
C
a
t
e
g
o
r
i
e
s

	

S
e
r
v
i
c
e
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f
o
r
 
2
1
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A
p
p
l
i
c
a
t
i
o
n
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S
t
r
e
a
m
l
i
n
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N
o
n
-
s
t
r
e
a
m
l
i
n
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o
L
I
M
I
T
E
D
/
G
L
O
B
A
L
 
R
E
S
A
L
E
 
S
E
R
V
I
C
E

O
L
I
M
I
T
E
D
/
G
L
O
B
A
L
 
F
A
C
I
L
I
T
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E
S
-
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A
S
E
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S
E
R
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I
C
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o
L
I
M
I
T
E
D
/
G
L
O
B
A
L
 
F
A
C
I
L
I
T
I
E
S
-
B
A
S
E
D
/
R
E
S
A
L
E
 
S
E
R
V
I
C
E

0
I
N
D
I
V
I
D
U
A
L
 
F
A
C
I
L
I
T
I
E
S
-
B
A
S
E
D
 
S
E
R
V
I
C
E

o
I
N
T
E
R
C
O
N
N
E
C
T
E
D
 
P
R
I
V
A
T
E
 
L
I
N
E
 
R
E
S
A
L
E
 
S
E
R
V
I
C
E

O
I
N
M
A
R
S
A
T
 
A
N
D
 
M
O
B
I
L
E
 
S
A
T
E
L
L
I
T
E
 
S
E
R
V
I
C
E

0
I
N
T
E
R
N
A
T
I
O
N
A
L
 
S
P
E
C
I
A
L
 
P
R
O
J
E
C
T

o
 
S
W
I
T
C
H
E
D
 
R
E
S
A
L
E
 
S
E
R
V
I
C
E

T
R
A
N
S
F
E
R
 
O
F
 
C
O
N
T
R
O
L

1J
A
S
S
I
G
N
M
E
N
T
 
O
F
 
L
I
C
E
N
S
E

o
P
R
O
 
F
O
R
M
A
 
T
R
A
N
S
F
E
R
/
A
S
S
I
G
N
M
E
N
T

o
S
P
E
C
I
A
L
 
T
E
M
P
O
R
A
R
Y
 
A
U
T
H
O
R
I
T
Y

0
S
U
B
M
A
R
I
N
E
 
C
A
B
L
E
 
L
A
N
D
I
N
G
 
L
I
C
E
N
S
E

D
e
s
c
r
i
p
t
i
o
n
 
o
f
 
A
p
p
l
i
c
a
t
i
o
n
:



S
W

ID
L

E
R

 B
E

R
L

IN
 S

H
E

R
E

F
F

 F
R

IE
D

M
A

N
,

LLP

3000 K
 S

T
R

E
E

T
, N

W
, S

uIT
E

 300
W

A
S

H
IN

G
T

O
N

, D
C

 20007-5'
T

E
L

E
P

H
O

N
E

 (202)424-7500
F

A
cS

IM
IL

E
 (202) 424-7645

A
pril 13, 2000

V
IA

C
O

U
R

IE
R

M
agalie R

om
an S alas, E

sq.
Secretary
Federal C

om
m

unications C
om

m
ission

T
he Portals

445
12th Street, N

.W
.

T
W

-A
325,

1
2

th
Street L

obby
W

ashington, D
C

20554

R
e:

	

A
pplication for A

uthority to T
ransfer C

ontrol of International Section 214
A

uthority. File N
o. IT

C
-98-443 from

 Florida D
igital N

etw
ork. Inc. to E

lantic
C

om
m

unications, Inc.

D
ear Secretary Salas:

E
nclosed w

ith this letter please find the original and six (6) copies of the above-
referenced application.

W
e w

ill forw
ard the original signature pages under separate cover.

Please date stam
p the additional copy and return it in the envelope provided. Please feel free to

contact us if you have any questions or if you require further inform
ation.

R
ichard M

. R
indler

M
orton J. P

osner
M

ichael J. M
endelson

S
tream

lined

	

IT
C

-T
/C

-2000041 3-00223
FLO

R
ID

A
 D

IG
ITA

L N
E

TW
O

R
K

. IN
C

.

cop
y

3
2
7
9
7
3
.1



B
efore the

F
E

D
E

R
A

L
 C

oM
M

U
N

IcA
T

IoN
s C

or'rrs'IIssIoN
W

ashington, D
.C

. 20554

In the M
atter of

F
lorida D

igital N
etw

ork, Inc.
and

E
lantic C

om
m

unications, Inc.
File N

o. IT
C

-

A
pplication for A

uthority to T
ransfer

C
ontrol of International Section 214

A
uthority, File N

o. IT
C

-98-443

A
P

P
L

IC
A

T
IO

N

F
lorida D

igital N
etw

ork, Inc. ("F
lorida D

igital") and E
lantic C

om
m

unications, Inc.

("E
lantic") (together "A

pplicants") by their undersigned counsel and pursuant to Section 214 of the

C
om

m
unications A

ct of 1934, as am
ended, 47 U

.S.C
. § 214, and Section 63.18 of the C

om
m

ission's

R
ules, 47 C

 .F.R
. § 63.18, hereby request authority to transfer control of the international Section 214

authorization of Florida D
igital, granted in D

ocket N
o IT

C
-98-443, to E

lantic Florida D
igital, and

tw
o unaffihiated com

panies, N
E

V
D

 H
oldings, L

L
C

 ("N
E

V
D

 H
oldings") and C

avalier T
elephone,

C
orporation ("C

avalier") are entering into a transaction in w
hich the ow

nership of Florida D
igital,

N
E

V
D

 H
oldings, and C

avalier w
ill be contributed to a new

 corporation, E
lantic.1"

FD
N

 is a D
elaw

are corporation that is certificated to provide telecom
m

unications service in
Florida. N

E
V

D
 H

oldings is the parent com
pany of C

onversant C
om

m
unications, L

L
C

, a w
holly-

ow
ned subsidiary w

hich is certificated to provide telecom
m

unications services in M
aine, N

ew
H

am
pshire, V

erm
ont, M

assachusetts, R
hode Island, C

onnecticut, P
ennsylvania, and N

ew
 Jersey.

C
avalier is a D

elaw
are corporation w

hich is certificated to provide telecom
m

unications services in
V

irginia, Pennsylvania, and M
aryland.



U
pon consum

m
ation of the transaction, F

lorida D
igital's custom

ers w
ill be served by the

sam
e team

 of qualified consum
er representatives and w

ill be provided service pursuant to contracts

and tariffs that offer all of the services currently offered by Florida D
igital at the sam

e rates, term
s

and conditions. T
hus, service w

ill continue to be provided using the sam
e netw

ork, billing system
s

and custom
er service operations as are used currently by Florida D

igital.

I.
P

U
B

L
IC

 IN
T

E
R

E
ST

 ST
A

T
E

M
E

N
T

T
he A

pplicants have determ
ined that the proposed m

erger w
ill enable the three com

panies

to enhance the range of telecom
m

unications services and choices available to their custom
ers.

M
oreover, the synergies resulting from

 the transaction w
ill prom

ote operational and adm
inistrative

efficiencies w
ithin each com

pany. T
hese enhancem

ents and efficiencies w
ill enable the A

pplicants

to com
pete m

ore effectively in the telecom
m

unications m
arket to the ultim

ate benefit of consum
ers.

Finally, the proposed transaction w
ill be consum

m
ated in a seam

less fashion, w
ill be transparent to

consum
ers and w

ill not in any w
ay inconvenience or cause harm

 to any of F
lorida D

igital's

custom
ers.

II.
IN

F
O

R
M

A
T

IO
N

R
E

O
U

IR
E

D
B

Y
 SE

C
T

IO
N

 63.18

(a)

	

N
am

e, address, and telephone num
ber of A

pplicants:

T
ransferor:

Florida D
igital N

etw
ork

390 N
orth O

range A
venue

Suite 2000
O

rlando, F
L

 32801
Phone: (407)

835-0301

T
ransferee:

E
lantic C

om
m

unications, Inc.
313 B

oston Post R
oad W

est
Suite 140
M

arlboro, M
A

01752
Phone:

(508)
486-6300

-2
-



(b)

	

T
ransferor:

	

Florida D
igital is a corporation organized under the law

s of the State
of D

elaw
are.

T
ransferee:

	

E
lantic is a corporation organized under the law

s of the S
tate of

D
elaw

are.

(c)
C

orrespondence concerning this A
pplication should be sent to:

For the T
ransferor:

R
ichard M

. R
indler, E

sq.
M

orton J. Posner, E
sq.

Sw
idler B

erlin Shereff Friedm
an, L

L
P

3000 K
 Street, N

.W
., Suite 300

W
ashington, D

C
 20007

P
hone: (202)

945-6947
Fax:

	

(202)
424-7645

For the T
ransferee:

D
avid M

ayer
V

ice President
E

lantic C
om

m
unications, Inc.

222 R
ichm

ond Street
Suite 206
P

rovidence, R
I 02903

P
hone: (401)

490-6353
Fax:

	

(401)
490-9751

W
ith copies to:

M
ichael G

allagher
Florida D

igital N
etw

ork
390 N

orth O
range A

venue
Suite 2000
O

rlando, F
L

 32801
P

hone: (407) 835-0301

(d)
T

ransferor:
F

lorida D
igital holds S

ection 214 authorization, IT
C

-98-443
(effective July 24, 1998) granted by this C

om
m

ission to provide
global resale andlor facilities-based international telecom

m
unications

services.

3



T
ransferee:

	

E
lantic does not hold any Section 214 authorizations.

(e)(3)
B

y this application, A
pplicants seek authority to transfer control of Florida D

igital's
Section 214 authorization to E

lantic.

(h)

	

E
lantic certifies that it is not affiliated w

ith any foreign carrier.

T
he nam

e, address, citizenship and principal business of the shareholders ow
ning 10%

or m
ore ofE

lantic, at
the com

pletion of the intended transaction, are as follow
s:

(1)

	

N
am

e:

	

C
avalier T

elephone C
orporation

2134 W
. L

abum
um

 A
venue

R
ichm

ond V
A

 23227
Percentage H

eld:

	

36.67%
C

itizenship:

	

U
.S.A

.
Principal B

usiness:
C

om
petitive L

ocal E
xchange C

arrier

(2)

	

N
am

e:

	

R
obert C

. Fanch
1873 South B

ellaire Street, Suite 1550
D

enver, C
O

 80222
Percentage H

eld:

	

23.67%
C

itizenship:

	

U
.S.A

.
Principal B

usiness:
T

elecom
m

unications

(3)

	

N
am

e:

	

Florida D
igital N

etw
ork, Inc.

390 N
. O

range A
venue, 20th Floor

O
rlando FL

 32801
Percentage H

eld:

	

33.33%
C

itizenship:

	

U
.S.A

.
Principal B

usiness:
C

om
petitive L

ocal E
xchange C

arrier

T
he nam

e, address, citizenship and principal business of the shareholders ow
ning 10%

or m
ore ofF

lorida D
igital

N
etw

ork are as follow
s:

N
am

e:

	

M
edia C

om
m

unications Partners III, L
P

75 State Street
Suite 2500
B

oston, M
A

 02109
Percentage H

eld:

	

60.7%
C

itizenship:

	

U
.S.A

.
Principal B

usiness:
V

enture C
apital Investm

ent Fund

T
he 10%

 or greater ow
ners of M

edia/C
om

m
unications P

artners III L
.P

. are the C
alifornia S

tate
T

eachers' R
etirem

ent System
 and the C

alifornia Public E
m

ployees' R
etirem

ent System
.

-4
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T
he nam

e, address, citizenship and principal business of the shareholders ow
ning 10%

or m
ore of C

avalier T
elephone C

orporation
are as follow

s:

(1)

	

N
am

e:

	

M
edia C

om
m

unications Partners IV
, L

P
75

State Street
Suite 2500
B

oston, M
A

 02109
Percentage H

eld:

	

3 2.76%
C

itizenship:

	

U
.S.A

.
PrinciD

al B
usiness:

V
enture C

apital Investm
ent Fund

(2)

	

N
am

e:

	

K
D

Z
 H

olding, L
L

C
813 C

olony B
luff Place

R
ichm

ond, V
A

 23233
Percentage H

eld:

	

48.40%
C

itizenship:

	

U
.S.A

.
Principal B

usiness:
H

olding C
om

pany

	

T
he 10%

 or greater ow
ners of M

/C
 V

entures P
artners IV

 L
.P

. are the C
alifornia S

tate T
eachers'

	

R
etirem

ent S
ystem

, P
.O

. B
ox

15275,
Sacram

ento, C
A

95851;
the C

alifornia P
ublic E

m
ployees'

R
etirem

ent System
, L

incoln Plaza, 400 P Street, Sacram
ento C

A
 96418; and the Perm

sylvania State
E

m
ployees' R

etirem
ent System

, 30 N
. T

hird Street, P
.O

. B
ox 1147, H

arrisburg, P
A

 17108. E
ach

of these entities are U
.S. retirem

ent funds.

E
lantic has no interlocking directorates w

ith a foreign carrier.

E
lantic certifies that it is not affiliated w

ithin the m
eaning of Section 63.09(e) of the

C
om

m
ission's R

ules w
ith a foreign carrier, as defined in S

ection 63.09(d) of the
C

om
m

ission's R
ules.

E
lantic certifies that it does not seek to provide international telecom

m
unications

services to any destination country w
here:

E
lantic is a foreign carrier in that country; or

E
lantic controls a foreign carrier in that country; or

any entity that ow
ns m

ore than 25 percent of E
lantic, or that controls E

lantic,
controls a foreign carrier in that country; or
tw

o or m
ore foreign carriers (or parties that control foreign carriers) ow

n, in
the aggregate m

ore than 25 percent of E
lantic and are parties to, or the

beneficiaries of, a contractual relation affecting the provision or m
arketing

or international basic telecom
m

unications services in the U
nited States.

(k)

	

N
ot applicable.

(i)

U)

5



N
ot applicable.

N
ot applicable.

(n)
E

lantic certifies that it has not agreed to accept special concessions, as defined in
Section 63.14(b) of the C

om
m

ission's R
ules, directly or indirectly, from

 any foreign
carrier, as defined in S

ection 63.09(d) of the C
om

m
ission's R

ules, w
ith respect to

any U
.S

. international route w
here the foreign carrier possesses sufficient m

arket
pow

er on the foreign end of the route to affect com
petition adversely in the U

.S
.

m
arket, and w

ill not enter into such agreem
ents in the future.

(o)
A

pplicants certify that no party to this application is subject to a denial of Federal
benefits pursuant to Section 5301 of the A

nti-D
rug A

buse A
ct of 1988.

S
ee

E
xhibit

A
.

(p)
A

pplicants request stream
lined processing of this application pursuant to S

ection
63.12 of the C

om
m

ission's R
ules.

(1)

(m
)

6



III.
C

O
N

C
L

U
SIO

N

W
H

E
R

E
F

O
R

E
, for the reasons stated herein, E

lantic C
om

m
unications Inc. and F

lorida

D
igital N

etw
ork, Inc. respectfully request that the C

om
m

ission approve this A
pplication and grant

all other relief as necessary and appropriate to effectuate the transaction described herein.

R
ichard M

. R
idler

M
orton J. Posner

M
ichael J. M

endelson
SW

[D
L

E
R

 B
E

R
L

IN
 SH

E
R

E
FF FR

IE
D

M
A

N
, L

L
P

3000 K
 Street, N

.W
., Suite 300

W
ashington, D

.C
. 20007

C
ounsel to Florida D

igital N
etw

ork, Inc.

D
avid M

ayer, V
ice President

E
lantic C

om
m

unications, Inc.
222 R

ichm
ond Street

Suite 206
P

rovidence, R
I 02903

D
ated: A

pril 13, 2000

7



III.
C

O
N

C
L

U
SIO

N

W
H

E
R

E
F

O
R

E
, for the reasons stated herein, E

lantic C
om

m
unications Inc. and F

lorida

D
igital

N
etw

ork, Inc. respectfully request that the C
om

m
ission approve this A

pplication and

grant all other relief as necessary and appropriate to effectuate the transaction described herein.

R
espectfully subm

itted,

M
orton J. Posner

SW
ID

L
E

R
 B

E
R

L
IN

 SH
E

R
E

FF FR
IE

D
M

A
N

, L
L

P
3000 K

 Street, N
.W

., Suite 300
W

ashington, D
.C

. 20007

C
ounsel to Florida D

igital C
orporation

C
Z

"1
1

, (h
)1

5 1
avid M

ayer
E

lantic C
om

m
unications, Inc.

222 R
ichm

ond Street
Suite 206
P

rovidence, R
I 02903

D
ated: A

pril

	

2000

7



E
X

H
IB

IT
 A

C
ertificatio

n
 o

f A
p
p
lican

ts

8



C
E

R
T

IF
IC

A
T

IO
N

 O
F

 A
P

P
L

IC
A

N
T

O
n behalf of F

lorida D
igital N

etw
ork, Inc. and E

lantic C
om

m
unications, Inc. and in

accordance w
ith S

ection 1.2001-1.2003 of the C
om

m
ission's R

ules, 47 C
.F

.R
. § 1.2001-1.20003,

I hereby certify that no party to this application is subject to a denial of F
ederal benefits that

includes F
C

C
 benefits pursuant to S

ection 5301 of the A
nti-D

rug A
buse A

ct of 1998.
S

ee
21

U
.S.C

. §
8
5
3
a.

I also hereby certify that the statem
ents in the foregoing application for approval

to transfer control of S
ection 214 authorizations are true, com

plete and correct to the best of m
y

know
ledge and are m

ade in good faith.

N
either F

lorida D
igital N

etw
ork, Inc. nor E

lantic C
om

m
unications, Inc. has agreed to

accept nor shall they accept in the future any special concessions, as defined by the
C

om
m

ission's R
ules, directly or indirectly from

 any foreign carrier or adm
inistration w

ith respect
to traffic or revenue flow

s on any U
.S

. international route w
here the foreign carrier possess

sufficient m
arket pow

er on the foreign end of the route to affect com
petition adversely in the

U
.S. m

arket.

E
la

n
tic

 C
o
m

m
u

n
ic

a
tio

n
s, In

c
.

	

F
lo

r
id

a
 D

ig
ita

l
N

etw
ork,

In
c
.

B
y:

-

	

E
y:

N
am

e:
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_

	

N
am

e: S
teven E

. R
ussell

T
itle:

__________________________________

	

T
itle:

C
hief F

inancial O
fficer

D
ate:

________________________________

	

D
ate:

13 A
pril 2000

326516.1

0



C
E

R
T

IF
IC

A
T

IO
N

 O
F

 A
P

P
L

IC
A

N
T

O
n behalf of Florida D

igital N
etw

ork, Inc. and E
lantic C

om
m

unications, Inc. and in
accordance w

ith Section 1.2001-1.2003 of the C
om

m
ission's R

ules, 47 C
.F.R

. § 1.2001-1.20003,
I hereby certify that no party to this application is subject to a denial of Federal benefits that
includes FC

C
 benefits pursuant to Section 5301 of the A

nti-D
rug A

buse A
ct of 1998.

S
ee

21
U

.S.C
. §

853a.
I also hereby certify that the statem

ents in the foregoing application for approval
to transfer control of Section 214 authorizations are true, com

plete and correct to the best of m
y

know
ledge and are m

ade in good faith.

N
either Florida D

igital N
etw

ork, Inc. nor E
lantic C

om
m

unications, Inc. has agreed to
accept nor shall they accept in the future any special concessions, as defined by the
C

om
m

ission's R
ules, directly or indirectly from

 any foreign carrier or adm
inistration w

ith
respect to traffic or revenue flow

s on any U
.S. international route w

here the foreign carrier
possess sufficient m

arket pow
er on the foreign end of the route to affect com

petition adversely in
the U

.S. m
arket.

E
lantic C

om
m

unications, Inc.

	

F
lorida D

igital N
etw

ork, Inc.

B
y:

JV(,W
'?fl74't

(^M
)

	

B
y:

_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_

N
am

e:

	

0

	

A
'fi2-

	

N
a
m

e
: _

_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_

T
itle:

	

Q
C

i'i
I

	

T
itle:

_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_

D
ate:

_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_

D
ate:

_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_

326516.1
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