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October 2, 2006

VIA HAND DELIVERY

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

Re: In the Matter of the Application of Homebase Acquisition,
LLC and Consolidated Communications IIlinois Holdings, Inc.
for Authorization Pursuant to Section 214 of the
Communications Act of 1934, as Amended, for a Corporate
Reorganization and Transfer of De Facto Control of an
Domestic Carrier

Dear Ms. Dortch:

On behalf of Cavalier Telephone Corporation ("CTC"), Talk America
Holdings, Inc. ("TA Holdings"), Talk America, Inc. ("Talk America"), LDMI
Telecommunications, Inc. ("LDMI"), Network Telephone Corporation ("NTC"),
and The Other Phone Company, Inc. ("OPC") (collectively, the "Applicants")
enclosed please find an original and six (6) copies of an application requesting
approval for the transfer of control of TA Holdings' subsidiaries from TA
Holdings to CTC.

Pursuant to Section 63.04(b) ofthe Commission's rules, Applicants
submit this filing as a combined domestic section 214 transfer application and
international section 214 transfer application ("Combined Application").
Applicants are simultaneously filing this Combined Application with the
International Bureau, in accordance with the Commission's rules, via its
electronic filing system ("MyIBFS").

Also enclosed is a completed Fee Remittance Form 159, which provides a
credit card number and expiration date for payment of$895.00 to the Federal
Communications Commission, to satisfy the filing fee required for this
Application under line 2.b of Section 1.1105 of the Commission's rules.
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Please date-stamp the enclosed extra copy of this filing and return it in the

envelope provided. Please do not hesitate to contact us if you have any questions
regarding this filing.

Respectfully submitted,

Catherine Wang
Ulises R. Pin
Danielle Burt

Enclosure
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Before the
FEDERAL COMMUNICATIONS COMMISSION

Washington, D.C. 20554

In the Matter of

Talk America Holdings, Inc.
Talk America, Inc.
LDMI Telecommunications, Inc.
Network Telephone Corporation
The Other Phone Company, Inc.

and

Cavalier Telephone Corporation

Application for Approval of Transfer of
Control of Companies Holding International
and Domestic Section 214 Authority

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

File No. ITC-T/C-2006 _

WCB Docket No. 06- _

APPLICATION FOR APPROVAL OF TRANSFER OF CONTROL

Cavalier Telephone Corporation ("CTC"), I Talk America Holdings, Inc. ("TA

Holdings"), Talk America, Inc. ("Talk America"), LDMI Telecommunications, Inc.

("LDMI"), Network Telephone Corporation ("NTC"), and The Other Phone Company, Inc.

("OPC") (collectively, the "Applicants"), through their undersigned counsel and pursuant to

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

Sections 63.04 and 63.24(e) of the Rules of the Federal Communications Commission

("Commission"), 47 C.F.R. §§ 63.04 and 63.24(e), hereby seek Commission approval to transfer

control of Talk America, LDMI, NTC and OPC from TA Holdings to CTC.

CTC directly wholly-owns Cavtel Holdings, LLC, a Delaware limited liability company ("Holdings"),
which itself is the non-certificated parent of all other entities in the "Cavalier family" ofcompanies. As such, CTC
is the direct parent of Holdings, and Holdings is the direct and indirect parent of, inter alia, the certificated operating
subsidiaries described herein.



As described below, under the proposed transaction (the "Transaction"), TA Holdings

will be merged into Cavalier ACCJ.uisition Corp. \' ACCJ.uisition"), a Delaware corporation

specifically formed by Holdings for the specific purpose of effecting the Transaction. As a result

of the merger, TA Holdings will be the surviving company and will become a direct wholly

owned subsidiary of Holdings. As a result of the Transaction, CTC will indirectly control Talk

America, LDMI, NTC and OPC. Although control of Talk America, LDMI, NTC and OPC will

change, Talk America, LDMI, NTC and OPC will continue to provide services in the United

States to their existing customers under existing service arrangements pursuant to their Section

214 authority granted by the Commission. The Transaction, therefore, will be seamless to Talk

America, LDMI, NTC and OPC's customers. Attached hereto as Exhibit A are organization

charts, with respect to control of Talk America, LDMI, NTC and OPC, that illustrate the current

corporate structure of the parties and the structure that will exist immediately following

consummation of the Transaction.

I. THE APPLICANTS

A. Cavalier Telephone Corporation (Transferee)

eTe is a Delaware corporation whose business address is 2134 West Laburnum Avenue,

Richmond, Virginia 23227. CTC is the sole member of Holdings. Holdings' wholly-owned

direct and indirect subsidiaries include Cavalier Telephone LLC ("Cavalier"), Cavalier

Telephone Mid-Atlantic, LLC ("CTMA"), Elantic Telecom, Inc. ("Elantic"), Cavalier Networks,

LLC ("Networks") and Acquisition. Cavalier, CTMA, and Elantic each hold domestic Section

214 authorizations from the Commission, and each is authorized to act as a common carrier and

seller offacilities-based local exchange and interexchange telecommunications services in
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certain states. In addition, Elantic holds international Section 214 authority from the

Commission.

CTC's indirect operating subsidiaries employ over 1,000 people to bring a wide array of

telephone and data service offerings. Through its fiber network, CTC's operating subsidiaries are

able to deliver advanced services more cost effectively and more quickly than traditional CLECs.

As proof of this, in May of2006, Cavalier became the first CLEC to launch a commercially

available IPTV product. This allows Cavalier to compete uniquely and aggressively against the

traditional telephone companies and cable companies with a compelling Triple Play of voice,

Internet and digital TV. During the past 8 years, Cavalier has consistently delivered revenue

growth across its business, residential and wholesale services segment by leveraging multiple

distribution channels, acquisition strategies and network infrastructure. Cavalier currently has

215,000 residential customers, 50,000 DSL customers and 35,000 business customers.

B. Talk America Holdings, Inc. (Transferor)

TA Holdings is a publicly-held Delaware corporation, headquartered in New Hope,

Pennsylvania.

Through its operating subsidiaries, TA Holdings operates local and long distance

telecommunications services virtually nationwide and offers a bundle of these phone services to

residential and small business customers. TA Holdings' operating subsidiaries currently have

300,000 residential customers and 50,000 business customers.

C. Talk America, LDMI, NTC and OPC (Licensees)

Talk America is a Pennsylvania corporation and is a direct wholly-owned subsidiary of

TA Holdings. Talk America is authorized to provide local and long distance telecommunications
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virtually nationwide. Talk America has built a large base of bundled phone service customers

using the wholesale operating platforms of the incumbent local exchange companies and has

begun and plans to continue to migrate to its own networking platforms in Detroit and Grand

Rapids, Michigan. Talk America holds domestic and international Section 214 authorizations

from the Commission?

LDMI is a Michigan corporation and is a direct wholly-owned subsidiary of TA

Holdings. LDMI is authorized to provide local and long distance telecommunications in Illinois,

Michigan and Ohio and long distance telecommunications services virtually nationwide. LDMI

holds domestic and international Section 214 authorizations from the Commission.

NTC is a Florida corporation and is a direct wholly-owned subsidiary of TA Holdings.

NTC is a facilities-based telecommunications company that provides local and long distance

telephone service to small and medium sized business customers in Alabama, Florida, Georgia,

Kentucky, Louisiana, Mississippi, North Carolina, South Carolina and Tennessee. NTC holds

domestic and international Section 214 authorizations from the Commission.

OPC is a Florida corporation and is a direct wholly-owned subsidiary of TA Holdings.

OPC provides local and long distance services to customers in Alabama, Florida, Georgia,

Kentucky, Louisiana, Mississippi, North Carolina, South Carolina and Tennessee. OPC holds

domestic and international Section 214 authorizations from the Commission.

II. THE PROPOSED TRANSACTION (ANSWER TO OUESTION 13)

Pursuant to an Agreement and Plan of Merger dated September 22,2006, the proposed

Transaction will be accomplished by a series of steps: (I) CTC's direct subsidiary Holdings

borrowing from a syndication of lenders sufficient capital to effect the acquisition and related

Please see Exhibit C for a list of Section 214 authority held by TA Holdings' operating subsidiaries.
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buybacks ofpreferred stock, common stock, and options, and to provide for anticipated post

Transaction working capital and other operations needs of and between the subject operating

companies, as described herein; (2) CTC (indirectly through Holdings), acquiring all of the

issued and outstanding shares ofTA Holdings; and (3) TA Holdings being merged into

Acquisition with TA Holdings surviving.

As a result of these steps, Holdings, and by extension CTC, will indirectly control Talk

America, LDMI, NTC and OPC. For the Commission's convenience, pre- and post-Transaction

illustrative charts are provided as Exhibit A.

III. PUBLIC INTEREST CONSIDERATIONS

Consummation of the Transaction described herein will serve the public interest because

it will lead to the emergence of a stronger and better-financed competitor in the market for

telecommunications services in and between the United States and international points. Under

CTC's ownership, Talk America, LDMI, NTC and OPC will be able to operate in a more

efficient and economical manner and will have better access to capital needed to maintain and

grow their competitive telecommunications business.

Moreover, the change in ownership of Talk America, LDMI, NTC and OPC will not have

any adverse impact on existing customers. Talk America, LDMI, NTC and OPC, backed by its

ultimate parent, CTC, will continue to possess the managerial and technical qualifications to

provide domestic interstate and international telecommunications services. Because the

Transaction will be completed at the holding company level and will not change the rates, terms

or conditions of Talk America, LDMI, NTC and OPC's services, the Transaction will not result

in a change of carrier for Talk America, LDMI, NTC and OPC's customers and will otherwise be

transparent to such customers receiving services in the United States. Immediately following
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consummation of the Transaction, Talk America, LDMI, NTC and OPC will continue to provide

high-quality communications services to their respective customers without interruption and

without immediate change in rates, terms or conditions. Indeed, CTC anticipates that this

Transaction will result in the provision of more advanced telecommunications services to a

broader customer base throughout the United States.

At the same time, a grant of the Application would not result in any anticompetitive

effects. Each of Talk America, LDMI, NTC and OPC is a non-dominant U.S. international

carrier lacking market power in any U.S. international market sector. The merger ofTA

Holdings with Acquisition will not result in a material increase in concentration on any route or

in the provision of any U.S. international telecommunications service. On the contrary, the only

impact ofthis merger on U.S. market conditions is that Talk America, LDMI, NTC and OPC will

obtain the financial and technical backing necessary to became even more effective competitors

in the U.S. international telecommunications market to the benefit of U.S. consumers.

For these reasons, Applicants respectfully submit that this Transaction is in the public

interest.
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IV. REQUEST FOR EXPEDITED CONSIDERATION AND STREAMLINED
PROCESSING

A. Request for Expedited Consideration

As noted above, the transfer of control of Talk America, LDMI, NTC and OPC will allow

them to continue as strong competitors in the domestic and international telecommunications

markets. For various business reasons, the Transaction must be closed as quickly as possible,

and it is therefore in the interest of all affected persons - CTC, TA Holdings, Talk America,

LDMI, NTC and OPC, and their respective customers, employees, shareholders and creditors -

that the Commission issue its approval as promptly as practicable. Applicants emphasize that the

transfer of control will be seamless and completely transparent to Talk America, LDMI, NTC

and OPC's customers, and in no event will it result in the discontinuance, reduction, loss, or

impainnent of service to such customers. Accordingly, Applicants request that the Commission

commence its examination of the Transaction as soon as possible and complete its review no

later than December 10, 2006. The public interest would therefore support commencement of

the review process at this time.

B. Request for Streamlined Processing

As discussed below, this Application is eligible for presumptive streamlined treatment

under Sections 63.03(b)(2)(i) and 63.12 of the Commission's rules, 47 C.F.R. §§ 63.03(b)(2)(i)

and 63.12, and Applicants hereby request streamlined processing.

V. INFORMATION REOUIRED BY SECTION 63.24(E)

In support of this application, the Applicants submit the following infonnation pursuant

to Section 63.24(e) of the Commission's Rules, including the infonnation requested in Section
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63.18 (a)-(d) for the Licensee, the Transferor and the Transferee, and from Section 63.18(h)-(P)

for the Transferee:

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

Licensees: Talk America, Inc. FRN: 0004-3194-30
c/o Talk America Holdings, Inc.
6805 Route 202
New Hope, Pennsylvania 18938
(215) 862-1092

LDMI Telecommunications, Inc. FRN: 00004-3710-43
c/o Talk America Holdings, Inc.
6805 Route 202
New Hope, Pennsylvania 18938
(215) 862-1092

Network Telephone Corporation FRN: 0004-0712-62
c/o Talk America Holdings, Inc.
6805 Route 202
New Hope, Pennsylvania 18938
(215) 862-1092

The Other Phone Company, Inc. FRN: 0004-3467-06
c/o Talk America Holdings, Inc.
6805 Route 202
New Hope, Pennsylvania 18938
(215) 862-1092

Transferor: Talk America Holdings, Inc. FRN: 0015-5621-19
6805 Route 202
New Hope, Pennsylvania 18938
(215) 862-1092

Transferee: Cavalier Telephone Corporation FRN: 0015-5620-69
2134 West Laburnum Avenue
Richmond, Virginia 23227
(267) 803-4002

(b) Licensees: Talk America is Pennsylvania corporation. NTC is a Florida corporation.
LDM! is a Michigan corporation. OPC is a Florida corporation.

Transferor: TA Holdings is a Delaware corporation.

Transferee: CTC is a Delaware corporation.
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ANSWER TO QUESTION 10:

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

Catherine Wang
Ulises R. Pin
Danielle Burt
Bingham McCutchen LLP
3000 K Street, NW, Suite 300
Washington, DC 20007-5116
Tel: (202) 373-6000
Fax: (202) 424-7647
Email: catherine.wang@bingham.com

u.pin@bingham.com
danielle.burt@bingham.com

With copies to:

Richard U. Stubbs, Esq.
General Counsel
Cavalier Telephone Mid-Atlantic, LLC
965 Thomas Drive
Wanninster, PA 18974
Tel: (267) 803-4002
Fax: (267) 803-4147
Email: rstubbs@cavtel.com

Stephen T. Perkins, Esq.
General Counsel
Cavalier Telephone, LLC
BI9 Ingleside Road
Norfolk, VA 23502
Tel: (757) 248-4160
Fax: (757) 248-4040

Francie McComb, Esq.
Vice President Regulatory Affairs
Talk America Inc.
6805 Route 202
New Hope PA 18938
Tel: (215) 862-1517
Fax: (215) 862-1085
Email: Francie@talk.com
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(d) CTC does not hold any FCC licenses. A list of the Section 214 authorizations held by
Talk America, LDMl, N'IC and OPC is appended hereto as Exhibit B. C'IC's subsidiary,
Elantic holds international Section 214 authority (See ITC-214-20020730-00389).

ANSWER TO QUESTION 11:

(h) Post-close, the ownership structure of each of Talk America, LDMI, NTC and OPC will
be as follows:

The following entity will hold a one hundred percent (100%) direct ownership interest in
each of Talk America, LDMI, NTC and OPC:

CavTel Holdings, LLC
2134 West Laburnum Avenue
Richmond, Virginia 2322
Delaware Limited Liability Company
Principal Business: Holding Company

The following entity will hold of a one hundred percent (100%) direct ownership interest
in CavTel Holdings, LLC:

Cavalier Telephone Corporation
2134 West Laburnum Avenue
Richmond, Virginia 2322
Delaware Corporation
Principal Business: Holding Company

Through their ownership in Cavalier Telephone Corporation, the following entities will
hold a ten percent (10%) or greater ownership interest in Talk America, LDMI, NTC and
OPC:

Narne/Address

(i) MlC Venture Partners IV L.P.
c/o MC Venture Partners
75 State Street, Suite 2500
Boston, MA 02109
USA

(ii) M/C Venture Partners V L.P.
c/o MC Venture Partners
75 State Street, Suite 2500
Boston, MA 02109
USA

% Held

22.27%

29.99%

- 10-

Citizenship Principal Business

USA Investment

USA Investment



Name/Address % Held Citizenship Principal Business

(iii) Banc America Capital
Investors SBIC I, L.P. 17.22%
c/o Bane of America Capital Investors
100 North Tryon Street
25th Floor
Charlotte, NC 28255

USA Investment

(iv) KDZ Holdings, LLC
2134 West Laburnum Avenue
Richmond, VA 23227

14.74% USA Investment

(i) M/C Venture Partners IV L.P. ("MCVPIV") is a Delaware limited partnership. The
sole general partner of MCVPIV is M/C VP IV LLC, a Massachusetts limited liability
company. In turn, M/C VP IV LLC is controlled by the following individuals all of
whom have their principal place of business at 75 State Street, Suite 2500, Boston, MA
02109:

Name Citizenship

James F Wade U.S.A.

David D. Croll U.S.A.

Mathew 1. Rubbins U.S.A.

Positional Interest Percentage of Votes3

Class A Member 50%
and Manager

Class A Member 30%
and Manager

Class A Member 20%
and Manager

(ii) M/C Venture Partners V L.P. ("MCVPV") is a Delaware limited partnership. The
sole general partner of MCVPV is M/C VP V LLC, a Massachusetts limited liability
company. In turn, M/C VP V LLC is controlled by the following individuals all of whom
have their principal place of business at 75 State Street, Suite 2500, Boston, MA 02109:

In addition, M/C VP IV LLC has the following Class B Members (with no voting rights): Peter H.G.
Cloudy, John P. Ward, Neil N. Sheth, Joseph S. Monaco, Russell T. Pyle, and Peter A. Schober. With the exception
of Mr. Schober, who is a citizen of Austria, all Class B Members are US citizens. Non-US citizens hold less than
3% of the company.
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Name Citizenship

James F Wade U.S.A.

David D. Croll U.S.A.

Mathew J. Rubbins U.S.A.

John W. Watkins U.S.A

Positional Interest Percentage of Votes4

Class A Member 37.5%
and Manager

Class A Member 18.9%
and Manager

Class A Member 9.5%
and Manager

Class A Member 22.7%
and Manager

John O. Van Hooser U.S.A. Class A Member
and Manager

11.4%

(iii) Banc America Capital Investors SBIC I, L.P. ("BACI") is a Delaware limited
partnership. The general partner of BACI is Bank of America Capital Management
SBIC, LLC a Delaware limited liability company. BA SBCI Sub, Inc. a Delaware
corporation holds 99.5% of BACI's limited partnership interests. BA SBCI Sub, Inc. is a
wholly-owned subsidiary of Bank of America Bank N.A., which in turn is wholly-owned
by the Bank of America Corporation, a Delaware corporation engaged in banking and
financial services activities with its principal place of business at 100 North Tryon Street,
Charlotte, NC 28255. Bank of America's capital is widely-held; its shares are publicly
traded on the New York Stock Exchange under the ticker symbol BAC.

(iv) KDZ Holdings, LLC ("KDZ") is a Delaware limited liability company. Mr. Brad
Evans is the managing member of KDZ and has a 10% membership interest in KDZ.
Each of Breanne Evans, Darrin Evans, Kirk Evans, and Kyle Evans holds a 22.5%
membership interest in KDZ. All these individuals are U.S. citizens and their business
address is 2134 West Laburnum Avenue, Richmond, VA 23227.

There are no other shareholders of CTC who directly or indirectly own 10 percent or
more of Holdings' equity and thus will own 10% or more of Talk America, LDMI, NTC
and OPC's equity post-close.

In addition, M/C VP V LLC has the following Class B Members (with no voting rights): Peter H.G.
Cloudy, John P. Ward, Neil N. Sheth, Joseph S. Monaco, Russell T. Pyle, Brian M. Clark, Edward 1. Keele, David
D. Croll, Peter A. Schober and Adrian Bachmann. With the exception of Mr. Schober, who is a citizen of Austria,
and Mr. Bachmann, who is a citizen of Switzerland, all Class B Members are US citizens. Non-US citizens hold
less than 3% of the company.
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ANSWER1'0 Q\lES1'lON 12:

Following Consummation of the proposed Transaction, there will be no interlocking

directorates with any foreign carrier.

ANSWERS TO QUESTIONS 14 - 16, 18:

(i) CTC certifies that (i) it is not a foreign carrier within the meaning of 63.09(d) ofthe
Commission's Rules, 47 C.F.R. §63.09(d); and (ii) is not directly affiliated, within the
meaning of the Commission's Rules, with any foreign carriers. As a result of the
Transaction, Talk America, LDMI, NTC and OPC will continue to be affiliated with
foreign carriers in Canada (LDMI of Canada, Ltd.), Ireland (LDMI ofireland, Ltd.) and
the United Kingdom (LDMI of the U.K., Ltd.). Each of these carriers do not have any
customers and are considered non-dominant under the Commission's Rules.

G) CTC certifies that through the acquisition of control of Talk America, LDMI, NTC and
OPC, it does not seek to provide international telecommunications services to any
country where (i) CTC is a foreign carrier; (ii) CTC controls a foreign carrier; (iii) any
entity that owns more than 25% of CTC, or controls CTC, controls a foreign carrier in
that country; or (iv) two or more foreign carriers (or parties that control foreign carriers)
own, in the aggregate more than 25% of CTC and are parties to, or the beneficiaries of, a
contractual relationship affecting the provision or marketing of international basic
telecommunications services in the United States.

(k) Not applicable.

(I) Not applicable.

(m) Not applicable to CTC. Each of Talk America, LDMI, NTC and OPC qualifies for a
presumption of non-dominance under Section 63.l0(a)(3) ofthe Commission's Rules, 47
C.F.R. §63.10(a)(3). Although these entities will continue to be affiliated with the three
foreign carriers listed in (i) above, these entities do not serve any customers, and thus, do
not have any market power. Therefore they are non-dominant under Section 63. 10(a)(3).

(n) CTC certifies that it has not agreed to accept special concessions, as defined in Section
63.14(b) of the Commission's Rules, 47 C.F.R. §63.14(b), 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 will not enter into such
agreements in the future.

(0) CTC certifies, pursuant to Sections 1.2001 through 1.2003 of the Commission's Rules
(implementing the Anti-Drug Abuse Act of 1988,21 U.S.c. § 3301), that it is not subject
to a denial of Federal benefits pursuant to Section 5301 of the Anti-Drug Abuse Act of
1988.
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(P) Applicants request streamlined processing ofthis application pursuant to Section 63.12 of
the Commission's Rilles, 47 C.F.R. §63.12. This application qualifies for streamlined
processing under Section 63. 12(c) of the Commission's Rules, 47 c.P.R. §63.12(c),
because (i) eTe will not be affiliated with a dominant U.S. carrier whose services eTe
or its operating subsidiaries may resell; and (ii) with respect to all countries where Talk
America, LDMI, NTC and OPC have foreign affiliates, such foreign affiliates qualify for
a presumption of non-dominance on those routes under Section 63. I 0(a)(3) of the
Commission's Rules" 47 C.F.R. §63310(a)(3).

VII. ADDITIONAL INFORMATION REOUIRED UNDER SECTION 63.04(b)

In lieu of an attachment, pursuant to Section 63.04(b) of the Commission's Rules,S

Applicants submit the following information in support of their request for a transfer of control

of Talk America, LDMI. NTC and OPC's domestic Section 214 authority in order to address the

requirements set forth under paragraphs (a)(6) through (a)(12) of Section 63.04.

(a)(6) A description of the Transaction is set forth in Section II above.

(a)(7) A description of the geographic areas and services provided in each area is
described in Section I above.

(a)(8) This Application is eligible for streamlined processing pursuant to Section
63.03(b)(2)(i), 47 C.F.R. §63.03(b)(2)(i), because following consummation of the
proposed Transaction, Holdings and its operating subsidiaries will have market
share in the interstate, interexchange market of substantially less than 10% and
Holdings and each of its operating subsidiaries will provide competitive telephone
exchange service or exchange access services exclusively in geographic areas
served by a dominant local exchange carrier that is not a party to the Transaction.
Moreover, neither Holdings nor TA Holdings nor any subsidiary or affiliate of
either company is dominant with respect to any services it provides. Thus, this
Transaction raises no competitive or public interest concerns and this application
should be afforded streamlined treatment.

(a)(9) Through this Application, Applicants seek authority with respect to both
international and domestic Section 214 authorizations (this Application is being
separately and concurrently filed with respect to both types of authorities in
compliance with Section 63.04(b) of the Commission's Rules). No other
applications are being filed with the Commission with respect to this Transaction.

(a)(1 0) Not applicable.

5 47 C.F.R. § 63.04(b).
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(a)(ll) Not applicable.

(a)(l2) A statement showing how grant of this Application will serve the public interest,
convenience and necessity is provided in Section III above.

VIII. CONCLUSION

For the foregoing reasons, Applicants respectfully submit that the public interest,

convenience, and necessity would be furthered by a grant of this Application. Applicants

respectfully request expedited treatment to permit the parties to consummate the Transaction as

soon as possible.

Respectfully submi,::tt~ed",-_--,

B
Catherine Wang
Ulises R. Pin
Danielle Burt
Bingham McCutchen LLP
3000 K Street, N.W., Suite 300
Washington, DC 20007

Date: October 2, 2006
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ORGANIZATIONAL CHARTS



Investors Equity --

Cavalier Telephone Corporation

Corporate Structure
(Pre Transaction)
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Talk America Corporation

Corporate Structure
(Pre Transaction) 2
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Talk America Holdings. Inc

and

Cavalier Acquisitions Corp

The Reverse Triangular Merger

Cavalier Telephone Corporation
(Delaware)

I
100%

CavTel Holdings, LLC
(Delaware)

100%

'Cavalier Acquisition
Corp

(Delaware)

Talk America
Holdings. Inc.
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Investors Equity -

Cavalier Telephone Corporation

Corporate Structure
(Post Transaction)

Cavalier Telephone Corporation
(Delaware)

I
100%

CavTel Holdings, LLC
(Delaware)

4a

I I r- '---r ~ "-I --1
100% 100% 100% 100% 100% 100% 100%

Elantic Networks, Inc.
(Delaware)
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TV, LLC

(Delaware)

Cavalier Networks
LLC

(Delaware)

Phonom LLC
(Delaware)

Cavalier
Telephone, LLC

(Virginia)

Cavalier Services
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(Delaware)

Talk America
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100%

I
Elantic Telecom, Inc.

(Virginia)

100%

Cavalier
Telephone

Mid-Atlantic, LLC
(Delaware)- -

See Page 4b for the expanded view
of Talk America Holdings. Inc.
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Talk America Holdings, Inc.
23-2827736

(Delaware)
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ny Inc.
05374
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call InC.
046947

(South Carolina)

I
100%

Access One
Communications

Corp.
22-3527935
(New Jersey)

TheOth

100.0%
Comp.
65-07

(Fie

r=100.0% 57-1

I
100%

TSFL Holding Corp.
59-0954666

(Florida)

I
100%

I

Talk America DHC.
Inc.

20-0495205
(Delaware)

I
100%

Talk America of
Virginia, Inc.
54-1871946

(Vlrginia)

I
100%

I
100%

Talk America, Inc. Compco
23-2582790 23-2940793

(Pennsylvania) (Delaware)
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Te~communications

Inc.
(Midligan)

TC Services
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100.0% Holdin9 Corp, Inc.
(Delaware)

(Pennsylvania)

,

I0.01%

TC Services Co.
Network Telephone

23-3032429
Corporation99.9%

(Pennsylvania General
(Florida)Partnership)



EXHIBITB

SECTION 214 AUTHORIZATIONS HELD BY TA HOLDINGS' SUBSIDIARIES

Talk America, Inc.

Network Telephone
Corporation

LDMI
Telecommunications,
Inc.
The Other Phone
Company

ITC-2 I4- I9960 I 19-00025

ITC-214-1998-1228-00911

ITC-214-199405l7-00169

ITC-214-19980501-00289

Authority to resell service of other common
carriers to provide switched service from the
United States to international oints.
Authority to provide global or limited global
resold international telecommunications
services.
Authority to resell service of common carriers.

Authority to provide global or limited global
resold international telecommunications
services.
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CERTIFICATIONS



S1:1\1:E or Virginia

CITY OF Richmond

§
§
§

VERIFICATION

I, David Whitt, state that I am CFO of Cavalier Telephone Corporation; that I am

authorized to make this Verification on behalfof the Cavalier Telephone Corporation and its

operating entities; that the foregoing Application was prepared under my direction and

supervision; and that the contents are true and correct to the best ofmy knowledge; information,

and belief.

CFO
Cavalier Telephone Corporation

SWORN TO AND SUBSCRIBED before me on the 28 day of September, 2006.

./;?JlJ;w70
Notary ublic

My commission expires: 2-29-08

FCC



STATE OF Virginia

CITY OF Richmond

§

§
§

VERIFICATION

I, David Whitt, state that I am CFO of Cavalier Telephone Corporation; that I am

authorized to make this Verification on behalfof the Cavalier Telephone Corporation and its

operating entities; that the foregoing Application was prepared under my direction and

supervision; and that the contents are true and correct to the best ofmy knowledge, information,

and belief.

David Whitt
CFO
Cavalier Telephone Corporation

SWORN TO AND SUBSCRIBED before me on the 28 day of September, 2006.

My commission expires: 2-29-08

FCC



STATE OF PENNSYLVANIA

COUNTY OF BUCKS

§

§
§

VERIFICATION

I, Aloysius T. Lawn, IV, state that I am the Executive Vice President, General Counsel

and Secretary ofTalk America Holdings, Inc., the parent of Talk America, Inc.; that I am

authorized to make this Verification on behalf of the Talk America Holdings, Inc. and its

operating entities; that the foregoing Application was prepared under my direction and

supervision; and that the contents are true and correct to the best ofmy knowledge, information,

and belief.

SWORN TO AND SUBSCRIBED before me on the ~q-l.-- day of~ 2006.

My commission expires: _----'5=<-.l\"'p-"'P""\"'&,........ _
COMMONWEAlTH OF PENNSYLVANIA

Notarlal Seal
AAty McC<Bker, Notary POOl"

New Hope Boro, Books CoLnty
My Qxnmlssion 8<pires May 20, 2008

Member, Pennsylvarlfiil Association Of Notaries

FCC



· .

STATE OF PENNSYLVANIA

COUNTY OF BUCKS

§
§
§

VERIFICATION

t, Aloysius T. Lawn, IV, state that t am the Executive Vice President, General Counsel

and Secretary ofTalk America Holdings, Inc., the parent ofTalk America, Inc.; that I am

authorized to make this Verification on behalf of the Talk America Holdings, Inc. and its

operating entities; that the foregoing Application was prepared under my direction and

supervision; and that the contents are true and correct to the best ofmy knowledge, information,

and belief.

Aloysius T. Lawn, IV
Executive Vice President, General Counsel and
Secretary
Talk America Holdings, Inc.

SWORN TO AND SUBSCRIBED before me on the JCt'\.-- dayo~, 2006.

NotaryPubh

My commission expires: _.=:~,----~:..~--,\""t(S.= _ COMMONWEALTH OF PENNSYLVANIA
Nolarial8eal

Amy McCusker. Notary Plblic
New Hope Boro, 8t.cks Colllly I

My CommISSIOn Expires May 20, 2O<!.J
Member. Pf'!!1:ls\,!vama A5soci~lIrm Of f"otaries

FCC


