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NO
V -7 2007

Federal C
om

m
unications C

om
m

ission
O

ffice of the S
ecretary

N
ovem

ber 7, 2007

M
arlene H

. D
ortch, Secretary

Federal C
om

m
unications C

om
m

ission
12

S
treet, S

W
.

R
oom

 T
W

-A
325

W
ashington, D

C
20554

R
e:

	

SkyPort G
lobal C

om
m

unications, Inc.
FC

C
 File N

o. IT
C

-T
/C

-20070827-00347

D
ear M

s. D
ortch:

T
his letter is subm

itted on behalf of SkyPort G
lobal C

om
m

unications, Inc. ("SkyPort") to
supplem

ent the above-referenced transfer of control application. In that filing, SkyP
ort noted

that it had already com
m

enced the process of contacting the D
epartm

ent of Justice, the
D

epartm
ent of H

om
eland Security and the Federal B

ureau of Investigation ("E
xecutive B

ranch
A

gencies") to obtain any required clearance for the initial public offering ("IPO
") of L

avell
System

s Inc. and the associated transfer of control of SkyP
ort's FC

C
 authorizations.' D

uring that
process, SkyPort had inform

ally alerted the E
xecutive B

ranch A
gencies that SkyPort and its

post-IPO
 ow

nership intended to assum
e SkyPort's letter com

m
itm

ent to the E
xecutive B

ranch
A

gencies, w
hich SkyPort's existing ow

nership executed on July 31, 2006 ("July 31, 2006,
letter") (copy attached).

SkyPort expressly requests that the C
om

m
ission condition any grant of the above-

referenced application on (1) SkyPort's subm
ission of a letter confirm

ing that SkyPort's post-IPO
new

 ow
nership intends to assum

e the com
m

itm
ents set forth in the July 31, 2006 L

etter, and (2)
SkyPort's com

pliance w
ith those com

m
itm

ents under its post-IPO
 ow

nership structure.
A

ppropriate subm
issions to this effect w

ill be subm
itted to the E

xecutive B
ranch A

gencies and
the C

om
m

ission upon com
pletion of the

IPO
.

'S
ee

R
equest of SkyPort G

lobal C
om

m
unications, Inc. for T

ransfer of C
ontrol, File N

o.
IT

C
-

T
/C

-200700827-00347, A
ttachm

ent 1, p.3, n. I (filed A
ug. 27, 2007).
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R
espectfully subm

itted,



July 31,2006

M
s. Sigal P

. M
andelker

D
eputy A

ssistant A
ttorney C

ieneral
U

.S.D
epartm

ent
of Justice

950
P

ennsylvania
A

venue, N
.W

.
W

ashington,D
C

. 20530

M
r. S

tew
art A

. B
aker

A
ssistant S

ecretary
for

P
olicy

U
.S. D

epartm
entof H

om
eland Security

3801 N
ebraska A

venue, N
.W

.
W

ashington,D
.C

. 20528

M
s. E

laine N
.

L
am

m
ert

D
eputy G

eneral C
ounsel

Federal
B

ureau
o

f
Investigation

935
P

ennsylvania
A

venue, N
.W

.
W

ashington,D
C

.
20530

R
e:

	

P
roposed

A
cquisition by B

alatori G
roup Inc. of

SkyPort
lntem

atiçrnal, Inc.

D
ear M

s. M
andelker, M

r. B
aker

and
M

s.
L

.am
m

ert:

SkyP
ort International, Inc. ("SkyP

ort"), its parent com
pany SkyC

om
m

T
echnologies C

orporation ("SkyC
om

m
")

and
the B

alaton G
roup Inc. ("B

alaton") (collectively,
the "Signatories") provide

this
letter in

response
to the

requestof the D
epartm

ent ofH
om

eland
S

ecurity ("D
H

S
"),

the
D

epartm
entof Justice ("D

O
J")

and the
Federal B

ut-eau ofInvestigation
("F

B
I")

(collectively,the "E
xecutive

A
gencies") for certain

assurances w
ith respectto B

alaton's
proposed acquisition of an indirect,

controlling
interest in SkyPort.

1.

	

O
verview

 of the P
arties

and
the T

ransaction

A
.

	

SkyP
ort

SkyP
ort provides

m
anaged

broadband satellite
and terrestrial com

m
unications

services, including voice, data,
video, and

Internet backbone
services.

A
 T

exas corporation,
SkyPort is

headquartered in
H

ouston,T
exas,

w
here its

teleport
and G

lobal N
etw

ork O
perations

C
enter also

are
located.

SkyP
órtholds authorizations

granted
by the F

ederal C
om

m
unications

C
om

m
ission ("F

C
C

")
pursuant

to T
itle H

and
T

itle Ill of the
C

om
m

unications
A

ct of 1934, as
am

ended
(the "C

om
m

unications A
ct").

S
kyP

ortis a w
holly-ow

ned subsidiary of SkyC
om

m
, a holding com

pany
incorporated

in D
elaw

are. SkyC
om

rn's voting equity
cunently

is
held

by
a

diffuse
group

o
f

individuals
and

entities.
C

enturyT
el, Inc. ("C

entw
yT

-el"), a m
id-sized telecom

m
unications

com
pany incorporated in L

ouisiana and headquartered in M
onroe,

L
ouisiana,holds convertible

D
C

'9O
O

5O
.I



debentures that give it control of S
kyC

om
m

.
T

hese debt securities entitle C
enturyT

el to an
approxim

ately 65%
 voting interest in S

kyC
orem

 and
provide C

entm
yT

el the
right to appointhalf

of SkyC
om

m
's

board
of-directors. SkyC

om
m

 does not hold
any

FC
C

 authorizations
other than

through SkyP
ort.

B
.

	

B
alaton

B
alaton, a C

anadian corporation headquartered in T
oronto, O

ntario,is a private
equity firm

 specializing
in capital m

arkets, corporate restructuring,
arid

strategic developm
ent.

B
alaton's

prim
ary business

is investm
ents. B

alaton is w
holly

ow
ned

by the follow
ing five

individuals,
each ofw

hom
is a

C
anadian citizen: R

obert K
ubbem

us
(30%

),M
artin D

oane
(30%

), B
ill C

alsbeck (20%
), P

aul H
eney (15%

),
and

B
ryson Farrill (5%

).
N

either B
alaton

nor
any

of its subsidiaries holds
any

FC
C

authorizations.

C
.

T
he P

roposed T
ransaction

O
n F

ebruary 15,2006, B
alaton

and
the

current
ow

ners ofS
kjC

ornm
 entered into

several
transaction agreem

ents pursuant
to w

hich B
alaton w

ill obtain an approxim
ately 83%

equity
interest in

SkyC
oinm

(the "P
roposed T

ransaction"). U
pon com

pletion of
the P

roposed
T

ransaction,the
rem

aining 17%
 ofS

kyC
om

m
 w

ill
be

ow
ned

by
certain

of SkyC
om

m
's existing

shareholders, w
hose individual ow

nership w
ill be substantially diluted

and range from
approxim

ately 0.002%
 to 2.738%

. A
ll ofthese

rem
aining shareholders are U

.S.
citizens, w

ith
the exception of one individual, a F

rench citizen that the
Signatories

have
been unable

to locate,
w

ho w
ill ow

n less
than

0.5%
o

fSlcyC
om

m
. C

enturyT
el

no longer w
ill hold any interest in

S
kyC

om
m

.

C
onsum

m
ation of the P

roposed T
ransaction is subject to a num

ber of closing
conditions, including the receipt of requisite regulatory approvals. O

n A
pril

7,2006,
C

entnryT
el,SkyP

ort and
B

alaton
filed applications w

ith the F
C

C
 for consent to

the transfer
of

control of SkyP
ort from

 C
enturyT

el to B
alaton. T

hose applications
rem

ain pending.
T

he
Signatories

w
ish

to
consum

m
ate

the Proposed T
ransaction in the July-A

ugust
2006 tim

efram
e.

II.

	

Specific C
om

m
itm

ents

A
ssum

ing
consum

m
ation of the

Proposed
T

ransaction, the
S

ignatories undertake
the follow

ing com
m

itm
ents to the E

xecutive A
gencies:

1.

	

Storage ofR
ecords

in the U
nited States. T

he
S

ignatories agree
that, for

all
custom

er billing
records,

subscriber inform
ation,

and any other related inform
ation

used,
processed, or

m
aintained in

the
ordinary course

of business relating to
com

m
unications services

offered to U
.S. persons ("U

.S.
R

ecords"), SkyP
ort w

ill
store such U

.S. R
ecords in

the U
nited

States.
F

or these purposes, U
.S.R

ecords
shall include inform

ation-subject to disclosure to a U
.S.

F
ederal

or state
governm

ental
entity

under
the procedures

specified
in Sections 2703(c)

and (d)
and Section 2709 of T

itle 18 of the U
nited States C

O
de. SkyP

ort
agrees to-ensure that

U
.S.

R
ecords are not m

ade subject to m
andatory destruction under

any foreign law
s.

SkyPortagr-ecs
to take all practicable m

easures
to prevent unauthorized access to, or disclosure of the content of,

com
m

unications or U
.S

. R
ecords, in violation ofanyU

.S
. F

ederal, state, or local law
s

or
of the

com
m

itm
ents

set forth in
this letter.

	

-
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2.

	

C
ooperation w

ith L
aw

 E
nforcem

ent R
equest,.

T
he Signatories com

m
it

that, in the event that there is a need to conduct law
fully authorized surveillance through

SkyP
ort's

facilities
or services, SkyP

ort w
ill

take
reasonable

m
easures to

assist
and support

the
F

B
I or any other U

nited States federal, state or
localagency w

ith law
-enforcem

ent, public
safety

or national security responsibilities in conducting law
fully authorized

electronic -surveillance.
Such assistance

shall
include, but not be lim

ited to,
disclosure,ifnecessary,

oftechnical and
engineering inform

ation relating to
the design, m

aintenance
or operation of SkyP

ort's system
s.

SkyPort
and

the agency
seeking

cooperation w
ill w

ork together in determ
ining w

hat is
reasonable, taking into account the investigative needs of the agency

and S
kyP

ort's conim
ercial

interests.

3.

	

E
stablishm

ent of p
IJ.S. C

itizen L
aw

E
nforcem

ent P
oint of C

ontact.
SkyPort

w
ill

designate a representative w
ho is a

U
nited States citizen

to serve as its
authorized

P
oint of C

ontact for U
.S. G

overnm
ent officials in

connectiO
n w

ith the
conduct of law

fully
authorized

electronic surveillance.
W

ithin 14 days of the consum
m

ation of the P
roposed

T
ransaction, SkyP

ort w
ill inform

 the E
xecutive

A
gencies

b
y

letter
addressed to each of you of

the
nam

e
ofthe

designated
SkyP

ortP
oint of C

ontact. SkyP
ort w

ill
inform

the
E

xecutive
A

gencies
by

letter w
ithin

10 days ofany
change in such P

oint of C
ontact.

	

-
4.

	

E
stablishm

ent of a U
.S. C

itizen
S

ecurity O
fficer.

SkyP
ort w

ill designate a
representative

w
ho is a

U
nited

States citizen to-serve as
its S

ecurity
O

fficer.
T

he Security
O

fficer
w

illbe responsible for the im
plem

entation ofS
kyP

ort's S
ecurity

P
olicy

and
its

com
pliance w

ith the com
m

itm
ents

contained
in

this
letter.

W
ithin

14
days

of the consum
m

ation
of the

P
roposed

T
ransaction,SkyPort w

ill
inform

the E
xecutive A

gencies by letter
addressed

to
each

of you of the nam
e of the designated SkyP

ort Security O
fficer. SkyP

ort w
ill inform

 the
E

xecutive A
gencies by

letterw
ith 10 days of

any
change in such

S
ecurity

O
fficer.

	

5.

	

E
stablishm

ent of p
Security

P
olicy.

W
ithin 90 days of the consum

m
ation

of the P
roposed T

ransaction, SkyP
ort w

ill establish,
and

subm
it to the E

xecutive
A

gencies
for

review
, a Security P

olicy governing the policies, practices
and

procedures related to or m
aterially

affecting
SkyP

ort's actions concerning: (a)
requests from

a F
oreign governm

ent or
otherForeign

entity
for U

.S. R
ecords, to conduct electronic surveillance using the dom

estic-com
m

unications
netw

ork, or to obtain inform
ation relating to dom

estic
com

m
unications

or electronic surveillance
conducted using the dom

estic com
m

unications netw
ork; (b) requests or directives from

 a F
oreign

gO
vernm

ent or other Foreign entity to alter, affect or obtain inform
ation

aboutthe operations,
security,personnel or infrastructure of the dom

estic
com

m
unications netw

orlq
(c)

any
decision

b
y

SkyPort
involving docum

ent preservation
requests

from
any

governm
ent agency in the U

nited
States related to the dom

estic com
m

unications netw
ork, w

here those decisions relate to F
oreign

law
s or requests from

 a
For&

gn
governm

ent or
other Foreign -entit)r,

(d)
any

requests or
directives from

a Foreign -governm
ent or other Foreign

entity
relating to the preservation,

storage, retention or destruction of
docum

ents
related to the dom

estic com
m

unications
netw

ork;
(e)

any attem
pt

by a F
oreign governm

ent or
otherF

oreign entity to
induce

an em
ployee of

SkyP
ort to violate U

nited
S

tates
law

;
and (f) any

decision by SkyP
ort relating to

com
pliance

w
ith

law
ful U

.S. process
w

here
F

oreign law
s or requests from

 a F
oreign gnvernm

ent or other F
oreign

entity
m

ay be a factor. (F
or purposes ofthis

letter,the
term

"Foreign"
m

eans
non-U

.S.; the
term

"F
oreign governm

ent" m
eans

any
governm

ent, including an identified representative, agent,
com

ponent or subdivision
thereof,that is not a local, state or F

ederal governm
ent in the U

nited
States;

and
the term

 "dom
estic com

m
unications"

m
eans

x)
w

ire
com

m
unications or electronic

D
c\cxu

5
o
. I



com
m

unications
(w

hether stored or not) from
 one U

.S. location to another
U

.S
. location and (y)

the U
.S. portion of a w

ire com
m

unication or electroniccom
m

unication (w
hether stored or not)

thatoriginates or term
inates in the

U
nited

States.)
T

he
Security

P
olicy also w

ill
provide

for
SkyP

ort to conduct additional background
screening

of specified key U
.S.

em
ployees

upon the
E

xecutive A
gencies' request. In the event of

any
subsequent m

aterial
changes

to the Security
P

olicy, SkyP
ort shall prom

ptly subm
it such

thanges
to the E

xecutive A
gencies for review

,
if,

w
ithin

thirty (30)
calendar

days follow
ing subm

ission to the E
xecutive A

gencies of the Security
P

olicy or m
aterial changes thereto, the E

xecutive A
gencies provide com

m
ents to

SkyP
orton the

Security P
olicy or

the
changes, SkyP

ort
agrees

to reasonably address such com
m

ents.

6.

	

N
on-D

isclosure of U
.S.

R
ecprds.

SkyPort agrees that it
w

ill not,directly
or indirectly, disclose or

perm
it disclosure of or

access
to U

.S. R
ecords, or to

any infonnation
(including

the
content of com

m
unications) pertaining to a w

iretap
order, pen/trap

order,
subpoena

or other law
ful

dem
and

by a U
.S. law

enfom
em

ent
agency for

U
.S.R

ecords, to
any

person if the
purpose

o
fsuch disclosure

or
access

is to respond to the
legal process or request on

behalf ofa F
oreign governm

ent w
ithout

first
satisfying

all pertinent
requirem

ents
of U

.S. law
and

obtaining the express w
ritten consent of the D

O
J

and
D

H
S or

the
authorization of a

court
of

com
petent jurisdiction

in the U
nited States.

A
ny

such
requests

or legalprocess
subm

itted by a
F

oreign governm
ent to SkyP

ort shall be referred to the D
O

J
and

D
H

S as soon as
possible, and

in
no event later than five

(5)
business

days
afler such request or legal

process
is received by or

know
n

to SkyP
ort,unless the disclosure of the request or

legal processw
ould be in violation of

U
.S. law

 or an
order

of a
court in the U

nited States.
if, upon the later of: (a) seven (7) business

days follow
ing the E

xecutive A
gencies' receipt of SkyP

ort's referral, or (b) five
(5)

business
days prior to the A

nsw
er

D
ate, the E

xecutive A
gencies have not acted, then

SkyP
ort m

ay
respond to such

request or legal process as it
deem

s
appropriate

and
in a m

anner consistent
w

ith
its Security P

olicy,
and

SkyP
ort thereafter shall prom

ptly advise the E
xecutive A

gencies in
w

riting
of its

actions. If,
in the event of exigent circum

stances, the A
nsw

er D
ate is less than

eight (8) business days from
 the date

SkyP
ort

receives
the request or legalprocess, these

tim
e

periods do not apply, but SkyP
ort shall

use its
best efforts under the

circum
stances

to consult
w

ith the E
xecutive

A
gencies

before responding,
and

w
ill in any event notify the E

xecutive
A

gencies: 1) relative to SkyP
ort's receipt of the

request or legal process, not later than
one (I)

business
day

follow
ing such receipt;

and
2) relative to SkyP

ort's response to
such requestor

legal process, not later than one (1) business day from
 the date

SkyP
ort subm

its
its response.

7.

	

N
otification. SkyP

ort
agrees

that it w
ill notify the

FB
I,D

O
J, and

D
H

S
prom

ptly if there are m
aterial

changes
in

any
of the

facts as
represented in this letter or in the

event
that

SkyP
ort

acquires
control (as

defined
in 47 C

.F
.R

.
§ 63.09(b))

of another
telecom

m
unications carrier.

A
ll notices

to be provided to
the FB

I, D
O

J, or D
H

S
shall be

directed to the nam
ed addressees of this

letter.

8.
R

em
edies.

SkyPort agrees that, in the event the
com

m
itm

ents Set
forth

in
this letter

are
breached, in addition to

any
other rem

edy available at Jaw
 or equity, the D

O
J, FB

I,
or D

H
S m

ay request that the F
C

C
m

odify, condition,
revoke, cancel, or render null and void

any
relevant

license,perm
it, or other authorization

granted
by the F

C
C

 to SkyP
ort or

any
successor-

in-interest
to SkyP

ort.

4
D

C
\900550i



N
othing in this letter is intended to

excuse
the

S
ignatories from

 any
obligation

they m
ay have to com

ply
w

ith
U

.S.
legal requirem

ents
for the retention,preservation,

or
production

o
finform

ation,records or data, or from
any

applicable
requirem

ents
of the

C
om

m
unications

A
ssistance for

L
aw

E
nforcem

ent A
ct, 47 U

S.C
.

§ 1001,
t. seq., nor shall

this
letter

constitute
a

w
aiver of:

(a)
any

obligation
im

posed
by

any
U

.S. F
ederal,

state
or local law

s
on the

S
ignatories, (b) any enforcem

ent
authority available under

any
U

.S. or
state

law
s, (c) the

sovereign
im

m
unity of the U

nited States, or (d)
any

authority the U
.S. governm

ent
m

ay possess
(including,w

ithout lim
itation, authority

pursuant to the
InternationalE

m
ergency E

conom
ic

P
ow

ers A
ct,

5
0

U
.S.C

.
§

1
7

0
1
, teq

) o
v
er

the activities
of the

Signatories.
N

othing in this
letteris intended to, nor

shall
it to be

interpreted
to, require

the
parties

to violate
any

applicable
U

.S.law
. L

ikew
ise, nothing in this letter lim

its
the

right
o

fthe
U

nited States G
overnm

ent to
pursue crim

inal sanctions
or

charges against the
S

ignatories, and nothing iii this letter provides
the Signatories

w
ith any relief from

 civil liability.

W
e

understand
that, upon execution ofthis

letter by the
authorized representatives

for The
S

ignatories, the
E

xecutive A
gencies shall notify the F

C
C

thatthe E
xecutive A

gencies
have no objection to the F

C
C

's
grantof the applications filed for the F

C
C

's consent to the
P

roposed T
ransaction.

T
he

com
m

itm
ents set

forth in
this

letter
shallnot be binding on the Signatories if

the P
roposed

T
ransaction

does not
close.

SK
Y

C
O

M
M

T
E

C
H

N
O

L
O

G
IE

S
 C

O
R

P
O

R
A

T
IO

N

B
y:

R
oger

K
lotz

T
itle:

C
hief E

xecutive O
fficer

and
President

SK
Y

P
O

R
T

IN
T

E
R

N
A

T
IO

N
A

L
, IN

C
.

B
y:

R
oger K

lotz
T

itle:
C

hiefE
xecutive O

fficer
and President
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D

0900550J



N
othing in this letter is

intended
to excuse the

S
ignatories

from
 any'obligation

they
m

ay
have to com

ply
w

ith
U

.S.
legal requirem

ents
for the retention,preservation,or

production
ofinfom

iation, records
or data, or from

any
applicable requirem

ents of the
C

om
m

unications
A

ssistance for
L

aw
 E

nforcem
ent A

ct,47 U
S

C
.

§
1001, et.seci., nor

shall
this

letter constitute
a

w
aiver

of: (a)
any

obligation im
posed by

any
U

.S. F
ederal,state

or loa1 law
s

on the Signatories, (b)
any enforcem

ent authority available under any
U

.S. or state Jaw
s, (c) the

sovereign im
m

unity
of the

U
nited S

tates,or (ci)
any authority

the U
.S.goverm

nent
m

ay
possess

(including, w
ithout lim

itation,
authority

pursuant to the
International

E
m

ergency E
conom

ic
P

ow
ers A

ct,50 U
.S.C

.
§

1701, et seq.) over the activities of the
S

ignatories.
N

othing in
this

letter
is intended to, nor shall it to be

interpreted
to,require the parties

to violate
any

applicable
U

.S. law
. L

ikew
ise, nothing in

this letter lim
its

the
iight

of the
U

nited S
tates G

overnm
entto

pursue crim
inal sanctions

or charges against the
S

ignatories, and nothing
in

this letter provides
the

Signatories
w

ith
any

relief from
 civil liability.

W
e understand

that,upon execution ofthis
letter by the

authorired representatives
for the S

ignatories, the E
xecutive A

gencies shall notify
the FC

C
 that the

E
xecutive A

gencies
have no objection tothe F

C
C

's
grant of the applications

filed
for the F

C
C

's
consentto the

P
roposed T

ransaction.

T
he com

m
itm

ents set
forth

in
this letter

shall not be binding on the Signatories if
the

P
roposed

T
ransaction does not close.

Sincerely,
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