prices.6

Startec has tw
o interlocking directorates w

ith foreign carriers. In addition to

holding the aforem
entioned positions w

ith Startec, M
r. M

ukunda is also a D
irector of Startec

G
lobal C

om
m

unications (H
.K

.) L
td; Startec G

lobal C
om

m
unications U

.K
. L

td.; Startec G
lobal

C
om

m
unications G

m
bH

 (G
erm

any); Startec G
lobal C

om
m

unications (H
olland) B

.V
.; Startec

G
lobal C

om
m

unications C
om

pany (C
anada) and P

hone System
s &

 N
etw

ork, S.A
. (France). M

r.

Prabhav V
. M

aniyar, C
orporate V

ice President, C
hief Financial O

fficer and D
irector of Startec,

is also a D
irector of Startec G

lobal C
om

m
unications (H

.K
.) L

td.; Startec G
lobal

C
om

m
unications (C

hile) S.A
.; Startec G

lobal C
om

m
unications U

.K
. L

td.; Startec G
lobal

C
om

m
unications (H

olland) B
.V

.; Startec G
lobal C

om
m

unications C
om

pany (C
anada); and

V
ancouver T

elephone C
om

pany.

i.
Startec certifies, by its signature to this A

pplication, that it is not a foreign carrier,

but is affiliated w
ith the non-dom

inant foreign carriers listed im
m

ediately below
, each of w

hich

lacks 50 percent m
arket share in the international transport and the local access m

arkets on the

6

	

T
hus, no alien entity w

ould acquire m
ore than 20%

 of the equity of Startec as a
result of this transaction.

6



foreign end of the respective routes.7 A
ccordingly, upon approval of this transaction, L

icensee

w
ill becom

e affiliated w
ith these sam

e foreign affiliates:

•
Startec G

lobal C
om

m
unications U

.K
. L

td. ("Startec U
K

") is a w
holly-ow

ned
direct subsidiary of Startec. Startec U

K
 is authorized to offer services in and

through the U
nited K

ingdom
, Ireland, A

ustria, A
ustralia, Sw

eden, and N
ew

Z
ealand.

•
Startec G

lobal C
om

m
unications (Sw

itzerland) G
m

bH
 ("Startec Sw

itzerland"), a
w

holly ow
ned direct subsidiary of Startec, is registered to supply

telecom
m

unications services in and through Sw
itzerland.

•
Startec ow

ns
85

percent of P
hone System

s &
 N

etw
ork, S.A

. ("P
SN

"), w
hich

holds a V
oice T

elephony L
icense in F

rance. P
S

N
 also holds a special netw

ork
access registration in the N

etherlands that allow
s P

SN
 to provide retail and

w
holesale services and interconnection w

ith R
oyal K

P
N

 N
etherlands, N

.y.

•
G

lobal C
om

m
unications (G

m
bH

), a w
holly-ow

ned indirect subsidiary of Startec,
ow

ns 100 percent of Startec G
lobal C

om
m

unications (G
erm

any) G
m

bH
, w

hich is
licensed to provide international w

holesale and prepaid telecom
m

unications
services in G

erm
any.

•
Startec G

lobal C
om

m
unications C

om
pany (C

anada) is a w
holly-ow

ned indirect
subsidiary of Startec that holds a C

lass A
 L

icense to provide retail and w
holesale

telecom
m

unications services in C
anada.

•
V

ancouver T
elephone C

om
pany ("V

T
C

"), an indirect w
holly-ow

ned subsidiary
of Startec, is a com

petitive carrier registered to resell long distance service in
C

anada.

Indeed, the C
om

m
ission recently confirm

ed that none of Startec's foreign
affiliates possesses m

arket pow
er in its relevant m

arkets.
In the M

atter of P
C

I C
om

m
unications,

Inc. T
ransferor, and S

tartec G
lobal C

om
m

unications C
orporation, T

ransferee; A
pplication for

A
pproval of T

ransfer of C
ontrol of an E

ntity H
olding International A

uthorizations to P
rovide

T
elecom

m
unications S

ervices B
etw

een the U
nited S

tates and International P
oints,

D
A

 99-1976,
M

em
orandum

 O
pinion and O

rder, 14 FC
C

 R
cd. 16082 (Sept. 4, 1999) ("M

O
&

O
").

Furtherm
ore, Startec has subsequently filed an additional notification of tw

o other affiliations
w

ith non-dom
inant carriers, w

hich duly w
ent through the C

om
m

ission's public notice and
C

om
m

ent period procedure w
ithout objection.

F
oreign C

arrier A
ffiliation N

otflcation,
D

A
 00-

1457, P
ublic N

otice, R
eport N

o. FC
N

-00030 (rel. June 29, 2000) ("FC
A

N
"), File N

o. FC
N

-
N

E
W

-20000623-0003 8.

7



•
Startec G

lobal C
om

m
unications (H

.K
.) L

td. ("Startec H
.K

."), a direct w
holly

ow
ned subsidiary of Startec, is licensed in H

ong-K
ong to provide public

telecom
m

unications services.

j.
Startec and L

icensee certify that they are seeking authority to transfer control of

L
icensee, w

hich is not currently affiliated w
ith any foreign carriers. U

pon FC
C

 approval and

consum
m

ation of the proposed transaction, L
icensee w

ill becom
e affiliated w

ith the foreign

carriers listed in paragraph (i) above. A
ccordingly, Startec and L

icensee certify that L
icensee

w
ill continue to provide service to those countries. Startec and L

icensee also certify that they do

not seek, through this application, to provide international services to any other country (other

than those listed above, w
hich Startec is already authorized to serve) in w

hich (1) Startec is a

foreign carrier; (2) Startec controls a foreign carrier; (3) an entity that controls or otherw
ise ow

ns

m
ore than

25%
of Startec also controls a foreign carrier in that country; or (4) tw

o or m
ore

foreign carriers (or parties that control foreign carriers) together ow
n m

ore than
25%

of S
tartec -

and are parties to, or beneficiaries of, a contractual relationship affecting the provision or

m
arketing of international basic telecom

m
unications services in the U

nited States.

k.
U

nder the proposed transaction, L
icensee w

ill, through its control by Startec,

becom
e affiliated w

ith the foreign carriers in foreign countries as listed in Section (i)
su

p
ra.

T
he

nam
ed foreign countries are all m

em
bers of the W

orld T
rade O

rganization ("W
T

O
"), and the

M
O

&
O

 and the FC
A

N
 reflect the C

om
m

ission's view
 that the affiliated foreign carriers lack

m
arket pow

er in the corresponding foreign countries.8

1.

	

A
s dem

onstrated in paragraph (m
) below

, L
icensee w

ill continue to be entitled to

non-dom
inant status on all international routes, including affiliated routes, once the proposed

transaction is approved.

m
.

	

Pursuant to 47 C
.F.R

. § 63.lO
(a)(3), Startec and L

icensee w
ill continue to be

entitled to non-dom
inant status on all routes once the proposed transaction is approved. T

he

8
S

ee
note 7

su
pra.

8



C
om

m
ission has recently determ

ined that "none of [Startec's] affiliated foreign carriers has

sufficient m
arket pow

er to affect com
petition adversely in the U

.S. m
arket."9 T

he M
O

&
O

specifically addressed all the Startec foreign affiliates except V
T

C
 and Startec H

.K
; these w

ere

the object of the FC
A

N
 P

ublic N
otice released on June 29, 2000, and w

ent through the

C
om

m
ission's notification process w

ithout objection.'° L
icensee presently has no foreign

affiliations; therefore, Startec w
ill m

aintain non-dom
inant status on all routes and L

icensee is

entitled to the sam
e non-dom

inant treatm
ent that applies to Startec.

n.
Startec and L

icensee certify that they have not agreed to accept special

concessions directly or indirectly from
 any foreign carrier or adm

inistration w
ith respect to any

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 and w

ill not enter into

such agreem
ents in the future.

o.
A

dditionally, A
pplicants certify, pursuant to 47 C

.F.R
.

§
1.2002, that neither they

nor any other party to this A
pplication are subject to a denial of any federal benefits pursuant to

Section 5301 of the A
nti-D

rug A
buse A

ct of 1988.
S

ee
21 U

.S.C
.

§
853a.

p.
T

his A
pplication qualifies for stream

lined processing pursuant to 47 C
.F.R

.

§
63.12(c)(1)(i) &

 (ii).
A

s dem
onstrated is paragraph (m

) above, L
icensee w

ill continue to

qualify for non-dom
inant status on all international routes, including affiliated routes, once the

proposed transaction is approved.

IV
.

	

C
O

N
C

L
U

SIO
N

For the reasons set forth above, A
pplicants request that the C

om
m

ission prom
ptly

grant this A
pplication for transfer of control over L

icensee from
 T

ransferors to Startec.

910

Id.

Id.

9



R
espectfully subm

itted,

Startec G
lobal C

om
m

unications
C

oçporation
/fl

/

B
y:

P
antelis M

ichalopoulos
R

honda M
. B

olton
O

m
er C

. E
yal

Steptoe &
 Johnson L

L
P

1330 C
onnecticut A

venue, N
.W

.
W

ashington, D
.C

. 20036
(202) 429-3000

C
ounsel for Startec G

lobal
C

om
m

unications C
orporation

D
ated: D

ecem
ber 12 , 2000.

Y
olandi 'StefanoirFaerber

G
enral C

ounsel
S

tartc G
lobal C

om
m

unications
',

C
orroration

1041
M

otor C
ity D

rive
B

etl'rsda,
M

D
 20817

(301) 767-1405



R
espectfully subm

itted,

C
ap

su
eC

u
iu

n
ication

s, In
c.

B
y:

V
A

 >
D

avid B
. H

uiiw
i\z

President and C
hief E

xecutive O
fficer

C
apsule C

om
m

unications, Inc.
333 1 Street R

oad, Suite 275
2 G

reenw
ood Square

B
ensalem

, PA
 19020

(215)
244-3433

R
ussell M

. B
lau

R
ogena H

arris
Sw

idler B
erlin Shereff F

riedm
an, L

L
P

3000
K

Street, N
W

Suite 300
W

ashington, D
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w
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W
ashington, D
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.
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R
e:

In the M
atter of G

old &
 A

ppel T
ransfer, S.A

. and F
oundation for the

International N
on-G

overnm
ental 1)evelopm

ent of Space, T
ransferors;

C
apsule C

om
m

unications, Inc., L
icensee; Startec G

lobal C
om

m
unications

C
orp. and Stars A

cquisition C
orp., T

ransteree: A
pplication for T

ransfer of
C

ontrol of A
uthority O

ver Section 214 A
uthority, F

ile N
o.

D
ear M

s. B
isenstein:

O
n behalf of G

old &
 A

ppel T
ransfer, S

.A
. (G

&
A

"), the F
oundation for the

International N
onG

overnm
ental D

evelopm
ent of S

pace (the "F
oundation"), C

apsule
C

om
m

unications, Inc. ("C
apsule"), Startec G

lobal C
om

m
unications C

orp. and Stars A
cquisition

C
orp. (collectively, "A

pplicants"), w
e w

rite to provide supplem
ental inform

ation regarding the
above-captioned A

pplication for T
ransfer of C

ontrol of A
uthority over C

apsule's Section 214
A

uthority in connection w
ith the m

erger of C
apsule and Stars A

cquisition C
orp.

In their A
pplication, A

pplicants estim
ated that G

&
A

 and the Foundation together
w

ould acquire approxim
ately 12%

 of S
tartec's equity, subject to fluctuating stock prices

S
ee

A
pplication at 6. B

ecause the stock exchange ratio is based on a m
oving average calculation, the

precise percentage of Startec's equity that each of the tw
o com

panies w
ill ow

n is uncertain.
W

hile it is possible that neither com
pany w

ill ow
n 10%

 of S
tartec's equity, it is also possible that

G
&

A
 w

ould acquire m
ore than 10%

 of S
tartec's equity. S

pecifically, A
pplicants estim

ate that
G

&
A

 w
ould acquire no m

ore than 10.87%
 of S

tartec's equity and the F
oundation w

ould acquire
no m

ore than 1.73%
 of S

tartec's equity. In light of the possibility that G
&

A
 m

ay ow
n m

ore than
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10%
 of Startec's equity, and out of an abundance of caution, A

pplicants hereby supply the
follow

ing supplem
ental inform

ation about G
&

A
. G

&
A

 is 100%
 ow

ned by

Iceberg T
ransport, S.A

. (a P
anam

anian com
pany)

53rd Street (C
alle

53)
U

rbanizacion, O
barrio, T

one S
w

iss B
ank

P
anam

a C
ity, R

cpublic of P
anam

a

T
he principal businesses of Iceberg T

ransport are investm
ent and sale of equity securities and

venture capital investm
ents.

If you have any questions regarding this m
atter, please give either of us a call.

Sincerely,

Steptoe
&

Johnson,
L

L
P

1330 C
onnecticut A

venue, N
W

W
ashington, D

.C
. 20036

(202) 429-6494

C
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m
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C
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L
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W
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W
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.C

. 20007
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C
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m
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