
decree, the "public interest" standard '''directs the district court to approve an uncontested

modification so long as the resulting array of rights ~nd obligations is within the zone of

settLements consonant with the public interest today.'" United States v. Western ELectric Co., 993

F.2d at 1576 (quoting Triennial Review, 900 F.2d at 307) (emphasis in original). Thus, "it is not

up to the court to reject an agreed-on change simply because the proposal diverged from its view

of the public interest Rather, the court [is] bound to accept any modification that the Department

(with the consent of the other parties, we repeat) reasonably regarded as advancing the public

interest." United States v. Western ELectric Co., 993 F.2d at 1576. See aLso United States v.

Microsoft Corp., 56 F.3d 1448, 1461-62 (D.C. Cir. 1995); United States v. Bechtel Corp., 648

F.2d 660, 666 (9th Cir.), cert. denied, 454 U.S. 1083 (1981); United States v. BNS, Inc., 858

F.2d 456, 462 (9th Cir. 1988). Precedent requires that

the balancing of competing social and political interests affected by a proposed
antitrust consent decree must be left, in the fIrst u\stance, to the discretion of the
Attorney General. The court's role in protecting the public interest is one of
insuring that the government has not breached its duty to the public in consenting
to the decree. The court is required to determine not whether a particular decree
is one that will best serve society, but whether the settlement is 'within the reaches
ofthe public interest.' More elaborate requirements might undermine the
effectiveness of antitrust enforcement by consent decree.

BechteL, 648 F.2d at 666 (emphasis added); see BNS, 858 F.2d at 463; United States v. NationaL

Broadcasting Co., 449 F. Supp. 1127, 1143 (C.D. Cal. 1978). See aLso Microsoft, 56 F.3d at

1461.
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V. Conclusion

For all of the foregoing reasons, the proposed modification is in the public interest, and the

United States' motion for modification of the Final Judgment should be granted.

Respectfully submitted,

DONALDJ.RUSSELL
Chief
Telecommunications Task Force

~~~d-u/NANM~ODMAN
Assistant Chief
Telecomm~ications Task Force

I
,

!J(~
LI. KLEIN
.ng Assistant Attorney General

~~(L~~
CONSTANCE K. ROBINSON C{;;>
Director of Operations

~~lliA\l~
LAWRENCE R. FULLERTON
Deputy Assistant Attorney General

~1££~-
Senior Counsel

Dated: July 7, 1997 United States Department of JustiCe
Antitrust Division
555 4th Street, N.W.
Washington, D.C. 20001
(202) 514-5808
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DTJ ANNOUNCU •• llilI,};'" INIEJtNATIONAL

TELECOMMUNICATIONS OP1[llAIORS

19 December 1996

The UK has created a ful)y open international market in telecommunications 12 months in

advance of the deadline set for full competitio" across Hurope. Science and Technology

Minister Ian Taylor today signed the first new licences for companies to n.m international

telecommunications facilities and holders ofthesc can'now compete with BT and Mercury in

this imponant market

Mr Taylor said

"Tnis move cementS the UK telecommunications market',; position as the most open in the

'-liorld, ""ith full competition In every market sector. The UK has proved to the world that

Iibenlisarion pushes down prices and improve~ services Phone prices are down 40 per cent

overall since 1984, and I expect the~ new licensees to ~Iut runner downward pressure on

international T~tes

"Voice calls to overseas iIe getting cheaper, and new :;ervices are coming on line~ new

operators indude many investIng in advanced services such as Internet and integrated
I

voice/data/video 1 look to substa"tial further investmeflt in international cables. satellites

and switching to en)ure transmission cap~city keep5 up with the tremendous capabilities of

these technologies.

"High-quality, low-cost telecoms are a ma.jor boost for the whole of British industry. They

gi"'e companies buc:d in the UK a competitive edge. and a.rc: a. significant contribution to our

success in attracting inward Investment.

MOREJ.....
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"Many of the new entrants are based overseas - a numbEr in the US • and ( believe the UK is

showin~ a. lead in opening our market fully to investors from overseas. We look. to our

trading partners to follow suit by making good offers in th,~ World Trade ··OrgaNs.lion talks

on telecommunications, set to conclude in February next yur., These new licences have

broken fresh ground in demo':'lsuating how anti-competil ive behaviour in the international

market Ciln be dfectively regulated. 1 am confident that we are giving Otiel sufficient

powers to ensure competition will be flJr as \IIell as dynamic ,.

Note, for EdiSon

1. The UK government announced on 6 June its willingn :ss to licence funher operators to
run their own international telecommunications facilities A right previously only possessed
by BT and Mercury, this anows open.tors to move away from leasing international capacity
Own-facilities servlces an: cheaper to provide, and allo.... technical innovation since tr&ffic
doe~ not neled to be passed down 2Mbit leased lines SEveral new international cables are
currently being planned, representing a significant expansion of c&pacity into and out of the
UK The~ are to carry e~pandioi volumes of telecommunjcations traffic, partIcularly of
data servtces e g Internet.

2. Th~ lieenees have been the subject of extensive infonnal consultation with applicams and
the industry. Of the 46 applicants who applied in the fint tranche. 44 licences were issued
today' one applicant hu asked for it~ application 1o ~e suspended. while for technical
reaSOns ~other has beendelaycd until shonly after ChristlnlS.

3. The followini: applicants have been successful.

Ace Long Diitanee UK Ltd
AT&.T Communications (UK) Ltd
COLT Telecommunieations
Concert Communications Company
Energis Communications Ltd
Espnt Telecom UK Ltd
'FaciliCom International (UK) Ltd
Global One Communications Holding Ltd
Tncom (UK) Ltd
!TG (UK) Ltd
Long o;~ance International Communi~tions Ltd
MFS Communication, Ltd
Pacific Gateway E~hlJlge (UK) Ltd

Advanced Business Services Ltd
CablETel (UK) Ltd
Comnumicorp (UK) Ltd
Conversenee VentUres Ltd
E.~t Telecommunic:arions Ltd
EurolUMel
Frontel Newc.o Ltd
Hem.es Europe Railtel B V.
lnteroute Net\IooIorks Ltd
IXNETUKlAd
Mel Telecommunications Ltd
Net. Net Ltd
PrimllS Telecommunications Ltd

MOREl....
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-3

Pi=lGE:~s

Racal TeJecomrnunic:ations Ltd
SeottishPoUfcr Telecommunications Ltd
Star Europe Ltd
Te1ee.om New Zealand Ltd
Te1epon London IntcmatiorW Ltd
Tella UK Ltd
TMI TeleMedia International Ltd
Unisouru Holdin& (UK) Ltd
Vodafone Ltd

RSL Convnmuniutions Ltd
Sp":etellnternadonal Ltd
TeJeBcrmud& International (UK) Ltd
Tele,g1obe International (UK) Ltd
TcleWcst Communications pIc
TeJiln GiobaJ lcd
Torth Comrnunie:ations Ltd
Videotton No.2 Ltd
Worldc::om UK Ltd

Prell enquiries: 0171-%15 S"i/64Z4
(Out or houn: 01'71-115 S1l0/S'OO)

Public enquiries: 01'1-%!! 5000

ENDS
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THE COMMJSSION CLEARS THE BT-Me. MERGER
SUBJECT TO FULL COMPLIANCE WITH SPECIFIC
UNDERTAKINGS SUBMITTED BY THE PARTies

The EUf01JNft Commla.ion ".. d~idwI to c/.., fit. ",.~r bfttWM .r
(Britt." T~e<omrnun/c.tJon.pIc) and MCI (Mel CommUflicatJons Cor,Jonttlon).
B r I. I VK.b...d 6upplJ., QI tll~o",mu"leltlonJl.etV'cu.nrt lItfulpfftent.. Its
,,,,In •.,.,IC'' Utd pradutU II,. IOeM and Ion, dJ,gl1c. teI_pho,.,• •xc".ft"
lin.. to hom..."d bu.inau.., IntemaUonaJ telephOfN "/~ ta MId hm tM
u",,~ l<J"gdom, ."d 'M ~upply of te/acommUIJkatlo". rquipmet'Jt for
Cl,/ftom~' prwnJ.... Mel Is • lJ$·b.~1Id t:IIv...m-.d t:ommunJC8tion.
eOffJp~ny, off_ring COl'$umers and bua/neu.. • pordolJo of Integrated
s.rvic-.., inc/lJdlrrg lon'i distance. wiraJ.... IO'-M, P4g'ng. me.u.sJrt~ JIfNm.t,
inform.tJan .eN}c.... olJ~Durclngand ad'n/lcN t/obaJ ~""",/e.tlfJNI. ST
."d Mel a/50 o,.ra" jollffly a vflntu,.. ."0"" .. CMCert. Which sup,,"••
..,.'"e-.c:ldfld ."d anhancild .~/C'.. to mu/ti..n.tJon-' bual".,.s c"~tflm.,.,.

After ,nvoatlgafl:m the Commi.,ion "81 c;onclud4td tf'\at tn. f)ropcSed me~er. 18
orIgInally notIfied, would nave l;r.~d or reInforced a dominant PClSltlct\ In the
mal1<et. for fncern03ticnal ..,olea telephony "1'\'11:•• on t". UK-US route ilnd for
audiocot'lferer'lcJn; sel'\'ltet in 'the UK. However, the Ccmmlsslor'l has eon$idered
t"at t"e undert;kings prol:loald by tt'\e parties dUMg the proceedjn~3 are .ufflc:is"t
to .d~r". the competi11on ccne,ern. er:vlsaged 'n '!'e acovo me~tioned mBl1<ets
iJ~d hI" therefcre dC<;\lred 1he mergef compatitte with \he common mance1 and
Wlt~ the funetioniM; 01 the EEA Agreilrr'lent Il,lbject to ~e condition of ~he parties'
f~1I ,omD/iat"lC8 wilh ~rop"&edco"",,,ltmen~

The Ccmmlssicr:1 iN~uiry s~;g"teo t,...at. gIver: the eLmont capa:ity Shon:age on
existing interrta~Onal tran$miSslOn ~acillti.s betw84tn me WK and 1/'18 US a......ell as
t"'e p~rt1M' aigniflc.nt eapaeity entn:e",.r-t., pattfeu!arly en tM UK end Of trles.
interr.atlcrtilt fadUtHaa. \M merg4r wo\lld P'lavo cteated or fllir\foread a dominant
potttien ,,., the rn&I"Ut tor lnte~at.ional voice tolephony ,ervicea on the UKeUS
route. In this ,...~et a great deaJ of atterr.lon was C).id to the parties' capadty
er'litfe~"tJ 0,., fli.stfnQ tra"utfarnic ~ubm.nn. caDle. berw.en the UK and th.'
US becauu, .cx:ordl"g to relgonse, obtained frory, both eomcetitors ar:d
customel"l. (Of • number 01 tect"tr.ieaJ reuonl llteUit. d04'I net c:umu,\lfy "rovid" •
utimc:tory lub&titute for ea.bJe ;t"\ tn. 1.Upply of IntefTIltionas \lO;ce (el.~noI"lY

e.,.....jc;et at the reqUIred quaLty and per1'Ol'?ftsnc.e at.tld.rd.. A, 01 result of the
merger, 8T/Mel would b. al)l. to carTY UI(..lJS traffic aver tta own ~nd-to-end

t~erT'lat:Qn.1 tr"aMITW-uon ~ci"tie', ~horeby intem.tI.. ing tl'lIl ~.Y'met1ts [biUied cn
curre~t a~ountJng rlfes wnicn ar. lUll let .ignil\eamty a~Q'te eO'f) whiCh any
telecom, o~ratcr /'liS at pr~e!"\t to make to a 10l'eI;n eorre.pe~en, eamer in
or~,. to have OV'tgoing it'ltem~io."&l ::.alia temnit'\at~ In lhI destlt".. trtion COlolt'ltry. "t
tea.-t in the 'holt to ~e<1ium term theM 'Q.t advantagee could "at be easJ'Y
ac.hieved by the ~arues' uistlf'lg CQmpetl10rs aiMee In an~ o""e~( they would "oed
sora CQl"'>6ent to a re~Cl"ftgurano~ of their cable ~city holdff'lgl currently
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"".td1e-d ...."" !I'T". ha" eJ~uitl at d-:. W)( end in ord.r for them to be ilble to
replicate the meroed entIty', mona comc:»et1tl". ecst s(:\,Ic:ture. Furtilem'lor., u'e
eombinztion of BT'sand MeJ', cable capacities' would al&ow the mer~ .ntity to
furt~er rntlic;t or centrel the opportU"itl.es tord enuy cyflteed by tn• .,.,..
oro.~eetiv. r'l'W operators which have been recently granted al'\ Intem8ticmal
faclhtlea I"ens. In ttl. ~'K.

Tne l~paet of tne m.rgor 0'" tne UK m.t*ct fer eudioc::onfer.rtCing ,,""ca. WI'
also c:.ate~uj(y exam'l"\.d.. taicJI'Ig ,nto ICeoUf'lt b01t\ tn_ partie$' very high combined
market s",re (over 80%) and the .peeifie t.,tures of ttle trlartr:et It': thie ....p.et.
t/"le Commission's enQ\,NY has st\cv(l"l 1hat. des~lte ttte relil~vety low IIW"1mIl~S

neee5"r, tc lISt up an audieconferenclng tllJ'lfleU, entry into thia market on a
6ufficiently '.rge ~eale might prove difflelJtt. Thl. I~ mainiy because market growtf1
is to a mlllor extet1t lceounted '01' !:)y a ,"ore int8l"\aiv& use or the service .by
e5ta~Ha~ed eJAtomers raUlOf' than by 'he customsl"I' base t.\ecan"rng lar;er and the
reouf.ttlon and prtN.n record of j("QJ",~e"11I would be dHrICU:t to chaJ1en9fJ,"
de~o"ttrat~ by both BT's ancs Mel', 1l'\Q'QlSling mSr'-ct s"ares over the rast
year-e ~or tne~e ,ealon. ,n. Cc",""is.iOl"l has c;.orotcJuded tt\at the m_'ler Wal
~jke!'1 fQ create 0( reintcrc::e a domiMnt POIitiO,", 1M the UK aUdIC=rIferenc:ing
markal

\Jnaeruklng, propcaod by Ih6 partl..

In O~« to addreu tne COl!'lmtllion's com~etitt9" cor:cernl. troe oart.\ee have
offered t~r 10110'1'11"9 ccmrntfments whii:'" ..,.,,11 Cle mo"i10red by U'le Com."I~~joM; (i)
t~ TTl i3KC available to new intemaf!Q".f faolities operatora in !tle UK. Without delay
and at priG.. correspofldlMg to aTs trvo Cl)$t Of pU(cn8slMQ ~f'aesty from ,"'e cabLe
C:CrltO;'1lum. all of their currcl'\C and prospec.tive ove:'lape:ling eapac:rty on the UK-US
(OLit~ t'CluJ1'ir.g frDm the mergor on U'lo transatlantie ~Dle TAT 12/"; {Ii) tc aell
Bli Clipaeft'y CUrrer'lll)' Idted to other operators on the U'(-US rcute at treir
rCQloIo&t iOC en t~£l .ame Jaf'mS a~d conah'or.. as 11l6.:.trated .bo'tlG; (iii) to sell to
ett'lBr ~peraeort. ~ tl'le!r re<tUd"t and 'fItimout ~lat. e.~tern end ",atc:".d tlalf
eir=ui1!. C'.;rr."'tly awned by tiT in erder 'ot them lc be able to p(~ide international
~cice te:ept'\ony ,eNIGeI on Ine UK-US route 0" an end-tCl~""~ l::aa4.: (N) 'Ie
ar~at'lge for th~ di'iestiture Q1 Met-, .U<iioeo!"l'1e~l'1cinCi DUaine.ss in the UK.

In VIew of the a:lO'Ws c.omrnitment'1 submitted by tl"\e partie~, the Commiaaion ,,"
C'On~.J~eG' t~t. provided U'leM 1,j1'lderti~ng8a:"e prope~ dl&~nalged. they snolJ!d
be .uc:'" ;s to .ddre~, thcr 'Cl"!'\petr.IOI"I concerns raised by tfie propoa.ed merger.

W<:Iy /"tHIN 2"1' ":'! 22
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FOR SETTLEMENT PURPOSES ONLY
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MA. YV~Ltc Benguprel
Altorn~y, T~leconmllinjcatinnRTask Force
Ant.itrul::lL DlviRion
U.S. Dep,:ut.meHL ot Ju~t.icp.

55~, Fourth StreE>t, N.W.
WashiIlgtnn, D.C. 20001

Re: ~.~T Merger

As you rf?quested, this lE'tter sets forth t.he ranges of
pr'icps t"hat. Mer expects to c:hal'ge for backhaul facilities
under till-' terms cHin conditions that it will propose to the
FCC'. The r;:mges dn~ tor facilities between thp. cable head
ends (Gr~~Ilhill, RI. and Shirley. NY) and two points on MCl's
pxist.ing bac-khal.ll rin(j8 (Crystal Lake, NJ, and New York, ~Y).

E·l Circuits

1
2
3
4
5

Rec\1rrJn.g Charges

$4,500-5,200
4,300-4,900
4.100-4,700
3,800·4,400
3,400-4,000

Exhibit C

Non-Res:;..urring Charges

$9,000-9,500
9,000-9,500
9,000-9,500
9,000-9,500
9,000-9,500



M~. YVP.t".tP. Benguerel
July 1, 1997
Pil9C 2

D8-3 Circui.ts

1
1
3
4
5

Re~urring Charges

$20,OOO·2~,000

19,000-23,000
18,000·22,000
17,000-21,000
16,000-20,000

Non-Recurring Charges

$90,000-95,000
90,000-95,000
9,0 , 000 - 9 5 , 000
90,000-95,000
90,000·95,000

I'lease call me wi tll any questions.

Sincerely yours,

-r~.
Anthony C. Epst.ein

cc: M~ry L. Brown (by fax)
lJi.lvid J. S'lylor (by fax)

I
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July 2, 1997
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Ms. Yvette Benguerel
Attorney, Telecommunications Task Force
Antitrust Division
U.S. Department of Justice
555 Fourth Street, N.W.
Washington, D.C. 20001

Re: United States v. MCl Communications Corporation
and Concert Communications Company,
Civil Action No. 94-1317-TFH (D.p.C)

Dear Ms. Benguerel:

MCl Communications Corporation ("MCl") and British
Telecommunications plc ("BT"), through their undersigned
counsel, submit this letter with respect to their proposed
merger to form Concert plc ("Concert").

As set forth in the attached letter that MCl will send
to the Federal Communications Commission ("FCC") on the date
the proposed Modified Final Judgment is filed with the Court,
MCl and BT do not object to the inclusion of certain condi
tions concerning the provision of backhaul facilities to the
westein TAT 12/13 cable head-ends in any FCC order approving
the transfer of control of various licenses in connection
with the proposed merger.

MCl and BT understand and agree that, if for any reason
any FCC order approving the transfer of control does not
incorporate the conditions set forth in the attached letter,
the Department, in its sole discretion, may seek a further
modification of the final judgment in the above-captioned
caSE that incorporates any or all of these requirements. MCl
and BT, on behalf of their successor Concert, further agree

Exhibit D



Ms. Yvette Benguerel
July 2, 1997
Page 2

not to contest any such motion under Section VII of the
decree. MCI and BT understand that the Department has
concluded that the Tunney Act, 15 U.S.C. § 16(b-h), does not
apply to modifications of existing consent decrees, but that
the Department would follow Tunney Act-like procedures with
respect to any such motion for further modification under
Section VII.

The parties make these commitments in order to achieve a
prompt resolution of this matter and without agreeing that
they are necessary to comply with any legal duty.

Respectfully submitted

~1 c. [P)~.
Anthony. Epstein
Counsel for MCI

/
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Mel

MCI Telecommunications
Corporation

1801 Pennsylvania Avenue, NW
Washington, DC 20006
2028872551
fAX 202 887 2204

July 7, 1997

Mary L. Brown
Senior Policy Counsel
federal Law and Public Policy

Peter F. Cowhey
Chief, International Bureau
Federal Communications Commission
2000 M St. NW -- Room 800
Washington, D.C. 20554

Re: EX PARTE in Merger ofBritish Telecommunications pic and MCI
Communications Corporation, General Docket No. 96-245

Dear Mr. Cowhey:

On behalfofMCI Communications Corporatiqn ("MCr') and British
Telecommunications pic ("BT'), we are by this letter stating a commitment to offer a
backhaul service, as described below, as a condition of transferring the licenses and
authorizations at issue in this docket, subject to the Commission's determination that
the commitments are consistent with the Communications Act. MCI and BT ("the
parties") make these commitments in order to achieve a prompt resolution of this
matter and without agreeing that these commitments are necessary to comply with any
legal duty.

MCI and BT have no objection to the following requirements in any
Commission order approving the above-captioned merger:

a. MCI and Concert will make available backhaul capacity equivalent
to a total of 147 E-l circuits, pursuant to the schedule described below,
between the TAT 12/13 cable head-ends located in the United States
and a point or points served by MCl's existing backhaul facilities.

b. MCI and Concert will make these circuits available in four phases:
capacity equivalent to a total of63 E-I circuits available on the date that
the Commission releases its order approving the merger; capacity
equivalent to a total of42 additional E-I circuits available within 30
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days after release ofthe order~ capacity equivalent to 21 additional E-l
circuits available within 60 days after release ofthe order~ and capacity
equivalent to 21 additional E-l circuits available within 90 days after
release ofthe order.

c. This backhaul capacity will be offered on a first-come, first-served
basis to any carrier (directly or through its authorized representative),
which is not a u.s. cable head-end owner or collocated at a U.S. cable
head-end, that purchased from MCI, BT, or Concert the indefeasible
right to use the U.S. end ofthe 147 whole circuits on TAT 12/13 that
the parties offered pursuant to the terms ofthe decision ofthe European
Union dated May 11, 1997, relating to the proposed merger between
MCI and BT. Each such carrier shall be eligible to purchase an amount
ofbackhaul capacity equivalent to the capacity it purchased on TAT
12/13 pursuant to the terms ofthis decision, and for use in connection
with the capacity that it purchased on TAT 12/13 pursuant to this
decision.

d. These circuits will be offered in each phase as a priority as DS-3
circuits and then as E-l circuits. Ifmore DS-3 or E-l circuits are
ordered simultaneously than are available in the next phase, MCI will
select on a random basis the order or orders to be filled in that phase
and will fill the remaining orders in thetfollowing phase. No later than
the day following the release ofthe Commission order approving the
merger, MCI will send to eligible carriers a written offer for backhaul
service that includes all the terms and conditions described in this letter,
including specific recurring and nonrecurring charges. Any order will be
deemed received on the business day it is physically received by MCI,
unless it is received less than fourteen days after the date ofMCl's
written offer, in which case it will be deemed received on the date

I

fourteen days after the date ofthat letter.

e. The obligation to make these circuits available shall end two years
after the date of the release of the order.

f MCI and Concert will make these backhaul circuits available by
carrier-to-carrier contract for terms of one, two, three, four, and five
years pursuant to terms and conditions, including prices for the
interoffice channel component, that are substantially the same as those
reflected in MCI' s then-effective interstate tariff for IDS 45 service for
DS-3 backhaul circuits and in MCl's then-effective interstate tariff for
IDS 1.5 service for E-l backhaul circuits, adjusted to recover different
costs related to the provision of backhaul services. MCI will make
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circuits ready for use by the requesting carrier within a reasonable
period of time. The contracts will not unreasonably restrict the ability of
any carrier to resell these circuits.

Sincerely.

I



UNITED STATES DISTRICT COURT
FOR THE DISrRICT OF COLUMBIA

UNITED STATES OF AMERICA,

CONCERT PLC and
. MCI COMMUNICATIONS

CORPORATION, Filed:

Civil Action No. 94-1317 (TFH)

Defendants.

Plaintiff,

v.

)
)
)
)
)
)
)
)
)
)
)

--------------)

MODIFIED FINAL JUDGMENT

I

WHEREAS, plaintiff, United States of America, filed its Complaint in

this action on June 15, 1994 and a Final Judgment was entered on September 29,

1994,

AND WHEREAS, plaintiff and defendants, by their respective

attorneys, have consented to the entry and modification of this Final Judgment

without trial or adjudication of any issue of fact or law,

AND WHEREAS, defendants have further consented to be bound by

one provision of this Modified Final Judgment pending its approval by the Court

and to be bound by all the provisions of this Modified Final Judgment if the Merger



Jurisdiction

Agreement is consummated before this Modified Final Judgment is approved by the

Court,

AND WHEREAS, plaintiff the United States believes that entry of this

Modified Final Judgment is in the public interest,

THEREFORE, it is hereby ORDERED, ADJUDGED, AND DECREED

that this Modified Final Judgment shall replace the existing Final Judgment, dated

September 29, 1994, in all respects:

AND it is further ORDERED, ADJUDGED, AND DECREED that:

r

!

This Court has jurisdiction of the subject matter of this' action and of

each of the parties consenting to this Modified Final Judgment. The Complaint

states a claim upon which relief may be granted against the defendants under

Section 7 of the Clayton Act, 15 U.S.C. § 18, as amended.

II

Substantive Restrictions and Obligations

A. Concert and MCr shall not offer, supply, distribute, or otherwise

provide in the United States any telecommunications or enhanced

telecommunications service that makes use of telecommunications services provided
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by BT in the United Kingdom or between the United States and the United

Kingdom, unless the following information is disclosed in the United States by

Concert and MCl or such disclosure is expressly waived, in whole or in part, by

plaintiff through written notice to defendants and the Court:

1. Within 30 days following any agreement or change to an

agreement - The prices, terms, and conditions, including any applicable discounts,

on which telecommunications services are provided by BT to NewCo in the United

Kingdom pursuant to interconnection arrangements, whether formal or informal;

2. Within 30 days following any agreement or change to an

agreement, or the provision of service absent any specific agreement - The prices,

terms, and conditions, including any applicable discounts, on which

telecommunications services, other than those provided/pursuant to interconnection

arrangements as described in Section II.A.1 hereinabove, are provided by BT to

NewCo in the United Kingdom for use by NewCo in the supply of

telecommunications or enhanced telecommunications services between the United

States and the United Kingdom, or are provided by BT in the United Kingdom in

conjunction with such NewCo services where BT is acting as the distributor for

NewCo;

3. With respect to international switched telecommunications or

enhanced telecommunications services jointly provided by BT and MCl on a

correspondent basis between the United States and the United Kingdom, and to the
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extent not already disclosed publicly pursuant to the rules and regulations of the

Federal Communications Commission,

(i) within 30 days following any agreement or change to an

agreement, or the provision of service absent any specific agreement,

the accounting and settlement rates and other terms and conditions for

the provision of each such service; and

(ii) on a semiannual basis, and within 60 days of the end of the

six month period, for any international direct dial or integrated

services digital network ("ISDN") service (except for ISDN traffic that

is not subject to a proportionate return requirement), separately for

each accounting rate, MCl's minutes of traffic to and from BT and,

separately, BTs minutes of traffic to MCIflnd to each United States

international telecommunications providers by time of day (e.g., traffic

originating in six-hour periods beginning at midnight), by point of

termination (e.g., traffic to each area code in the United States in the

North American Numbering Plan), and by type of transatlantic

transmission facility (e.g., satellite versus submarine cable).

4. On a semiannual basis - A list of telecommunications services

provided by BT to NewCo in the United Kingdom for use by NewCo in the supply of

telecommunications or enhanced telecommunications services betwe.en the United

States and the United Kingdom, or provided by BT in the United Kingdom in
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telecommunications services;

conjunction with such NewCo services where BT is acting as the distributor for

NewCo, showing:

(i) the types of circuits (including capacity) and

telecommunications services provided;

(ii) the actual average time intervals between order and

delivery of circuits (separately indicating average intervals for analog

circuits, digital circuits up to 2 megabits, and digital circuits 2

megabits and larger) and telecommunications services; and

(iii) the number of outages and actual average time intervals

between fault report and restoration of service for circuits (separately

indicating average intervals for analog and for digital circuits) and

I

but excluding the identities of individual customers of BT, MCI, or NewCo or the

location of circuits or telecommunications services dedicated to the use of such

customers;

5. A list showing:

(i) on a semiannual basis, separately for analog

international private line circuits (IPLCs) and for digital IPLCs jointly

provided by BT and MCI between the United States and the United

Kingdom, the actual average time intervals between order and

delivery by BT;
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(ii) on an annual basis, separately for analog-IPLCs and for

digital IPLCs jointly provided by BT and MCI between the United

States and the United Kingdom, the number of outages and actual

average time intervals between fault report and restoration of service,

for any outages that occurred in the international facility, in the

cablehead or earth station outside the United States, or the network of

a telecommunications provider outside the United States, indicating

separately the number of outages and actual average time intervals to

restoration of service in each such area; and

(iii) on a semiannual basis, for circuits used to provide

international switched telecommunications services or enhanced

telecommunications services on a correspopdent basis between the

United States and the United Kingdom, the average number of circuit

equivalents available to MCI during the busy hour;

6. Within 30 days of receipt of any information described herein -

Information provided by BT to MCI or NewCo about planned and authorized

improvements or changes to Concert's United Kingdom public telecommunications

system operated pursuant to its license that would affect interconnection

arrangements, whether formal or informal, between BT and NewCo or

interconnection arrangements between BT and other licensed operators, provided

that ifMCI receives any such information from BT separately from NewCo, MCI
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shall similarly be required to disclose such information in the same manner as

NewCo.

The obligations of this Section II.A shall not extend to the disclosure of

intellectual property or other proprietary information of the defendants or BT that

has been maintained as confidential by its owner, except to the extent that it is of a

type expressly required to be disclosed herein, or is necessary for licensed operators

to interconnect with Concert's United Kingdom public telecommunications system

operated pursuant to its license or for United States international

telecommunications providers to use Concert's international telecommunications or

enhanced telecommunications correspondent services.

B. Neither Concert nor MCI shall use any in¥>rmation that is identified

as proprietary by United States telecommunications or enhanced

telecommunications service providers (and maintained as confidential by them) and

is obtained by BT from such providers as the result ofBT's provision of

interconnection or other telecommunications services in the United Kingdom, for

any purpose other than BT's provision of interconnection or other

telecoIIllbunications services in the United Kingdom, and any such information

shall not be disclosed to any person other than those persons within BT who need

such information in order for BT to provide interconnection or other

telecommunications services in the United Kingdom, except that any United States

telecommunications or enhanced telecommunications service providers may
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-
authorize BT to use such providers' proprietary information for some other purpose

if such authorization is in writing and specifically sets forth the purpose for which

such information is to be used. Such written authorizations shall be appended to

any reports required to be filed with the Department of Justice pursuant to Section

V herein. Nothing in this Section ILB shall prevent Concert or BT from disclosing

any information to any governmental authority as required by law or regulation.

C. Neither Concert nor MCI shall use any confidential, non-public

information obtained as a result of BT's correspondent relationships with other

United States international telecommunications or enhanced telecommunications

service providers, for any purpose other than conducting BT's correspondent

relationships with such providers, and such informatiop. shall not be disclosed to

any person other than those persons within BT who need such information in order

to conduct BT's correspondent relationships with other United States international

telecommunications and enhanced telecommunications service providers, except to

the extent that such disclosure is necessary for Concert or MCI to comply with their

obligations under Section II.A.3(ii) concerning disclosure of the total volume of

traffic (but not the individual traffic volumes for other providers) received by BT

from the United States and sent by BT to the United States that is subject to

proportionate return, or under Section II.A.S (but not including individual

information on other providers), and except further that any United States

telecommunications or enhanced telecommunications service providers may
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authorize BT to use such providers' proprietary information for some other purpose

if such authorization is in writing and specifically sets forth the purpose for which

such information is to be used. Such written authorizations shall be appended to·

any reports required to be filed with the Department ofJustice pursuant to Section

V herein. Nothing in this Section lI.C shall prevent Concert, MCl or BT from

disclosing any information to any governmental authority as required by law or

regulation.

D. Neither Concert nor MCl shall use any non-public information about

the future prices or pricing plans of any provider of international

telecommunications services between the United States and the United Kingdom

obtained through BT's correspondent relationships witJ;1 other United States

international telecommunications providers, for any purpose other than accounting

rate negotiations between BT and such providers, and such information shall not be

disclosed to any person other than those persons within BT who need such

information in order to negotiate BT's accounting rates with other United States

international telecommunications providers. Nothing in Section lI.D shall prevent

Concert or BT from disclosing any information to any governmental authority as

required by law or regulation.
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III

Applicability and Effect

The provisions of this Modified Final Judgment shall be binding upon

defendants, their affiliates, subsidiaries, successors and assigns, officers, agents,

servants, employees, and attorneys, and upon those persons in active concert or

participation with them who receive actual notice of this Modified Final Judgment

by personal service or otherwise. Defendants shall cooperate with the United

States Department of Justice in ensuring that the provisions of this Modified Final

Judgment are carried out. Neither this Modified Final Judgment nor any of its

terms or provisions shall constitute any evidence against, an admission by, or an

estoppel against the defendants. The effective date of this Modified Final

Judgment shall be the date upon which it is entered. I

IV

Definitions

For the purposes of this Final Judgment:

A. "BTu, prior to the consummation of the Merger Agreement

and the creation of Concert, means British Telecommunications pIc, and any

subsidiary, affiliate, predecessor, successor, or assign of British

Telecommunications pic, and following the consummation of the Merger Agreement

and the creation of Concert, BT means any other entity or entities partially (20% or

more) or wholly owned or controlled by Concert and providing interconnection or
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other telecommunications services within the United Kingdom or from the United

Kingdom to the United States, but does not include MCr or NewCo.

B. "Concert" means Concert pIc, and any subsidiary, affiliate,

predecessor, successor, or assign of Concert pIc, or any other entity that is partially

(20% or more) or wholly owned or controlled by Concert pIc, including without

limitation, BT, MCr and NewCo.

C. "Correspondent" means a bilaterally negotiated arrangement

between a provider of telecommunications services in the US or the UK and a

provider of telecommunications services in the other of the US or the UK for

provision of an international telecommunications or enhanced telecommunications

service, by which each party undertakes to terminate in its country traffic

originated by the other party. A service managed by N~wCo, and provided without

correspondent relationships with any other provider, shall not be deemed to

constitute a correspondent service.

D. "Defendant" or "defendants" means Concert and MCl.

E. "Disclose," for purposes of cncn II.A.1-6, means disclosure tothe

United States Department ofJustice Antitrust Division, which may further disclose

such information to any United States corporation that directly or through a

subsidiary or affiliate holds or has applied for a license from either the United

States Federal Communications Commission or the United Kingdom Department of

Trade and Industry to provide international telecommunications services between

the United States and the United Kingdom. Disclosure by the Department of
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