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505 Sllnsome Street
Suite 900
San Francisco
California 94111

John L. Clark

GOODIN, MACBRIDE,
SQUERI, DAY & LAMPREY, LLP

Altorneys at Law

March 5, 2008

Telephone
415/392-7900
Facsimile
415/398-4321

Writer's Direct Line
41Sn65-8443

Federal Communications Commission
Wireline Competition Bureau Applications
P.O: Box 979091
St. Louis, MO 63197-9000

Re: In the Matter of the Application of Fones4AlI Corporation, '
Transferor, and Telscape Communications, Inc., Transferee For
Grant of Authority Pursuant to Section 214 of the Communications
Act of 1934, as amended, and Section 63.04 ofthe Commiss~on's

Rules to Complete a Transfer of Control of Assets of Fones4All
Corporation, a Domestic Wireline Common Carrie)', to TeIscape
Communications, Inc.

Dear Sir/Madame:

Enclosed for filing, on behalf ofFones4All Corp. and Telscape Communications,
Inc., please find an original and six copies of the above-identified combined application. This
application requests approval for the acquisition by Telscape Communications, Inc. of a portion
of the customer base ofFones4All Corp.

Also enclosed is a completed Fee Remittance Form 159. As noted, the filing fee
has been paid by credit card. After filing)his application, please return a date-stampe4 copy to
me in the ehclosed self-addressed stamped envelope. Thank you very much.

Very truly yours,

~.0-
Enclosures

299110 131X97437.v I
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Before the
FEDERAL COMMUNICATIONS COMMISSION

Washington, D.C. 20554

and

In the Matter of the

Telscape Communications, Inc., Transferee

)
)
)

Application ofFones4All Corporation, Transferor)
)
)
)
)
)

For Grant ofAuthority Pursuant to . )
.Section 214 ofthe Communications Act of 1934, )
as amended, and Section 63.04 of the )
Commission's Ru1es to Complete a Transfer of )
Control of Assets ofFones4AIl Corporation, a )
Domestic Wireline Common Carrier, to Telscape )
.::::C;.:.::o"",m,...m~un=ic,,",,,a:::.-ti~on~s~."""In..,.c,,-. )

APPLICATION

I. INTRODUCTION

A. Summary of the Transaction

WC Docket No. 08-_~

Fones4All Corporation ("Fones4All" or "Transferor") and Telscape Communications

("Telscape" or "Transferee") (collectively, the "Applicants"), through 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 63.04 of the Commission's Rules, 47 C.F.R. §§ 63.04, respectfully

request approval from the Federal Communications Commission ("Commission") to assign a

pOltion ofFones4All's customer base to Telscape.. Due to Fones4All's current financial

condition, the Applicants request expedited review and consideration of this assignment.

Concurrently with this filing, the Applicants have filed a request for Special Temporary

Authority ("STA")..



B. Request for Expedited Consideration

On March 3, 2008~ the Applicants entered into an agreement for the transfer of a portion

ofFones4Alrs customer base to Telscape. The Applicants intend to consummate the transaction

as soon as practicable after all FCC and state regulatory approvals are obtained. Fones4All is not

in a financial position to continue to serve its customers. Fones4All ~s 'underlying service

providers have threatened to terminate service to the company, and it is facing foreclosure by its

senior secured debt holder. Fones4All, therefore, is seeking to transfer its customers to prevent

their service from being interrupted. In light ofthe substantial benefits that the Applicants

expect from the proposed transaction, and the financial hardship facing Fones4All, Applicants

seek expedited approval to allow Applicants to complete the proposed transaction as soon as it is

practicable to do so.

The Applicants are concurrently filing a request for Special Temporary Authority with

the Wireline Competition Bureau, seeking temporary approval of~le transaction, subject to final

review and approval ofthis Application. In addition, Telscape has filed a petition in CC Docket

No. 94~129 and CC Docket No. OO~257 seeking a waiver of the 30-day notice requirerilents of 47

C.F.R. § 64.1120(e). Similar requests also have been made to the California Public Utilities

Commission.

C. Request for Streamlined Processing

The Applicants respectfully submit that this Application is eligible for streamlined

processing pursuant to Section 63.03 of the Commission~s Rules, 47 C.F.R. § 63.03. This

application is eligible for streamlined processing under Section 63.03 ofthe Commission's

Rules, 47 CPR § 63.03~ because, immediately following the transaction: (1) the Applicants and

their affiliates (as defined i~l Section 3(1) of the Communications Act, "Affiliates~') combined,

2
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will hold less than aten percent (10%) share ofllie interstate interexchange marht; (2) to the

extent that the Applicants or their Affiliates pro:vide U.S. local exchange services or exchange

access services, those services will be provided only in geographic areas served by a dominant

local exchange carrier that is not a party to the transaction; and (3) none of the Applicants ar

their Affiliates is dominant with respect to any U.S. domestic telecommtmications service.

In support of this Application, Applicants provide the following infomlation:

II. DESCRIPTION OF THE APPLICANTS

A. Fones4A11 Corporation

Fones4All is a California corporation with offices located at 6320 Canoga Avenue, Suite

600, Woodland Hills, California 91367. Fones4All is a facilities-based competitive local

exchange carrier ("CLEC") providing local and long distance telephone services to low-income

residential and small business customers in California. Since 2000, Fones4All has been

participating in the California Lifeline Telephone Program (also known as the Universal Lifeline

Telephone Service Program) ("Lifeline"), through which Fones4All provides discounted basic

residential telephone service to qualifying low-income consumers.

B. Telscape Communications, Inc.

Telscape is a Delaware corporation with offices located at 606 E. Huntington Drive,

Monrovia, Califomia 91016. Telscape provides local exchange service, including exchange

access, along with interexchange and internatianallong distance service to residential customers

in California and Nevada.

C. Section 214 Authorization

Fones4All and Telscape each holds blanket Section 214 authority to provide interstate

telecommunications service pursuant to 47 C.F.R. § 63.01.

3



--T---~ -- - -- T --- -----

III. DESCRIPTION OF THE TRANSACTION

Fones4All and Telscape entered into an agreement on March 3, 3008 whereby Telscape

will purchase a substantial p0l1ion ofFones4All's customer base in exchange for cash. The

payments will be made in two installments, with the first installment being made sixty'days after

all regulatory approvals for the transfer are obtained and the second installment being made sixty

days later. The Applicants intend that the affected customers be transferred to Telscape's

network as soon as practicable after receiving regulatory authorization to d~ so.

IV. PUBLIC INTEREST STATEMENT

Applicants submit that the transaction described herein will serve the public interest. The

assignment ofthe customer base will help ensure that the customers who are the subject ofthe

proposed transfer, the majority of which are low-income Lifeline customers, will continue to

receive lUlinterrupted service. Fones4All is not in a position that will allow it to continue to

, provide service to its customer base due to threat offmancial insolvency, threatened termination

ofservice by its lmderlying service providers, and foreclosure by secured debt holders.

Telscape, with considerable resources and technology, will continue to provide high quality

Lifeline Services to low-income customers as well as serve other customers included in the

transfer. Most importantly for all of these customers, the rates, terms, and conditions bfservice

will not change as a result ofthis transaction.

V. INFORMATION REQUIRED BY SECTION 63.04

Pursuant to Section 63.04 of the Commission's Rules, the Applicants submit the

following information requested in Section 63.04(a)(1)-(12) in support of this Application:

4
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(a)(I) Name, address and telephone number of each Applicant:

Transferor:

Fones4All Corporation
6320 Canoga Avenue, Suite 600
Woodland Hills, CA 91367
(760) 533-2470

Transferee:

Telscape Communications, Inc.
606 E. Huntington Drive
Monrovia, CA 91016
(626) 415-1000

(a)(2) Jurisdiction of Organizations:

F~: 0008120263

FRN: 0005040522

Transferor: Fones4All is a corporation formed under the laws of California.

Transferee: Telscape a corporation formed under the laws ofDelaware.

(a)(3) Correspondence concerning this Application should be sent to:

For Fones4All:

Scott Sarem
Fones4All Corporation
6320 Canoga Avenue, Suite 600
Woodland Hills, CA 91367
Tel: (818) 615-0100
Fax: (818) 615-0366
ssarem@fones4all.com

Jennifer Kashatus
Womble Carlyle Sandridge & Rice, PLLC
1401 Eye Street, NW-Seventh Floor
Washington, D.C. 20005
Tel: (202) 857-4506
Fax: (202) 261-0007
jkashatus@wcsr.com
Counsel to Fones4All C01p0l'ation

5

For Telscape:

JeffCompton
Telscape Communications, Inc.
606 E. Huntington Drive
Monrovia, CA 91016
Tel: (626) 415-1016
Fax: (626) 415~0100
jcompton@telscape.net

John L. Clark
Goodin, MacBride, Squeri, Day &
Lamprey, LLP
505 Sansome Street
Suite 900
San Francisco, CA 94111
Tel: (415) 765-8443
Fax: (415) 398-4321
jclark@goodinmacbride.com
Counsel to Telscape Communications
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(a)(4) Name, Address and Citizenship ofPersons Owning at Least 10% of the
Equity of the Applicant:

Ownership ofTransferor:

The following persons hold directly, or indirectly~ a 10% or greater ownership interest in

Fones4All as calculated pursuant to the Commission's ownership attribution rules for wireline

telecommunications carriers:

Name and Address Citizenship Principal Percentage
Business Interest in Fones4AII

Bettina Bush Holzman United States Entertaimnent 10..4%
4005 Prado del Trigo
Calabasas, CA 91302

Dean 1. Buntrock United States WMX, Inc. 48%
One Oak Brook TelTace Tower
Tower Lane Suite 2242
OakBrook, IL 60181

GDR Revocable Trust United States N.A. 20%
961 East Main Street
Spartanburg, SC 29302

Ownership of Transferee:

The following persons hold direct 10% or higher ownership interests in Telscape:

Name and Address Citizenship Principal Percentage
Business Interes.t in Tc]scape

GPIT Holdings~ LLC United States Investment Company 68%
10880 Wilshire Blvd., Ste. 500
Los Angeles, CA 90024

Gemini Partners, Inc. United States Investment Company 1.8%
10880 Wilshire Blvd., Ste. 500
Los Angeles, CA 90024

The following individuals each hold 50% interests in, and share control of, Gemini Partners, Inc.

and GPIT Holdings, Inc. Therefore~ under the Commission's rules, each of them is attributed

with 100% of the interests )leld by those two companies (Le., 68% plus 18%):

6
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Name and Address Citizenship Principal Percentage
Business Interest in Telscnpe

Nathan Jolmson United States Investment Manager 86%
10880 Wilshire Blvd., Ste. 500
Los Angeles, CA 90024

Mathew Johnson United States Investment Manager 86%
10880 Wilshire Blvd., Ste. 500
Los Angeles, CA 90024 :

No other person or entity owns or control a 10% or greater direct or indirect ownership interest

in TeIscape Communications, Inc.

(a)(5) Certification:

The Applicants certify that they are not subject to denial of federal benefits p~suant to

Section 5301 ofthe Anti-Drug Abuse Act of 1998. See 21 U.S.C. § 853(a); see also 47

C.F.R. §§ n1.2001-1.2003.

(a)(6) Description ofthc Transaction:

A description of the transaction is provided in Section III above.

(a)(7) Description of Geographic Areas Served and Services Provided:

Fones4All provides local exchange and interexchange services in California.. Telscape

provides local exchange and interexchange services in California and Nevada.

(a)(8) Streamlined Treatment Qualification:

The Applicants respectfully submit that this Application is eligible for streamlined

processing pursuant to Section 63.03 ofthe Commission's Rules, 47 C.F.R. § 63.03. In

particular, this Application is eligible for streamlined processing pursuant to Section

63.03(b)(2)(i) because, immediately following the transaction, (1) Applicants and their

Affiliates (a~ defined in Section (3)(1) ofthe Communications Act), combined will hold

7



less than a ten percent (10%) share of the interstate, interexchange market; (2) Applicants

and their Affiliates will provide local exchange service only in areas served by dominant

local exchange carriers (none of which is a party to the proposed transaction) and; (3)

none of the Applicants or their Affiliates is dominant with respect to any service.

(a)(9) Identification of Related Commission Applications:

There are no related applications.

(a)(10) Special Consideration Sought:

As discussed above in section I.B., prompt completion of the proposed transaction is

critical, due to the imminent business failure ofFones4All, to help ensure that ~ffected

customers do not lose dialtone and that the Applicants can obtain the bargained~for

benefits of their asset purchase agreemel1t. Accordingly, the Applicants respectfully

request that the Commission approve this Application expeditiollsly in order to: allow

Applicants to consummate the proposed transaction as soon as practicable.

(a)(l1) Other Waiver Requests Filed:

As discllssed. above in section LB., the Applicants are concurrently filing a reqllest for

Special Temporary Authority with the Wireline Competition Bureau seeking temporary

approval of the transaction, subject to final review and approval of this Application. In

addition, Telscape has filed a petition in CC Docket No. 94-129 and CC Docket No. 00

257 seeking a waiver of the 30-day notice requirements of47 C.F.R. § 64.1120(e).

(a)(12) Public Interest Statement:

A statement showing how grarlt of the application will serve the public interest,

convenienee and necessity is provided in Section IV above.

8
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VI. CONCLUSlON

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 transfer of

control over the portion of Fones4All Corp.'s customer base that is the subject of the proposed

transaction. Applicants respectfully request expedited treatment to permit Applicants to

complete the transaction as soon as practicable in order to help ensure uninterrupted service to

the customers ofFones4AlI.

Respectfully Submitted,

~~Jo . Clark
GOOD , MACBRIDE, SQUERI, DAY &
LAMPREY, LLP
505 Sansome Street
Suite 900
San Francisco, CA 94111
Tel: (415) 765·8443
Fax: (415) 398-4321
jclark@goodinmacbride.com

Dated: March 4, 2008

Z991/013/X9,7407.vl
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CERTIFICATION OF TRANSFEREE

On behalfofTelscape Communications, Inc" I hereby certify under penalty ofpeIjury under the

laws of the United States that I am an officer ofTelscape Communications, me., that I am

authorized to make this certification on its behalf, and that the statements in the foregoing

application are true, complete, and correct to the best ofmy knowledge and are made in good

faith.

_.-r.J,.-----
By: ~4~ .
Name: ~Jefyeompton
Title: Vice l1"~dent - Regulatory and Industry Relations
Date: 3- LI'-O~

-"'"
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CERTIFICATION OF TRANSFEROR
......... P19 I' ., ..- r FyI••

On behalf ofFones4All Corp,) I hereby certify under penalty ofperjury unq,er the law~ ofthe

United States that I am an officer ofFones4AlI Corp., that I am authorized to make this

certification on its behalf, and that the statements in the foregoing application are true, complete,

and correct to the best ofmy lmowledge and are made in good faith.

@ L? _,r/~"/_..--__

By: [/27!j7A'
Name: Scott Sarem
Title: President
Date: ;3-0· 0 tf'"

, ..~
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505 Sansome Street
Suite 900
San Francisco
California 94111

John L. Clark

GOODIN, MACBRlDE,
SQUERI, DAY & LAMPREY, LLP

Attorneys at Law

March 4, 2008

Telephone
415/392·7900
Facsimlle
415/396-4321

Writer's Direct Line
4151765·8.\43

Ms: Marlene H. Dortch, Secretary
Office of the Secretary
Federal Communications Commission
9300 East Hampton Drive
Capitol Heights, MD 20743

Re: Fones4AIl Corporation and Telscape Communications, Inc.; Joint Request
for Special Temporary Authority to Operate Pending Approval of Section
214 Transfer of Control Application

Dear Ms. Dortch:

Pursuant to 47 U:S.C. § 214, Fones4All Corporation ("Fones4All"), FRN:
0008120263, a nondominant domestic wireline common carrier, and Telscape Communications,
Inc. ("Telscape"), FRN: 0005040522, hereby request Special Temporary Authority ("STA") for
Fones4All to transfer control over a substantial portion of its customer base to Telscape pending
Commission approval ofa joint application for transfer of control, which will be filed
contemporaneously or shortly after this request. In addition, Fones4All and Telscape will be
submitting a petition for a waiver ofthe notification requirements of47 C.F.R. § 6411 ..20(e) to
allow the transfer to take place prior to the full thirty day notice required under that rule.

Fones4All provides local exchange telephone service, including exchange access,
to low~il'lcome residential customers in California pursuant to authorization granted by the
California Public Utilities Commission e'CPUC") and blanket authority under 47 C.F:R. § 63.01.
Reoently,.'Fones4All began experiencing severe financial difficulties, which have resulted in its
being threatened with termination of service by its underlying service providers. In addition,
Fones4All has been threatened with foreclosure by secured debt holders. Due to these
circumstances, Fones4All is seeking to transfer its customers in good standing to another carrier
in order to avoid discontinuation oftheir service.

Telscape provides local exchange service, including exchange access, along with
interexchange and intemationallong distance service, to residential customers in California and
Nevada, and is willing to purchase Fones4AU's customer base, subjectto execution ofan
appropriate purchase agreement and the obtaining ofrequisite CPUC and Commission approvals.
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Ms. Marlene H. Dortch, Secretary
March 4, 2008
Page 2.

, Fones4All believes that it is unlikely to be able to remain in service for more than
a few weeks longer, if even that long. Accordingly, both Fones4All and Telscape havt:: met with,
and are working closely with, CPUC officials and the principal underlying carrier that currently
serves Fones4All in an effort to forestall the discOlmection ofend users and to enable the
proposed transfer to take place on a expedited basis that will be transparent to the affected end
users. By this request, and the petition for waiver of the Commission's notice requirements,
Fones4AlI and Telscape are requesting that the Commission join with them and the CPUC in
attempting to preserve the ability ofFones4AlI's customers to maintain their telephone service
without disruption by granting the requested Special Temporary Authority.

Fones4All and Telscape acknowledge that grant of the requested STA will not
prejudice any action the Commission may take on the Joint Application and that, once 'granted,
the STA may be revoked on the Commission's own notice, without hearing. Please advise me if
there are any questions regarding this request or if further information is required.

Respectfully submitted,

Counsel for Joint Applicants
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Respectfully submitted for:
Fones4All Corporation
6320 Canoga Avenue, Suite 600
Woodland Hills, CA 91367

By:. _
Scott Sarem, President

cc: Wireline Competition Bureau

2991/0131X96952.vl

Respectfully submitted for:
Te1scape Communications, Inc.
606 E. Huntington Drive
Monrovia, California 91016

By:--¥-.F'T'--7-"-I---:-----
JeffC pton,~' e President - Regulatory and
Industry Relations
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Respectfully submitted for:
Fones4All Corporation
6320 Canoga Avenue, Suite 600

WOOd;~S'11~

By: ~-6PF[{J
Scoftsarem, President

ce,: Wireline Competition Bureau

299110131X969S2.vl

Respectfully submitted for:
Telscape Communications, Inc.
606 E. Huntington Drive
Monrovia, California 91016

By: --: -:-:-~__=_-

JeffCompton, Vice President..:.. Regulatory and
Industry RelatiQns
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BEFORE THE FEDERAL COMMUNICATIONS COMMISSION

WASHINGTON, D.C. 20554

In the matter of

Policies and Rules Conceming Unauthorized
Changes in Consumers Long Distance Carriers

)
)

Implementation ofthe Subscriber Carrier Selection )
Changes Provisions of the Telecommunications Act )
of 1996 )

)
)
)

CC Docket No. 94-129

CC DocketNo. 00-257

'..

TELSCAPE'S PETITION FOR A WAIVER OF THE ADVANCE
NOTIFICATION REQUIREMENTS OF 47 C.F.R. § 64.1120(e)

To avoid dislUption oflocal telephone service to customers ofFones4All Corp.

("Fones4AlP'), FRN: 0008120263, a competitive local exchange carrier that is in foreclosure and

has been threatened with disconnection by its underlying carriers, Telscape Communications,

Inc. C'Telscape"), FRN: 0005040522, which is also a competitive local exchange carrier,

requests that the Commission grant Telscape a waiver of the 30-day advance notice requirement

set forth in 47 C.F.R. § 64.1120(e).1 Effective March 3, 2008, Telscape entered into an

agreement to acquir~ a substantial portion 'ofFones4All's customer base, consisting of

approximately 9,500 end users, primarily low income residential subscribers. Appropriate notice

to all affected customers has been mailed on March 4, 2008, however, transferring the customers

to Telscape's network before the end ofthe fu1l30-day notice period is likely to be necessary in

1 Telspap·eland Fones4all also are submitting an application to the Commission for approval of
the ·t11ans(er ofcontrol over the affected customer base and are requesting special temporary
authority to enable Telscape to acquire the customer base before action on the application.
TelscapeJIas request~d, an.d expects to receive) similar authorizations from the Califomia Public
Utilities Qpmniissiol:1 ("CPUC").
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order to preserve service. Therefore, awaiver of the a.dvance notice requirement is in the public

interest.

Fones4All provides residential local exchange services to customers in Califomia.

By a ruling issued on January 23, 2008, in Case No. 07~12~030 before the CPUC, Fones4All

effectively was directed to make arrangements for the transfer its customers to another carrier or

apply for authority to discontinue service in light of its apparent inability to pay amounts

allegedly due and owing to underlying service providers. Then, on February 15, 2008,
I

Fones4All received a notice offoreclosure from its largest secured creditor. Consequently, there

is an urgent need for Fones4Al1's customers to transfer to another service provider in order to

avoid loss of dialtone.

Under the Commission's streamline procedures for transferring a carrier's

customer base, notice must be provided to the Commission and the affected customers at least 30

days prior to the proposed transfer. 47 C.F.R. § 64.1120(e)(1), (e)(3). However, Telscape

believes that it may not be possible to avoid discontinuation ofservice to affected customers if

Telscape is required to wait the entire 3D-day period before transferring customers.
,

In similar circumstances, the Consumer and Governmental Affairs Bureau (the

~~B\.u:eau"), under its delegated authority, has granted waivers of the 30-day advance notice

requirement in order to preserve dialtone, stating that it is "unlikely that the affected customers

will suffer hann from receiving less than 30 days notice of the tFansfer" and that "any such

harms would be outweighed by the benefits of a seamless transfer of service." See, e.g., Qwest

Corporation and Qwest Long Distance Petitionfor Waiver, 19 FCC Red 8148 (2004);

The very same considerations apply here to Fones4AWs customers. Accordingly,

Telscape respectfully submits that the Commission should grant Telscape a waiver of the can-ier -=-
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change authorization and verification roles so that t\le FQnes4A\\ customets 'Who ate su\:»)ect to

the agreement between Telscape and Fones4all can be transferred before the end of the nonnal

30-day period.

Respectfully submitted this 4th day ofMarch 2008.

GOODIN, MACBRIDE, SQUERI,
DAY & LAMPREY, LLP
John L. Clark
505 Sallsome Street, Suite 900
San Francisco, California 94111 .
Telephone: (415) 765-8443
Facsimile: (415) 398-4321
E-Mail: jclark@goodinmacbride.com

Attorneys for Telscape Communications,
Inc.

299\10 131X97402.\'I


