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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
IS

S
IO

N
W

ashington, D
C

 20554

A
pplication of

T
riV

ergent C
om

m
unications, Inc.

A
nd G

abriel C
om

m
unications, Inc.

for A
uthority to T

ransfer C
ontrol of

E
ntity H

olding Section 214 A
uthorizations to

Provide T
elecom

m
unications Services B

etw
een

the U
nited States and International PointsA

P
P

L
IC

A
T

IO
N

T
riV

ergent C
om

m
unications, Inc. ("T

riV
ergent") and G

abriel C
om

m
unications, Inc.

("G
abriel") (collectively, hereinafter, the "A

pplicants"), by their attorneys and pursuant to

Section 214 of the C
om

m
unications A

ct of 1934, as am
ended ("the A

ct") and section 63.18 of

the C
om

m
ission's R

ules, 47 C
.F.R

. §63.18, hereby respectfully request authority from
 the

Federal C
om

m
unications C

om
m

ission ("C
om

m
ission") to transfer control of T

V
C

I to G
abriel

through m
erger as described m

ore fully below
. A

s discussed below
, T

V
C

I and G
abriel are

currently certified to provide international telecom
m

unications services betw
een the U

nited

States and various points pursuant to Section 214 authorizations. D
ue to the tim

ing of the

A
pplicants' business plans, the A

pplicants respectfully request that the C
om

m
ission process this

A
pplication in accordance w

ith the C
om

m
ission's stream

lined processing procedures as set forth

in Section 63.12 of the C
om

m
ission's R

ules.

D
ocket N
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D
C

0
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M
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M
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I.

	

T
he A

pplicants

T
V

C
L

 T
V

C
I is

a
privately-held, South C

arolina corporation headquartered at 301 N
orth

M
ain Street, G

reenville, South C
arolina, 29601, and is a direct w

holly-ow
ned subsidiary of State

C
om

m
unications, Inc. ("S

C
I"). T

V
C

I is a facilities-based, integrated com
m

unications provider,

and offers business custom
ers a bundled product package that includes high-speed Internet

access, such as digital subscriber line ("D
SL

"), and local and long distance telecom
m

unications

service, as w
ell as w

eb design and w
eb hosting. S

ubsequent to the m
erger described below

, S
C

I

w
ill cease to exist and G

abriel w
ill assum

e ultim
ate control of T

V
C

I, as described hereafter.

T
V

C
I currently provides local and long distance services prim

arily to certain m
arkets in the

Southeast, including Florida, G
eorgia, South C

arolina and N
orth C

arolina, and plans to expand

service to other m
arkets. T

V
C

I is authorized by the C
om

m
ission to provide interstate and

international long distance telecom
m

unications services.1 T
V

C
I' s federal authority occasions

this application for transfer of control. S
C

I also is authorized by the C
om

m
ission to provide

interstate and international long distance telecom
m

unications services,2 how
ever SC

I does not

have any custom
ers pursuant to this Section 214 authority and w

ill be filing separately for a

discontinuance of its authority to provide international resale services.

G
abriel.

G
abriel is a privately-held D

elaw
are corporation w

hose principal offices are

located at 16090 Sw
ingley R

idge R
oad, C

hesterfield, M
O

, 63017.
G

abriel is a facilities-based,

integrated com
m

unications and applications services provider. G
abriel packages dedicated high

T
V

C
I holds a global Section 214 authorization to provide resale service granted effective

D
ecem

ber 24, 1999 in File N
o. IT

C
-214-19991 119-00742.

S
ee

FC
C

 P
ublic N

otice dated
D

ecem
ber 10, 1999.

2
SC

I holds a global Section 214 authorization to provide resale service, granted effective
M

ay 6, 1998 in F
ile N

o. IT
C

-2l4-10080226-00148.
S

ee
FC

C
 P

ublic N
otice dated A

pril
1, 1998.

D
C

O
I/S

M
IT

M
/120160.1
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34 speed Internet access and "traditional" local and long distance telephone services w
ith unified

voice, e-m
ail and fax m

essaging and other advanced data services. Founded in 1998, G
abriel

now
 has broadband telecom

m
unications netw

orks in operation or under developm
ent in 15

m
arkets in A

rkansas, Illinois, Indiana, K
ansas, K

entucky, M
issouri, O

hio, O
klahom

a, and

T
ennessee. G

abriel has previously been authorized to provide interstate and international long

distance telecom
m

unications service by the C
om

m
ission.3

II.

	

R
equest for A

uthority to T
ransfer C

ontrol of T
V

C
I to G

abriel

T
he A

pplicants and SC
I have signed

a
definitive agreem

ent ("A
greem

ent") of m
erger

w
hereby at the closing SC

I w
ill m

erge w
ith and into

a
w

holly-ow
ned special-purpose subsidiary

of G
abriel, T

riangle A
cquisition, Inc. ("T

riangle"). T
riangle w

ill be the surviving entity, and by

virtue of the m
erger, SC

I's existing subsidiary, T
V

C
I, w

ill becom
e a direct subsidiary of

T
riangle.

A
t the sam

e tim
e, as consideration for the m

erger, each SC
I shareholder w

ill receive

G
abriel stock in return for cancellation of its SC

I shares at the exchange ratio specified in the

A
greem

ent. T
hus, upon consum

m
ation of the m

erger, T
V

C
I w

ill becom
e a direct, w

holly-ow
ned

subsidiary of T
riangle4 and ultim

ate control of T
V

C
I w

ill have changed from
 the present SC

I

shareholders to G
abriel.

A
fler the consum

m
ation of the m

erger, G
abriel w

ill ow
n 100%

 of the form
er SC

I and

T
V

C
I, but T

V
C

I w
ill continue to operate under its sam

e nam
e and operating authority. T

hus, the

transfer of control w
ill be transparent to custom

ers and w
ill not have any adverse im

pact on

G
abriel holds a global Section 214 authorization to provide facilities-based and resale

service,
granted effective M

ay 7, 1999 in File N
o. IT

C
-214-19990323-00165.

See
FC

C
P

ublic N
otice dated A

pril 2, 1999. G
abriel's Section 214 authority is not affected in any

w
ay by the instant application.

A
s part of the consum

m
ation of the m

erger, T
riangle w

ill change its nam
e to T

riV
ergent

C
orporation.

D
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them
.

A
fter the m

erger, T
V

C
I's toll-free contact for custom

er service and C
om

m
ission inquiries

w
ill rem

ain: 888-782-8318, for business custom
ers; and 800-800-9681, for residential custom

ers.

G
abriel clearly is qualified to acquire and control SC

I and T
V

C
I. L

ike SC
I, G

abriel has

successfully raised sufficient capital to deploy facilities and provide service in its target m
arkets.

N
otably, for its initial netw

ork build-out, G
abriel has raised approxim

ately $187 m
illion in

capital investm
ent, including approxim

ately $97 m
illion in an initial round of private equity

financing in 1998, follow
ed by establishm

ent of a $90 m
illion dollar senior secured debt facility

in 1999. L
ike SC

I, G
abriel's preferred stockholders include various large institutional investors.

Furtherm
ore, G

abriel had cash and cash equivalents of approxim
ately $63 m

illion as of

D
ecem

ber 31, 1999. A
ccordingly, G

abriel's resources, com
bined w

ith those of SC
I, create a far

stronger com
pany than either operation independently. T

he com
bined com

pany has fully funded

plans to develop netw
orks in over 40 m

arkets in 16 M
idw

estern and Southeastern states. O
n a

pro form
a basis, the com

bined com
pany w

ill have total invested and com
m

itted capital of $800

m
illion.A

dditionally, like SC
I, G

abriel is led by a highly-qualified team
 of m

anagem
ent

personnel, all of w
hom

 have extensive backgrounds in telecom
m

unications. C
ollectively,

G
abriel's senior m

anagem
ent team

 has over 200 years of telecom
m

unications industry

experience, in founding, developing and m
anaging successful high grow

th com
m

unications

businesses, including C
enC

om
 C

able and B
rooks Fiber. T

he m
em

bers of G
abriel's m

anagem
ent

team
 have extensive experience in telecom

m
unications netw

ork m
anagem

ent, provisioning,

billing, custom
er service, O

SS design and im
plem

entation, sales, m
arketing, finance, and legal

and regulatory affairs, including significant entrepreneurial experience in em
erging

D
C

O
I/S

M
IT

M
/1

2
0

1
6

0
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telecom
m

unications com
panies. U

pon consum
m

ation of the m
erger, various SC

I executives

likely w
ill join w

ith those of G
abriel to form

 the m
anagem

ent team
 for the com

bined com
pany.

III.
P

ublic Interest A
nalysis

T
he proposed transfer of control of T

V
C

I from
 its current shareholders to G

abriel does

not raise any public interest issues and is clearly is in the public interest. T
he com

bination of

T
V

C
I and G

abriel w
ill enhance their ability to com

pete in the m
arket for telecom

m
unications

services. T
he A

pplicants w
ill benefit from

 increased econom
ies of scale that w

ill perm
it them

 to

operate m
ore efficiently and thus to com

pete m
ore effectively. SC

I or T
V

C
I and G

abriel

currently operate in a total of 16 m
arkets, and expect that the com

bined com
pany w

ill be

operational in over 30 m
arkets, w

ith approxim
ately

350
collocations in service, by year-end

2000. T
he m

erger w
ill allow

 the com
bined entity to introduce new

 products and services and to

respond to the com
petitive telecom

m
unications environm

ent across the nation. O
ver tim

e,

consum
ers across the nation w

ill benefit from
 a greater num

ber of product and service options as

w
ell as low

er prices.

IV
.

S
tream

lined P
rocessing

T
he A

pplicants believe that this A
pplication qualifies for stream

lined processing

procedures as set forth in S
ection 63.12 of the C

om
m

ission's R
ules. F

irst, neither A
pplicant is

affiliated w
ith a foreign carrier in a destination m

arket. S
econd, neither A

pplicant is affiliated

w
ith a dom

inant U
.S. carrier w

hose international sw
itched or private line services the A

pplicants

seek to resell. Finally, the A
pplicants do not seek authority to provide sw

itched basic services

over private lines to any country not previously authorized by the C
om

m
ission.

T
he A

pplicants

therefore request that the C
om

m
ission accord this A

pplication stream
lined processing treatm

ent.
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V
.

	

Section 63.18 Inform
ation

T
he A

pplicants subm
it the follow

ing inform
ation pursuant to section 63.1 8(e)(3)

of the C
om

m
ission's R

ules:

(a)
T

he nam
e, address, and telephone num

ber of the A
pplicants are as follow

s:

T
riV

ergent C
om

m
unications, Inc.

	

G
abriel C

om
m

unications, Inc.
301 N

orth M
ain Street

	

16090 Sw
ingley R

idge R
oad

Suite 2000

	

Suite 500
G

reenville, Suite C
arolina 29601

	

C
hesterfield, M

O
 63017

(864) 271-6335

	

(636) 537-5700

(b)
T

V
C

I is a privately held South C
arolina corporation. G

abriel is a privately held

D
elaw

are corporation.

(c)
C

orrespondence concerning this A
pplication should be sent to:

B
rad E

. M
utschleknaus

M
elissa M

. Sm
ith

K
E

L
L

E
Y

, D
R

Y
E

&
W

A
R

R
E

N
L

L
P

1200
1

9
th

Street, N
.W

.
Suite 500
W

ashington, D
.C

. 20036
(202)

955-9600
(phone)

(202) 955-9792
(fax)

C
opies of any correspondence also should be sent to the follow

ing designated

representatives of the A
pplicants:

For T
V

C
I:

R
iley M

. M
urphy

S
ecretary, G

eneral C
ounsel

T
R

IV
E

R
G

E
N

T
 C

oM
M

uN
IcA

T
IoN

s, IN
C

.
301 N

orth M
ain S

treet, S
uite 2000

G
reenville, S

outh C
arolina 29601

For T
alk.com

E
dw

ard J. C
adieux

E
xecutive D

irector- R
egulatory

G
A

B
R

IE
L

 C
O

M
M

U
N

IC
A

T
IO

N
S,

IN
C

.
16090 Sw

ingley R
idge R

oad
Suite 500
C

hesterfield, M
O

 63017

D
C

O
I/S

M
IT

M
/1

2
0

1
6

0
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(d)
T

V
C

I received global Section 214 authorization to provide resale service effective

D
ecem

ber 24, 1999 in File N
o. IT

C
-214-19991 119-00742. G

abriel received global Section 214

authorization to provide facilities-based and resale service granted M
ay 7, 1999 in File N

o. IT
C

-

214-19990323-00165.

(e)
T

his A
pplication is subm

itted pursuant to S
ection 63.18(e)(3).

(f)
N

o response required.

(g)
N

o response required.

(h)
T

he ow
nership inform

ation of G
abriel in its original Section 214 A

pplication filed

w
ith the C

om
m

ission on M
arch 23, 1999 has not changed in any m

aterial respect. T
hus, the

inform
ation requested in this subsection already is a m

atter of record and on file w
ith the

C
om

m
ission.

T
here are no interlocking directorates w

ith foreign carriers.

(i)
A

s evidenced by the certification provided in
A

ttach
m

en
t A

,
G

abriel is not

affiliated w
ith

any foreign carrier.

(j), (k), (1), (m
)

N
ot applicable; G

abriel is not affiliated or otherw
ise related to any foreign

carrier on any of the routes on w
hich G

abriel or T
V

C
I seek to provide

international telecom
m

unications services.

(n)

	

A
s evidenced by the certification provided in

A
ttach

m
en

t A
,

G
abriel has not

agreed to accept special concessions directly or indirectly from
 any foreign carrier

w
ith respect to any U

.S. international route w
here the foreign carrier possesses

m
arket pow

er on the foreign end of the route and G
abriel w

ill not enter into

such agreem
ents in the future.

D
C

O
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M
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(o)
A

s evidenced by the certification provided in
A

ttachm
ent A

,
no party to this

A
pplication is subject to a denial of Federal benefits pursuant to Section

5301
of

the A
nti-D

rug A
buse A

ct of 1988.

(p)
T

he A
pplicants request stream

lined processing for this A
pplication pursuant to

S
ection 63.12 of the C

om
m

ission's R
ules. T

his A
pplication is eligible for

stream
lined processing because neither A

pplicant is affiliated w
ith foreign

carriers on any route, nor are the A
pplicants requesting authority to provide

sw
itched services over private lines to countries not previously authorized for this

service.

V
I.

	

C
onclusion

W
H

E
R

E
F

O
R

E
, T

V
C

I
and

G
abriel respectfully request that the C

om
m

ission authorize the

transfer of control of T
V

C
I from

 its current shareholders to G
abriel.

R
espectfully subm

itted,

T
R

IV
E

R
G

E
N

T
 C

O
M

M
U

N
IC

A
T

IO
N

S, IN
C

.
A

N
D

G
A

B
R

IE
L

 C
O

M
M

U
N

IC
A

T
IO

N
S, IN

C
.

iadT
E

M
utschelkn

M
elissa M

. Sm
ith

K
E

L
L

E
Y

 D
R

Y
E

&
W

A
R

R
E

N
L

L
P

1200
1
9
th

Street, N
.W

.
Suite 500
W

ashington, D
.C

. 20036
(202) 955-9600

T
heir A

ttorneys

D
ated: July 21, 2000

B
y:

D
C
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A
T

T
A

C
H

M
E

N
T

 A

C
E

R
T

IF
IC

A
T

E

T
he undersigned hereby certifies, on behalf of G

abriel C
om

m
unications, Inc., w

ith

respect to the foregoing application for authority to transfer control of entity holding Section 214

authority to G
abriel, that:

1.
G

abriel is not a foreign carrier and is not affiliated w
ith any foreign carrier.

2.
G

abriel has not agreed to accept special concessions directly or indirectly from
any foreign carrier w

ith respect to any U
.S. international route w

here the foreign
carrier possesses m

arket pow
er on the foreign end of the route and G

abriel w
ill

not enter into such agreem
ents in the future.

3.
N

o 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, 21 U

.S.C
.

§
853(a).

B
y:

T
itle:

E
xecutive D

ir'ctor - R
egulatory

D
a
t
e
:
 
J
u
l
y
 
2
0
,
 
2
0
0
0
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