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BY HAND P.ECENEO DUPLICATE
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. . comm\S\O
u,,\ca\iS

feeta\ co~e 01 se~

Marlene H. Dortch, Secretar
Federal Communications Commission
Offce of the Secretar
445 12th Street, SW
Washington, DC 20554

Re: CTC Communcations Group, Inc. and Choice One Communications Inc.
File Nos. ITC-T/C-20060222-00100

ITC- T /C- 20060222-00101
ITC- T/C- 20060222-00102
ITC- T /C- 20060222-00103
ITC- T/C-20060222-00 1 05
ITC- T/C-20060222-00 1 06

Conversent Communications, Inc.
File Nos. ITC-T/C-20060410-00227

ITC- T/C-2006041 0-00228
ITC- T/C-2006041 0-00229

. .

Dear Ms. Dortch:

Enclosed for fiing are the original and ten (10) copies of the "Joint Petition to

Adopt Conditions to Authorizations And Licenses" of CTC Communications Group, Inc. ("CTC
Group"), Choice One Communcations Inc. ("Choice One"), Conversent Communications, Inc.
("Conversent"), the United States Departent of Homeland Securty ("DHS"), and the United
States Deparment of Justice ("DOJ"), including the Federal Bureau ofInvestigation ("FBI"),
concernng the applications in the fie numbers captioned above. A copy of the Joint Petition is
also being filed at the same time in WC Docket Nos. 06-47 and 06-85 via ECFS.

Please date-stamp the duplicate copy of this letter and retu it to the bearer. Any

questions regarding this fiing should be addressed to the undersigned counsel.
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Before the

FEDERA COMMUNICATIONS COMMISSION
Washington, D.C. 20554

In the Matter of )
)

CTC COMMNICATIONS CORP. )
)

CTC COMMUNICATIONS OF )VIGINIA, INC. )
)

CONNECTICUT TELEPUONE AND )
COMMUNCATION SYSTEMS, INC. )

)
CONNECTICUT BROADBAN LLC )

(fla Parter Communications LLC) )
)

LIGHTSHIP TELECOM, LLC )
)

CHOICE ONE COMMUNCATIONS )
INTERNATIONAL INC. )

)US XCHANGE, INC. )
)

OTHER SUJSIDIARES OF CHOICE ONE )
COMMUNICATIONS INC. AS LISTED )IN EXHIBIT A )

)
AppUcation for Consent to Transfer )
Control or Companies Holding )
International Authoriations and/or Blanket )
Domestic Authorizations Pursuant )
to Section 214 of the Communications Act )or i 934, as Amended )

DCO IIGRIFJI248360.3

WC Docket No. 06-7

File._Nos.ITC-T/C-20060212-00100
ITC- T/C-20060222-0010J
ITC- T/C-20060222-00t 02
ITC- T/C-20060222-00103
ITC- T/C-200222-00105
ITC- T/C-20060222-001 06



SUBSIDIARES OF CONVRSENT
COMMUNCATIONS, INC. AS LISTED
IN EXHIBIT B

Application for Consent to Transfer
Control of Companies Holding
International Authorizations and/or Blanket
Domestic Authoritions Pursuant

to Section 214 of the Communications Act
of 1934, as Amended

._--_.__.~.

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

we Docket No. 06-5

FUe Nos. ITC- T/C-2006041 0-00227
ITC- T/C-20060410-00228
ITC- T/C-20060410-00229

1-."
r",

JOINT PETITION TO ADOPT CONDITIONS TO
AUTHORIZATIONS AN LICENSES

CTC Communcations Group, Inc. ("crc Group"), Choice One Communications Inc.

("Choice One"), and ConverseDt Communications, Inc. ("Conversent") (CTC Grup, Choice

One, and Conversent, collectively the "Paries"), the United States Deparent of Homeland

Security ("DHS''). and the United States Deparent of Justice ("D01"), including the Feder

Bureu of Investigation ("FBl'), respectfully submit this Joint Petition to Adopt Conditions to

Authorizaions and Licens ("petition"), puruant to Section 1.41 of the Commission's Rules,'

Though this Petition, DHS, DOJ, and FBI advise the Federal Communications Commission

("FCC" or "Commission") that they have no objection to the FrC grting (1) the application for

the trsfer of control of the CTC Group subsidiares listed in Exhibit A ("CTC Subsidiares'')

and the Choice One subsidiares listed in Exhibit A ("Choice One Subsidiares") as a result of the

merger of CTC Group with ard into Choice One as described in the application in we Docket

No. 0647, or (2) the application for the transfer of contrl of the Conversent subsidiares listed

47 C.F.R. § 1.41.
- 2 -
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in Exhbit B ("Conversent Subsidiares") as a result of the acquisition ofConversent by CTC

Group and Choice One as described in the application in WC Docket No. 06-85 (grant of both

applications herein referred to as "requested relief'), provided that the Commission conditions

the grt of the requested relief on compliance with the tenns of the assurces letter executed by

the Paries, a copy of which is attched hereto as Exhibit C.

The Choice One Subsidiares are common carers that provide communications and

infonnation services to small and medum size businesses preominantly in the Norteast and

Midwest regions. The CTC Subsidiares provide communcations serices on a common carer

basis to medium and large size businesses predominantly in the Northeat and Mid-Atlantic

regions, in addition to residential customer in Connecticut. Th~ Conversent Subsidiares are

common earers that provide communications and infonnation services to small and medium

size business users in the Norteas and Mid-Atlantic regions, as well as to residential customers

in Wes Virgia. Following the merer ofCTC Group with and into Choice One, Qutu

Parer LD ("Quatu"), an existing sharholder in Choice One, will hold a 10 percent or

greater interest in the suivig corporation. Qutu is a Cayman Islands lited durtion

corporation whose pricipal business is invesent. Followig the acquisition of Converent and

the other tractions descrbed in the aplication in WC Docket No. 06-85, Quantu could hold a

i 0 pent or greater interst in the combined corporation.

As the Commssion is aware, DHS, DOl, and FBI maintain that their abilty to fulfill their

obligations to preserve the national securty, to enforce the laws, and to maintain the safety of the

public could be significantly impai by transactions in which foreign entities wil own or

operate a par ofthe U.S. communcations system, or in which foreign-located facilties wil be

- 3-
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used to provide domestic communcations serces to U.S. customer. Among other concern,

DHS, DOJ, and FBI seek: (1) to ensur the securty and effectiveness oflawfully-authorized

electrnic sureilance; (2) to prevent and detect foreign-based espionage and electrnic
'~',

sureilance of U.S. communications, which if allowed to occur undetected would jeopardize the

security and. privacy of U.S. communcations and undennine the prosecution ofindividuals

involved in such activities; and (3) to protect the critical infrtrctue of the United States. To

address these concerns, DHS, DOJ, and FBI have entered into agreements with or obtained

assurances letter frm the appropriate paries. The agreements and assurances letters reached in
i'

the past have been fied by stipulation among the pares with the Commission, and the

Commssion has conditioned its grts of approvals of the requested authoriations or transfers

of control on compliance with the tenns ofthe agreements or assurances 1etters.2

On June 15, 2006, the Paries provided the assurances letter in Exhibit C to DHS, DOJ,

and FBI. The assurces letter is intended to ensure that DHS, DOJ, and FBI and other entities

with responsibilty for enforcing the law, protecting the national securty, and preserving public

safet can procee in a legal, secure, and confidential maner to satisfy these responsibilties.

Accordingly, DHS, DOJ, and FBI hereby advise the Commission that they have no

objection to the Commssion granting the pending applications, provided tht the Commission

Z See, e.g., Application of Infonet Broadband Servces Corporation and In/onet Telecommunications Corporation to

Transfer Control of FCC Licenses and Authoritions to BTGroup pic, WC Docket 04-421, Public Notice, DA 05-
387 (reI. Feb. 11,2005), International Authoriations Granted, Public Notice, DA 05-372 (reI. Feb 10,2005) (ITC-
T/C-2001 19-0060, Infonet Broadband Serices Corpration); VSNL Amerca Inc., 19 FCC Red 16,555 (200);

Loral Satellte, Inc. and lntelsat North America. LLC, Memoradum Opinon, Order and Authrition, 19 FCC Rcd
2404,2004 WL 253309 (2004); Bell Atlantic New Zealand Holdings, Inc. and Pacifc Telecom, Inc., i 8 FCC Rcd
23,140 (2003); Global Crossing, Ltd. and GC Acquisition Limited. Memorandum Opinon, Order an Authorition,
i 8 FCC Rcd 20,301, 2003 WL 22309107 (2003); XO Communications, Inc., Memoradum Opinon, Order and
Authorization, 17 FCC Rcd 19,212,2002 WL 31235646 (2002) (agreement adopted by the Commssion, but the
trnsaction W8$ not cODted).

- 4-
OCIIGRIFJ/48360.3
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conditions its grt of the applications on complianc~ with the term of the attched asurs

letter.'

Choice One Communcations Ine.

By:
Roger W. Byr
Senior Vice Prident and Gener Counsel
Choice On Communications In.

100 Chestnut Strt, Suite 60

Rocheste, NY 1460
(585)530-2708

CODveQent Communtions, Inc.

By:
David Maye
Executive Vice Prtdnt and Gener Counsel
Convcrnt Communcations, Inc.

313 Boston Post Road West
Malborough, MA 01752
(401) 834-3377

- s-
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conditions its grant of the aplicaons on compliance with the terms of the attached assures

letter.

Respectflly subnUtted

CTC Communcations Grop, Ine.

By:
James P. PrDetta, Jr.
Vice Prident, Secreta and Genera Counsel

er Communcations Group, Inc.

220 Bear Hi Road
Waltham MA 0251
(781) 522-8773

By:
Roger W.
Senior Vice Preident and Geera Counsel
Choice One Communications Inc.
tOO Chestnut Strt, Suite 600

Rocheste, NY 1460
(585) 530-2708

Communications Ine.

Conversent Communications Ine.

By:
David Mayer
Executive Vice Prident and Genera Counsel
Conversent Communications, Inc.
313 Boston Post Road West
Marlborough, MM 01752
(401) 8343377

. s.
DCIIOJ/24836.3
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conditjons its grant of the applications Oil compliance with the terms ofthe attached assurances

letter"

RespectfuHy submitted,

CTC Communications Group. Inc.

By: ____
James P. Prenetla, Jr.
Vice President, Secreta and General Counsel
erc Communcations Group. Inc.
220 Bear Hil Road
Waltham, MA 02451
(78 J) 522-8773

, .

Choice ODe CommuuicatioDs Inc.

By:
Roger W. Byrd
Senior Vice Presdent and General Counsel
Choice One Communications Inc.
100 Chestnut Street. Suite 600
Rochester. NY i 4604
(585) 530-2708

Conversent Communications, Inc.
..,.-- ..",~.J...... ~r-' ~//..:.... ~ . . r.", _"- . -,.0" ,.' ./.¿ ./. ":.-~-?\J".. __ . c; . .

.1.1' ,"?-~vid Mayer ._-
Executive Vice President and General Counsel
Converent Communications. Inc.
313 Boston Post Road West
Marlborough. MA 01752
(401) 834-3377

- S -
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Departent of Homeland Security

By. ~..
Stewar A. Baker
Assistant Secretar for Policy
United States Deparent of Homeland Secuuty
3801 Nebraska Avenue, N.W.
Washington, D.C. 20528
(202) 282-8582

-

Department of Justice

,.,

By:
Benton J. Campbell
Acting Deputy Assistat Attorney General

Offce of the Assistat Attorney General

Criminal Division - Room 2113
United States Deparent of Justice
950 Pennsylvania Avenue, N.W.
Washington, D.C. 20530
(202) 616-3928

Federal Bureau or Investigation

By:
Elaine N. Lamer
Deputy General Counel
Federal Bureau of Investigation
935 Pennsylvana Avenue, N.W.
Washington, D.C. 20530
(202) 324-6829

Dated June~ 2006

- 6-
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Department of Homeland Security

By:
Stewar A. Baker
Assistat Secretar for Policy
United States Deparent of Homeland Securty
3801 Nebraka Avenue, N.W.
Washington, D.C. 20528
(202) 282-8582

By:
Ben
Acti
o c fthe Assistant Attorney Generl

Crimmna Division - Room 2'218
United States Deparent of Justce
950 Pennylvania Avenue, N.W.
Washington, D.C. 20530

(202) 514-9351

Federal Bureau of Investigation

By:
Elaie N. Laer
Deputy General Cowwel
Feder Bu of Invesigation
935 Pennsylvana Avenue, N.W.
Washingtn, D.C. 20530

(202) 324-6829

.t
Dated June 11:'006

-6-
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Departent of Homeland Seeurlly

By:
Stewar A. Baker
Assistat Secretar for Policy
Unte States Deparent of Homeland Securty

3801 Nebra Avenue, N. W.
Wasgtn, D.C. 20528

(202) 282-8582

..
Deparbent of Justice

By:
Benton J. Campbell
Actig Deputy Asistt Attomey Genera

Offce of the Assistat Attrney Geeral
Cri Division - Room 2113

Unite States Deparent of Justice
950 PemsylvanaAvenuc, N.W.
Washington. D.C. 20530
(202) 616-3928

Federal Bureau of Investigation

By:QA"'~..fL t¿ ~"~,,~,,/
Elae N. Laer
Deputy General Cowwel
Federal Bw-u oflnvesûgation
935 PennylvanaAvenue, N.W.
Washigton, D.C. 20530

(202) 324-6829

Dated June lL~006

-6-
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June 15, 2006

Mr. Benton J. Campbell
Acting Deputy Assistant Attorney General
Criinal Division

United States Deparent of Justice
950 Pennylvana Avenue, N.W.
Washington, D.C. 20530

Mr. Stewar A. Baker
Assistant Secretar for Policy
United States Deparent of Homeland Security
3801 Nebraska Avenue, N.W.
Washington, D.C. 20528

Ms. Elaine N. Lamer
Deputy General Counsel
Federal Bureau of Investigation
935 Penylvania Avenue, N.W.
Washington, D.C. 20530

Re: Pending Merger of Choice One Communcations Inc. and CTC

Communcations Group, Inc. and Simultaneous Acquisition of Conversent
Communications, Inc.

Dear Mr. Campbell, Mr. Baker, and Ms. Lammert:

Ths letter outlies the commitments being made by Choice One Communications
Inc. ("Choice One"), CTC Communications Group, Inc. ("CTC Group"), and Conversent
Communcations, Inc. ("Conversent") to the U.S. Deparent of Justice ("DOJ'~,
,including the Federal Bureau of Investigation ("FBr'), and to the U.S. Deparent of
Homeland Securty ("DHS"), in order to address national secuuty, law enforcement, and
public safety concerns raised with regard to the two separate applications made to the
Federal Communications Commission ("FCC'') for trsfer of control of authority
puruant to Section 214 of the Communications Act of 1934, as amended.

I. Description of the Transaction

CTC Group will merge with and into Choice One, with Choice One being the
surving corporation of such merger. As a result of 

that trsation, each existing
subsidiar of CTC Group will become a whol1y-owned subsidiar of Choice One.

DCOI/GRIFJ/248478.2



Concurent with the CTC Group/Choice One merger, a whol1y-owned subsidiar of

Choice One win merge with and into Conversent. with Conversent being the survivor of
that merger. As a result of that trsaction, Conversent and each wholly-owned

subsidiar of Converent' wil. by operation of law, become a subsidiar of Choice One.
CTC Group, Choice One and Conversent are herein collectively refered to as the
"Company" .

II. Description of the Company's Commitments

The Company agrees that, for all customer biling records, subscriber information,
and any other related information used processed, or maintained in the ordinar course
of business relatig to communications serices offered to U.S. persons (UU.S. Records''),
the Company wiJ store such U.S. Records exclusively in the United States. For these
purses, U.S. Records shall include information subject to disclosur to a U.S. Federal
or state goverental entity under the procedures specified in Sections 2703(c) and (d)

and Section 2709 of Title 18 of the United States Code. The Company agrees to ensure
that U.S. Records are not made subject to mandatory destrction under any foreign laws.
The Company agrees to take all practicable measurs to prevent unauthorized access to.
or disclosure of the content ot: communications or U.S. Records, in violation of any U.S.
Federal,. state, or 10ca1laws or of the commtments set forth in ths letter.

The Company agrees that it will not, directly or indirectly, disclose or permit
disclosur of, or access to, U.S. Records or to any information (including the content of
communcations) pertining to a wietap order. pentrp order, subpoena, or other lawful
demand by a U.S. law enforcement agencyfor U.S. Records, to any peron if the purose

of such disclosue or access is to respnd to the legal process or reuest on behalf of a
non-Q.S. goverent without firt satisfyg all pertnent requirements oru.s. law and
obtaining the express wrtten cOnsent of the DOJ and DHS or the authorization of a cour
of competent jursdiction in the United States. The ter "non-U.S. goverent" means
any governent including an identified representative, agent, component or subdivision
theret: that is not a local, state or Federal goverent in the United States. Any such
requests orlegal process submitted by a non-U.S. goverent to the Company shall be
referd to theDOJ and DHSas soon as possible, and in no event later than five (5)
business days afer such request or legal process is received by. or becomes known to, the
Company, unless the disclosure of the request or legal process would be in violation of
U.S. law or an order of a cour in the United States.

The Company has established procedures to enure that requests from law
enforcement agencies ("LEAs'') to conduct electronic sureilance, either interception of

communcations or access to call-identifyng information, are reviewed and approved to
ensur that the subpoena or warant meets applicable state or feder law and to assist
LEAs in implementing the electronic sueilance at or though access to their respective
facilties consistent with the search wart Qr other legal authonzation. The procedures
and policies in place at the Company ar generally consistent with the procedures and
policies of other competitive local exchange carer. Followig the closing of the

OCI/GRIFJI248478.2 2
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merger trsactions descrbed above, James P. Prenetta, Jr., the current General Counsel
of crc Group, and the Executive Vice President and General Counsel for the Company
following closing, shaH over-see all CALEA compliance matters. Mr. Prenett is
famJiar with the requirements of CALEA and wil be stadardizing the practices among
CTC Group, Choice One and Conversent following closing. Mr. Prenetta is a Unite
States citizen, wil be an offcer of the Company at closing and is, and wil continue to be,
located in the United States. In the event that Mr. Prenettis no longer responsible for
CALEA matters in the futue, in addition to filig an amendment with the FCC pursuant
to 47 C.F.R. 64.2105(a), the Company wil notify the FBI, DOJ, and DHS in writing of
the new point or points of contact for CALEA matter, and thereafter shall promptly
notify the FBI, DOJ, and DHS of any further change(s) in such designation. The
Company agrees that any futue contact person for CALEA matter shaH be a resident
U.S. citizen. The Company shall cooperate with any request by a U.S. governent
authority that a backgrund check or securty cleace process be completed for any .
person(s) designated as the point of contact for CALEA matters.

The Company also agrees that it wiJI promptly notify the FBI, DOJ, and DHS, in
wrting, of any material changes in any of the facts as represented in this letter or in the
event that the Company acquires ownership of another telecommunications service
provider. The Company agrees to send any such wrtten notice to the FBI, DOJ, or DHS
to the named addrsees of ths letter.

t:;
¡.,,

FinJIy, the Company agrees that, in the event the commitments set fort in this
letter are breached, in addition to any other remedy available at law or equity, the DOJ,
FBI; or DHS may request that the FCC modify, condition, revoke, cancel, or render null
and void any relevant license, permit, or otber authoriation granted by the FCC to the
Company or any successor-in-interest to the Company.

Nothg in ths letter is intended to excuse the Company or its subsidiares ftm
any obligation it may have to comply with U.S. legal requirements for the retention,
preservation, or production of information, records or data, or frm any applicable
reuirements oftbe Communications Assistance for Law Enforcement Act, 47 U.S.C.
1001, et. seq., nor shall it constitute a waiver of: (a) any obligation imposed by any U.S.
Federal, state or local laws on the Company or its subsidiares, (b) any enforcement
authority available under any U.S. or state laws, (c) the sovereign immunty of the United
States, or (d) any authority the U.S. governent may possess (including without
limitation authority puruant to Interational Emergency Economic Powers Act) over the
activities of the Company or its subsidiares located withn or outside the United States.
Nothing in this letter is intended to or is to be interpreted to require the pares to violate
any.applicable U.S. law. Likewise, nothg in ths letter limits the right of the Uiited
States Governent to purue criminal sanctions or charges agaist the Company or its
subsidiaries, and nothing in this letter provides the Company or its subsidiares with any
relief ftm civil liabilty.

******

oeo IIGRIFJ/248478.2
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We undertad that, upon execution of ths letter by an authorized representative
or attorney for Choice Onet CTC Grup and Conversentt the DOJt FBlt and DHS shaH
notifY the FCC that the DOJt FBlt and DHS have no objection to the FCÇs grt of the
application filed by Choice One and CTC Group with respect to their merger or to the
FCCts grt of the application fied by Choice Onet CTC Grup and Conversent with
respect to the acquisition of Converent.

The commitments set fort in ths letter shall not be binding on Choice Onet CTC
Group or Converent should the tranctions contemplated hereby not close.

DCIIGRIFJI248478.2 4



SineJy .

CHOICE ONE COMMUNICATIONS
INC.

By: Roger Byrd
Nam: Geal Counel

CONVSENT COMMCATIONS,
INC.

By: Dave Mayer
Nam: Geeral Counel

DATED: June 15, 200

cc:

Jon Pifer. FBI
Lou Breer, DHS
Joe Springstee, OOJ

DCl/GRlJ/278.2 s
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Sincerely,

erc COMMICATIONS GROUP, INC.

By: James P. Prnett
Name: General Counsel

~NBCOMMæATIONS mc.

By: ogec~ ff~
Name: Genera Counsel

CONVERSENT COMMICATIONS,
INC.

By: Dave Mayer
Name: General Counsel

DATED: June 15.200

cc:

Jon Pifer, FBI
Lou Brenner, DHS
Joe Springsteen. OOJ
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DATED: June 15.200

i

I

¡

i
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!

I
i

¡

,

cc:

Jon Pifer. FBI
Lou Brenner, DHS
Joe Springsteen, DOJ

DCUJfORJFm4i178.2

Sincerely,

ere COMMUNICATIONS GROUP,
INC.

----
By: James P. Prenena
Name: General Counsel

CHOICE ONE COMMUNICA TIONS
INC.

By: Roger Byrd
Name: General Counsel .

(..

CONVERSENT COMMUNICATIONS,INC-- ._) ¿..- ~::"
.,.. _.,... 1"-- ./'/"--- ..:...,./.,.t'~--?......' ¿/:;~~." J.~

By" Dave Mayer
Name: General Counsel
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