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W
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. 20054

Re.'
A

pplication for C
onsent to T

ransfer C
ontrol of a T

elecom
m

unications C
arrier

A
uthorized to P

rovide G
lobal Facilities-B

ased and G
lobal R

esale International
T

elecom
m

unications Services and to T
ransfer C

on trol of D
om

estic C
om

m
on

C
arrier T

ransm
ission L

ines, Pursuant to Section 214 of the C
om

m
unications A

ct
of 1934, as A

m
ended, FC

C
 File N

o. IT
C

-T
/C

-20061012-00465

D
ear M

s. D
ortch:

I am
 w

riting in response to w
ritten and telephone inquiries from

 International B
ureau

staff in connection w
ith the acquisition of T

elesphere N
etw

orks L
td. ("T

elesphere") by R
ally

C
apital, L

L
C

 ("R
ally C

apital") ("R
eorganization T

ransactions").

F
irst,

I clarify that R
ally C

apital acquired its 67-percent interest in T
elesphere's capital

stock through conversion of T
elesphere debt into new

ly-issued shares of T
elesphere capital

stock.'
T

he issuance of these new
 shares diluted the interests of T

elesphere's existing

See
T

elesphere N
etw

orks L
td. and R

ally C
apital, L

L
C

, A
pplication for C

onsent to T
ransfer

C
ontrol of a T

elecom
m

unications C
arrier A

uthorized to P
rovide G

lobal F
acilities-B

ased and

G
lobal R

esale international T
elecom

m
unications S

ervices and to T
ransfer C

ontrol of D
om

estic

C
om

m
on C

arrier T
ransm

ission L
ines, P

ursuant to S
ection 214 of the C

om
m

unications A
ct of

1934, as A
m

ended, F
C

C
 F

ile N
o. 1T

C
-T

/C
-20061012-00465, at 3 (filed O

ct. 12, 2006)

("A
pplication").
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shareholders. C
onsequently, the three shareholders w

ho each held 10-percent-or-greater interests
in T

elesphere's capital stock prior to the R
eorganization T

ransactions now
, post-consum

m
ation,

each hold less than 10 percent of T
elesphere's outstanding capita! stock. A

ttachm
ent A

illustrates the pre-R
eorganization T

ransactions structure of T
elesphere's ow

nership, w
hile

A
ttachm

ent B
 illustrates the post-R

eorganization T
ransactions structure of T

elesphere's
ow

nership.

Second,
I clarify that no individuals or entities-other than those identified on pages 6

and 7 of the A
pplication in response to Section 63.18(h) of the C

om
m

ission's rules-holds a 10-
percent-or-greater direct or indirect equity or voting interest in T

elesphere or R
ally C

apital
follow

ing the consum
m

ation of the R
eorganization T

ransactions. R
ally C

apital's prior
certification in response to Sections 63.18(h) and 63.24(i) of the C

om
m

ission's rules is therefore
accurate.2T

hird, I ask that the C
om

m
ission recognize the reference to "M

enta L
L

C
" on page 7 of

the A
pplication is a typographical error. T

he correct entity nam
e is "M

ente L
L

C
."

If you have any questions, please do not hesitate to contact m
e by telephone at +1 202

730 1337 or by em
ail at kbressie@

harrisw
iltshire.com

.

R
espectfully subm

itted,

K
ent D

. B
ressie

C
ounsel for T

elesphere N
etw

orks L
td.

A
ttachm

ents (4)

cc:
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See

A
pplication at 6-7, 12.
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T

IF
IC

A
T

IO
N

I,
D

ennis Jam
es, C

hief O
perating O

fficer of T
elesphere N

etw
orks L

td., hereby certify
under the law

s of the U
nited S

tates that, under the penalty of perjury, I have review
ed the

attached letter, and that, to the best of m
y know

ledge and belief, all of the inform
ation contained

therein is accurate and correct.
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N
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ennis W

eibling7 M
anaging D

irector of R
ally C

apital, L
L

C
, hereby certify under the

law
s of the U

nited States that, under the penalty of perjury, I have review
ed the attached letter,

and that, to the best of m
y know

ledge and beliefe, all of the inform
ation contained therein is

accurate and correct.

D
ennis W

eibling
M

anaging D
irector

R
A
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 C

A
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L, LLC
2
3
6
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C
arillon P

oint
K

irkland, W
ashington 98033
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