Volume III, Section I
FCC Form 704
Step II Application
EXHIBIT X
(Question 27(b))
* Transferee has not yet had the opportunity to conduct an examination of the subject

facilities, but such an inspection will be conducted prior to the Commission’s approval of the

transfer of control of the applicable authorizations.

* See Amendment to Application of WorldCom, Inc. For Transfer of Control of MCI Communications
Corporation, dated November 21, 1997.




(Step I1 Application)

FCC 704 Approved by OMB FCC UsE ONLY
FEDERAL COMMUNICATIONS COMMISSION ext :360-01_3“”
washington, DC 20854 st. Burden: 8 Hours

APPLICATION FOR CONSENT TO TRANSFER OF CONTROL

(Unger 47 CFR 21, 23, 25 and 101) Reod Instructions before completing.

PART 1 - To be compieted by Permittes or Licensse

1(a) Name of Corporate Permiftes or Licenses
MCI International, Inc.

TMamtfc Street Addrass or P. Q. Box. Cltv. State and ZIP Code Call Sign ot Other FCC Identifler
wo International Drive See Exhibit I
Rye Brook, NY 10573
IO A odeed  JLKiddoO@swidlaw.com; Larry.A.Blosser@mci.com

(b) Fes Data. Refer 10 47 CFR Section 1.1105, the Common Cairiel of Wireless Telecommunicalions Brieau Fee Fling Guides.
tine m @ ()] FCC USE ONLY
No. | Fee Type Code Fee Multipie | Fee Due for Fee Type Code in (bX1)

1 CNX 1 $ 365.00

2 CFA 15 $1.875 00

Add at gmounts in Column (3), lines 1 ond 2.

Remit this amount with yous application. »» $ 2,240.00

2. Permits or Licenses heid by Corporation for which a Transfer 3. Name and Street Addiess or P. O. Box, City, State and ZIP Code
of Contiol is sought in 1his appiication. (See instructions.) of Transleror

@Cotsign ()i Number  (c)Service () Ne.sf Sations | —oPaneneldens—es- MCI Communications Corporation
(See below

4. Name and Stree? Address or P, O. Box, Cliy, State and ZIP Code

of Transieree

WorldCom, Inc.

515 East Amite Street

Jackson, MS 39201

See Exhibit I

5. Peimiites or Uconsaes represanis: (check one) Exhibit
That there ks attached to this application as Exhlgﬁ No.___a corMod copy of the Articles of incorpotiation (charter) of the

permnities ot icensee company.

D That there is now on fie with the Commission a curtent certified copy of the Articies of Incorporation of the pemitiee or
licersee company. Indicate where filed: Date fled:

CERTIFICATION: The undersigned, individually and for the pemnities ot licensse, represenis thal ot the attached axhibils pertinent to
Part 1 are ¢ material part heteot and are incorporaied herein as if set out In full in this application; and certifies that ail the sictements
made in Part 1 of this application are true. compiete and conect to the best of his (her) knowiledge and bellef,

witiul talse statements made on this appllcation are punishable by fine and/or imprisenment (U.5.Code, Tifle 18, Section 1001), and/or
revocaion of any stalion licenss or construction pemmit (U.8. Code, Tille 47, Secfion 312(a)(1)), and or forfeiture (U.S.Code, Tite 47,

Section 803). o £ i
Printed/Tyad Name of Permiftes or agnwu/ 7L 7 Tine (Oflee Heid by Person Signing)
Ucensee (Must agres with Hem 1) z// g/ J i ,
MCI . International, Inc. Assistant Secretary [ /20 / 37
PARI il - To be compieted by Transleror :
&) Transter of Conirol wil be accomplshed by: (checkone) | 4y) shares No. of Shares (e m,‘p“f.‘::l::a, o)
m%hotommtammotmx Shares 1o be L.
(Compiete item &(b)). fronsteed See Exhibit|III
Shores lesued
D Othert (.9.. voting trust ogreement, management
contract, Cowrt Order, etc.) and sutsianding

Shares authorized

7. Altach as Exhibit No. ]_I_I a statement on how control is 10 be transtened, and copies of any perti nent contracts, agreements,
instrumenis, ceriifled copies of Court Ordlers, etc.
CERTIFICATION: The undenighed represents that stock wil not be delivered and that control will not be transferred unil the
Commission’s conest hos been leceived, but ihat fransfer must be compisted within 45 days if Commission conssnis; thal off attached
exhibits pertinent to Part il of this appilication are frue, complete and coirect to ihe best of his (her) knowledge and bellef.
Wil false statements made on this applieation are punishabile by fine and/or imprisonment (U.8.Code, Tile 18, Secflon 10013, and/or
revocation of any sialion icense or emlo/n pormit (US. Code, Title 47, Section 312(a)(1)), and or forfeiture (U.S.Code, Tile 47,

Section80)),

Printed/Tyed Name of Transterer Thie (Ofice Heid by Penson Signing) Date
Licensee {(Must agree with tem 3) by

—Shrernenedeng—gfeMC1 ; s See— :

COMMUMTTaTTONS - COTpUraty FCC 704-Page | June 1997 7 7

1801 Pennsylvania Ave. / ? / - .
Washington, D.C. 20006 .- / /% Lz 0 Vice President ”{2(;, {,7

& Secretary
As Amended Novenber 21 , 1997




*

Volume III, Section 1
FCC Form 704
Step II Application

EXHIBIT I
(Question 5)

Ineerporation: A certified copy of the Articles of Incorporation of the Licensee was provided to
the Commission in FCC GN Dkt. No. 96-245 on December 2, 1996, and Transferee requests that

the Commission incorporate that filing by reference herein.

See Amendment to Application of WorldCom, Inc. For Transfer of Control of MCI Communications
Corporation, dated November 21, 1997.



Volume II1, Section 1
FCC Form 704
Step II Application

EXHIBIT 111

(Questions 6 and 7)

See Amendment to Application of WorldCom, Inc. For Transfer of Control of MCI Communications
Corporation, dated November 21, 1997.



Volume III, Section I
FCC Form 704
Step II Application

EXHIBIT X
(Question 27(b))

Transferee has not yet had the opportunity to conduct an examination of the subject
facilities, but such an inspection will be conducted prior to the Commission’s approval of the

transfer of control of the applicable authorizations.

See Amendment to Application of WorldCom, Inc. For Transfer of Control of MCI Communications
Corporation, dated November 21, 1997.



(Step II Apphcatwn)
FCC USEONLY

FCC 704
FEDERAL COMMUNICATIONS COMMISSION

Washington, DC 20884

APPLICATION FOR CONSENT TO TRANSFER OF CONTROL
(unaer 47 CFR 21, 23, 25 and 101) Read instructions betore compieting.

PART | - To be compieted by Permities or Licenses

1(a) Name of Carmporate Permities or Licensee

Overseas Telecommunications. Inc,

iﬁé’:él{sg tree! Acidress of P. O. Box, Clty statocndZIPc«o
ennsylvania Avenue, N.W
Washington, D.C.

20006
Internst Address
N/A

(b) Fee Data. Refer to 47 CFR Section 1.1105, fhe Commen Carmer or Wireles Telecommunications Bureau Fee Fimgjuoou
Line m @ FCC USE ONLY
No. | Fee Type Code Fee Mutliple
1 CNX 1
2 CEX 8

Add all amounts in Column (3), lines 1 and 2.
Remit this omount with your applieation.

2. Permnits or Licenses heid by Comporation for which a Tronefer

Approved by OMB
3060-0048
Est. burden: 8 Hours

Call Sign or Other FCC Identifier
See Exhibit I

o
Fee Due for Fee Type Code in (bX1)
$ 365.00
$ 1,000 00

»»$ 1,365.00
3. Name and Street Addiess or P. O. Box, Cily, State and 2IP Code

of Control is sought in this application. (See insiructions.) of Teansfaror
@Callign () HeNumber  (c)Service () No.of Mations | —Shameheldens—efe MCI Communications Corgoratwn
' ~Howand—fr—tihiter—Tnustee (See below

3 .
rY
——— —

4. Name and Street Address or P. O. Box, Clly, State and ZIP Code
of Transteree
WorldCom, Inc.
515 East Amite Street
Jackson, MS 39201

See Exhibit I

5. Permiites or Licensae rapresents: (check one)
That there s attached to this application as
pemnities of icensee company.

D That there is now on fie with the Commission a current certified copy of the Articies of incomoiation of the pemitiee or
licensee company. indicate where flled: Date fleg:

CERTIFICATION: The undernsigned, individuaily and for the pemmnitiee or licensse, represenis that olt the attachad exhibits pertinent o
Part 1| are @ matenal part hereot and are incorporaied herein as if set out in full in ihis application; and certifies that all the statemenis
made In Part | of this application are true, complete and coirect 1o the best of his (her) knowiledge and beilef.

Wikl false statements made on this application are punishable by fine and/or imprisonment (U.3.Code, THie 18, Section 1001), and/or
revocalion of any station licenss or consinuction pon'm us. cuo. Tie 427, Seofion 312(a)(1)). ond or forfeiture (US.Code, THie 47,

f Ngﬂbc} goan copy of the Articles of Incorporation (charier) of the

Section 803).
Printed/Tyed Name of Permitiee or W//” <y .. ..« /| e (Ofce Heid by Person Signing) Date
Uocensee (Must agree with tem 1) / / P
R§EE8A unications, Inc IS v v v Assistant Secretary 11]2¢ /77
PART Il - To be compieted by Transferor
Transter of Control wil be accomplished by: (check Clamsification
&a) ome v one®) | ®) Shares No. of Shares (common, prelered. etc.)
Sale o other tronsier or amignment of stock Shares to be e .
(Compiete item &(b)). fransferred See Exhibit|III
Shates issued
D Other (e.9.. voting trust agresment, management
contract, Court Order, elc.) and outsianding
Shares authorized

7. Atiach as Exhidit No. _I_I_Ianctmm on how cormolbtobotmndonod and copies of any peiti nent contracta, agresments.
instruments, cerified copies of Court Orders, stc.

CERTIFICATION: mwwtwmnmtmwnndwmmeommwthnm«mm

Commission’'s consst has been leceived, mmmmumﬂuwmumu consents; 1hal alt attached

exnhibits pertinent 1o Part Il of ihis application are frue, compiete and coirect 1o the best of hik-(her) kKnowi dge and bellel.
Wikl faise sictements made on this applieation are punishable by ns and/or imprisonment (U.5.Code, Tie 18, Ssofion 1001), and/or

revocaiion of any stolion icense or consiruotion permit (US. Code, Tile 47, Sectian 312(a)(1)), ond or forfeiture (US.Code, Tite 42,

Princed/Tycd Name of Tranaterer Signaw 1o (Ofioe Heid by Person
Licensee (Must agree with item 3) Tite wdby Signing) Dave
~Sharehotdens—of-MC] p —Frestee— )
T - L4 V4

muﬁéﬁgﬂ%ﬁ'&t‘"ﬂ\?“.‘” e // FCC 704~ Poge 1 June 19977
Washington, D.C. 20006 v // ﬁ/;/ /// Vice President oy
’ & Secretary —’—/—ﬁl—

As Amended November  , 1997



(Step II Apphcatwn)

FCC 704 Approved by OM3 FCC USE ONLY
FEDERAL COMMUNICATIONS COMMISSION 3060-0048
Washington, DC 20554 Eat. Burdan: 8 Nours

APPLICATION FOR CONSENT TO TRANSFER OF CONTROL

(Under 47 CFR 21, 23, 25 and 101) Read instructions before compleling.
PART 1 - To be compieted by Parmittes or Licenses i
1(a) Name of Corporate Permittes of Licenses

Overseas Telecommunications, Inc,
idé:éli Q Street Aq]dtouorPA . Box, CltvN ale and ZIP Code Call Sign or Other FCC identifler
ennsyivania Avenue See Exhibit I

Washington, D.C. 20006

Internet Adcres JLKiddoo@swidlaw.com; Larry.A.Blosser@mci.com
(b) Fee Daia. Referto 47 CER Section 1.1105, the Common Cairler ot Wireless Telecommunicalions Bureau Fes Filing Guides.
tine m @ (€)] FCC USE ONLY
No. | Fee Type Code Fee Mullipie | Fee Due for Fee Type Code in (bX1)
| CNX 1 $ 365 00
2 CEX 2 $ 1.000.00

Add all amounts in Column (3), lines ! and 2.
Remit this amount with your appiieation. > $ 1,365.00

2. Pemmits or Ucenses heid by Corporation for which a Transfer 3. Name and Street Addiess or P. O. Box, Cily, Stale and 2IP Code

of Control is sought in this appiication. (See instructions.) of Transferor
(@) Casign (D) His Number  (c)Service  (d) No. of Swations —Shanehotdens—ef MCI Communications CorS)orati on

—Howard—Ar—ihiterTuustee (See below

See Exhibit I |_—bf3=B-Heritoge—HitsTSomers—Hr—3i0569

4. Nome and Street Address or P. O. Box, Cliy, State and ZIP Code
of Transteree

WorldCom, Inc.
515 East Am1te Street

Jackson, MS 39201

5. Permiitee or Licensae rapresenis: (Check one) hibit
That thete ls attached to this appiication as Exhtgﬁ NEX b r“od copy of the Articles of Incorporation (charter) of the

pemmitiee ot icensee company.
D That there is now on fie with the Commission a cutrent certified copy of the Articles of Incorporiation of the pemilitee or
licenses company. indicate where flled: Date fied:

CERTIFICATION: The undersigned, individually and for the pemmities or licensee, tepresents that all the attached exhibils pertinent to
Part 1 are a material part hereo! and are Incorporaled herein as if set out in full in this application; and certifles that all the statements
made in Part 1 of this application are true, complete and conect 1o the best of his (her) knowiedge ond belief,

Witiul false sialements made on this appiieation are punishable by fine and/or Imprisonment (U.3.Code, Tiie 18, Section 1001), and/or
revocation of any station llcense or consiruction pumlt (u.s Code, Title 47, Section 312(a)(1)), and o¢ forfeiture (U.3.Code, Tile 47,
Section 803).

Printed/Tyed Name of Permiites or ugnemg// ¢// 7/7,[’ﬂ“(0leouddbynmmﬂﬂm Date
% Py

Licensee (Must agree with item 1) ’
QVTGCOIH[TTLJIIZLC&thHS , Inc Assistant Secretary |/ / 2¢ /‘?7

PART |l - To be completed by Transferor

Classification
&a) Transter of Control wil be accompished by: (checkone) | i) shares No. of Shares (co " brefened, efc.)
Sale or other transter or amignment of stock S$hares fo be .
(Complete item &b)). fonsferred See Exhibit|III
[ other (e.g.. voting trust agresment, management Shares smued
contract, Court Order, elc.) and outstonding
Shares authorized

7. Attach as Exhibl} No. 1 1] o statement on how conirol is 1o be translerred, and copies of any perti nent contracts, agresments,
ingtrumenis. certified coples of Court Orders, eic.

CERTIFICATION: The undersignad represenis that stock will not be delivered and tha! conirol will not be tronsterred uniil the
Commission‘s conset has been raceived, but that fransfer must be completed within 45 days if Commission consents; thot all attached
exhibits pertinent fo Part Il of this applioation are frue, complete and correct to the best of his (hei) knowledge and bellel.

Wik falee statements made on this applieation are punishable by fine and/or imprisonment (U.8.Code, Tile 18, Secfion 1001), and/or
revocation of any sialion license or construction permit (U.S. Code, Tille 47, Secion 312(a)(1)), ond or forfeiture (U.S.Code, Tiie 47,

Printed/Tyed Name of Transferor Title (Office Heid by Person Signing) Date
Ucenses (Must agres with tem 3)
~Sharehetdens—af-MCI ' ~Thrustee— ..gé,;éy_.
1801 PennsyTvamg AN / s /// . FCC 704-Poge 1~ June 1997 ==
Washington, D.C. 20006 - 7 // //:/ e / #  Vice President " {u f‘ﬂ

& Secretary
As Amended November 21, 1997
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Apgioved by OMS

3040-0063

Expires 11/30/99 UNITED STATES OF AMERICA e
See rovens fof :‘"’c FEDERAL COMMUNICATIONS COMMISSION |ty

PART1 - APPUCATION FOR CONSENT TO TRANSFER CONTROL OF CORPORATION HOLDING STATION LICENSE
(This application must be filed before Transter of Confrol takes place)

[ (D) Number and greet odcres

1.(a) Nome of corpoiate iceniee
ications Corporation

1801 Pennsylvania Avenue, N.W.

(c) City (d) State {e) ZIP Code
Washington D.C. 20006
2 inteinet aadres’ 1XKiddoo@swidlaw.com; 3. Taxpayer ideniiication Numbe:
Larry A.Rlosser@mci,cop 132745892

4. Coll 5N GNG 1000 seVICe 01 e0ch station

See Exhibit I

S.(0)Fee 1 Code
AT

& Nome(s) and Addres(es) of Transieree 515 East Amite Street
WorldCom, Inc, Jackson, MS 39201

7. SubseGuent to the Transfer of ConirolL will ihe ICensss coporaion Ds e samMe comorate entify? That . wit it refain s present name, | YES | NO
comporate charter, State of incorporation, etc.? if "NO*, give detalls on Page 3. X

8. Subsequent 10 1he Transtar of Control, will Ihe ICensse COrpOXINON De G MPISISNIative Of any IOTeIGh govermment? if “YES®, give detals
on Page 3.

9. THIS SECTION TO € ANSWIERED ONLY BY LICINSEES OF PISLIC COAST, ARPORT CONTROL TOWER, AIRONAUTICAL ENROUTE, ABRONAVTICAL FIXID,
COMMON CARRIER ALASKA PUSLIC PIXID STATIONS. SUBSEQUENTTO THE MANSPIROF CONOL: N/ A

k - >

(a) Wl any omicer or director of such comporation be an alen? ¥ “YES®, sse Ingirvuction &,

{b) Wil more than 1/8 of the capital stock be either owned of record or may # be voted by alens or their iepraseniciives, of by G foreign
govemment or representative thereof, or by any corporation organized under 1he laws of a foreign country? It *YES®, see instruction 4.

{C) Wil the lcenee be directly of indirectly controled by any other corporation? if “YES'. anewer iterrs (d) thyough (h) below.

(d) What is the name and adares of the carporation in immediate control?

(@) Under the laws of what State or Countty is the controling corporation crgonized?

(0 1s more than 1/4 of he copital stock of contioling comporalion either owned of record or may it be voled by allens or thek | YES | NO
repissantotived. or Dy o foreign govemment Or represeniotive thersof, or by any corporation orgonized under the laws  of a foreign
country? If "YES*, give details on Page 3.

(9} s any offices oz more than 1/4 of the cirecton of the controling corporation an alen? it "YES', on Page 3 siale name, nationatly, and
postion of sach, and state the 10tal number of directon, and give a briel biographical siatement for each allen.

(h) Is the controling corpoation in fum coniraled by oMer componier? it “YES', on Page 3. or 0 ssparale shaet of papel, provide
infarmnation for sach of thees coniraling companies covedng infosmalion requestad in ftems (d) through (h).

CERTICATION

4 Applicant waives any claim 10 the Use of any panticulor fequency regondies of PAO! use by ECene or otherwies:

& Apoiicont wil have unimited Gcoas 10 e X0 SQUIPMENt and wil CONNO! OCCAN 10 eXCiUGS UNOUMNGIZed Penont

@ Neither applicant nor any member themc! is G foraigh govemment or representative iheleot:

[ ] Wmmdammmmmwmcmnummlmwwmmmm

] MwmdpummwmmtomwbmmcmdmMMWFCCMWHQ
Section 6301 of the Ani-Drug Abuse Act of 1982, 21 US.C. Seciion 842, because of a conmviction for pomession or distiibution of a controlied
substance.

WRLIUL FALSE STATEMENTS MADE ON THIR PO ARE PUNISHABLE 5V PINT AND/OR IMPREONMENT (V8. CODE, WRE 18, SICTON 1001), AND/OR
REVOCATION OF ANY STATION LICENSE OR CONSRUCTION PERMIT (U.S. coumu.ucuo’t S12(AK1Y), AND/OR PORFEITURE (V5. CODE, TIMLE 47,

SECTION 103). o 7 o
. ,/ ) e S e /, —s y/4
SIGNATURE __Hot—vaitable— - LT M// _ / DATE "/ /{”/ 7

DATE 9/ 30/ 77 .

individual [JParmer [ Officer C] Other (Specity):

As Amended November 21 , 1997 FCC 703 - PAGE 1 Jonuory 1997



Appioved by OMB
3040-0083

e e for pubkC UNITED STATES OF AMERICA [\
Soa revens f D FEDERAL COMMUNICATIONS COMMISS!

PART! - APPLICATION FOR CONSENT TO TRANSFER CONTROL OF CORPORATION HOLDING STATION LICENSE
(This application fmust be filed betore Transter of Control takes place)

1.(c) Nome of corporate icenses .
MCI Telecommunications Corporation

(0) Number and uree! oddress
1801 Pennsylvania Avenue, N.W.

e) City (d) Sicte {0} 2P Code
© Washington D.C. 20006
2 Inteinet acddres: JLKiddooldswidlaw.com; 3. Taxpayer idenlitcation Numbe:

~ppfe Larry.A.Blosserlmei.cpm 132745892

4. Call 3gn ana 1000 evice of soch siation

See Exhibit I

5.(0) Fee lype Code (5) Fee Multile
PATN 2 ;

6. Name(s) and Addres(es) of Transieree 515 East Amite Street
WoridCom, Inc. Jackson, MS 39201

7. Subsequent 1o the Tronater of CONOL will e ICeNIee COMOraion De e SaMe COMONate enity? That i wil it refain its presant name, | YES | NO
comporate charter, State of Incorporation, efc.? If 'NO®, give detalls on Page 3. X

8. Subsequent 10 the Tranater of Control, wil The ECHNee COTROITHON D G MSPISIentative of any 1oneign govemment? If YES®. give detals
on Poge 3.

9. THIS SECTION TO BE ANSWIRED ONLY BY UCINSERS OF PUSLIC COAST, ARFORT CONTROL TOWIR, ABRONAUTICAL ENROUTE, AERONASTICAL FIXID,
COMMON CARRIER ALASKA PUBLIC PIXTD STATIONS. SUSSEQUINT TO THE MANSPIR OF CONTROL: N / A

kﬂx

(Q) Wil any officer or cirector ot such corporation be on alen? I “YES', sse Ingiruciion &

(b) Wit mote than 1/8 of the capital sock be elither owned of recond or may i be voted by allens or thel: repressniaiives, or by G foreign
govemment or representative thereot, or by any corposation organized under the iaws of a foreign couniry? It *YES®, see instruction 4.

(c) Wil the icenses be ditectly or inairectly controlled by any other Compomton? it “YES', onswer ters (d) through (h) below.

(d) What is the ncrne and address of the corporation in invnediate contral?

() Undier the laws of what State or Country is the contraling comoration orgontaed?

() s more thon 1/4 of e copital stock of confroling corporalion either owned of record of may # be voted by allens or their | _YES | NO
tepissentatives. or by a foreign govemmen! of Dreseniaiive thered!, or by any corporaiion arganized under the iaws  of a foreign
country? if "VES®, give details on Page 3.

(g) is any officar o1 more than 1/4 of the directors of the controling coporalion an alen? it YB3, on Page J siale name, nationality, and
position of sach, ond sicte e total number of directon, and give G bilel biographical statement for sach allen.

(n) I» the controling CONPOKTNON in tum controliled by olher companies? It “YES, on POge 3, or O seporote shaet of poOpel, provide
information for sach of thess controling companie: covesng infoamalion requested in tems () through ().

CERTIRCATION

& Appilcant walves any ciaim 10 the use of any particular frequency regordias of plor uss by icense or otherwiss:

# Appiicant wil have uriviied 0CoeS 10 the radio saUIPMent and will control acces 10 exchude UNAUNAiTed penons

@ Neithar appiicant nor any member iheleo! is a foreign govemment or repressniolive thereof;

& Appiicant certifies that all stalements mode in this oppleation and aitochments are frue. compiste and made in good taith;

4 Neither the applicant nor any other pafly 10 the appication is subisct 10 a denial of Federal benefs that includes FCC benefts pursuont 1o
Section 6301 of the An#i-Drug Abuse Act of 1938, 21 US.C. Sactisn 842, because of a conviction lor posssion or distribution of a contolied
substancs.

WILLIUL FALSE STATEMENTS MADE ON THIE POROY ARE PUNISHABLE BY FINE AMD/OR MAFREBONMENT (V5. CODE, TIE 18, SICHON 1001), AND/OR
REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION PERIMN (U.S. CODE TS 47, SECNON S12(A)(1)), AND/OR FORFEITURE (¥.S. CODE, YILE 47,

i i %om 1t /2 /47
rexp?l g 9/30 /q7
mrsteme of Convel (Chesk one)

individual [JParmer {3 Officer C] Other (Specity):
As Amended November 21 , 1997 FCC 703 - PAGE 1 Jonuaty 1997

SIGNATURE

SIGNATURE




Step 11 Anplication)
Approved by OMS
20400083 ”
sl UNITED STATES OF AMERICA ot
oy, e FEDERAL COMMUNICATIONS COMMISSION jou:

PART! - APPLICATION FOR CONSENT TO TRANSFER CONTROL OF CORPORATION HOLDING STATION LICENSE
(This application must be filed before Transter of Control takes place)
1.(a) Noms of corpoiate icensee
mupications Corporation

(0) Number Gndl Sree! odciress
1801 Pennsylvania Avenue, N.W.

{¢) City : (d) Stak: (e) 2IP Code
 dashington * p.cC. 20006

2. ntemnet address: LKiddoo@swidlaw, com; 3. laxpayer ideniitcation Number
—N-;"AJLarry .A.Blosser@mci.cém 132745892

4, Call $gh ana adio senvice of sach station

See Exhibit I

6.(0) Few lype Code (o) Feo Muttipie ©feeDus o
PATM

& Narme(s) and Addreses) of lransterse 515 East Amite Street
WorlidCom, Inc. Jackson, MS 39201

7. susaquent 10 the Transier of Conirol. wil the ICeNIes COMONTIoN De e saMe COMONaTe entity? That it. wil it retain s pressnt nome, | YES | NO
corpoiate charter, State of incorporation, etc.? if "NO*, give detalls on Page 3.

8. Subsequent to the Transter of Control. wil the ICeNee COpOIaNIoN De G MDIMeNIaive Of any IoMeIGN govemnmment? if YES', give delals
on Page 3.

9. THIS SECTION TO S ANSWERED OKLY BY LICENSEES OF PUOLIC COAST, ARPORT CONTROL TOWER, AFRONAUTICAL ENROUTE, ABRONAUTICAL FXID,
COMMON CARRIIR ALASKA PUSLIC PIXED STARONS. SUBSEQUENT 10 ME MANSPRR OF CONTIOL: N /A

kﬁx

(S) WHl ony ofcer or director of such corporation be an alen? ¥ *YES', see insiruction 6.

(b) Wil morme than 1/8 of the caplial sock be sither owned of record o may it be voted by aliens or their reprasenioives, or by G forneign
govemmen or represeniotive 1hessof, or by any coPOICHON organized under e laws of a foreign countty? it “YES', see Instruction 6.

(c) Wi the icensee be directly of indirecity controlied by any ofhar corparation? it “YES', answer Rerms (d) freough (h) below.

(d) What Is the name and address of the comporalion in immadiats control?

(@) Under the laws ot what Siate or Courry is the controling corporation orgonized?

(D » more than 1/4 of me copital stock of controling comporalion sither cwned of record of may it be voted by allens or thel | YES | NO
repissniativas. or by 0 foreign govemment or representalive ihereol, or by any cormporalion crgonizad under the iawa  of a lomign
country? if "YES*, give detalls on Page 3.

(Q) s any officer or more than 1/4 of the direcion of the controling corporaiion an allen? I “YES®, on Page 3 state name. nationallty, ond
postion of each, and gtate the total number of directon, and give a biie! biographical statement jor each allen.

(M) Is the confroling corpomstion in tum controlled by oihal companies? It "YES', on Page 3. or G eporale sheet of Papel, provide
information for sach of thees contraling componies covedng infornalion requesied in ems (d) through (h).

CERTIRCATION

4 Appicont waives any ciaim 10 1he We of any pariculor frequency regordies of pior use by Icenie of otherwiss:

& Appiicant wil have unfivited occes 10 the 10dio saUIPMEnt and wil conirol accem 10 exciude UNAUMOTZed Peons

§ Nelthar appiicant nor any member ihemsot is o foreign govermment or iepresentaiive therect;

[ ] wmmammmuwwmmwmm:mmwmnmm

a Neither the appiicant nor any other party to the appicotion b subiact 10 a denial of Federal benefts that includes FCC benelits pursuant 10
Section 5301 of the Ant-Drug Abuse Act of 1988, 21 U.3.C. Sestion 852, because of o comviction for posession or dishibufion of a conholied
substance.

WILHA PALIS STATRMENTS MADE ON THIS FORM ARE FUNBHASLE BY FINE AND/OR IMPREEONMENY (V2. CODE TIE 18, SSCRON 1001), AND/OR
REVOCATION OF ANY STATION mmummm&&mmyr.mnmm». AND/OR FORFETYRE (8.8. CODE, TILE 42,

JCTOM f03. / j/ﬂl L .
SIGNATURE __—Ho/e— - Zix ‘/%'/%//t/ // DATE { 2e /97
SIGNATURE = | oare _ 9/30 /97

arstems of Condral (Chaok

individual %Pm 3 officer CJ Other (Specity):
*  As Amended November 21 , 1997 FCC 703 - PAGE 1 Jonuory 1997
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(Step II Application)

Approved oy OMS .
080-0D83 nc
S vena tor UNITED STATES OF AMERICA e
Nyt FEDERAL COMMUNICATIONS COMMISSION |ouy

PARTI - APPUCATION FOR CONSENT TO TRANSFER CONTROL OF CORPORATION HOLDING STATION LICENSE
(This application must be filed before Transfer of Confrol takes piace)

1.(0) Nome ot corpoiate ICensee
Teleconnect Company
(D) Number and stree odcres
1801 Pennsylvania Avenue, N.W.

{¢) City (d) Stete (e) 2P Coce
Washington D.C. 20006
2 Intemet aadres: JIKiddoo@swidlaw.com; | 3 laxoayeridenicaton Numbe:
Larrv.A.Blosser@mci.dom } 52-1661354

4. Call S9N ONG 10aI0 19MCe Of 80Ch Siation

WNMT 515 -Private Business Radio Service

$.(c) Fe® lype Code (c) Fee Dus
PATM

4. Name(s) and Addreses) of Transieres

(o) Fes Multipie ‘
1 45.00

515 East Amite Street

WorldCom, Inc. Jackson, MS 39201
7. Susequent 1o the Tronaler of ContoL wil ING ECeNIae COMAIION DA NS IaMS COMONaS enity? ThG? i, wil it retcin 3 pessant noma, | YES | NO
corporate charter, State of incomporation, efc.? If 'NO”, give detalls on Page 3. X
tw'mnntcemmmuucmnmmmucmmuwwmnv& oive detals X
on

2. THIS SECTION TO BE ANSWIRED ONLY BY LICENSEES OF PUBLIC COAST, ARPORT CONTROL TOWER, ARRONAUTICAL ENROUTE, ASRONATTICAL POIID, OR
COMMON CARRIR ALASKA PUBLIC POXED SIARONS. SURMOUINT TO THE MANSMR OP CONTROL: | / A

(o) Wl ony officer or directar of such corporaiion be on alen? ¥ °YES®, see Insruciion 4.

(D) Wil mere than 1/8 of he capiial sock be eliher owned of iecerd or may it be voled by allens or thell repressniciives, of by G 1oMIgN
govemment or representative hereot, or by any COrPOINON CIYANZed under 1He iaws of o forsign countty? N “YES®, see instruction &

(c) WHl the icenses be dectly o inairecily controled by ony oiher corporation? if “YES', answer ferms (d) theough (h) below.

(d) Wihat s the name and adares of the corporalion in mmediate contrel?

(@) Uncter the iaws ot what State or Country is the confraling corporalion organized?

(D & more than 1/4 of e copilal stock of contioling cooKaNon either ownad of record of Mmay k be voled by allens o ther | Y88 | NO
repieeeniatives, or Dy G 1OMIgN govenmen! or représentaive thereo!, or Dy any comporgiion ciganized undsr the iows  of o foreign
country? if “vES®, give detalls on Page 3.

{g) s any officar or rmore thon 174 ol the directon of the controling coporaiion an alen? ¥ *YES', on Poge 3 siale name. nationalty, and
position of sach, and iate e tolal number of direcion, and give G bilel biographicat satement lor each alien.

(n) s the controling COMOITION in tum contralied by CING! companies? § “YES, on Pape ) or 0 seporole sheet of pape!, provide
intosmation for each of thess contraling companies Covelng informalion requesied n ftemms (d) hrough (h).

CERTIACATION

@ Applicont waives any claim 10 Ihe Use of any ponicular frequency regordiess of DAOr Uss by ICenee or otherwiss:

# Appicont wil have UiiTiled 0c08S 10 1he 10cI0 SQUIBMENt aNd wil contral GCCEm 10 SurhUGS UNOUIMOIZed Penont

@ Neither applicant nor any member 1herneo! it a 1oreign goveryrent or repressntaive themot

& Appicont cerifies that ol siclernents mode in this appliication and anocimentt e e, compiste ond Mods in good faith;

4 Neither the apploant nor aryy ofher RNy 10 the anplcalion s sbiect 10 o denidl of Federal benefits that includes FCC benefit puruant 10
Section 8301 of the Ani-Onug Abue Act of 1988, 21 4 3.5 Sociion 242, becauss of a conviction for posssaon or distibution of a conrolied

- {
WILLFUL FALSS STATEMENTS MADE ON WS PORM Al FEIHENABIR 37 CBIE AND/OR IMPREONMENT (V5. CODE, TRE 18, SICTON 1301), AND/OR
FVOCATION OF ANY STANION LICENSE Of CONSTRUCTION PERME ﬂ&m‘”ﬂ.m}“ﬂx‘)& AND/OR FORFEITVRE (.5. CODE, L 47,

iintny g i il
A A oar | /20 /a1
L= - DATE 9/30 /a7

T ]

FCC 703 - PAGE 1 Jonuary 1997

SIGNATURE

SIGNATURE

As Amended November 21 , 1997
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(Step 11 Application)

Approved by OMB

3040-0083

B Ve UNITED STATES OF AMERICA _ |iSF:
revere [of o FEDERAL COMMUNICATIONS COMMISSION s

PARTI - APPUCATION FOR CONSENT TO TRANSFER CONTROL OF CORPORATION HOLDING STATION LICENSE
(This application must be filad before Transter of Control takes place)

1.(a) Nome of corporale icensee .
MCI Transcon Corporation

(D) Number and Sree! oddress
1801 Pennsylvania Avenue, N.W.

(c) City (d) State {8) 2P Code
Washington D.C. 20006
2 Intenet addres: LKid idl com; 3. faxpovyer idenfifoaiion Number
JLa%rg?X?}SB‘féssg‘g c?.com-ﬂm-h'b'}e 42-1133873

4, Coll 3gn onda rodio samvice of each station

See Exhibit I - Private Aircraft Radio

(c) Fee Due
e S S T
& Name(s) and Addres(es) of llonsterse 515 East Amite Street
WorldCom, Inc. Jackson, MS 39201

7. Subequent 1o the Tranater of Control, witt the licensas comparalion be he sams cOMOrale enity? That i, wil it retain its presant NaMe. YES NO
corpoiate charter, Stote of incomporation, etc.? if 'NO*, give detalls on Page 3.

8. Subsequent 10-the Transier of Control, will The ECeNses COPOKTION De G PeIeNIaTive Of any 10MSIGN governmaen? it “YES®, give detals X
on Poge d.
&

2. THIS SECTION TO BE ANSWERED ONLY DY LICENSERS OF PUBLIC . ARPORT CONTROL TOWER, ABRONAUTICAL ENROUTE, ASRONATTICAL FIXID, OR

(a) Wi anw omicer or divector of such corporation be an alen? ¥ “YES®, 58 iInswucion &.

(D) Wil more than 1/8 of the capital ock be sither owned of record or may ¥ be voled by aliens or thell lepressnictives, Of Dy Q foleign
government or representative thereot, or by any corposaiion organized under the laws of a foreign countyy? It "YES®, see instruction 6.

(c) Wil the icenses D dlectly of indirecCtly controled by any oihes corporation? if “YES', onswer hems (d) fhrough (h) below.

(d) What is the naome and address of the corporation in immediate contreX?

(8) Under the jaws ot what State or Couniry is the controling corporation agonized?

(D s more than 1/4 of e capital stock of confroling comporalion either owned of record or may B be voled by allens or theit | YES | NO
repisstniciives, or by Q foreign govemment of representaive thereo!, of by any comoration mgonizad under the iaws  of G foreign
country? if “YES®, give detalls on Page 3.

{g) is any officer or more than 1/4 of the directon of ihe controling comorsiion an alen? ¥ °YES', on Page 3 sale name, Nationality, and
position of each. and state the tolal manber of drecton, and give @ biel biogrophical statement lor ecch allen.

(n) is ihe controling corporation in tum conjroliad by oiher componies? If *YES', on Page 3. or a separale sheet of POPe!, plovide
infomnation for sach of thess contraling campanies covesng infornalion requested in herms (d) through ().

CERTIRCANON
# Appicant walves any ciaim 10 ihe Use of any poricuiar frequency regurdie of DROT use by ICaNe of OMHerwies:

@ Neither appiicant nar any member themof s a foreign govemmant or repessniciive thereot;

& Appiicont certifies that all stalemants moade in this appiicaion and aitachments are e, compists and made In good talth;

4 Neither the appicant nor any other party 10 he gpplication s subjact o o denial of Federal benefs that inciudes FCC benefits pursuant 10
Section 6301 of the Ant-Drug Abuse Act of 1938, 2) USC. Section 042, becauss of a conviclion for pomesion or distibution of a conholled

WILFUL FALSE STATEMENTS MADE ON THIS FORM ARS PUMHABLE G7 FINE AND/OR IMPRIBONMENT (US. CODE, WRE 18, 35CHON 1001), AND/OR

RIVOCATION OF ANY STATION LICENSE ORf CONSHUCTION PERME (U.3. CO0L, s ,-1. SECTION 312(AX(1)), AND/OR FORFEITURE (¥.5. CODE, TILE 47,

— Sy
‘ W////,f/ o /(120 [i7
oare __9/30 /77

SIGNATURE

dumd

e,

SIGNATURE

-,
ona)

eratessa’st Carival
[ individual (] Partner  XX) Officer U Other (Specity):
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BASIC QUALIFICATIONS

T54. Has the assignor or transferor, assignee or transferee, or any party to this application had any FQC station
authorization, license or construction permit revoked or had any appiication for an injttia!, modification or ( N) Yes No
renewal of FCC station authorization, license, construction permit denied by the Commission?

T55. Has the assignor or transferor, assignee or transferee, or any party to this application, or any party di_rect!y or
indirectly controlling the assignor or transferor, assignee or transferee, or any party to this application ever ( N) Yes No
been convicted of a felony by any state or federal court?

T56. Has any court finally adjudged the sssignor or transferor, assignee or transferee, or any party to this
application, or any person directly or indirectly controling the assignor or transferor, assignee or transferee, ( N) Yes No
or any party to this application, guilty of uniawfully monopolizing or attempting uniawfully to monopolize radio =
communication, directly or indirectly, through control of manufacture or sale of radio apparatus, exclusive
traffic arrangement or any other means or unfair methods of competition?

T57. s the assignor or transferor, assignee or transferee, or any party to this application, or any person directly or
indirectly oomlﬂing the assignor or transferor, assignee or transferee, or any party to this application, currently () Yes No
a party in any pending matter referred to in the preceding two items?
_See Exhibit Il

T58. Do the undersigned each certify (by responding *Y" to this question) that neither the assignor or transferor nor
the assignee or transferee is subject to a denial of Federal benefits that inciudes FCC benefits pursuant to (Y) yes No
Section 5301 of the Anti-Drug Abuse Act of 1988, 21 U.S.C. § 862, because of a conviction for possession
or distribution pf a controlied substance?

See 47 CFR 1.2002(b) for the meaning of “party to the application” for these purposes.

ASSIGNOR OR TRANSFEROR CERTIFICATION

The ASSIGNOR or TRANSFEROR represents that the authorization will not be assigned or that control of the licensee will not be transferred
uniess and untii the consent of the Federal Communications Commission has been given; that all exhibits attached or referenced herein are
a material part hereof and are incorporated herein as If set out in full in this application; and that all statements made in this application are
true, complete and correct to the best of his or her knowiedge and belief.

T59. Typed Name of Person Signing 7 T60. Title
v4
—Hewerd-A-wfe- C. Bolton-Smith, ,Ir. 7 y ~—Fmetee— Vice President & Secretary
e </ 74

T61. Signature. & 4) T62. Date
(LTI I AT g‘éé;‘ it [20 / 97

7 - - 77 7

ASSIGNEE OR TRANSFEREE CERTIFICATION

The ASSIGNEE or TRANSFEREE waives any claim to the use of any particular frequency or of the electromagnetic spectrum as against the
regulatory power of the United States because of the previous use of the same, whether by license or otherwise. The assignee or transferee
certifies that grant of this assignment or transfer of control would not cause the assignee or transferee to be in violation of the spectrum
aggregation limit in 47 CFR Part 20. The assignee or transferee agrees to assume all obligations and abide by all conditions imposed upon
the assignor or transferor under the subject authorization(s), unless the Federal Communications Commission pursuant to a request made
herein otherwise allows, except for Kability for any act done by, or any right accrued by, or any suit or proceeding had or commenced against,
the assignor or transferor prior to this assignment or transfer of control. The undersigned, individually and for the assignee or transferee,
hereby certifies that the statements made herein are true, compiete and correct to the best of his or her knowiedge and belief, and are made
in good faith.

T63. The assignee or transfereeisa(an) ( C) Individual nincorporated Association Partnership Corporation
T64. Typed Name of Person Signing T65. Title

Secretary, Chief Financial Officer

Scott D. Sullivan

T66. Signature

T67. Date 9/30/97

WILLFUL FALSE STATEMENTS MADE ON THIS FORM ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT
(U.S. Code, Title 18, Section 1001), AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION

PERMIT (U.S. Code, Title 47, Section 312(a)(1)), AND/OR FORFEITURE (U.S. Code, Title 47, Section 503).

As Amended November 23, 1997

FCC Form 490 - Page 4
May 1995
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AMENDMENT EXHIBIT 4

AMENDED APPLICATION VOLUME 1

210184.6



Before the
FEDERAL COMMUNICATIONS COMMISSION
Washington, D.C. 20554

In the Matter of )

)
Applieations-of WorldComyine—and )
Heward-A—WhiteTrusteefor ) File No.
Fransfers-of-Controt-of )
MCLC .. - . l )
Requestfor—Speetal- FemporaryAuthority )

To: The Commission

APPLICATIONS AND REQUEST FOR SPECIAL TEMPORARY AUTHORITY

VOLUME I

Andrew D. Lipman
Catherine R. Sloan Jean L. Kiddoo
Robert S. Koppel Helen E. Disenhaus
WORLDCOM, INC. SWIDLER & BERLIN, CHTD.
1120 Connecticut Ave., N.W. 3000 K Street, N.W., Suite 300
Washington, D.C. 20036 Washington, D.C. 20007
(202) 776-1550 (202) 424-7500

Dated: October 1, 1997

See Amendment to Application of WorldCom, Inc. For Transfer of Control of MCI
Communications Corporation, dated November 21, 1997.



VOLUME I
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L. The Transaction Achieves a Significant Milestone in
the Evolution of Telecommunications Competition ........... 1

* See Amendment to Application of WorldCom, Inc. For Transfer of Control of MCI
Communications Corporation, dated November 21, 1997.



1I.  THE PUBLIC INTEREST BENEFITS OF THE
TRANSACTIONS ARE SUBSTANTIAL AND PERSUASIVE. ........... 24

A. The Merger of MCI and WorldCom Furthers the Public
Interest Because it Will Enhance Competition in Multiple
Sectors of the Telecommunications Industry . ..................... 24

B. The Pro-competitive Merger of WorldCom and MCI
Will Result in Substantial Enhancement of Local,
Interexchange, and International Competition . .................... 28

1. Numerous Synergies, Efficiencies, and Economies
Will be Achieved Through the Merger of WorldCom
and MCI .. .. 28

2. Local Services Competition Will be Particularly
Enhanced from the Merger of WorldComand MCI .......... 32

3. Substantial Enhancement of International Services
Competition Will Likely Result from the Merger of
WorldComand MCI . ... ... .. . .. 35

See Amendment to Application of WorldCom, Inc. For Transfer of Control of MCI
Communications Corporation, dated November 21, 1997.
-ij -



C. The Merger Will Accelerate Competition Without Raising
Any of the Competitive Concerns Sometimes Raised by
Mergers Involving Carriers with Market Power ................... 38

1. The Merger Will Accelerate the Development
of Competition by Creating a Leading and
Innovative Provider of Integrated “One-Stop
Shopping” For Communications Services .. ................ 39

2. MCI and WorldCom’s Lack of Market Power
Avoids Anti-Competitive Concerns . .. .................... 40

D. Conclusion: The Commission Should Promptly Approve
the Applications Because the Merger of WorldCom and
MCI Will Enhance Competition and Otherwise Further
the Public Interest . ....... ... .. . .. . 42

See Amendment to Application of WorldCom, Inc. For Transfer of Control of MCI
Communications Corporation, dated November 21, 1997.
- iii -



SUMMARY

EMERY: WorldCom respectfully submits that, as has been the case with the series of

previous acquisitions by WorldCom in recent years, telecommunications customers,
shareholders, and the general public will realize extraordinary benefits from a merger
between MCI and WorldCom. WorldCom and MCI share similar histories as pioneers in the
introduction of competition to the telecommunications marketplace through innovation,
agility, and rapid growth. Indeed, these two companies are the paradigm for the American
entrepreneurial spirit -- they have both forged significant inroads into industry sectors long
dominated by mammoth incumbent providers and have been among the first to offer
consumers a choice of providers for local, long distance, data, and other services. Combined,
the two companies will accelerate competition -- especially in local markets -- by creating

a company with the capital, marketing abilities, and state-of-the-art network to compete

against incumbent carriers.

See Amendment to Application of WorldCom, Inc. For Transfer of Control of MCI
Communications Corporation, dated November 21, 1997.
-iv-



e: and a discussion of the public

interest benefits of the proposed transaction. Velume—H—eontains—the—~StepTSTA

See Amendment to Application of WorldCom, Inc. For Transfer of Control of MCI
Communications Corporation, dated November 21, 1997.
- V -



Before the
FEDERAL COMMUNICATIONS COMMISSION
Washington, D.C. 20554

In the Matter of )

)
Appheations-ef- WerldCom;tne—and )
Heward-A—White;Frusteefor ) File No.
Fransfers-of-Control-of )
MCLE cntionsC . ] )
R for-Speeial T bori )

To: The Commission

APPLICATIONS AND-REQUESTFORSPECHALTEMPORARY- AU FHORITFY

VOLUME ONE

I INTRODUCTION AND OVERVIEW

1. The Transaction Achieves a Significant Milestone in the
Evolution of Telecommunications Competition.

GCesporation-CMEL).! WorldCom respectfully submits that, as has been the case with the

series of other acquisitions by WorldCom in recent years, telecommunications customers,

shareholders, and the general public will realize substantial benefits from a merger between

See Amendment to Application of WorldCom, Inc. For Transfer of Control of MCI
Communications Corporation, dated November 21, 1997.



MCI and WorldCom.? This transaction will achieve a significant milestone in the history
of the telecommunications industry, by bringing together two pioneering companies in
competitive long distance, local, international, and advanced data services. WorldCom and
MCI share similar entrepreneurial legacies and experiences in newly competitive markets.
They have a common history of innovation, agility, and growth, and they share a mutual
vision of the future. Indeed, these two companies are the paradigms for the American
entrepreneurial spirit. By complementing the operating and management expertise of
WorldCom with the skills and experience of MCI, the merger of MCI and WorldCom will
create one of the world’s leading telecommunications carriers (particularly in the fastest-
growing segments of the global telecommunications industry) with the combined expertise
to meet the expanding and diverse needs of sophisticated business and residential customers.

The combination of advanced fiber-based local city networks, high capacity
transoceanic cables, and state-of-the-art global long distance and data networks well position
the combined company to become a pre-eminent provider of advanced one-stop-shopping

telecommunications services. The contribution of WorldCom’s domestic local networks,?

2 See Remarks of Commissioner Susan Ness Before the Joint Meeting of the

NARUC Communications and International Relations Committees, San Francisco, California
(July 23, 1997) at 7, where the Commissioner said: “Mergers, as you know, can be
procompetitive or anticompetitive. Procompetitive mergers put together companies that can
bring an increased level of competition to the marketplace. An example would be the merger
of MFS and LDDS.” The substantial public interest benefits of the proposed transactions are
discussed, infra, in Section III.

3 See, e.g., New Paradigm Resources Group, Inc. & Connecticut Research,

1997 Annual Report on Local Telecommunications Competition at 438-50 (“Paradigm
Report”).
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