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THIS AGREEMENT is made the day of 1993

(1)

(2)

L4

BT PORTY-EIGHT CONPANY, an unlimited m y incorporated
in England and Nales under tien number 2840475
and having its istered office at 81 Newgate Street,
London EC1A 7AJ ( ")

NCI  TELECOMNUMICATIONS CORPORATION, & Delawvars
corporation, hav ice prims.pn pnu of businsss at
1801 Pennsylvania Avenus, RW Washington DC 20006 (“the
Distributor")

(A)

(B)

(¢

Newoo intends ¢o umnlh the 6€Glebal Platform (as
hereinatter defined) in order to pwevide international
enhanced and value-added telecommunication services for
the use of major customers vorldwide

Nevco intends that the said telesesmumiostion servioces
vill be competitive in the glcbal marhetplace in terams of
price, aquality and rupouimu to custoamer
requirements .

Newco and the Distributor have agresd that the
Distributor will distribute the said telecommunication
services within the Territ as hereinafter defined on
the following teras and oo tions

PART I: PRELIMINARY MATTERS

Jntarpretatien
1.1 In this Agreemen fehedules unless the

context othcuiu nzuirn m fellevwing expressions
shall have the folleving meanings namely:

DIisTRIBuUN oY ASRELELT
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“Global Platform” means those transaission, switching,
signalling, netwerk intelli and/or service
management systems wvhich froa time are ocwned,

leased, managsd or eontracted for by Neweo, excluding any
Remote Network, in erdpr to provide the services.

"Global Point of Presence” means 3 point on ths Global
Platfores at which Iessages pass the dGlobal
Platform and either the Distributer’s Network or a Resots
Natwork, the $aitial Global Points of Presence being
located as set out in Schedule 2.

"Global Product” means any current or future enhanced and
value-added telecsmminication service betvesn two or more
countries and Glebal Outsourcing. Por this purpose,
"anhanced and valus-added telestmimnication sarvice”
means any international teleccamunisations servioe vhich
Tegulation pezrmits to be offered (ether than those
described in (1), gu, (3ii) and (iv) below) between two
or more oountries sembazrs of a single Group and vhich

regulation peraits to be managed on an end to end basis
but, for the aveidancs of doubt, this shall not ineclude
() voice international simple resale (ii) internationsl
direct distande 4ialling provided en a correspondent
basis (i1ii) the isicn of international private leased
cirouits and (iv) any services which for regulatory
reasons nust dbe offered on a correspondent basis. The
initial range of Glebal Products to be provided by Nevco
is set out in Schedule 3.

"Group® neans any ocorporation and its Ssubsidiary
Undertakings.

"Intellactual Property Agrssment” has the sane neaning as
in the Joint Venture Agreement.

"Joint Venture Agresment® neans the sgresment of that
name entered into en (specifty @ate] by and between (1)
British Telecommwnications public limited ocompany (2)
Moorgats (Twelve) Limited (3) MWCZ Cemmunications
Corporation (4) NCI Ventures Corporation and (8) MY
Porty-Eight Compeny.

"Message” means anything fall vithin subpara hs (a)
::1(‘)c lin thold:uniti;‘ng ot "Q‘-nl'muniunon :;:gn' in
s Clause 1.1.

b AW
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1.9 References in this Agresment to s Party bsing
obliged to procure that another shall do semething
or shall not do semething shall dosned to require that
Party to sxercise all veting r snd other powers of

oontrol available to that Party in relation to that
person so as to procure, insofar as that Party is abdble by
the sxercise of such rights and powers, that that person
does or does not do such thing, as appropriats.

IX: DISTRIBUTORSHIP
Anpeiataent as Ristkxihgter

2.1 Neveo ?pdm the Distributor as its exclusive
distributor for Services in the Territory, subject to the
terass and conditions of this Agreement.

fsnpe_eof Rights eof Ristxilutar
3.1 The Distributer has the exclusive right to promote,

sell and distribute Ssarvices in she Territory, subject to

the aecount umrunt principles set forth in the
ourrent Business Plan and AOPB as @efined in the Joint
Venture Agreement or as the Distributor may otharvise

agree.

Ranirietive Covensat

4.1 Subject to Clause (.2, Mevoo uadertakes not to ssll
Global Products direetly or indirectly in the Territory
other than to the Distributer.

4.2 In the ocesse Of Services waioh include Global
Ooutsourcing, wvhere for tax or other resasons it is
desirable for sueh Services to.ba seld to a Customer by
Newco or its Subsidiary Undert then vith respect to
such sale the Distributor may relesss Newco from its
undartaking in Clause 4¢.1.
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Exaliusive Dealiag

5.3 The Distributer shall obtain and shall procure that
sach of its Affiliates shall ebtain froms ¥Wewco all
irements for Glebal Products, pwevided however that
this Clause 5.1 shall' not apply to reguiresants for
ucts or services ebtained by the Distributer or its
2iliates to fulfil their obligations undsxr any ocontract
entered into before (specify date of Clesisg as defined
in the Joint veaturs Agreeasnt].

III: SERVICES

xevisien of servisss
6.1 Fror the purpeses of this Clause ¢:

6.1.1 "non-standard Global Product® neans a service
vhich comes within the defiaisisn of a Globkal
Product but vhich at the tise of the est is not
iggludod in the current range of Global Products;
a

6§.1.2 "Excess Request™ nsans a t b{ the
Distributer for Sarvices whers the affect of such
vequest, taken together with all current
ocommitsents of Newco to provids Services to the
Distributor, would be to ewveed the aggregate
requirenents for Global Produsts fer the relevant
period ss stated in the applicable Forecast.

6.2 On the date Of execution of this eament the
Distributor shall ide in respect of the girst
Pinancial VYear tharsatter in rvespect of each
subseguant Financial Year a foressst of tha aggregate
requirements of its own Customers dwring sach twvelve
month period for Services wvhich iaserperate the current
range of Glodal Products previdsd by Newoo. The

re for making and revising such a forescast is
contained in Schedule §.

6.3 Newco shall provide Bexrvioces to tha Distributor upon
request except in the case of an ENGSSS Reguest or vhare
the Servics regquested includes a men-standard Global
Product. JNewoo shell use all reasenable endeavours to
satisty an Exosss Regquest subject to swoh variations in
the Charges and other terms and ocenditiens on which the
Service is provided as Newco msy reassnably determine.
Any such variations in the Charges shall not axceed the
additional costs to Newco of satisfying such regquest,
plus a reasonable rate of return on such ocosts.
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6.4 Services shall be ordered in ascoerdance with the
Service Reguest Procedure. Newee shall ide a

quoetation for the supply of nen-standerd ¢lodal Products
to the Distr wWpon request, Provided That the supply
of non-standard Global Products shall be sudbject to
mutual agreeament.

6.5 Where Services are to bs provided at one or more
Bites outside the Texritory, Newoo shall ba responsible
for procuring sll neeessary use of Remote Networks on the

most competitive terms available.

6.6 Whera Newco 1ies any Global Preduct pursuant to
this Clause ¢ tt.'zcu do Yn in secerdance wvith the

applicable Service Description or, in the case of a non-
standard Global Preduct, in accordance with a mutually
agreed Service nourtpuon._

6.7 The terms and eonditions under whiieh Nevco provides
the Services to the Distributor shall be as set out in
Schedules 6. ™e terms and oonditiens under which
Services including non-standard Global Products are
supplied shall be subject to mutual agresmant in
acoordance vith Pert Il of the Service Request Proocedurs.

6.8 Nevco shall provide customay sypport services to the
Distributor to the extent set out in a applicabdle
Service Description and as set out in Schedule 7.

6.9 The Distributer shall be reepomsible tor providing
all necessary use ¢of the Distributor’s Netwvork, customer
sarvice and related services and fasilities as sat out in
Schedule 8. Newoo and the Distriluter shall cooperste as
Bay be rsasonably necessary to ceordinats ths operational
aatters affecting the intervosking Detween thp
Distributor’s Netwark and the €lobal Platferm in respect
of the supply of Glehal Produsts. In relation to any
Service, Newveo shall bs excused frem any failurs to
comply vith the ?uuhh sarvies levels the extent
causad by the Distributor’s failure to provide all
necessary use of ths Distributer’s Netwerk.

6.10 In relation to any particular Custemer or Custoners:

6.:0.1 aither :tg‘y :ay or ?o‘:ﬂur P:ttyig
act as agent o irst n discharg

obligations under this Clause ¢ where th';.go is
necessary for regulatory or other compelling
reasons (including without 1limitation economic

geasons) ;
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Spanish liberalisation
creates a storm

MaﬂotmndsphWa as

( forwign carriers tine ip te enter date
communications market.
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BT RAS STARSED 173 CLAIM TO A SLICR OF THR
omorging Spanish wiscommunicetions merkst, provoking
sireag resctions from the xational peblie service apersior
(PSO), Tuickiaics de Bapaia. The Builish eanvier has formed a
petasrship with Gevpo Santendiy, the Spanieh financial sar-
vicss provp, 0 offes managed dats irsasmission and value
added services. Teoflia de! Pamo, the of the now co»
pany and the forwmr mensper of BT 0y e company
imsends 10 become the market leader'in terme of quality and
Baw sot Reelf o wpat of 22% of the daia conmmusications mar-
bt within ten years.

Longer wrm dovelopments will prove even more signifionnt.
BT has wedgad 3 fout in 8 dooe hat povernment
wuhnmwhsmqﬂtnmu&
oit Grupo Sestander sebuidiary, Banco Savammider's private s
wark, Mogased, BT will bs well placed to capluline as the Spae-
ish talecommunications markel moves towards full

& the TalaNmies b0ard. have doee involved in consortis vesk-

_ing 1 mablle Besuce. Two OSM licesces are due 1o b issuad
* oafore the end of the yaar, in ail probability ¥ Telufaics and

schodviod swending of the licances i likaly 10 he put bask a
fow months © Fobruary 1994, A souree in one would-be sem-
pother. doosibing the missemmunications epvirenmant, xaid
rusfully thet Spain is “ssarar tn Belglum thes 10 the UK.
Ironisalily, by semplaining Jeedly thet its position will be
thoeatened by mow cumriers, Telofbnics hos botated e image
of its poatiel compatiars. If s company is sweng snough 0
wewy Telefuica, i foliows that it tust be abls 0 offer unen
bigh quailyy sssvise st competitive prices, Sipsis hes ane of the
mont dasply sonmd monspolies in Bxwope, bt with the market
evalving 3 quiskly, compenies me starting 10 sealisg et ey
snight be abis to take advancage of compedision.
Teishinicn hes a parvasive jofluence on the iclesonzagnics-
1ioas marhet, 90 BT “will have 0 provide a very 2000 service
W oonvines inlevstasn Manapars” 1 sigh ap, says Oonzfier.
He prodiots that during the first two or theee years, BT will
Laxgaly have 10 selly on Beltish and mwitinational firms. as most
Spavish sompanies require ouly natienal services and this
marbet io 30 Ughdly coutollcd by Telefonicn. Adsa, many big

Mwsmummumuu‘

Moeralioaticn, campanies have imporiant continged a8 page 2
1{ ™ is proving controversial, as Bemeo Sastander cwr- ” veesessetnne seoussene 108008008 ARs NoYsRsIRS
Its admilsiowvarive board. Teloftica iy heon o mmow the hank
m;muinn‘-'lﬁumbrum New Sovind curvion st arguing 34
Cindido Veliaquez. Tolefduion's Presides:.
emphosien bis dlsappolntzeat thet Dunee Sevaccs had ot < BT Aatwonk for Labanon 89
inforsed the company of its intantions. Andis Geandles. a Country review: Argenting
comadunt wit: Price Wawrhouse is Bpaia, however, says that 16-11
Bense Semander’s imeesions had busn elner s your ago and had
oven ied 1o fateoms Taleffsics I pweiusing Js wark. The ~~ COJUMRS
view within the indwetry is et Telofidics has shows its woak-
z?mnmmmurwu Priving isuss 5
famtion s vanple” of Banco Sagnder.
&ﬂqhhi‘n“d&?ﬁdﬂ Rerllf review . 67
Conaes claimg that the diveciors of the owrier knew . Margrik Seasions
mhnmmnuum;w. 2
actions sfe %0t without pracedest. Othar banks, alto with 3ats
ATTACHMENT 11
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aing 2 confila of Interests.

Days after the BTAGripo Saniandor sunsumssseont, Tolofin-
ca raveaied that 1t had secured & majar castmaet 1o SUpply
veice, desa 0nd ismage sasvices to Caje Madid, Spein’s seownd
lorgest savings bank. T conwect whes be fowm of & paivan
astwork wtiag ISDN nchrology and highiigius Telefisiem's
fntention 10 puesus major companien, pactioniarty banks,
bafors the BT joint veats:s ls up and rensing. Lo Cobm, e
covatry’s lnagest savings benk and Bance Benasto ax: repurted
w be closs 10 tigning similar deals.

in the longer term. TolafGuics can’t affesd 0 just crvam-
suim. oo rospouee wwsst come in the form of wpgredad and
cheaper ibergec and Servicio Uno pasbiet-sediched dets pet-
work sarvies — susestibie from eosh of Spain’s 38 provimess
= and the wider availability of usw serviess. The rocendy
Jovached ISDN service is a cusc in point. It i nat yet avallable
nationwide and bt beea criticised os probibitively axpungive,

 uiosed a chanse 0 bite i buliet aed imroduce widescale
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warld, Tolafulen, though largn, bas 2 repution for ineflicisncy,
The corvier remnins oue of the most sxpensive in Rurege,
Whea Telafduien restuctured its talffs (n April, 1993, the

changss was 2 a1 tess drammiie than wight heve boen snpacy-
od. FOTN rutm wndarwont sume tobelancing. Rewsl charges §)
and uetionsl aall priees vooc and Inierastionsl prisss were out.
Nationsl private sirenit coss wee 8iso adfusnd \o migran
wievs DO 0sloges o digitel Lines. Mowever, ths cOMmpany

amwadens 5 Delgasanm, Telssom Blraunt s0d STP ase doing.
Howsver. Sollowing the receat developraeuis, it is Ekely that
Telofinies wil! raduse iis prices soos, probubly before the
NT/Aawe Seiavier jainl vénasre hocames opusative.

BT Nelloved it sastuacoment by jsaulag the voaulis of & aw-
vey it imd oomminsisnsd, the senilss of which hode weil for
the jolat ventuse. The survey showed (hat 92% of Spemish
Susinssemen view niscommuaicadons berallantion a8 crucial
% the fonss of Buneps ond Siwuwaind Spanish businees's decp
dlosatiefaesion whh the quality of the country’s exlsting
wissommmaisations inkastructe and discovesed that 500
wold be willing 00 canaider siomacive Juppliars, while oaly )
1% would ot considc chaaging. ’
91 spotmuporson, Keres Pulasios seys ths company coanid-
cved & nomber of beuks and utilicies 84 pevential partasrs,
before selooting Banne Sanssudite, the owner of the counvy's
bigpmn privats mtwok. The Magared astwark currently hms

37 wadvs covering 32 chics in 24 previnoes. Pachat

with a000es vis X.29 and ether protecels &t speeds of up 0o 54
Wik, frasee solny agpdication allowing 2 Mbivs accem, Lan 1o
Lag imorosnsost and messaging will o} be available. Com»
montaters ales strese the importanes of an installed base of
X.25 usems 08 bass for istroducing mow advanced spplicstions
wch s AT

Palesions mays e purtnanship will be panerating 90,000 mil-
lion pesetss (US$ €88 million) per ansum 18 \ea years time
aad wil! bn employing 300 peopls, up from the present figure

of 0. The asw joist vestwre company Intentls 10 AV Bor
than £ 400 millien (LSS $00) duiing that time.

Theos smupe tpwards compatition represent aarly frults of s )
EC"s puliey on Nosrjiastion. The Ssrvice Dimcisaie on dom
omununiostisas gove 1993 & the final dots For the opuning of

e mechet. There is 50 Hanit 10 the Dumber of licences 10 be
issned and Jool Menademo Of the Minlswy expasts 10 mesive
srcund Bix or ;ves sppliontions, including thase of Frence
Tolwoom and soveral Spsnieh financia! instinsions snd wilisies,
poabebly in eoqjuntiion with nissowsovaicolions cunpaniss.
Founse Tolvcons looks Hisly 10 bs among e next satrants
intn the maviue. ot is waising a sefily solly appraach, mat wish-

Ing ' creme & farese. A spoheaperson sa)s the compasy will
essed & s aseallly ducs, “by buying an sainting sstwink®. An
amsunsement is expeoted bolows U end of the yoor. Incupvry
COMMINNIDG sugReet that the company Is 061! ryiag © docide

o & orpamisations] structuee. eves down 1o the leve! of
whathet e epension will seport 1 Sdudkid or Pasls.

BT caabiliched » Spunich base of operions in 1999, offering
intorngiionsl neewerk sevvisss as part of is Global Network
Survies (GNG). The comgany sloe selia aquipment for video-
vonferensiag sad for use in Ansacial dealing rooms. At the
Sme of B Junc 1993 Libernliamsion of nations] duts Tansms-
slan, & hd sreund 200 cstomers. @
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CERTIFICATE OF SRRVICE

I, Chris Pereira, do hereby certify that on this
16th of November 1993, a copy of American Telephone and
Telegraph Company's Reply Comments, was mailed by U.8. first
class mail, postage prepald, to the parties listed on the
attached service list.

(Chrio Firsr oo

Chris Pereira

‘ Dated: November 16, 1993




SERVICE LIST

Margaret Barnhill
Bureau of International
Communications and
Information Policy

Department of State
2201 C Street, N.W.
Room 6312

Washington, D.C. 20520

Richard Beaird
Deputy U.S.
Coordinator & Director
Bureau of International
Communications and
Information Policy
Department of State
Room 6313
2201 C Street, N.W.
Washington, D.C. 20520

Michael Fitch

Bureau of International
Communications and
Information Policy

Department of State

Room 6313

2201 C Street, N.W.

Washington, D.C. 20520

Daniel Goodspeed

Counselor

Bureau of International
Communications and
Information Policy

Department of State

Room 5310

2201 C Street, N.W.

Washington, D.C. 20520

Thomas Sugrue
Acting Assistant Secretary
for Communications
and Information
U.S. Department of Commerce
Room 4898
14th Street &
Constitution Avenue, N.W.
Washington, D.C. 20230

Suzanne Settle

Senior Policy Advisor

NTIA

Department of Commerce

Room 4701

14th St. & Constitution, N.W.
Washington, D.C. 20230

Carl Wayne Smith

Code AR Telecommunications
Department of Defense
The Pentagon, Room 3E182
Washington, D.C. 20301-3040

Dr. T. P. Quinn, Deputy Asst.
Secretary of Defense
(Strategic & Tactical C3)
OASD (C3I)

The Pentagon, Room 3E160
Washington, D.C. 20301-3040

John Grimes, Deputy Asst.
Secretary of Defense
(Defense YC3)

The Pentagon, Room 3E194
Washington, D.C. 20301-3040

Michael P. W. Stone 3E718
Secretary of the Army
Office of the Secretary
Department of the Army
The Pentagon

Washington, D.C. 20310

H. Lawrence Garrett III 4E686
Secretary of the Navy

Office of the Secretary
Department of the Navy

The Pentagon

Washington, D.C. 20310

Director, Nat'l.
Security Agency
EMC Center G04
Room 1C166
Ft. George G. Meade, MD 20755

Governor Bruce Sundlun
Governor's Office
State House

Providence, R.I. 02903



Congressman Edward J. Markey
Chairman

U.S. House of Representatives
Committee on Energy & Commerce
Subcommittee on
Telecommunications and Finance
Washington, D.C. 20515-6119

Mickey Kantor

U.S. Trade Representative
600 17th St., N.W.

Room 101

Washington, D.C. 20506

J. M. Hammond

First Secretary

Environment, Energy and
Telecommunications

British Embassy

3100 Massachusetts Ave., N.W.
Washington, D.C. 2008-3600

Jenner & Block
601 13th Street, N.W.
Washington, D.C. 20005

Joel S. Winnik, Esq.

David W. Karp, Esq.

Hogan & Hartson

555 Thirteenth Street, N.W.
Washington, D.C. 20004

Colin R. Green

The Solicitor and Chief

Legal Advisor

Group Legal Services

British Telecommunications plc
81 Newgate Street

London EClA 7AJ England
United Kingdom

Joan M. Griffin

Regulatory Counsel

BT North America Inc.

601 Pennsylvania Avenue, N.W.
North Building, Suite 725
Washington, D.C. 20004

John M. Scorce, Esq.

Jodi L. Cooper, Esq.

MCI Telecommunications
Corporation

1801 Pennsylvania Avenue, N.W.
Washington, D.C. 20006

Richard M. Singer, Esq.
Neal M. Goldberg, Esq.
Hopkins & Sutter, Esq.

888 Sixteenth Street, N.W.
Washington, D.C. 20006
(Attorneys for MCI
Telecommunications
Corporation)

Leon M. Kestenbaum, Esq.
Phyllis A. Whitten, Esq.
Sprint Communications
Company L.P.

1850 M Street, N.W.

11th Floor

Washington, D.C. 20036

Andrew D. Lipman, Esq.

Helen E. Disenhaus, Esq.
Swidler & Berlin, Chartered
3000 K Street, N.W.

Suite 400

Washington, D.C. 20007-5116
(Attorneys for ACC Global
Corporation)

Frances D. R. Coleman, Esqg.
ACC Global Corporation

39 State Street

Rochester, New York 14614

Stefan M. Lopatkiewicz, Esq.
Schnader, Harrison, Segal &
Lewis

1111 19th Street, N.W.
Washington, D.C. 20036
(Attorney for Graphnet, Inc.)

Gregory Olinyk

Chairman

Securities Communications
Network, Inc.

597 Weed Street

New Canaan, Connecticut 06840

Gregory Staple, Esq.

Koteen and Naftalin

1150 Connecticut Avenue, N.W.
Suite 1000

Washington, D.C. 20036



Hector M. Lugo, President

Telefonica Larga Distancia
de Puerto Rico

ILA Building

No. 2 Marginal

Kennedy Boulevard

GPO 70325

San Juan, Puerto Rico 00936

Ignacio Santillana Del Barrio
President

Telefonica Larga Distancia de
Puerto Rico

c/o Brown, Newsome & Cordova
Plaza Scotiabank

6th Floor

273 Ponce de Leon Avenue

Hato Rey, Puerto Rico 00917

Judith D. O'Neill, Esq.
Gregory S. Slater, Esq.
Steptoe & Johnson

1330 Connecticut Avenue, N.W.
Washington, D.C. 20036
(Attorneys for DOMTEL
Communications, Inc.)

Charles A. Tievsky
Regulatory Attorney
Cable & Wireless
Communications, Inc.
1919 Gallows Road
Vienna, Virginia 22182

David R. Poe, Esqg.

Cherie R. Kiser, Esq.
LeBoeuf, Lamb, Leiby & MacRAE
1875 Connecticut Avenue, N.W.
Washington, D.C. 20009-5728
(Attorneys for EMI
Communications Corporation)

Philip L. Verveer, Esq.
Sue D. Blumenfeld, Esqg.
Melissa E. Newman, Esq.
Willkie Farr & Gallagher
Three Lafayette Centre
1155 21st Street, N.W.
Washington, D.C. 20036
(Attorneys for Cable &
Wireless, Inc.)

Raul R. Rodriguez, Esq.
Stephen D. Baruch, Esq.

David S. Keir, Esq.

Leventhal, Senter & Lerman

2000 K Street, N.W.
Suite 600

Washington, D.C. 20006
(Attorneys for Entel
International B.V.I.
Corporation)

Albert Halprin

Halprin, Temple, Goodman
1301 K Street, N.W.
Suite 1020 (Bast Tower)
Washington, D.C. 20005
(Attorney for Teleglobe
Canada, Inc.)

George S. Li, Chief®
International Facilities
Division

Common Carrier Bureau
Federal Communication
Commission

1919 M Street, N.W.

Room 530

Washington, D.C. 20554

J. Warrenx

Federal Communications
Commission

Room 530

1919 M Street, N.W.
Washington, D.C. 20554

W. Harrisx*

Federal Communications
Commission

Room 534

1919 M Street, N.W.
Washington, D.C. 20554

* Hand Deliver



