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2600 Maitland Center Pkwy.
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Maitland, FL 32751
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May 8,2009
Via O,'irnig/lt Delivery

Ms. Marlene H. Dortch, FCC Secretary
Federal Communications Commission
cia US Bank
Lock Box 979091
S1. Louis, MO 63197-9000

I .. '.

Fl,a. Drawer 200

Winter' Park, FL

32790·0200

Tel: 407-740-8575

Fax: 407-740-0613

www.tminc.com

RE: In the Matter of the Joint Application of Birch Communications, Inc., Birch
Telecnm, Inc., Birch Telecom of the South, Inc., Birch Telecom of the West,
Inc., Birch Telecom of the Great Lakes, Inc., Birch Telecom of Missouri, Inc.,
Birch Telecom of Oklahoma, Inc., Birch Telecom of Texas Ltd., LLP and
Cleartel Communications, Inc., Cleartel Telecommunications, Inc., IDS Telcom
Corp., nii communications, ltd., Now Communications, Inc., Supra
Telecommunications and Information Systems, Inc" and Telecon
Communications Corporation for Authority pursuant to Section 214 of the
Communications Act of 1934, as Amended, to Transfer Certain Customers of
an Authorized Domestic and International Carrier.

Dear Ms. Dortch:

Enclosed for filing please find one (I) original and one (1) copy ofthe Petition for Transfer of
Control submitted on behalf of the above-mentioned applicants, along with the required filing
fee of$I,OlScOO.

Que;tions or instructions pertaining to this transaction should be directed to my anention at
(407) 740-3006 or croesel@tminc.com.

Please acknowledge receipt of this filing by returning, file-stamped, the extra copy of this
cover Jetter in the self-addressed, stamped envelope enclosed for this purpose.

Sincerely,

~~
Carey Roesel, Consultant to
Birch Communications, Inc,

CRigs
Enclosures

cc: Christopher Bunce - Birch
Sharyl Fowler - Birch
Mr. Randall P. Muench - Cleartel

file: Birch - FCC Domestic
Cleartel - FCC Domestic

tms: FCCx090 J
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2600 Maitland Center Pkwy.

SUite 300

Maitland. FL 32751

May 8, 2009
Via Overnight Delivery

Ms. Marlene H. Dortch, FCC Secretary
Federal Communications Commission
c/o US Bank
Lock Box 979091
SI. Louis, MO 63197-9000

PO Drawer 200

Wm!er Pari<. FL

3279D-0200

Tel: 407·740·8575

Fax: 407·740·0613

www.tminc.com

RE: In the Matter of the Joint Application of Birch Communications, Inc., Birch
Telecom, Inc., Birch Telecom of the South, Inc., Birch Telecom of the West,
Inc., Birch Telecom of the Great Lakes, Inc., Birch Telecom of Missouri, Inc.,
Birch Telecom of Oklahoma, Inc., Birch Telecom of Texas Ltd., LLP and
CIeartel Communications, Inc., Cleartel Telecommunications, Inc., IDS Telcom
Corp., nii communications, ltd., Now Communications, Inc., Supra
Telecommunications and Information Systems, Inc., and Telecon
Communications Corporation for Authority pursuant to Section 214 of the
Communications Act of 1934, as Amended, to Transfer Certain Customers of
an Authorized Domestic and International Carrier.

Dear Ms. Dortch:

Enclosed for filing please find one (I) original and one (I) copy of the Petition for Transfer of
Control submitted on behalfof the above-mentioned applicants. along with the required filing
feeof$I,015.00.

Questions or instructions pertaining to this transaction should be directed to my attention at
(407) 740-3006 or croesel@tminc.com.

Please acknowlecjge receipt of tjlls filing by returning, fj)e;stamped, !he extra copy of this
cover letter in the self-addressed, stamped envelop~ enclosed for th}s purpose.

". ('

Sincerely,

(~~.--
7~r

Carel' Roesel, Consultant to
Birch Communications, Inc.

eRlg"
Enclosures

cc: Christopher Bunce - Birch
Sharyl Fowler - Birch
Mr. Randall P. Muench - Cleartel

file: Birch - FCC Domestic
Cleartel.~ FCC Domestic

tms: FCCx0901



Before the
FEDERAL COMMUNICATIONS COMMISSION

Washington, D.C. 20554

In the Matter ofthe Joint Application of

Birch Communications, Inc.,
Birch Telecom, Inc.,
Birch Telecom of the South, Inc.,
Birch Telecom of the West, Inc.,
Birch Telecom of the Great Lakes, Inc.,
Birch Telecom of Missouri, Inc.,
Birch Telecom of Oklahoma, Inc., and
Birch Telecom of Texas Ltd., LLP,

Assignees,

and

Cleartel Communications, Inc.,
Cleartel Telecommunications, Inc.,
IDS Telcom Corp.,
nil communIcations, ltd.,
Now Communications, Inc.,
Supra Telecommunications and

Information Systems, Inc., and
Telecon CommunicatIons Corporation,

Assignors

For Grant of Authority Pursuant to
Section 214 oftbe Communications Act of 1934,
as amended, and Sections 63.04, and 63.24 of the
Cornmission's Rqles to Complete an
Assignment of Assets ofAutltorized
Domestic alid International Spction 214 Carriers

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
}
)
)
)
)
)
)
)

we Docket No. 09- _

File No. ITC-ASG-2009 _

JOINT APPLICATION



I. INTRODUCTION

A. Summary of Transaction

Birch Communications, Inc. (flkIa Access Integrated Networks, Inc.) ("BCI"), Birch

Telecom, Inc. (together with one or more of its certificated subsidiaries identified in Exhibit C

"BTf') (BCI together with BTl, "Birch" or "the Assignees"), Cleartel Communications, Inc.

("CCI"), Cleartd Telecommunications, Inc. ("CTI"), IDS Telcom Corp. ("IDS"), nii

communications, ltd. ("nii"), Now Communications, Inc. ("NOW"), Supra Telecommunications

and Information Systems, Inc. ("Supra"), and Telecon Communications Corporation ("Telecon")

(CCI, CTI, IDS, nii, NOW, Supra and Te1econ collectively, the "Assignors") (Assignees and

Assignors together, the "Applicants"), through their undersigned counsel and pursuant to Section

214 of the Communications Act, as amended, 47 U.S.C. § 214, and Sections 63.04 and 63.24 of

the Commission's Rules, 47 C.F.R. §§ 63.04, 63.24, respectfully request Federal

Communications Commission ("Commission") approval or such authority as may be necessary

or required to complete a transaction whereby Birch will acquire substantially all the customers

and telecommunications technology assets, including customer accounts, from Assignors. l As a

result of a series of transactions, Assignors' current customers will be transferred to Birch,

which will become the service providers for those customers. As described below, because the

rates, terms or conditions of the services being received by customers wiJI not change as a result

of the assignmem, the proposed transactions wiJI be virtuall y transparent to eustomers of

Assignors in tenns of the services that those customers receive. There may be instances,

however, where there are service or rate structure dissimilarities that Birch cannot accommodate

These custQmers and assets are located in the following states: Alabama, Arkansas,
California, Florida, Georgia, Illinois, Indiana, Kentucky, Louisiana, Massachusetts, Michigan,
Mississippi, Missowi, New Jersey, New York, North Carolina, Oklahoma, Pennsylvania, South
Carolina, Tennessee, Texas, and Wisconsin.
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with its existing systems (e.g., customers currently utilizing a message or measured local service

plan). In those cases, Birch will transition those customers in as neutral a manner as is

reasonably possible, with no increase to the regular monthly recurring charges, and notify those

customers of their new rates, terms and conditions of service.

B. R'llJuest for Streamlined Processing

Applicants respectfully submit that this Application is eligible for streamlined processing

pursuant to Sections 63.03 of the 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, Transferee (and its Affiliates) will have a market share in

the interstate, interexchange market of less than 10 percent, and the Transferee (and its

Affiliates) will provide competitive telephone exchange services or exchange access services (if

at all) exclusively in geographic areas served by a dominant local exchange carrier that is not a

party to tile transaction, and none of the Applicants (or their Affiliates) are dominant with respect

to any service.

With respect to international authority, Applicants respectfully submit that this Application

is eligible for streamlined processing pursuant to Section 63.l2(a)-(b) of the Commission's Rules,

47 C.F.R. §63.l2(a)-(b). In particular, Section 63.12(c)(I) is inapplicable because none of the

Applicants are or are affiliated with any foreign carriers and none of the -scenarios outlined in

Section 63.l2(c) of the Commission's Rules, 47 C.F.R. § 63.12(c), apply.

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

II. DESCRIPTION OF THE APPLICANTS

A. Bir,~h Communications, Inc. and Birch Telecom, Inc.

Birch Communications, Inc. has principal corporate offices located at 3060 Peachtree

Road, NW, Suite 1065, Atlanta, Georgia 30305. Birch Telecom, Inc. (together with its
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subsidiaries identified in Exhibit C) is a wholly owned subsidiary of BCI and has the swne

principal corporate offices. Birch is a longstanding and large competitive local exchange carrier

in the Northeast, Southeast, Southwest and Midwest regions serving residential and small and

medium business customers. Birch deploys its own private IP network utilizing soft switch

technology to de'liver innovative, high quality, affordable voice and broadband communications

services to small and medium business customers. Collectively, Birch is authorized to provide

telecommunications services in thirty (30) states: Alabwna, Arkansas, Colorado, Florida,

Georgia, l1linois, Indiana, Iowa, Kansas, Kentucky, Louisiana, Massachusetts, Michigan,

Minnesota, Mississippi, Missouri, Montana, Nebraska, New York, North Carolina, North

Dakota, Ohio, Oklahoma, Pennsylvania, South Carolina, South Dakota, Tennessee, Texas,

Wisconsin, and Wyoming, with certification pending in California and New Jersey. Birch is also

authorized to provide interstate and/or international telecommunications services. For the

Commission's convenience, a current corporate organizational chart for Assignees is provided as

ExhibitA.

B. Ckartel Telecommunications, Inc., IDS Teleom Corp., nil
communications, ltd" Now Communications, Inc., Supra
TelecommunIcations and Information Systems, Inc., and Telecon
Communications Corporation ("Assignors")

CTI, IDS, nii, NOW, Supra and Telecon are direct or indirect subsidiaries of CCI, a

Delaware corporation with principal offices located at 1960 S. Congress Ave., Suite 201, Delray

Beach, Florida 33445. For the Commission's convenience, a current corporate organizational

chart for Assignors is provided as Exhibit B. CCI is a leading provider of voice and data

solutions serving customers in the Northeast, Southeast, Southwest, and Midwestern United

States. CCI, through Assignors, offers local, Internet and long distance services to both
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residential and business users in 26 states. Assignors are authorized to provide interstate and/or

international services.

III. DESCRIPTION OF THE TRANSACTIONS

Applicant, propose to complete a series of transactions ("Transactions") through which

Assignees will acquire certain assets of Assignors, including their customer bases, pursuant to an

Asset Purchase Agreement ("Agreement") dated as of April 29, 2009 between BCI, CCI and

Certain of the Subsidiaries of CCI. As a result of the proposed Transactions, Assignees will replace

Assignors as the service provider in the various states served by Assignors. Specifically, Assignors'

assets and customers in Arkansas, Massachusetts, New Jersey, New York and Pennsylvania will be

transferred to BCI, while Assignors' assets and customers in Alabama, California, Florida, Georgia,

Illinois, Indiana, Kentucky, Louisiana, Michigan, Missouri, Mississippi, North Carolina, Oklahoma,

South Carolina, Tlmnessee, Texas and Wisconsin will be transferred to BTl or one of its certificated

subsidiaries as described in Exhibit C. Subject to receipt of the required regulatory approvals, the

Transactions are expected to close in the third quarter of this year (the "Closing Date).

Applicants emphasize that although the proposed Transactions will involve a transfer of

customers, immediately following the proposed Transaction, virtually all of those customers will

continue to receivtl service from Birch under the same rates, terms and conditions as the services

currently provided. There may be instances, however, where there are service or rate structure

dissimilarities that Birch cannot accommodate with its existing systems (e.g., customers

currently utilizing a message or measured local service plan). In those cases, Birch will transition

those customers in as neutral a manner as is reasonably possible, with no increase to the regular

monthly recurring charges, and notify those customers of their new rates, terms and conditions of

service. As a result, the proposed Transactions will be almost seamless and virtually transparent to

customers served by Assignors in terms of the services that they currently receive, except as

5



described above. All of the affected customers will reeeive notice in compliance with the

Commission's Rules? Moreover, because Birch is acquiring substantially all of the assets of

Assignors necessary to provide service to the transferred customers, Birch will have all of the assets

required to continue to provide high-quality services to the customers it acquires.

Birch is well-qualified to provide service to Assignors' customers. Birch currently

provides loeal and long distances telecommunications serviees in thirty (30) states collectively.

Birch's operations will be overseen by a well-qualified management team with substantial

telecommunications experience and technical expertise.

IV. PUBLIC INTEREST STATEMENT

The proposed Transactions described above will serve the public interest by ensuring that

Assignors' customers enjoy continuity of high-quality telecommunications service. In particular,

the assignment of Assignors' customers, together with the transfer of other assets required to

serve those customers, will ensure that the customers continue to receive uninterrupted interstate

and international services. The customers will be served by carriers with significant technical,

managerial and finaneial resources.

Given the increasingly complex and competitive nature of the telecommunications and

capital markets and for other business reasons, Applicants seek to complete the proposed

Transactions as soon as possible. Accordingly, Applicants respectfully request that the

Commission process, consider, and approve this Application as expeditiously as possible.

2 Birch will file the required certificate of compliance under separate cover in Docket No.
00-257.
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V. INFORMATION REOUIRED BY SECTION 63.24(e)

Pursuant to Section 63.24(e)(3) of the Commission's Rules, the Applicants submit the

foHowing infoffilation requested in Section 63.18 (a)-(d) and (h)-(P) in support of this

Application:

(8) Name, address and telephone number of each Applicant:

Birch:

Birch Communications, Inc.
Birch Telecom, Inc.
Birch Telecom of the South, Inc.
Birch Telecom of the West, Inc.
Birch Telecom of the Great Lakes, Inc.
Birch Telecom ofMissouri, Inc.
Birch Telecom of Oklahoma, Inc.
Birch Telecom ofTexas Ltd., LLP
4885 Riverside Drive
Suite 304
Macon, Georgia 31210
Tel: 478-475-9800

Assignors:

Cleartel Communications, Inc.
Cleartel Telecommunications, Inc.
IDS Telcom Corp.
nii 'communications, ltd.
Now Communications, Inc.
Supra Telecommunications and

Information Systems, Inc.
Tel':con Communications Corporation
1960 S. Congress Ave., Suite 201
Delray Beach, FL 33445
Tel: 561-454-5060

7

FRN 0005044375
FRN 0014685887
FRN 0004319299
FRN 0008159725
FRN 0005072780
FRN 0003732294
FRN 0003732328
FRN 0003732336

FRN 0015409139
FRN 0007777139
FRN 0012643243
FRN 0004340477
FRN 0009916305

FRN 0015327745
FRN 0006949051



(b) Jurisdiction of Organizations:

Assignees: BCI is a Georgia corporation.

BTl is a Delaware corporation.

Birch Telecom of the South, Inc., is a Delaware corporation.

Birch Telecom of the West, Inc., is a Delaware corpomtion.

Birch Telecom of the Great Lakes, Inc., is a Delaware
corpomtion.

Birch Telecom ofMissouri, Inc., is a Delaware corpomtion.

Birch Telecom of Oklahoma, Inc., is a Delaware corporation.

Birch Telecom ofTexas Ltd., LLP, is a Texas Limited Liability
Partnership.

CCI is a Delaware corporation.

Cfl is a Delaware corporation.

IDS is a Delaware corporation.

nii is a Texas limited partnership.

NOW is a Delaware corporation.

Supra is a Delaware corporation.

Telecon is aNew York corporation.

sent to:

(c) (Amwer to Question 10) Correspondence concerning this Application should be

For Assignors:

Catherine Wang
Brett P. Ferenchak
Bingham McCutchen LLP
2020 K Street, NW
Washington, DC 20006-1806
Tel: 202-373-6000
Fax: 202-373-6001
catherine.wang@bingham.com
brett.fcrenchak@bingham.com
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For Birch:

Carey Roesel
Technologies Management, Inc.
2600 Maitland Center Parkway
Suite 300
Maitland,.FL 32751
Tel: 407-740-4006
Fax: 407-740-D613
croesel@tminc.com

wilh copies to:

Sharyl Fowler
Birch Communications, Inc.
4885 Riverside Drive
Suite 304
Macon, Georgia 31211
Tel: 478-476-1165
Fax: 478-405-3112
Sharyl.fowler@birch.com

(d) Section 214 Authorizations

BCI holds internatianal Section 214 authority to provide global
resale services pursuant to IB File No. ITC-214-19970926-00584
(Old File No. ITC-97-586). BCl also hold blanket domestic
Section 214 authority pursuant ta 47 C.F.R § 63.01.

BTl holds international Section 214 authority to provide global
resale and global facilities-based services pursuant to IB File No.
ITC-214-19990701-00441. Birch Telecom of the South, Inc., Birch
Telecom of the West, Inc., Birch Telecom of the Great Lakes, Inc.,
Birch Telecom of Missouri, Inc., Birch Telecom of Oklahoma,
Inc., and Birch Telecom of Texas Ltd., LLP, provide international
telecommunications services pursuant to the international Section
214 authority of their parent company, BTL BTl (together with its
subsidiaries identified in Exhibit C) also hold blanket domestic
Section 214 authority pursuant to 47 C.F.R § 63.01.

Telecom Resources, Inc., a subsidiary of BCI, also holds
international' Section 214 authority to provide global resale
services pursuant to IB File No. ITC-214-199800330-00209.

CCI, holds international Section 2 I4 authority ta provide global
resale services pursuant to IB File No. ITC-214- I9990729-00457.3

3 By letter filed on May 8, 2009, CCI surrendered the other international Section 214
authorizations it held.
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CT!, IDS, nii, NOW, Telecon provide international
telecommunications services pursuant to the international Section
214 authority of their parent company, CCI.4 These entities also
hold blanket domestic Section 214 authority pursuant to 47 C.F.R
§ 63.01.

Through a common ultimate owner, MCG Capital Corporation
("MCG"), Assignors are indirectly affiliated with the following
carners (the "Broadview Entities"):

A.R.C. Networks, Inc. ("A.R.C.") and InfoHighway of
Virginia, Inc. ("InfoHighway-VA") hold blanket domestic
Section 214 authority to provide interstate services
pursuant to 47 C.F.R § 63.01. A.R.C. also holds
international Section 214 authority granted in IB File No.
ITC-214-19960116-00008. InfoHighway-VA does not
hold international Section 214 authority.

ATX Licensing, Inc. ("ATC") holds blanket domestic
Section 214 authority to provide interstate services
pursuant to 47 C.F.R § 63.01. ATX also holds international
Section 214 authority granted in ill File No. ITC-214
19920330-00034.

. BridgeCom International, Inc. ("BridgeCom") holds
blanket domestic Section 214 authority to provide interstate
services pursuant to 47 C.F.R § 63.01. BridgeCom also
holds international Section 214 authority granted in IB File
No. ITC-214-19971 020-00645.

Broa~vie~ J'''~m:orks,. Inc. ("Broadview'~ holds blanket
domestic Section 214 authority to provide int~rstate

services pursuant to 47 C,F.R § 63.01. Broadview also
holds international Section '21~ authority granted in IB File
No.ITC-214.20000128-00044.· ,

Broadview NP Acquisition CRTP. ("I?roadview NP") ~olds

blanket domestic Section 214 authority, to provi~e ,interstate
services pursuant to 47 C.F.R § 63.01. 13rpadVIC\\' NP ~oos
not hold international Section 214 authority. ,.,.

4 By letter filed on May 8, 2009, CTI, lOS, nii, NOW and Telecon ~urrendered !U1y
international Section 214 authorizations they held and notified the Commission that they would
provide international telecogununications services pursuant to the international Section 214
authorization held by eCL , '
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Eureka Telecom, Inc. ("Eureka") and Eureka Telecom of
VA, Inc. ("Eureka-VA") hold blanket domestic Section 214
authority to provide interstate services pursuant to 47 C.F.R
§ 63.01. Eureka also holds international Section 214
authority granted in 18 File No. ITC-214-19951226-00060
(old File No. ITC-96-029). Eureka-VA does not hold
international Section 214 authority.

TruCom Corpomtion ("TruCom") holds blanket domestic
Section 214 authority to provide interstate services
pursuant to 47 C.F.R § 63.01. TruCom also holds
international Section 214 authority granted in 18 File No.
ITC-2l4-l9971104-00683.

(h) (d.nswer to Ouestions 11 & 12) The following entities hold, directly or indirectly

a 10% or greater interest5 in Applicants as calculated pursuant to the Commission ownership

attribution rules for wireline and international telecommunications carriers: 6

Ownership ofAssignees

I) The following entities hold a ten percent (10%) or greater direct or indirect
interest in Birch Telecom of Texas Ltd., L.L.P. ("Birch-TX"):

Name:
Address:

Citizenship:
Principal Business:
% Interest:

Birch Texas Holdings, Inc. ("Birch-TX Holdings")
3060 Peachtree Road, NW
Suite 1065
Atlanta, GA 30305
U.S.
Holding Company
I% (directly in Birch-TX)

6

5 Unless otherwise indicated, the ownership interests provided herein represent both equity
and voting interestl.

While the Commission's rules for combined domestic and international applications
require this information only for the assignee/transferee, see 47 C.F.R. §§ 63.04(b), 63.24(3X2),
Applicants are providing ownership information for both parties.
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Name:
Address:

Citizenship:
Principal Business:
% Interest:

Birch Telecom 1996, Inc. ("Birch-1996")
3060 Peachtree Road, NW
Suite 1065
Atlanta, GA 30305
U.S.
Telecommunications
100% (99% directly in Birch-TX and I% indirectly
as 100% owner ofBirch-TX Holdings)

2) The following entity holds a ten percent (10%) or greater direct interest in
Birch Telecom of Oklahoma, Inc., Birch Telecom of the Great Lakes,
Inc., Birch Telecom of the South, Inc., Birch Telecom of Missouri,
Inc., and Birch Telecom of the West, Inc.:

Name:
Address:

Citizenship:
Principal Business:
% Interest:

Bireh Telecom 1996, Inc.
3060 Peachtree Road, NW
Suite 1065
Atlanta, GA 30305
U.S.
Holding Company
100% (directly in each entity)

3) The following entity holds a ten percent (10%) or greater direct interest in
Birch Telecom 1996, Inc.:

Name:
Address:

Citizenship:
Principal Business:
% Interest:

Birch Telecom, Inc.
3060 Peachtree Road, NW
Suite 1065
Atlanta, GA 30305
U.S.
Telecommunications
100% (directly in Birch-1996)

5) The following entity holds a ten percent (10%) or greater direct interest in
Birch Telecom, Inc. ("BTl"):

Name:
Address:

Citizenship:
Principal Business:
% Interest:

Birch Communications, Inc. ("BCI")
3060 Peachtree Road, NW
Suite 1065
Atlanta, GA 30305
U.S.
Telecommunications
100% (directly in BTn

12



6) The following individuals hold a ten percent (10%) or greater direct
interest in Birch Communications, Inc.:

Name:
Address:

Citizenship:
Principal Business:
% Interest:

Name:
Address:

Citizenship:
Principal Business:
% Interest:

Holcombe Green
One Buckhead Plaza
3060 Peachtree St., NW, Suite 1060
Atlanta, GA 30305
U.S.
Individual
66% (directly in BCI)

R. Kirby Godsey
One Buckhead Plaza
3060 Peachtree St., NW, Suite 1060
Atlanta, GA 30305
U.S.
Individual
32% (directly in BCI)

No other person or entity owns or controls a ten percent or greater, direct or
indirect, interest in Assignees. The remaining 2% is split between multiple
sto·okholders.

Ownership of Assignors

I) The following entity holds a ten percent (10%) or greater direct interest in
Cleartel Telecommunications, Inc., IDS TeIcom Corp.. NOW
Communications. Inc., Supra Telecommunications and Information
Systems Acquisition Corp., and Telecon Communications
Corporation:

Name:
Address:

Citizenship:
Principal Business:
% Interest:

Cleartel Communications, Inc.
1960 S. Congress Ave., Suite 201
Delray Beach, FL 33445
U.S.
Holding Company
100%

2) The following entities hold a tcn percent (10%) or greater, direct or
indirect, interest in nil communications, ltd,:

Name:
Address:

Citizenship:
Principal Business:
% Interest:

nii communications gp, lie ("nii gp")
1960 S. Congress Ave., Suite 201
Delray Beach, FL 33445
U.S.
Holding Company
100% (as general partner holding 1% equity interest
in nii)
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Name:
Address:

Citizenship:
Principal Business:
% Interest:

Name:
Address:

Citizenship:
Principal Business:
% Interest:

IH NIl Acquisition, LLC ("IH")
1960 S. Congress Ave., Suite 201
Delray Beach, FL 33445
U.S.
Holding Company
100% (99% directly as limited partner of nii and 1%
indirectly as sole member ofnii gp)

Cleartel Communications, Inc.
1960 S. Congress Ave., Suite 201
Delray Beach, FL 33445
U.S.
Holding Company
100% (indirectly as 100% owner of IH)

3) The following entity hold a ten percent (10%) or greater direct interest in
Cleartel Communications. Inc.:

Name:
Address:

Citizenship:
Principal Business:
% Interest:

MCG Capital Corporation
1100 Wilson Boulevard
Suite 3000
Arlington, Virginia 22209
U.S.
Investment Company
100%

Upon information and belief, no entity owns or controls 10% or more of
MCG Capital Corporation.

There are 110 officers or directors of Assignees that also serve as an officer or director of a
foreign carrier as defined in Seetion 63.09(d).

(i) {dtlswer to Ouestion 14) Assignees certify that they are not foreign carriers, nor

are they affiliated with foreign carriers, nor will they become affiliated with foreign carriers as a

result of this transaction.

(j) 0l.,swer to Ouestion 15) Assignees certify that they do not seek to provide

international tele,cemmunications services to any destination ceuntry where:

(I) An Assignee is a foreign carrier in that country; or

(2) An Assignee controls a foreign carrier in that country; or

(3) Any entity that owns more than 25 percent of an Assignee, or that centrols
an Assignee, controls a foreign carrier in that ceuntry; or

14



(4) Two or more foreign carriers (or parties that control foreign carriers) own,
in the aggregate more than 25 percent of an Assignee and are parties to, or
the beneficiaries of, a contractual relation affecting the provision or
marketing of international basic telecommunications services in the United
States.

(k) Not applicable.

(I) Not applicable.

(m) Not applicable.

(n) Assignees certify that they have 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 will not enter into

such agreements in the future.

(0) Applicants certify that they are not subject to denial offederal benefits pursuant to

Section 5301 of the Anti-Drug Abuse Act of 1998; See 21 U.S.C. § 853a; see also 47 C.P.R. §§

1.2001-1.2003.

(p) Applicants respectfulIy submit that this Application is eligible for stream1ined

processing pursuarLt to Section 63.l2(a)-(b) of the Commission's Rules, 47 C.P.R. §63.12(a)-(b). In

particular, Section 63.12(c)(I) is inapplicable because none of the Applicants are or are affiliated

with any foreign carriers and none of the scenarios outlined in Section 63.l2(c) of the

Commission's Rules, 47 C.F.R. § 63.12(c), apply.

VI. INFORMATION REOUIRED BY SECTION 63.04

In lieu of'm attachment, pursuant to Commission Rule 63.04(b), 47 C.P.R. § 63.04(b)

Applicants submit the folIowing information in support of their request for domestic Section 214

authority in order 10 address the requirements set forth in Commission Rule 63.04(a)(6)-(12), 47

C.P.R. § 63.04(a)(6)-(12):

(a)(6) A description of the proposed Transaction is set forth in Section III above.
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(a) (7) The assets and CllStomers being transferred as a result of the Transaction as

located in the following states:

Assignees provide telecommunications services in thirty (30) states: Alabama,

Arkansas, Colorado, Florida, Georgia, lllinois, Indiana, Iowa, Kansas, Kentucky, Louisiana,

Massachusetts, Michigan, ·Minnesota, Mississippi, Missouri, Montana, Nebraska, New York,

North Carolina, North Dakota, Ohio, Oklahoma, Pennsylvania, South Carolina, South Dakota,

Tennessee, Texas, Wisconsin, and Wyoming with certification pending in California and New

Jersey.

CCI, through Assignors and Cleartel Telecommunications of Virginia, Inc.

("Cleartel-VA''),7 provides competitive interexcbange and local exchange services in Alabama,

Arkansas, Califomia, Delaware, Florida, Georgia, Illinois, Indiana, Kentucky, Louisiana,

Maryland, Massachusetts, Michigan, Mississippi, Missouri, New Jersey, New York, North

Carolina, Oklahoma, Pennsylvania, Rhode Island, South Carolina, Tennessee, Texas, Virginia,

West Virginia, and Wisconsin. In addition to the states where Assignors and Cleartel-VA

provide service, one or more of the Assignors are also authorized but do not provide

telecommunications services in the following jurisdictions: the District of Columbia, Kansas, and

Ohio.

As stated above, the Assignors are indirectly affiliated through their common

ultimate owner, MCG, with the Broadview Entities. At least one of the Broadview Entities

provides telecommunications service in the following jurisdictions: Alabama, Arizona, Arkansas,

California, Colorado, Connecticut, Delaware, the District of Columbia, Florida, Georgia, Idaho,

Illinois, Indiana, Iowa, Kansas, Kentucky, Louisiana, Maine, Maryland, Massachusetts,

7 Cleartel Telecommunications
telecommunications services in Virginia.

of Virginia,
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Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska, Nevada, New Hampshire, New

Jersey, New Mexico, New York, North Carolina, North Dakota, Ohio, Oklahoma, Oregon,

Pennsylvania, Rhode Island, South Carolina, Tennessee, Texas, Utah, Vermont, Virginia,

Washington, We~;t Virginia, Wisconsin.

(8)(8) Applicants respectfully submit that this Application is eligible for strCamlined

processing pursuant to Sections 63.03 of the Commission's Rilles, 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, Transferee (and its Affiliates) will have a market share in the

interstate, interexchange market ofless than 10 percent, and the Transferee (and its Affiliates) will

provide competitive telephone exchange services or exchange access services (if at all) exclusively

in geographic areas served by a dominant local exchange carrier that is not a party to the transaction,

and none of the Applicants (or their Affiliates) are dominant with respect to any service.

(a)(9) By 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 Commission Rule 63.04(b), 47

C.F.R. § 63.04(b)}. No other applications are being filed with the Commission with respect to

this transaction.

(a)(lO) Prompt completion of the proposed transaction is critical to ensure that Applicants

can obtain the benefits described in the foregoing application. Accordingly, Applicants respectfully

request that the Commission approve this Application expeditiously in order to allow Applicants to

consllll1ffiate the proposed transaction as soon as possible. No party, however, is requesting special

consideration because it is facing imminent business fuilure.

(8)(11) Not applicable.
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(a)(12) A statement showing how grant of the application will serve the public interest,

convenience and necessity is provided in Section IV above.

VI. CONCLUSION

For the reaSons stated above, Applicants respectfully submit lhat the public interest,

convenience, .,nd necessity would be furthered by a grant of this Application. Indeed, failure to

grant it would directly harm the public interest. In Ilght of the particular need to ensure

continuity of service to existing customers, Applicants respectfully request expedited treatment

to permit Applicants to complete the Transactions as soon as possible.

Respectfully submitted,

;;:~
Carey Roese
Technologies Management, Ine.
2600 Maitland Center Parkway
Suile300
Maitland, FL 32751
Tel: 407-740-4006
Fax: 407-740-0613
eroesel@tIJline.com

Consultant to Assignees

~1>~~
Catherine Wang
BreltP. I'erenehak
Bingham McCutchen LLP
2020 K Streel, NW
WaShington, DC 20006·1806
Tel: 202-373-600.0
Pax: 202"373-6001
·eatherine.wang@b.ingham.com
brctt.ferenchak@bingham.com

Counsel to Ass ignors

Dated: May 8, 2009
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EXHIBIT A

Current Corporate Organizational Structure of Birch
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EXHIBITB

Current Corporate Organizational Structure of Assignors



Cleartel Communications Corporate Structure Chart

I MCG Capital Corporation I
,

100%.
I Cleartel Communications, Inc. I

100%

Cleartel Cleartel IDS IHNlld Supra Telecon

Telecommunications, Inc. Telecommunications Telcom Acquisition, LLC Telecommunications Communications
of Virginia, Inc. Corp. and Information Corp.

Systems, Inc.

100%

nii 99%
communications, gp, lie

1%

nii
communications, ltd.



EXHffiITC

Pursuant to Section III, Assignors' assets and customers will be transferred to Assignees as
follows:

Alabama Birch Telecom of the South, Inc. d/b/a Birch Communications

Arkansas Birch Communications, Inc.

California Birch Telecom ofthe West, Inc. d/b/a Birch Communications (pending certification)

Florida Birch Telecom ofthe South, Inc. d/b/a Birch Telecom d/b/a Birch CommWlications

Georgia Birch Telecom of the South, Inc. d/b/a Birch Communications

Dlinois Birch Telecom of the Great Lakes, Inc. d/b/a Birch Communications

Indiana Birch Telecom of the Great Lakes, Inc. d/b/a Birch Communications

Kentucky Birch Telecom of the South, Inc. d/b/a Birch Communications of the Southeast

Louisiana Birch Telecom of the South, Inc. d/b/a Birch Communications of the South

Massachusetts Birch Communications, Inc.

Michigan Birch Telecom of the Great Lakes, Inc. d/b/a Birch Communications

Mississippi Birch Telecom of the South, Inc. d/b/a Birch Communications

Missouri Bir·oh Telecom ofMissouri, Inc. d/b/a Birch Communications

N. Carolina BiNh Telecom of the South, Inc. d/b/a Birch Communications

New Jersey Bird! Communications, Inc. (pending certification)

New York Bir.:h Communications, Inc.

Oklahoma Bin:h Telecom ofOklahoma, Inc. d/b/a Birch Communications

Pennsylvania Bin:h Communications, Inc.

S. Carolina Birch Telecom of the South, Inc. d/b/a Birch Communications

Tennessee Bin:h Telecom of the South, Inc. d/b/a Birch Communications ofthe Southeast

Texas Bin:h Telecom ofTexas Ud., LLP d/b/a Birch Communications

Wisconsin Bir,:h Telecom of the Great Lakes, Inc. d/b/a Birch Communications



VERIFICATION

STATEOF~ ..~I r.
COUNTY OF O;bb

I, Vincenl Oddo, being first duly sworn, do hereby certifY. depose and Slate that lam President end Chief
Executive Officer o!Bireh Communicetion,. Inc. and that I emauthori:red to make thi, verification on behalfoflhe
Assignees; that the Ibregning Application wa, prepared under my direolion and supervision; and that Ihe contents
with respect to Assignees are true and correel to the best ofmy knowledge, infonnalion end belief.

ddo
resident I Chief Executive Officer

Birch Commun&catioDSt Inc.

Sub.crlbed Bud sworn to before mel a Notary Public, thts day of mag 2009.



·VERIFICAnON

STATE OF FLORIDA
COUNTY OF F'ALM BEAcn

I. Keith Parsons, being first duly sworn. do hereby certify, depose and stale that I am Vice
President ofClearteJ Communications, Inc. and that I am authorized to make this verification on behalf
the of Assignors in this Application; that the foregoing Application was prepared under my direction and
supervision; and that the contents with respect to Assignors are true and correct to the best of my
knowledge, information and belief.

Keith Farsons
Vice Fresident
Cleartel CommDDl<ations, IDC.

Subscribed and sworn to before me, a Notary Public,

n~4!c;(-
~

@ JOSE R. AGOSTO
IdV COMJ,DSSION' DD795111

EXPIRES: '''0'.2011
1-DWOfAlY PlNalaly·~Aax.CA.

My Commission expires: £r.e () S, 020/ ;;J

AlJJ030282.1

2009.
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