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. D
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R
e: N

otification
 of P

ro F
orm

a A
ssign

m
en

t; S
u

rren
d

er of S
ection

 214 A
u

th
ority

F
ile

N
o.IT

C
-214-19960823-00397

D
ear M

s. D
ortch:

P
ursuant to S

ection 214 of the C
om

m
unications A

ct of 1934, as am
ended (the "A

ct") and
S

ections 63.24(d) and 63.18 of the C
ode of F

ederal R
egulations ("C

F
R

"), P
A

E
T

E
C

C
om

m
unications, Inc. ("P

A
E

T
E

C
") and A

m
erican L

ong L
ines, Inc. ("A

M
L

L
") (together the

"P
arties"), hereby notify the C

om
m

ission of a pro form
a assignm

ent w
hereby

telecom
m

unications com
panies affiliated by com

m
on ow

nership have m
erged and discontinued

certain operations. S
pecifically, P

A
E

T
E

C
 and A

M
L

L
, w

hich are both w
holly-ow

ned
subsidiaries of P

A
E

T
E

C
 C

orp., underw
ent a transaction on D

ecem
ber 31, 2005 w

hereby A
M

L
L

m
erged into P

A
E

T
E

C
, P

A
E

T
E

C
 took over providing service to the A

M
L

L
 custom

ers and
A

M
L

L
 has discontinued providing service to its custom

ers (the "T
ransaction").

In support of this N
otification L

etter, the P
arties state as follow

s:

I.

	

T
he P

arties

A
.

	

P
A

E
T

E
C

 C
om

m
unications, Inc.

P
A

E
T

E
C

 is a privately-held D
elaw

are corporation w
ith principal offices located at O

ne
P

A
B

T
E

C
 P

laza, 600 W
illow

brook O
ffice P

ark, F
airport, N

ew
 Y

ork 14450, (877) 340-2600.
P

A
E

T
E

C
 is authorized to provide facilities based and resale carrier international services

pursuant to S
ection 214 authorization granted by the com

m
ission in F

ile N
o. IT

C
-214-199809-

05-0065 8 (N
ovem

ber 6, 1996). P
A

E
T

E
C

 is also authorized to provide interexchange and/or
com

petitive local exchange service in num
erous other states pursuant to certification,

registration, or tariff requirem
ents, or on a deregulated basis.

P
A

E
T

E
C

 is a w
holly ow

ned subsidiary of P
A

E
T

E
C

 C
orp., a privately held D

elaw
are

corporation w
ith a principal address of O

ne P
A

E
T

E
C

 P
laza, 600 W

illow
brook O

ffice P
ark,

F
airport, N

Y
 14450. P

A
E

T
E

C
 C

orp. is the holding com
pany of several subsidiaries, including
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both Parties in this proceeding. Further inform
ation regarding PA

E
T

E
C

 C
orp. is provided in

Section II.C
below

.

B
.

A
m

erican
 L

on
g L

in
es, In

c.

A
M

L
L

 is a privately-held Pennsylvania corporation w
ith principal offices located at O

ne
PA

E
T

E
C

 Plaza, 600 W
illow

brook O
ffice Park, Fairport, N

ew
 Y

ork 14450, (877) 340-2600.
A

M
L

L
 is authorized to provide faáilities based and resale carrier international services pursuant

to Section 214 authorization granted by the com
m

ission in File N
o. 1T

C
-214-1 9960823-003 97

(O
ctober 10, 1996). A

M
L

L
 offers resold local and long distance telecom

m
unications services in

m
arkets throughout the U

nited States, prim
arily in the N

ortheast U
nited States.

A
M

L
L

 also is a w
holly ow

ned subsidiary of PA
E

T
E

C
 C

orp., a privately held D
elaw

are
corporation w

ith a principal address of O
ne PA

E
T

E
C

 Plaza, 600 W
illow

brook O
ffice Park,

Fairport, N
Y

 14450. E
arly in 2005, PA

E
T

E
C

 C
orp. received approval from

 the C
om

m
ission to

acquired A
M

L
L

 in W
C

 D
ocket N

o. 05-19, D
A

05-179
(January 26,

2005).

C
.

P
A

E
T

E
C

 C
orp

.

A
lthough not a party to this A

pplication, PA
E

T
E

C
 C

orp. is the controlling entity of both
PA

E
T

E
C

 and A
M

L
L

 and therefore the follow
ing ow

nership inform
ation is being provided

pursuant to thó Section 63.18(h) of the C
FR

:

C
orp.:

T
he follow

ing entities directly ow
n ten percent (10%

) or m
ore of the equity of PA

E
T

E
C

N
am

e:

	

M
adison D

earborn C
apital Partners III, L

.P.
A

ddress:

	

T
hree first N

ational Plaza
Suite 3800
C

hicago, IL
 50502

C
itizenship:

	

U
.S.A

.
Percentage O

w
ned:

27.3%
'

Principal B
usiness:

E
quity Investm

ent

'Includes sharesheld of record by M
adison D

earborn C
apital

P
artners

ifi, L
.P

. (M
D

C
P

), shares held of
record by M

adison D
earborn

S
pecialE

quity ifi, L
.P

. (M
D

SE
)

and
shares held of record by Special A

dvisors F
und I,

L
L

C
 (S

A
F

).
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N
am

e:

	

T
he B

lackstone G
roup

A
ddress:

	

345
P

ark A
venue

3
1
S

tF
loor

N
ew

 Y
ork, N

Y
 10154

C
itizenship:

	

U
.S

.A
.

P
ercen

tag
e O

w
n

ed
:

1 9•5%
2

P
rincipal B

usiness:
E

quity Investm
ent

N
o other person or entity directly or indirectly ow

ns ten percent (10%
) or m

ore of the
equity of P

A
E

T
E

C
 C

orp. N
otw

ithstanding the foregoing disclosures, P
A

E
T

E
C

 also reports that
the follow

ing individual controls P
A

E
T

E
C

 C
orp. by virtue of super-voting rights associated w

ith
the class of P

A
E

T
E

C
 C

orp. stock he holds, although his equity ow
nership interest in P

A
E

T
E

C
corp. is less than ten percent (10%

).

N
am

e:

	

A
runas A

. C
hesonis

A
ddress:

	

18 B
uckthorn R

un
V

ictor, N
Y

 14564
C

itizenship:

	

U
.S

.A
.

P
ercentage O

w
ned:

5.98%
P

rincipal B
usiness:

Individual

III.
D

E
S

IG
N

A
T

E
D

 C
O

N
T

A
C

T
S

A
ll m

atters related to this N
otification should be addressed to the follow

ing:

M
ary K

. O
'C

onnell, E
sq.

S
enior C

orporate C
ounsel

P
A

E
T

E
C

 C
om

m
unications, Inc.

O
ne P

A
E

T
E

C
 P

laza
600 W

illow
brook O

ffice P
ark

F
airport, N

Y
 14450

T
el:

(5
8

5
)

3
4
0
2
6
6
9

Fax:
(5

8
5

)
340-2563

E
-m

ail: m
ary.oconnell@

paetec.com

IV
.

C
E

R
T

IF
IC

A
T

IO
N

 O
F

 P
R

O
 F

O
R

M
A

 A
S

S
IG

N
M

E
N

T

A
s detailed above, both A

M
L

L
 and P

A
E

T
E

C
 are w

holly-ow
ned subsidiaries of P

A
E

T
E

C
C

orp..
T

he m
erger of A

M
L

L
 into P

A
E

T
E

C
 has resulted in an assignm

ent from
 one corporation

(A
M

L
L

) to another corporation (P
A

E
T

E
C

) ow
ned and controlled by the sam

e stockholders
w

ithout any change in their interests.
T

he P
arties hereby certify that the assignm

ent w
as pro

form
a, and that, together w

ith all previous pro form
a transactions, does not result in a change in

the actual controlling party.

2
Includes shares of com

m
on stock ow

ned of record by B
lackstone C

C
C

 C
apital Partners L

.P., B
lackstone

C
C

C
 O

ffshore Partners L
.P. and B

lackstone Fam
ily Investm

ent partnership III L
.P.
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600 W
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B
y w

ay of background, the P
arties provide the follow

ing inform
ation:

i.
E

arly in 2005, P
A

E
T

E
C

 C
orp. decided.to

acquire A
M

L
L

 in order to expand
P

A
E

T
E

C
 C

orp.'s telecom
m

unications operations in a cost-efficient m
anner, thereby enhancing

its com
petitive position and ability to provide integrated telecom

m
unications services to

custom
ers nationally. A

fter receiving approval from
 the C

om
m

ission and the requisite state
regulatory agencies, P

A
E

T
E

C
 C

orp. and A
M

L
L

 consum
m

ated the tjansaction. A
M

L
L

 thereby
joined P

A
E

T
E

C
 as a w

holly-ow
ned subsidiary of P

A
E

T
E

C
 C

orp. H
ow

ever, A
M

L
L

 and
P

A
E

T
E

C
 continued to m

aintain separate billing system
s, custom

er service operations, and other
internal processes that w

ere largely duplicative. In order to elim
inate redundancies and

inefficiencies, and to further stream
line com

pany operations, the P
arties decided that they should

consolidate their adm
inistrative and business operations into a unified system

. T
o that end, on

D
ecem

ber 31, 2005 the P
arties m

erged A
M

L
L

 into P
A

E
T

E
C

, transferred all of A
M

L
L

's
custom

ers to P
A

E
T

E
C

, and discontinued A
M

L
L

's operations. A
 diagram

 depicting the
transaction is attached hereto as E

xhibit A
.

ii.
A

M
L

L
 sent notice to its custom

ers pursuant to S
ection 64.1120(e)(3) of the

C
om

m
issions rules, that it intended to discontinue service at least thirty (30) days prior to the

transition of service to P
A

E
T

E
C

. T
he discontinuance notice, w

hich w
as m

ailed to custom
ers on

N
ovem

ber 21, 2005 is attached hereto as E
xhibit B

. A
M

L
L

's custom
ers did not experience any

disruptions in service, and there w
ill be no im

m
ediate changes to the rates and services provided

to A
M

L
L

's existing custom
ers. U

pon expiration of any service contracts w
ith A

M
L

L
's

custom
ers, those custom

ers w
ill have the option to continue service w

ith P
A

E
T

E
C

 pursm
nt to its

then-current rates, term
s, and conditions or other negotiated agreem

ents, or to select service from
another telecom

m
unications service provider.

iii.
B

ecause the P
arties are m

anaged by the sam
e team

 of w
ell-qualified officers and

directors, key personnel in charge of the com
panies' operations have not changed as a result of

the m
erger and discontinuance. P

A
E

T
E

C
's m

anagem
ent, w

hich oversees A
M

L
L

's current
operations, have ensured that A

M
L

L
's custom

ers continue to receive high quality and innovate
services before and after the transition. A

ffected custom
ers have received the sam

e services
from

 P
A

E
T

E
C

 that they previously received from
 A

M
L

L
, and P

A
E

T
E

C
 w

ill continue to provide
services pursuant to its ow

n certificate of authority, as referenced above.

iv.
T

he prim
ary objective of the T

ransaction w
as to achieve greater corporate

efficiencies by elim
inating duplicative billing system

s, custom
er service operations, and other

internal processes m
aintained by the P

arties.
T

he T
ransaction w

ill serve the public interest by
com

bining the financial resources and com
plem

entary operating, technical, and m
anagerial

strengths of P
A

E
T

E
C

 and A
M

L
L

 to better serve the com
panies' constituent subscribers.

T
he

P
arties anticipate that the T

ransaction w
ill result in a m

ore efficient com
pany better equipped to

accelerate its grow
th as a com

petitive telecom
m

unications provider and that T
ransaction w

ill
enable P

A
E

T
E

C
 to strengthen its com

petitive position, w
hich w

ill inure to the benefit of
consum

ers through im
proved service.

T
he T

ransaction w
ill also ensure continued provision of

high quality, affordable telecom
m

unications services to existing custom
ers, and should prom

ote
com

petition in the telecom
m

unications services m
arket by offering consum

ers a cost effective
and com

petitive alternative.

-
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'i.

	

PA
E

T
E

C
certifies pursuant to Sections 1.2001 through 1.2003 of the

C
om

m
ission's rules that is not subject toa denial of Federal benefits pursuant to Section 5301 of

the A
nti-D

rug A
buse A

ct of I 998g.

V
.

C
O

N
C

L
U

SIO
N

A
s described above, A

M
L

L
 and PA

E
T

E
C

 are w
holly-ow

ned subsidiaries of PA
E

T
E

C
C

orp., and they consum
m

ated a pro form
a transaction on D

ecem
ber'3 1,2005, w

hereby A
M

L
L

's
Section 214 authorization w

as assigned to PA
E

T
E

C
. T

his notice is being filed w
ithin thirty (30)

days after com
pletion of the assignm

ent as perm
itted under Section 63.24 of the C

om
m

ission's
rules.

B
ecause PA

E
T

E
C

 holds its ow
n Section 214 authorization, A

M
L

L
's Section 214 is

duplicative.
A

ccordingly, the Parties respectfully notify the C
om

m
ission of the T

ransaction, and
surrender A

M
L

L
's Section 214 authority to the C

om
m

ission.

Please date-stam
p the extra copyof this filing, and return it to us in the enclosed self-

addressed stam
ped envelope. Should you have any questions w

ith respect to this m
atter, please

do not hesitate to contact the undersigned.

R
espectfully subm

itted,

M
ary(. O

'connell, E
sq.

Senior C
orporate C

ounsel
PA

E
T

E
C

 C
om

m
unications, Inc.

O
ne PA

E
T

E
C

 Plaza
600 W

illow
brook O

ffice Park
Fairport, N

Y
 14450

T
el:

(585)
340-2669

Fax:
(585)

340-2563
E

-m
ail: m

ary.oconnell@
paetec.com

D
ate:

January 27, 2006

cc:
G

eorge L
i (via em

ail)
Susan O

'C
onnell (via em

ail)
D

avid K
rech (via em

ail)
R

enee C
rittendon (via em

ail)
T

racey W
ilson- Parker (via em

ail)
A

lexis John (via em
ail)

K
im

berly Jackson (via em
ail)

21 U.S.C.§ 3301
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C
o

rp
o

rate
S

tructure - P
R

E
M

erg
er

?A1EC Coq

P
C

C
o
r

	

PAEfECCofflmunicafior
.PAEIFC

Cofflwilfions, In

PAETC Illtgrat1

So1iis ro be,

PAFfEC Soft
Corp

AfflthaLiLoigIinsjnc.
of Vgini hu

-
8
-

P
A

E
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C
 C

om
m

tiriications, Inc.
O
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B
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N
Y

14450



I

C
orp

orate S
tru

ctu
re - P

O
S

T
 M

erger

PAET[EC Corp.

Delaware

PAETEC Capital Corp.

	

PAETEC Communicatior

	

PAETEC

of Vgini Inc.

	

Co1nnllinitions, Inc.

PAETEC integrated

Soluons 6rou Inc.

PAETEC Software Corp.

New Yotk

-
9
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P
A

E
TE

C
 C

om
m

unications, Inc.
I

O
ne PAETEC Plaza

I
600

W
illow

B
rook O

ffice P
ark I Fairport, N

Y
 14450



E
X

H
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D
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tin
u

an
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otice

- 10 -

P
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A
n
L

o
g

u
r)e

s
.A

P
A

flE
C

C
m

p
a
n
y

A
M

E
R

IC
A

N
 L

O
N

G
 L

IN
E

S
, IN

C
. an

d
 P

A
E

T
E

C
 C

O
M

M
U

N
IC

A
T

IO
N

S
, IN

C
.

"P
assio

n
ate A

b
o

u
t Q

u
ality"

N
ovem

ber 21, 2005

D
ear V

alued A
m

erican Long Lines C
ustom

er:

A
m

erican Long Lines, Inc. ("A
M

LL) and P
A

E
T

E
C

 C
om

m
unications, Inc. (P

A
E

T
E

C
") are

passionate about bringing you, our valued custom
er, quality services. A

M
LL becam

e an affiliate of
P

A
E

T
E

C
 in F

ebruary 2005. P
A

E
T

E
C

, a privately held com
pany, has been providing an enhanced suite

of com
m

unication services to custom
ers since 1998.

W
ith an unw

avering com
m

itm
ent to quality,

P
A

E
T

E
C

 now
 serves m

ore than 11,000 m
edium

 and large-sized business custom
ers throughout the

U
nited S

tates.

A
M

LL and P
A

E
T

E
C

 are now
 com

bining their operations in order to m
axim

ize the benefits that w
e

m
ay bring to you. T

he result w
ill be a single com

pany, P
A

E
T

E
C

. P
A

E
T

E
C

 w
ill continue providing the

services you currently receive from
 A

M
LL. P

A
E

T
E

C
 w

ill begin invoicing for your current services on or
about January 1, 2006, pending all necessary regulatory approvals.

A
M

LL and P
A

E
T

E
C

 w
ill w

ork to ensure that the transfer of your services to P
A

E
T

E
C

 is
seam

less. Y
our current services w

ill continue to be provided under the sam
e rates, term

s and conditions
that you currently enjoy w

ith A
M

LL. A
ny future changes in rates, term

s and conditions of service w
ill be

provided to you as required by law
; how

ever, no changes are anticipated. P
A

E
T

E
C

 w
ill be responsible

for handling any questions or issues prior to and during the transfer. P
A

E
T

E
C

 w
ill also be responsible for

any carrier change charges that m
ay be associated w

ith the transfer. If you have placed a "freeze" on the
current services, the freeze w

ill be lifted (if needed) and your services w
ill be transferred to P

A
E

T
E

C
. A

s
the service subscriber you m

ust contact your local service provider if such provider is not P
A

E
T

E
C

, to re-
establish freeze protection for your services after the date of final transfer.

A
s alw

ays, you have the right to choose a different carrier for your services. If you do take steps
to transfer your service to a different carrier you w

ill need to m
ake sure that the new

 service is ordered
and provisioned no later than D

ecem
ber 31, 2005. P

lease note, that choosing to term
inate services m

ay
result in early term

ination charges being assessed per your A
M

LL contract. If you are a custom
er of

A
M

LL on the date of the transfer and you have not inform
ed A

M
LL that you have m

ade arrangem
ents to

sw
itch to a carrier other than P

A
E

T
E

C
, your services w

ill autom
atically be transferred to P

A
E

T
E

C
.

A
M

LL and P
A

E
T

E
C

 are passionate about quality and com
m

itted to providing you w
ith

outstanding custom
er service, as w

ell as an enhanced suite of products aim
ed to m

eet all of your
com

m
unications needs. W

e look forw
ard to continuing the m

utually beneficial relationship that you have
built w

ith A
M

LL. If you have any questions, please do not hesitate to contact your A
M

LL account team
 or

P
A

E
T

E
C

 to learn m
ore about the com

pany and the service offerings. P
lease call us toll free at 1-800-

922-7730 or visit the P
A

E
T

E
C

 w
ebsite at w

w
w

.paetec.com
.

C
ordially,

D
oug D

erstine
V

ice P
resident

-
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om

m
unications, Inc. I O
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E
C

 P
laza, 600 W

illow
B

rook O
ffice P

ark I F
airport. N

Y
 14450,


