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FCC/M
ELLON

1AY
B

efore the
F

E
D

E
R

A
L

 C
O

M
M

U
N

IC
A

T
IO

N
S C

O
M

M
ISSIO

N
W

ashington, D
.C

. 20554

In the M
atter of

M
G

C
 C

O
M

M
U

N
IC

A
T

IO
N

S, IN
C

.
File N

o. IT
C

 2000-
_

_
_

_
_

_

A
pplication for A

uthority P
ursuant to

Section 214 of the C
om

m
unications A

ct
of 1934, as A

m
ended, to T

ransfer
C

ontrol of A
uthorization to P

rovide
G

lobal Facilities-B
ased and R

esale
T

elecom
m

unications Services
H

oldings, Inc.

T
o:

T
he C

om
m

ission

A
P

P
L

IC
A

T
IO

N

M
G

C
 C

om
m

unications, Inc. ("M
G

C
" or "A

pplicant'), by its undersigned attorneys,

hereby respectfully requests authority from
 the Federal C

om
m

unications C
om

m
ission

("C
onm

iission"), pursuant to Section 214 of the C
om

m
unications A

ct of 1934, as am
ended (the

"A
ct"), and Section 63.18 (e)(3) of the C

om
m

ission's R
ules, 47 C

.F.R
. §63.18 (e)(3), to perm

it

stream
lined processing of the transfer of the ow

nership and control of B
roadSpan

C
om

m
unications, Inc. ("B

roadSpan"), the recipient of the Section 214 authorization granted on

O
ctober 2, 1998 under File N

o. IT
C

-214-19980925-00659 (the "214 A
uthorization") to M

G
C

. In

accordance w
ith the C

om
m

ission's fee schedule, Fee C
ode C

U
T

, M
G

C
 attaches a check in the

am
ount of $780.00 to this A

pplication.



I.

	

T
H

E
 P

A
R

T
IE

S

A
.

M
G

C
 C

om
m

unications, Inc.

M
G

C
 is a publicly-held N

evada corporation headquartered in P
ittsford, N

ew
 Y

ork. M
G

C

is authorized to provide to provide global resale services under Section 214. Further inform
ation

concerning M
G

C
 w

as subm
itted in IT

C
-2 14-19970731-00440 and is, therefore, already a m

atter

of public record at the C
om

m
ission, and M

G
C

 requests that it be incorporated by reference

herein.

B
.

B
roadSpan C

om
m

unications, Inc.

B
roadSpan is a privately-held M

issouri corporation headquartered in St. L
ouis, M

issouri.

B
roadSpan is authorized to provide facilities-based and global resale services under Section 214

in File N
o. IT

C
-214-19980925-00659. B

roadSpan has, and w
ill continue to have, sufficient

technical, financial, and m
anagerial resources to operate as a global carrier of international

telecom
m

unications service pursuant to the term
s and conditions of Section 63.1 8(e)(2) of the

C
om

m
ission's rules, 47 C

.F.R
. § 63.18(e)(2). U

pon approval by the C
om

m
ission of this

A
pplication and the com

pletion of the transfer of ow
nership and control, B

roadSpan w
ill still

provide the telecom
m

unications services authorized under the Section 214 A
uthorization.

II.
T

H
E

 T
R

A
N

SA
C

T
IO

N

M
G

C
 and B

roadSpan's parent, Prim
ary N

etw
ork H

oldings, Inc. ("Prim
ary"), have agreed,

pursuant to an A
greem

ent and Plan of M
erger dated A

pril 17, 2000 ("M
erger Plan"), to allow

M
G

C
 to acquire P

rim
ary. T

he proposed transaction w
ill effect a transfer of control in the

ow
nership of Prim

ary, w
hich w

ill continue to operate as a w
holly-ow

ned subsidiary of M
G

C
.

2



M
G

C
 w

ill acquire P
rim

ary by assum
ing P

rim
ary's existing indebtedness and issuing a portion of

its authorized but unissued com
m

on stock to P
rim

ary's shareholders. Specifically, pursuant to

the proposed M
erger Plan, on or before June 15, 2000 or as soon thereafter as m

ay be practicable

(the "E
ffective D

ate"), M
G

C
's w

holly-ow
ned subsidiary, M

pow
er M

erger Sub, Inc., a D
elaw

are

corporation ("M
pow

er Sub"), w
ill m

erge into P
rim

ary. A
s a result of this m

erger, P
rim

ary w
ill

be the surviving corporation. E
ach outstanding share of M

pow
er Sub's com

m
on stock (par value

of $ .01 per share) w
ill be converted into one share of the surviving corporation's com

m
on stock

(par value of $.01 per share).

A
s of the E

ffective D
ate, each then current shareholder of P

rim
ary com

m
on stock and

preferred stock (each stock w
ith a par value of $.00 1 per share) w

ill receive the right to obtain

0.02022 shares of the com
m

on stock of M
G

C
 (par value $.001 per share) for each share of the

shareholder's Prim
ary com

m
on stock or preferred stock, as the case m

ay be.

A
s of the date of this A

pplication, M
G

C
 currently has

35,498,456
shares of its com

m
on stock

that is issued and outstanding and 24,492,404 shares of com
m

on stock that have been authorized

but have not yet been issued. A
s of the date of this A

pplication, Prim
ary currently has 63,600,815

shares of com
m

on stock and
3,156,765

shares of preferred stock that are issued and outstanding and

16,399,185 shares of its com
m

on stock that is authorized but have not yet been issued.
M

G
C

estim
ates that in acquiring P

rim
ary it w

ill, on the E
ffective D

ate, issue approxim
ately 1,350,000

shares of its authorized and unissued com
m

on stock to Prim
ary's shareholders. A

s a result of M
G

C
's

acquisition of Prim
ary, Prim

ary w
ill becom

e a w
holly-ow

ned subsidiary of M
G

C
, and B

roadSpan

w
ill continue operations, but as an indirect subsidiary of M

G
C

.
A

ccordingly, the S
ection 214

A
uthority should continue to be designated in the corporate nam

e of B
roadSpan.

3



In addition to the issuance of its authorized but unissued com
m

on stock, M
G

C
 w

ill also

assum
e the existing indebtedness of Prim

ary. A
s of the date of the M

erger Plan, Prim
ary's existing

indebtedness consists of 12%
 senior subordinate notes w

ith an aggregate balance of approxim
ately

$60,000,000 and other various indebtedness in an aggregate am
ount of approxim

ately $6,000,000.

In addition, P
rim

ary has also issued a
15%

senior note in the original principal am
ount of

$1 0,000,0000 that is payable to M
G

C
 (the "M

G
C

 N
ote"). Interest on the M

G
C

 N
ote accrues and

m
ust be repaid, along w

ith the principal am
ount of the M

G
C

 N
ote, on the earlier to occur of(a) the

one year alm
iversary of the M

G
C

 N
ote, (b) an acceleration of the M

G
C

 N
ote due to an event of

default under the M
G

C
 N

ote, or (c) a transfer of control of Prim
ary.

III.
P

U
B

L
IC

 IN
T

E
R

E
ST

 C
O

N
SID

E
R

A
T

IO
N

S

C
onsum

m
ation of the proposed transaction w

ill serve the public interest in prom
oting

com
petition am

ong providers of local and interexchange telecom
m

unications services by com
bining

the financial resources and com
plem

entary m
anagerial skills and experience of M

G
C

 and B
roadSpan

in providing telecom
m

unications services to the public.
M

G
C

 and B
roadSpan anticipate that the

contem
plated transfer of ow

nership and control w
ill result in a com

pany better equipped to accelerate

its grow
th as a com

petitive telecom
m

unications service provider. T
he transfer or ow

nership and

control w
ill perm

it M
G

C
 and B

roadS
pan to m

anage their telecom
m

unications operations m
ore

efficiently, thereby enhancing their operational flexibility and efficiency. T
hese enhancem

ents w
ill

benefit custom
ers of each carrier nationw

ide by offering better services at com
petitive prices.

A
ccordingly, the proposed transaction w

ill benefit the public interest by enabling M
G

C
 and

B
roadSpan to offer com

petitively priced services in the U
.S. interstate and international m

arketplace.
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IV
.

IN
F

O
R

M
A

T
IO

N
 R

E
Q

U
IR

E
D

 B
Y

 SE
C

T
IO

N
 63.18

In support of M
G

C
's request for authorization, the follow

ing inform
ation is subm

itted

pursuant to Section 63.18 (e)(3) of the C
om

m
ission's rules and regulations, 47 C

.F.R
. § 63.1 8(e)(3).

(a)
T

he nam
e, address and telephone num

ber of M
G

C
 and B

roadSpan are:

M
G

C
 C

om
m

unications, Inc.
171 Sully's T

rail, Suite 202
Pittsford, N

ew
 Y

ork
14534

T
elephone:

	

(716)
218-6550

Facsim
ile:

	

(716) 218-0165

B
roadSpan C

om
m

unications, Inc.
11756

B
orm

an D
rive, Suite 101

St. L
ouis, M

issouri 63146-4133
T

elephone:

	

(314) 214-0000
Facsim

ile:

	

(314) 995-5718

(b)
M

G
C

 is a corporation organized and existing under the law
s of the state of N

evada.

B
roadS

pan is a corporation organized and existing under the law
s of the state of

M
issouri.

(c)
T

h
e n

am
e, title, ad

d
ress an

d
 telep

h
o
n
e n

u
m

b
er o

f th
e o

fficer to
 w

h
o

m
correspondence concerning this application should be directed to:

M
G

C
:

Francis D
.R

. C
olem

an, E
sq.

V
ice President, R

egulatory A
ffairs and G

eneral C
ounsel

M
G

C
 C

om
m

unications, Inc.
171 Sully's T

rail, Suite 202
Pittsford, N

ew
 Y

ork 14534
(716) 218-6568

5



B
roadSpan:

R
ichard S. Phillips

President
B

roadSpan C
om

m
unications, Inc.

11756
B

orm
an D

rive, Suite 101
St. L

ouis, M
issouri 63 146-4133

(314) 214-0000

w
ith a copy to:

D
ouglas G

. B
onner, E

sq.
Sana D

. C
olem

an, E
sq.

A
rent Fox K

intner Plotkin &
 K

ahn PL
L

C
1050 C

onnecticut A
venue, N

W
W

ashington, D
.C

. 20036-5339
T

el:

	

(202) 857-6000
Fax:

(202)
857-6395

T
he C

om
m

ission is requested to direct any inquiries concerning this application to
D

ouglas G
. B

onner, E
sq. and Sana D

. C
olem

an, E
sq.

(d)
M

G
C

 has authority to provide global resale service under S
ection 214 (S

ee
IT

C
-214-1997073 1-00440). B

roadSpan has authority to provide global facilities-
based and global resale services under Section 214 (See IT

C
-2 14-19980925-00659).

(e)
- (g)

	

N
ot applicable.

(h)

	

T
he entity that ow

ns at least 10 percent of the equity of M
G

C
 is:

Providence E
quity Partners III L

L
C

901 Fleet C
enter

50 K
ennedy Plaza, 9th Floor

Providence, R
hode Island 02903

Providence E
quity Partners III L

L
C

 is a U
.S. entity ow

ned by only U
.S. citizens. Its

principal business is private equity investm
ents in telecom

m
unications-. A

s of A
pril

30, 2000, it ow
ned 13.2%

 of M
G

C
's equity.

M
G

C
 has no interlocking directorates w

ith a foreign carrier.

(i)
See attached certification.
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(j)
See attached certification.

(k)
- (m

)

	

N
ot applicable.

(n)
B

y the attached certification and as required by Section 63.18(n) of the C
om

m
ission's

rules,
M

G
C

 certifies that, except as perm
itted 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 betw

een the U
.S

. and any foreign country w
hich M

G
C

 m
ay be

authorized to serve and it w
ill not enter into such agreem

ents in the future.

(o)
B

y the attached certification and as required by 63.18(o) of the C
om

m
ission's rules,

M
G

C
 certifies that no party to this A

pplication, as defined in S
ections 1.2001

through 1.2003 of the C
om

m
ission's rules, 47 C

.F.R
. §l.2001-1.20O

3, is subject to
a denial of Federal benefits pursuant to Section 5301 of the A

nti-D
rug A

buse A
ct of

1988, 21 U
.S.C

. §
853(a).

(p)
M

G
C

 subm
its that this A

pplication is entitled to stream
lined processing for the

follow
ing reasons: (1) grant of this A

pplication is in the public interest and w
ill

enhance com
petition in the international telecom

m
unications m

arket; (2) M
G

C
 is not

affiliated w
ith a foreign carrier; (3) M

G
C

 is not affiliated w
ith a dom

inant U
.S

.
carrier w

hose international sw
itched or private lines services A

pplicant seeks
authority to resell; and (4) M

G
C

 does not seek to provide sw
itched basic services

over private lines to a country for w
hich the C

om
m

ission has not previously
authorize the provision of sw

itched services over private lines.
A

ccordingly,
A

pplicant requests stream
lined processing of this A

pplication in accordance w
ith 47

C
.F.R

. §63.12.

7



A
s dem

onstrated in this application, A
pplicant subm

its that the grant of this application w
ill

serve the public interest, convenience and necessity.
F

or the reasons specified herein, M
G

C

respectfully requests the C
om

m
ission to grant the instant A

pplication via stream
lined processing.

R
espeçfully subm

itted,

By:

	

/C
/1/((C

1
D

ouglas G
. B

onner, E
sq.

Sana D
. C

olem
an, E

sq.
A

rent Fox K
intner Plotkin &

 K
ahn, PL

L
C

1050 C
onnecticut A

venue, N
.W

.
W

ashington, D
.C

. 20036
T

el:
(202) 857-6293 (B

onner)
(202)

775-5753
(C

olem
an)

Fax:
(202)

857-6395

C
ounsel to M

G
C

 C
om

m
unications, Inc.
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C
E

R
T

IF
IC

A
T

IO
N

S
1

A
IF

 0
1

 N
1

W
 Y

(.1
)R

K

C
(.)U

N
]'Y

()F N
'IO

N
R

( )N

I,Francis 1). R
. C

olem
an,

under penalty
ofpeijury

declare that I am
 the V

ice

Piesiden I ol R
egulatory A

 iT
hirs

for M
G

C
C

om
m

unications, Inc.;
that I am

 authorized to

m
ake (his ccrlitieatioii

on
behalfof the A

pplicants in the subject proceeding; that Ihave

re;id (lie foregoing
sIU

Lfl1eflls attached hereto;
and

that the
sam

e
are

true,accurate
and

correct to the bcstotm
y

know
ledge,inform

ation and
belief.

B
y:

N
am

e: Francis
D

. R
. C

olem
an

T
itle:

V
ice President of R

egulatory
A

ffairs
M

G
C

 C
om

m
unications,

Inc.

Subscribed and
Sw

orn
to

 b
efo

re m
e th

is J
Y

d
a

y
 o

f

	

,2000.

M
A

R
Y

 E
. R

O
S

S
I

N
ø

y
 P

u
b
ic

. S
*a

te
 o

f
N

w
N

o. 01R
06010426

Q
ualified h

M
onroe C

oim
ty

C
trnm

ksor
xpfras July 2O

2
O

)



M
py

7
 '

	

3
:

	

iN
r F

O
X

 S
F

L

	

P
.2

çE
R

T
W

I(2A
F

IO
N

 R
E

O
L

JIR
M

N
T

S
O

F
 47

C
F

R
 6

3
1

8
(J)(N

 A
N

D
 (0

1

1.
4L

C
FR

 63.1 8Jj1. M
O

C
C

om
m

unications, Inc. ("M
G

C
) is not

affi]ited w
ith any

foreign caicier,

2.
47

C
FR

_63. ISiT.
M

G
C

does nat seek
to provide iatcrnational com

m
unication

services to any destinadon
country m

eeting any
of the conditions

set forth in 47
C

FR
63.18(J).

3.
C

lR
63.18(m

'. E
xcept as

perm
itted by the C

om
m

ission's R
ules as am

ended

from
 tim

e
to

tune, M
G

C
 has not agreed

to
accept any special

concessions, as defined
by the

C
om

m
ission's R

ules, duectly or indirectly
from

any
breign

carrier
or

adm
inistration w

ith respect

to n-affle or revenue flow
s

betw
een

the
tJ.S, and any foreii country w

hich M
G

C
m

ay be

authorized to servt and ii. w
ill not

enter into such agreem
ents

in
the fi.Tvure.
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4
7
F

R
3

L8(°'.
N

o
party to this

A
pplication is

subject to a denial of Federal

b'rif1ts
isuant to Section

5301 of the A
ntiD

rug A
buse A

ct of 1988, 21 U
.S.C

.
§

853(a).


