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NEW YORK OFFICE
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405 LExiNGTON AVENUE
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TEL(212) 973-0111
FAX (212) 891-9598

VIA COURIER

Ms. Marlene H. Dortch, Secretary
Federal Communications Commission
P.O. Box 358145
Pittsburgh, PA 15251-5145

Re: Joint Application for Approval to Transfer Control of Cavalier Telephone
Corporation to MlC

Dear Ms. Dortch:

On behalf Cavalier Telephone Corporation ("Cavalier") and MlC (collectively
"Applicants"), enclosed please find an original and six (6) copies of an application for
Commission approval to transfer control of Cavalier and its operating companies, Domestic
Common Carriers, to MlC.

As required by the Commission's rules, this filing, accompanied by FCC Form 159 and a
check in the amount of $815.00 is being sent via courier service to the Commission c/o Mellon
Bank, Pittsburgh, Pennsylvania.

Please date-stamp the enclosed extra copy of this filing and return it in the envelope
provided any questions regarding this filing should be directed to the undersigned.

~M 0n~)
~~erine Wang ~
Counsel for Cavalier Telephone Corporation.
and M/e Venture Partners, L.P.
MlC Venture Investors L.L.C.
Mle Venture Partners V, L.P.

Enclosures
cc: Brad Evans (Cavalier Telephone Corporation)
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Before the
FEDERAL COMMUNICATIONS COMMISSION

Washington, D.C. 20554

In the Matter of

Cavalier Telephone Corporation

Application for Approval of a Transfer of
Control of Domestic Common Carriers
Pursuant to Section 214 of the Communications
Act of 1934, as amended.

)
)
)
)
)
)
)
)
)
)

File No. _

APPLICATION FOR TRANSFER OF CONTROL

Cavalier Telephone Corporation ("Cavalier") and MlC I (collectively, hereafter,

"Applicants"), hereby request authority, by their undersigned counsel and pursuant to Section

214 of the Communications Act of 1934, as amended (the "Act"), 47 U.S.C. § 214, and Section

63.01 of the Commission's Rules, 47 C.F.R. § 63.01, to transfer control of Cavalier and,

indirectly, its operating companies Cavalier Telephone Mid-Atlantic, L.L.C. and Cavalier

Telephone L.L.c. (collectively "Cavalier Subsidiaries") to MlC. The acquisition of control will

occur pursuant to an acquisition by MlC of a majority voting percentage of the shares of

Cavalier. The Cavalier Subsidiaries provide domestic long distance services, on a nondominant

carrier basis, pursuant to Section 214 of the Act. This application is eligible for streamlined

treatment pursuant to Section 63.03 (b)(I)(ii).2

I MlC includes M/C Venture Partners IV, L.P. ("MlC IV"), M/C Venture Investors L.L.c. ("M/C Investors")
and M/C Venture Partners V, L.P. ("MlC V")

2 Implementation ofFurther Streamlining Measures of Domestic Section 2I 4 Authorization, CC Docket No.
01-150, paras 28-30 (released March 21, 2002) (streamlined processing applies to transfer applications where
transferee is not a telecommunications provider.)



The transaction at issue would not involve any assignment of certifications or any change

in the entities that hold such certifications. Nor will it alter the Cavalier Subsidiaries' underlying

day-to-day management, service to customers, or rates charged for current services. Rather, the

same companies would continue to provide service to the public pursuant to their blanket

domestic long distance authority granted by this Commission. Thus, the transaction would be

virtually transparent to existing customers because the proposed change would involve only a

change in the percentage of voting stock held in the operating carriers' holding company.

I. DESCRIPTION OF THE PARTIES

A. Cavalier Telephone Corporation

Cavalier Telephone Corporation is a privately held corporation organized under the laws

of the State of Delaware. Cavalier Telephone Corporation is the sole member and sole manager

of Cavalier Telephone, L.L.C., a Virginia limited liability company. Cavalier Telephone, L.L.C.

is the sole member of Cavalier Mid-Atlantic, L.L.C., a Delaware limited liability company. The

Cavalier Subsidiaries provide domestic long distance and various intrastate telecommunications

services on a nondominant carrier basis. No individual or company currently owns 50% or more

of Cavalier's stock. MlC holds the largest minority share.3

B. M/C

MlC is a business investment company and is not itself a telecommunications provider.

MlC is focused on investing in early-stage communications and related information technology

companies. The principals of M/C have over two decades of experience investing in early stage

communications companies. As a result of the contemplated transaction described in Part II

below, MlC would hold a majority voting ownership interest in Cavalier.

See note 4, supra, for more details ofM/C's share ownership.
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C. Other information

(a) Name, address and telephone numbers of Applicants:

Transferee:

Transferor:

MlC Venture Partners IV, L.P.
M/C Venture Investors, L.L.C.
M/C Venture Partners V, L.P.
75 State Street
Boston, MA 02109
Tel: (212) 648-4793

Control of Cavalier Telephone Corporation is currently dispersed among
the shareholders. MlC owns 49.933% of the shares and is the largest
minority shareholder of Cavalier. The remaining shares of Cavalier are
held by a number of other investors including KDZ Holdings LLC, a
Delaware limited liability company, controlled by Mr. Brad Evans. KDZ
Holdings LLC owns 19.4% of the company's voting shares. BancArnerica
Capital Investors SBIC I, L.P. owns 15.4% of the company's voting
shares. No other investor owns 10% or more ofCavalier.

Holder ofblanket domestic Section 214 authority:

Cavalier Telephone Mid-Atlantic, L.L.c.
Cavalier Telephone, L.L.C.

(b) State of Incorporation:

Transferee: M/C Venture Partners IV, L.P. is a limited partnership organized
under the laws of the State of Delaware, MlC Venture Investors,
L.L.C. is a limited liability company organized under the laws of
the Commonwealth of Massachusetts and MlC Ventures Partners
V, L.P. is a limited partnership organized under the laws of the
State of Delaware.

Holder of
Section 214 authority: Cavalier MidAtlantic Telephone L.L.C. is a limited

liability company organized under the laws of the
State of Delaware. Cavalier Telephone, L.L.C. is a
limited liability company organized under the laws
of the Commonwealth of Virginia.
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(c) Correspondence concerning this application should be sent to:

Catherine Wang
Swidler Berlin Shereff Friedman, LLP
3000 K Street, N.W., Suite 300
Washington, DC 20007
Tel: (202) 424-7500
Fax: (202) 424-7645

with a copy to:

Brad Evans
President and CEO
Cavalier Telephone Corporation
2134 W. Laburnum Avenue
Riclunond, VA 23227

(d) Section 214 authority previously granted:

Transferor: The shareholders of Cavalier include investment companies and
individuals. No investor holds Section 214 authority granted by
the Commission.

Transferee: MlC has never applied for nor has been granted Section 214
authority.

(e)(3) By this Application, Applicants seek to transfer indirect control of the Cavalier

Subsidiaries to MlC as described in Part II of the Application.

II. DESCRIPTION OF THE TRANSACTION

MlC currently holds 9,785,810.4 shares of stock in Cavalier representing 49.933% of

Cavalier's outstanding voting stock.4 M/C intends to increase its voting ownership in Cavalier

through the conversion of certain Class C nonvoting common stock to voting stock. Upon the

4 M/C's shares include shares issued by Cavalier as Class A, Class B, Class C and Class D shares in a series
of issuances of voting and nonvoting connnon and preferred shares. The most recent issuance of voting shares
occurred on November 13, 200!, at which time MlC increased its ownership of voting shares from 43% to 49.933%
(M/C's total share ownership in Cavalier includes some nonvoting common and preferred shares.) MlC holds its
interests in Cavalier througb MlC IV, M/C Investors, and M/C V. M/C VP IV, L.L.c. is the Genera! Partner of
M/C IV and M/C VP V L.L.c. is the General Partner of MlC V. The following individuals ultimately control the
general partners of M/C IV and M/C V: James F. Wade, Matthew J. Rubins, David D. Croll, and Peter H.O.
C!audy.
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Class C conversion to voting stock, MlC will hold approximately 55.17% voting control of

Cavalier5 The transaction as contemplated above would not involve any assignment of

certifications or any change in the entities that hold such certifications. Further, no change in

operations is contemplated. The Cavalier Subsidiaries will continue to provide service to the

public under the same terms and conditions. The only change in ownership would occur among

shareholders owning shares at the holding company level.

III. PUBLIC INTEREST CONSIDERATIONS

The indirect transfer of control and related transactions described above would serve the

public interest in allowing new competitors to strengthen their financial positions and create

opportunities for consumers to have a choice of providers. Cavalier would retain the financial

resources to continue providing a full range of high quality voice, data, Internet and other

services and compete in the United States. As such, the transaction would serve the public

interest in promoting competition among domestic carriers by providing Cavalier the opportunity

to maintain its working capital and its competitive position.

CONCLUSION

For the reasons stated above, Applicants respectfully submit that the public interest,

convenience and necessity would be furthered by a grant of this application for approval of an

In addition to the three entities in which M/C holds its investment in Cavalier, see note 4 infra, Chestnut
Venture Partners, LP. ("CVP") and its general partner Chestnut Street Partners, Inc. (CSPI") hold an approximately
1.26 % interest, in the aggregate, in Cavalier's voting stock. CVP and CSPI are 100% controlled by Mr. David
Croll. Mr. Croll also is a limited partner in M/C Venture Partners IV, L.P. and Mle Venture Partners V, L.P. and a
minority interest holder in M/C Venture Partners V, L.L.c. Mr. Croll does not participate in the management of
these companies. Because Mr. Croll does not own a majority interest in or have management control over these
M/C entities, Applicants believe that the 1.26 % voting interests held by CVP and CSPI should not be attributed to
M/C. If the Commission disagrees with Applicants' conclusions and attributes the CVP and CSPI 1.26% interest
to M/C, Applicants respectfully request approval of the acquisition of more than 50% of the voting stock of
Cavalier (49.933% + 1.26%~ 51.193%) nunc pro tunc to the November 13, 2001 issuance of Class D shares at
which M/C and the CVP and CSPI entities acquired their voting shares at the current levels.
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indirect transfer of control of the companies holding domestic blanket Section 214 authorizations

toM/C.

Respectfully submitted,

Catherine Wang
Swidler Berlin ShereffFriedman, LLP
3000 K Street, N.W., Suite 300
Washington, D.C. 20007
Tel: (202) 424-7500
Fax: (202) 424-7645

Counsel for Cavalier Telephone Corporation
and M/C Venture Partners IV, L.P.
M/C Venture Investors L.L.C.
M/C Venture Partners V, L.P.

Dated: May 29,2002
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CERTIFICATION OF APPLICANT

On behalf of M/C Venture Partners IV, L.P., MlC Venture Investors, L.L.C., and M/C

Ventures V, L.P, I hereby certify that the statements in the foregoing Application for approval to

transfer control ofauthority are true, complete, and correct to the best ofmy knowledge and are made

in good faith.

M/C VENTURE PARTNERS IV, L.P.

B~C IV LLC, its
\ i /
~/'

p:'J!lInes F. Wade

: Manager

VEN1:ruJrn

l~lll~:James F. Wade

e: Manager

M/C VENTURE PARTNERS V, L.P.

By: LLC, its GeneraJA'artn

By::-p~~~::...:L/~~..42:=~~""'t7L-
N e: Wade
Ii e/:~!lli!~ _

Date: May 29 l 2002

BOS_3S0632_2.DOC/JCOCHRAN
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CERTIFICATION OF APPLICANT

On behalf of Cavalier Telephone Corporation, I hereby certify that the statements in the

foregoing Application for approval to transfer control of authority are true, complete, and correct

to the best of my knowledge and are made in good faith.

By:

Name:
Title:
Date:

!3J<;,}J€ //5 '!.f
J?,.-e.£;Pe rt/ .
s:-/y-O<..
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