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Federal Communications Commission
International Bureau - Telecommunications
P.O. Box 358115

Pittsburgh, PA 15251-5115

ATTN: J. Breck Blaylock

Re: Application of TriVergent Communications, Inc. and Gabriel
Communications, Inc. for Transfer Control of Section 214 Authorization

Dear Mr. Blaylock:

TriVergent Communications, Inc. and Gabriel Communications, Inc., by
their attorneys, respectfully submit for filing the enclosed application for transfer
of control of entity holding Section 214 authorization to provide international
telecommunications service pursuant to Section 214 of the Act and Section
63.18(e)(3) of the Commission’s rules.

An original and five (5) copies of this filing are enclosed. Also included
with this filing is a check for $780.00 made out to the Federal Communications
Commission (FCC Fee Code CUT) and a completed FCC Form 159 (Remittance
Advice). Please acknowledge receipt of this application on the duplicate copy
enclosed for that purpose and return the stamped copy via the courier. Please do not
hesitate to call the undersigned counsel at the above-referenced number if you have
any questions regarding this matter.

Respectfully submitted

Melissa M.(Smi

Enclosures:  Section 214 Application; check; FCC Form 159
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READ INSTRUCTIONS CAREFULLY
BEFORE PROCEEDING FEDERAL COMMUNICATIONS COMMISSION

APPROVED BY OMB 3060-0539

REMITTANCE ADVICE

PAGE NO. ,_ oF N

Kelley Drye & Warren LLP

4) STREET ADDRESS LINE NO. 1 5

1200 19th Street, N.W.

S) STREET ADORESS LINE NO. 2

Suite 500 ‘
8) CITY (T) STATE (8) ZP COOE
Washington . -DC 20036
(3) DAYTIME TELEPHONE NUMBER (include arsa code) R (10) COUNTRY COQE (f nat in U.SA)
(202) 955-9600 :

F.PAYER NAME AND THE APPLICANT NAME ARE DIFFERENT; COMPLETE SECTION B -

'MORE THAN ONE APPLICANT, USE CONTINUATION SHEETS (FORM 153-C

TriVergent Communications, lnc.
12) STREET ADORESS LINE NO. 1

301 NORTH Main Street

13) STREET ADORESS LINE NO. 2

Suite 2000
K14) CITY (15) STATE (16) 2P COOE
Greenville SC 29601
17) DAYTIME TELEPHONE NUMBER (Include area code) (18) COUNTRY COOE ( not In U.SA)
(864) 271-6335

COMPLETE SECTION C FOR EACH SERVICE, IF MORE BOXES ARE NEEDED, USE CONTINUATION SHEETS (FORM 153-C)
SECTION C - PAYMENT _INFORMATION

134) NOTHER 1D (20A) PAYMENT TYPE COOE (PTC) (31A) QuAN . |(2A FESOUEFOR(PTC)IN BLOCK 204
e T o i S e .
i o o
23A) FCC COCE 1 24A) FCC COOE 2
198) FCC CALL gzo_xIlmm o (208) PAYMENT TYPE COOE (PTC) (218) QUANTITY (225) FEE DUE FOR (PTC) IN 3L0CX 208
| 1 | :
238) FCC CCOE 1 248) FCC CODE 2
19C) FCC CALL SIGNOTHER ID (20C) PAYMENT TYPE COQE (PTC) (21C) QUANTIT (22C) FEZ DUE FOR (PTC) IN BLOCX 20C
[T :
23C) FCC COOE 1 24C) FCC COOE 2
e e
190) FCC CALL SIGNOTHER ID (200) PAYMENT TYPE COOE (PTC) {210) QuaANTIT (220} FEX DUE FOR (PTC) IN BLOCX 200
e el :
230) FCC COQE 1 FCCCOOE2

S L SECT

25)

_ozb,-;xmﬁmx,momgﬂ_oz.

PAYER TIN ol1]3 m_w 315

- |appLICANT TIN
SECTIONE - Om.@ﬂ_nu)ﬂoz

27) CERTIFICATION STATEMENT

, Melissa M. Smith , Certify under penalty of perjury that
(PRINT NAME)

—JD 33\3
are true and correct to the best of my knowledge, Infomation and belief. SIGNATURE,

+—

ECTION F - CREDIT CARD PAYMENT INFORMATION

ing and supporting I

28)

MONTH  YEAR
(ORIZED SIGNATURE DATE

(VISA Pereby sahortzs the FCT ta charge my VISA or MASTERCARD
e e

SEE PUBLIC BURDEN ESTIMATE ON REVERSE FCC FORM 153  JULY 1997 (REVISED)

{or he service(syautertzacans(s) hervin descridbed.




FEDERAL COMMUNICATIONS COMMISSION

APPROVED BY OMB 3060-0589

gg_ﬂﬁ,\wznm ADVICE AOcE“E:m:cs Sheet)

PAGENO. 2 oF_2

USE THIS SECTION ONLY FOR_EACH ADDITIONAL APPLICANT
SECTION BB - ADDITIONAL APPLICANT INFORMATION

11) APPLICANT NAME(if paying by credit card, enter name exactly as it appears on your card)

Gabriel Communications, Inc.
§(12) STREET ADDRESS LINE NO. 1

16090 Swingley Ridge Road

13) STREET ADDRESS LINE NO. 2

Suite 500
]._b cImYy (15) STATE (16) ZIP CODE
Chesterfield MO 63017
17) DAYTIME TELEPHONE NUMBER (Include area code) (18) COUNTRY CODE (if notin US.A)
(314) 991-9375

IF MORE BOXES ARE zmmUmU Cwm >UU:._OZ>_| FCC 159-C CONTINUATION m_._mm._.m TO LIST EACH mm_»<_om :
SECTION CC - —.u><_<_mz._. INFORMATION

13A) FCC CALL SIGN/OTHERID (20A N (22A) FEE DUE FOR (PTC) IN BLOCK 20A FCC USE ONLY
!NQZ FCC CODE 1 (24A) FCC CODE 2
(198) FCC CALL SIGN/OTHER ID (20B) PAYMENT TYPE CODE (PTC) (21B) DC)Z% (228) FEE DUE FOR (PTC) IN BLOCK 208 FCC USEONLY
$
jnumu FCC CODE 1 (24B) FCC CODE 2
e
f(19C) FCC CALL SIGN/OTHER ID (20C) PAYMENT TYPE CODE (PTC) (21C) QUANTITY (22C) FEE DUE FOR (PTC) IN BLOCK 20C FCC USE ONLY
$
jnuov FCC CODE 1 (24C) FCC CODE 2.
R — e
190) FCC CALL SIGN/OTHER ID (20D) PAYMENT TYPE CODE (PTC) (21D) QUANTITY (220) FEE DUE FOR (PTC) IN BLOCK 200 FCC USE ONLY
$
139 FCC CODE1 (24D) FCC CODE 2

SECTION DD - TAXPAYER _zmow_s>._._OzI

(25) COMPLETE THIS BLOCK ONLY IF SECTION BB IS APPLICABLE

APPLICANT TIN Ol:|s) sz lo]sls]s

e R T R T T T T T R TR

FCC-FORM 159-C  JULY 1997(REVISED)

reset form
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KELLEY DRYE & WARREN LLP 0062468
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1200 19TH STREET, N.W. :
! WASHINGTON, DC 20036 i
1 15-122/540
_m BRANCH 00480
W oare  July 20, 2000
: PAY
”_w 19 TE icati C ission i ’ H
._u ORDER OF Federal Communications Comm _ m ' 280.00 m
H
E3 . i . @ Security 1
| Seven Hundred Eight And No/100 DOLLARS M &:st

, b First Union National Bank : g .
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DETACH AND RETAIN THIS STATEMENT
THE ATTACHED CHECK IS !N PAYMENT OF {TEMS DESCRIBED BELO'W. IF NOT CORRECT PLEASE NOTIFY US PROMPTLY. NO RECEFT DESIRED.

KELLEY DRYE & WARREN LLP

DATE DESCRIPTION AMOUNT

7/20/00 Charge 012687.0005 for filing fees $780.00




Before the

FEDERAL COMMUNICATIONS COMMISSION
‘Washington, DC 20554

Application of

TriVergent Communications, Inc.
And Gabriel Communications, Inc.
Docket No.
for Authority to Transfer Control of

Entity Holding Section 214 Authorizations to
Provide Telecommunications Services Between
the United States and International Points

N N N N N N’ N

APPLICATION

TriVergent Communications, Inc. (“TriVergent”) and Gabriel Communications, Inc.
(“Gabriel”) (collectively, hereinafter, the “Applicants™), by their attorneys and pursuant to
Section 214 of the Communications Act of 1934, as amended (“the Act”) and section 63.18 of
the Commission’s Rules, 47 C.F.R. §63.18, hereby respectfully request authority from the
Federal Communications Commission (“Commission”) to transfer control of TVCI to Gabriel
through merger as described more fully below. As discussed below, TVCI and Gabriel are -
currently certified to provide international .ﬁoﬁooogﬂsmomﬁosm services between the United
States and various points pursuant to Section 214 authorizations. Due to the timing of the
Applicants’ business plans, the Applicants respectfully request that the Commission process this
Application in accordance with the Commission’s streamlined processing procedures as set forth

in Section 63.12 of the Commission’s Rules.

DCO01/SMITM/120160.1



I. The Applicants

TVCI. TVClis a privately-held, South Carolina corporation headquartered at 301 North
Main Street, QR_Q.ZE? South Om.qo::mu 29601, wsm is a direct wholly-owned subsidiary of State
Communications, Inc. (“SCI”). TVCl is a facilities-based, integrated communications provider,
and offers business customers a bundled product package that includes high-speed Internet
access, such as digital subscriber line (“DSL”), and local and long distance telecommunications
service, as well as web design and web hosting. Subsequent to the merger described below, SCI
will cease to exist and Gabriel will assume ultimate control of TVCI, as described hereafter.
TVCI currently provides local and long distance services primarily to certain markets in the
Southeast, including Florida, Georgia, South Carolina and North Carolina, and plans to expand
service to other markets. TVCI is authorized by the Commission to provide interstate and
international long distance telecommunications services.! TVCI’s federal authority occasions
this application for transfer of control. SCI also is authorized by the Commission to provide
interstate and international long distance telecommunications services,” however SCI does not
have any customers pursuant to this Section 214 authority and will be filing separately for a
discontinuance of its authority to provide international resale services.

Gabriel. Gabriel is a privately-held Delaware corporation whose principal offices are
located at 16090 .mium_o% Ridge Road, Chesterfield, MO, 63017. Qm,cao_ is a facilities-based,

integrated communications and applications services provider. Gabriel packages dedicated high

TVCI holds a global Section 214 authorization to provide resale service granted effective
December 24, 1999 in File No. ITC-214-19991119-00742. See FCC Public Notice dated
December 10, 1999.

SCI holds a global Section 214 authorization to provide resale service, granted effective
May 6, 1998 in File No. ITC-214-10080226-00148. See FCC Public Notice dated April
1, 1998.

DCO1/SMITM/120160.1 2



speed Internet access and “traditional” local and _obw distance telephone services with unified
voice, e-mail and fax messaging and other advanced data services. Founded in 1998, Gabriel
now has broadband telecommunications networks in operation or under development in 15
..Bm&mmg n anumm.m. :.:Bommv Indiana, Kansas, Kentucky, Missouri, Ohio, Oklahoma, and
Tennessee. Gabriel has previously been authorized to provide interstate and international long
distance telecommunications service by the OoBme&os.u
I1. Request for Authority to Transfer Control of TVCI to Gabriel

The Applicants and SCI have signed a definitive agreement (“Agreement”) of merger
whereby at the closing SCI will merge with and into a wholly-owned special-purpose subsidiary
of Gabriel, Triangle Acquisition, Inc. (“Triangle”). Triangle will be the surviving entity, and by
virtue of the merger, SCI’s existing subsidiary, TVCI, will become a direct subsidiary of
Triangle. At the same time, as consideration for the merger, each SCI shareholder will receive
Gabriel stock in return for cancellation of its SCI shares at the exchange ratio specified in the
Agreement. Thus, upon consummation of the merger, TVCI will become a direct, wholly-owned
subsidiary of Triangle* and ultimate control of TVCI will have changed from the present SCI
shareholders to Gabriel.

After the consummation of the merger, Gabriel will own 100% of the former SCI and

TVCI, but TVCI will continue to operate under its same name and operating authority. Thus, the

transfer of control will be transparent to customers and will not have any adverse impact on

Gabriel holds a global Section 214 authorization to provide facilities-based and resale
service, granted effective May 7, 1999 in File No. ITC-214-19990323-00165. See FCC
Public Notice dated April 2, 1999. Gabriel’s Section 214 authority is not affected in any
way by the instant application. ’

As part of the consummation of the merger, Triangle will change its name to TriVergent
Corporation.

DCO1/SMITM/120160.1 3



them. After the merger, TVCI’s toll-free contact for customer service and Commission inquiries
will remain: 888-782-8318, for business customers; and 800-800-9681, for R_maosmm_ customers.

Gabriel clearly is qualified to moﬂ&g and control SCI and TVCI. Like SCI, Gabriel has
m.:oo.wmm_mp:% raised sufficient capital to deploy facilities and provide mow&_oo in its target markets.
Notably, for its initial network build-out, Gabriel has raised approximately $187 million in
capital investment, including approximately $97 million in an initial round of private equity
financing in 1998, followed by establishment of a $90 million dollar senior secured debt facility
in 1999. Like SCI, Gabriel’s preferred stockholders include various large institutional investors.
Furthermore, Gabriel had cash and cash equivalents of approximately $63 million as of
December 31, 1999. Accordingly, Gabriel’s resources, combined with those of SCI, create a far
stronger company than either operation independently. The combined company has fully funded
plans to develop networks in over 40 markets in 16 Midwestern and Southeastern states. On a
pro forma basis, the combined company will have total invested and committed capital of $800
million.

Additionally, like SCI, Gabriel is led by a highly-qualified team of management
personnel, all of whom have extensive backgrounds in telecommunications. Collectively,
Gabriel’s senior management team has over 200 years of telecommunications industry
experience, in founding, developing and managing successful high growth communications
businesses, EoE&dw CenCom Cable and Brooks Fiber. The members ow Gabriel’s management
team have extensive experience in telecommunications network management, provisioning,
billing, customer service, OSS design and implementation, sales, marketing, finance, and legal

and regulatory affairs, including significant entrepreneurial experience in emerging

DCO1/SMITM/120160.1 4



telecommunications companies. Upon consummation of the merger, various SCI executives
likely will join with those of Gabriel to form the management team for the combined company.
III.  Public Interest Analysis

The proposed transfer of control of TVCI from its current shareholders to Gabriel does
not raise any public interest issues and is clearly is in the public interest. The combination of
TVCI and Gabriel will enhance their ability to compete in the market for telecommunications
services. The Applicants will benefit from increased economies of scale that will permit them to
operate more efficiently and thus to compete more effectively. SCI or TVCI and Gabriel -
currently operate in a total of 16 markets, and expect that the combined company will be
operational in over 30 markets, with approximately 350 collocations in service, by year-end
2000. The merger will allow the combined entity to introduce new products and services and to
respond to the competitive telecommunications environment across the nation. Over time,
consumers across the nation will benefit from a greater number of product and service options as
well as lower prices.
IV. Streamlined Processing

The Applicants believe that this Application qualifies for streamlined processing
procedures as set forth in Section 63.12 of the Commission’s Rules. First, neither Applicant is
affiliated with a foreign carrier in a destination market. Second, neither Applicant is m».mmmﬁoa_
with a dominant U.S. carrier whose international switched or private line services the >vv=om%
seek to resell. Finally, the Applicants do not seek authority to provide switched basic services
over private lines to any country not previously authorized by the Commission. The Applicants

therefore request that the Commission accord this Application streamlined processing treatment.

DCO1/SMITM/120160.1 5



Y. Section 63.18 Information
The Applicants submit the following information pursuant to section 63.18(¢)(3)
of the Commission’s Rules:

(a) The name, address, and telephone number of the Applicants are as follows:

TriVergent Communications, Inc. Gabriel Communications, Inc.
301 North Main Street 16090 Swingley Ridge Road
Suite 2000 Suite 500

Greenville, Suite Carolina 29601 Chesterfield, MO 63017
(864) 271-6335 (636) 537-5700

(b) TVClI is a privately held South Carolina corporation. Gabriel is a privately held
Delaware corporation.

(c) Correspondence concerning this Application should be sent to:

Brad E. Mutschleknaus

Melissa M. Smith

KELLEY, DRYE & WARREN LLP
1200 19™ Street, N.W.

Suite 500

Washington, D.C. 20036

(202) 955-9600 (phone)

(202) 955-9792 (fax)

Copies of any correspondence also should be sent to the following designated

representatives of the Applicants:

For TVCI: For Talk.com

Riley M. Murphy Edward J. Cadieux

Secretary, General Counsel Executive Director— Regulatory

TRIVERGENT COMMUNICATIONS, INC. GABRIEL COMMUNICATIONS,

301 North Main Street, Suite 2000 INC.

Greenville, South Carolina 29601 16090 Swingley Ridge Road
Suite 500

Chesterfield, MO 63017

DCO1/SMITM/120160.1 6



(d)

TVCI received global Section 214 authorization to provide resale service effective

December 24, 1999 in File No. ITC-214-19991119-00742. Gabriel received global Section 214

authorization to provide facilities-based and resale service mwma.:oa May 7, 1999 in File No. G-

214-19990323-00165.

(e
®
(2
(h)

This Application is submitted pursuant to Section 63.18(e)(3).
No response required.
No response required.

The ownership information of Gabriel in its original Section 214 Application filed

with the Commission on March 23, 1999 has not changed in any material respect. Thus, the

information requested in this subsection already is a matter of record and on file with the

Commission.
There are no interlocking directorates with foreign carriers.
@) As evidenced by the certification provided in Attachment A, Gabriel is not
affiliated with any foreign carrier.
@, (&), @), (m)

Not applicable; Gabriel is not affiliated or otherwise related to any foreign

carrier on any of the routes on which Gabriel or TVCI seek to provide

international telecommunications services.

(n)

As evidenced by the certification provided in Attachment A, Gabriel has not
agreed to accept special concessions directly or indirectly from any foreign carrier
with respect to any U.S. international route where the foreign carrier possesses
market power on the foreign end of the route and Gabriel will not enter into

such agreements in the future.

DCO1/SMITM/120160.1 7



(o) As evidenced by the certification provided in Attachment A, no party to this
Application is subject to a denial of Federal benefits pursuant to Section 5301 of
the Anti-Drug Abuse Act of 1988.

(p)  The Applicants request streamlined processing for this Application pursuant to
Section 63.12 of the Commission’s Rules. This Application is eligible for
streamlined processing because neither Applicant is affiliated with foreign
carriers on any route, nor are the Applicants requesting authority to provide
switched services over private lines to countries not previously authorized for this
service.

V1. Conclusion
WHEREFORE, TVCI and Gabriel respectfully request that the Commission authorize the

transfer of control of TVCI from its current shareholders to Gabriel.

Respectfully submitted,

TRIVERGENT COMMUNICATIONS, INC. AND
GABRIEL COMMUNICATIONS, INC.

By: q> a <> i s e
rad B, Mutschelkndus
Melissa M. Smith
KELLEY DRYE & WARREN LLP
1200 19™ Street, N.W.
Suite 500
Washington, D.C. 20036
(202) 955-9600

Their Attorneys

Dated: July 21, 2000

DCO1/SMITM/120160.1 8



ATTACHMENT A

CERTIFICATE

The undersigned hereby certifies, on behalf of Gabrie] Communications, Inc., with
respect to the foregoing application for authority to transfer control of entity holding Section 214
authority to Gabriel, that:
1. Gabriel is not a foreign carrier and is not affiliated with any foreign carrier.
2. Gabriel has not agreed to accept special concessions directly or indirectly from
any foreign carrier with respect to any U.S. international route where the foreign
carrier possesses market power on the foreign end of the route and Gabriel will

not enter into such agreements in the future.

3. No party to this application is subject to a denial of Federal benefits pursuant to
Section 5301 of the Anti-Drug Abuse Act of 1988, 21 U.S.C. § 853(a).

@E\\g

Title: Executive UﬁmQOH Regulatory

Date: July 20, 2000
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