
B
efore the

F
E

D
E

R
A

L
 C

O
M

M
U

N
IC

A
T

IO
N

S C
O

M
M

ISSIO
N

W
ashington, D

.C
.

20554

In the M
atter of the A

pplication of

L
E

V
E

L
 3 C

O
M

M
U

N
IC

A
T

IO
N

S,
L

L
C

A
nd

IC
G

 C
O

M
M

U
N

IC
A

T
IO

N
S, IN

C
.

For G
rant of A

uthority Pursuant to Section 214 of
the C

om
m

unications A
ct of 1934

to C
om

plete a T
ransfer of C

ontrol of
IC

G
 T

elecom
 G

roup, Inc., an A
uthorized

D
om

estic Interstate and Tnternationai C
arrier

JO
IN

T
 A

P
P

L
IC

A
T

IO
N

I.

	

IN
T

R
O

D
U

C
T

IO
N

A
.

	

Sum
m

ary of T
ransactions

L
evel 3 C

om
m

unications, L
L

C
 ("L

evel 3") and IC
G

 C
om

m
unications, Inc. ("IC

G
"),

along w
ith IC

O
 T

elecom
 G

roup, Inc. ("IC
G

 T
elecom

")(collectively "A
pplicants"), by and

through undersigned counsel and pursuant to S
ection 214 of the C

om
m

unications A
ct, as

am
ended, 47 U

.S
.C

. § 214, and S
ections 63.04, 63.18 and 63.24 of the C

om
m

ission's R
ules, 47

C
.F

.R
. §

 6
3
.0

4
, 6

3
.1

8
&

63.24, hereby request that the C
om

m
ission grant such authority as

m
ay be necessary or required to enable A

pplicants to consum
m

ate a series of transactions

w
hereby L

evel 3 w
ill acquire indirect ow

nership and control of IC
G

 T
elecom

, a certificated

carrier authorized to provide international and interstate services. S
pecifically, through the

proposed transactions, L
evel 3 w

ill acquire IC
G

.
A

s a result, IC
G

 T
elecom

 w
ill becom

e an

indirect, w
holly ow

ned subsidiary of L
evel 3.

File N
o. IT

C
-T

/C
-2006-

W
C

 D
ocket N

o. 06-



A
pplicants respectfully request

that the C
om

m
ission approve this A

pplication

expeditiously in order to allow
 A

pplicants to consum
m

ate the proposed transactions as soon as

possible.B
.

	

A
pplication E

ligible for Stream
lined P

rocessing

W
ith respect to dom

estic interstate services, A
pplicants respectfully subm

it that this

A
pplication is eligible for stream

lined processing pursuant to S
ection 63.03 of the

C
om

m
ission's

R
ules,

47
C

.F.R
.. §63.03(b)(2)(i)

because, im
m

ediately follow
ing

the

transactions, (1)
A

pplicants and
th

eir affiliates (as d
efin

ed
 in

 S
ectio

n
 3

(1
) o

f th
e

C
om

m
unications A

ct - "A
ffiliates") com

bined w
ill hold less than a ten percent (10%

) share of

the interstate, interexchange
m

arket; (2) A
pplicants and their affiliates w

ilt provide local

exchange service only in areas served by dom
inant local exchange carriers (none of w

hich are

parties to the proposed transactions) and; (3) none of the A
pplicants or their affiliates are

dom
inant w

ith respect to any service.

W
ith respect to international authority, this A

pplication is eligible for stream
lined

processing pursuant to Section 63.12(a)-(b) of the C
om

m
ission's R

ules, 47 C
.F.R

. §63.12(a)-

(b)
In particular, Section 63.12(c)(l) is inapplicable because as set forth above, A

pplicants

qualify for a presum
ption of non-dom

inance pursuant to S
ection 63.l0(a)(3) of the

C
om

m
ission's R

ules. Furtherm
ore, none of the scenarios set outlined in Sections 63.12(c)(2)

and (3) of the C
om

m
ission's R

ules, 47 C
.F.R

. § 63.l2(c)(2)(3), apply.

IL
T

H
E

 A
P

P
L

IC
A

N
T

S

A
.

	

IC
G

 C
om

m
unications,Inc.("IC

G
")

IC
U

 is a corporation form
ed under the law

s of the State of D
elaw

are. IC
G

's corporate

headquarters is located 9800 M
t. Pyram

id C
ourt, Suite

250,E
nglew

ood, C
olorado 80112. IC

G
,

-2



through its operating subsidiary IC
G

 T
elecom

, provides a variety of regulated and unregulated

voice and Internet services, including E
thernet and Private L

ine transport services, dedicated

Internet access, P
R

I and hosted V
oice over Internet P

rotocol. IC
G

 T
elecom

 provides such

products to businesses, governm
ent agencies and resellers prim

arily in C
olorado and O

hio

through the C
om

pany's extensive fiber-optic netw
ork located in those states. IC

G
 T

elecom

holds international S
ection 214 authority and is authorized to provide dom

estic interstate

service by virtue of blanket Section 214 authority

B
.

	

L
evel 3 C

om
m

unications, L
L

C
 ("L

evel 3")

L
evel 3 is a D

elaw
are lim

ited-liability com
pany headquartered at 1025 E

ldorado

B
oulevard, B

room
field, C

olorado 80021, w
hich engages in the provision of dom

estic and

international com
m

unications and inform
ation services. L

evel 3 is an indirect, w
holly-ow

ned

subsidiary of L
evel 3 C

om
m

unications, T
nc., a D

elaw
are corporation headquartered in

B
room

field, C
olorado and a global com

m
unications and inform

ation services com
pany that,

through its subsidiaries, offers a w
ide range of com

m
unications services over its 23,000 m

ile

broadband fiber optic netw
ork, including Internet-protocol-based services, broadband transport,

collocation services, and patented Softsw
itch-based m

anaged m
odem

 and voice services. L
evel

3 C
om

m
unications, Inc. is a publicly traded com

pany listed on N
A

SD
A

Q
 (sym

bol: L
V

L
T

).

L
evel 3 holds international Section 214 authority and dom

estic blanket Section 214 authority.

In light of L
evel 3's extensive operations, it is w

ell qualified to acquire control of IC
G

 and

therefore of IC
G

 T
elecom

.

III.
D

E
SC

1U
PT

IO
N

 O
F T

H
E

T
R

A
N

SA
C

T
IO

N
S

A
pplicants have agreed to com

plete
a

series of transactions w
hereby L

evel 3 w
ill

acquire direct ow
nership and control of IC

G
 and therefore w

ill becom
e the indirect ow

ner of



IC
G

 T
elecom

. Specifically, on A
pril 14, 2006, L

evel 3 and IC
G

's parent, M
C

C
C

 IC
G

 H
oldings,

L
L

C
, entered into a Stock Purchase A

greem
ent ("A

greem
ent") pursuant to w

hich L
evel 3 w

ill

acquire all of the stock of IC
G

. A
s a result, IC

U
 w

ill becom
e a direct w

holly ow
ned subsidiary

of L
evel 3 and IC

G
 T

elecom
 w

ill becom
e an indirect, w

holly ow
ned subsidiary of L

evel 3. A
n

illustrative chart describing the proposed transactions is provided in E
xhibit A

.

A
lthough the proposed transactions w

ill result in a change in the ultim
ate ow

nership of

IC
G

 T
elecom

, the transactions w
ill not have any im

m
ediate effect on IC

G
 T

elecom
's

operations or adversely affect any of the custom
ers w

ho receive service in connection w
ith IC

G

T
elecom

's on-going operations. Im
m

ediately follow
ing the consum

m
ation of the transactions,

those custom
ers w

ill continue to receive service under the sam
e rates, term

s and conditions of

service and continue to receive service under the IC
G

 brand nam
e.

A
s a new

 indirect

subsidiary of L
evel 3, IC

U
 T

elecom
 w

ill continue to operate and provide services to its

custom
ers and w

ill retain the assets used in the provisions of those services. A
s a result, the

transactions w
ill be virtually transparent to IC

O
 T

elecom
's custom

ers in tenns of the services

they receive.

IV
.

P
U

B
L

IC
 IN

T
E

R
E

S
T

 S
T

A
T

E
M

E
N

T

A
pplicants respectfully subm

it that the proposed transactions serve the public interest. In

particular, A
pplicants subm

it that the transactions w
ill ensure that IC

G
 T

elecom
's custom

ers can

continue to receive service on an uninterrupted basis; and, that the transactions w
ill be seam

less in

nature and therefore virtually transparent to those custom
ers. The transaction described above w

ill

serve the public interest by ensuring the continued viability of IC
G

 and provide
IC

G
access to

L
evel 3's highly qualified m

anagem
ent team

 and financial, technical and m
anagerial capabilities.



A
t the sam

e tim
e, the proposed changes in ow

nership of IC
G

 w
ill not inconvenience,

confuse or otherw
ise harm

 IC
G

 T
elecom

's custom
ers. Im

m
ediately follow

ing the proposed

transactions, IC
G

 T
elecom

's custom
ers w

ill continue to receive service under the sam
e rates,

term
s and conditions of service as those w

hich custom
ers currently receive.

V
.

IN
F

O
R

M
A

T
IO

N
 R

E
Q

U
IR

E
D

 B
Y

 SE
C

T
IO

N
S 63.18

A
N

D
63.24

P
ursuant to S

ection 63.04 of the C
om

m
ission's R

ules, the A
pplicants subm

it the

follow
ing inform

ation in support of this A
pplication:

(a)
N

am
e, address and telephone num

ber of each A
pplicant:

L
evel 3:

L
evel 3 C

om
m

unications, L
L

C
 (FR

N
 # 0008085136):

1025 E
ldorado B

oulevard
B

room
field, C

olorado 80021
T

elephone: (720) 888-2516

IC
G

 C
om

m
unications, Inc. (FR

N
 # 0008338659)

9800 M
t. Pyram

id C
ourt, Suite 250

E
nglew

ood, C
olorado 801122

T
elephone: (303) 414-5000

IC
G

 T
elecom

:

IC
G

 T
elecom

 G
roup, Inc. (FR

N
 # 0008175473) can be reached at

IC
G

's address and telephone num
bers set forth above.

(b)
Jurisdiction of O

rganizations:

L
evel 3:

L
evel 3 C

om
m

unications, L
L

C
 is a lim

ited liability corporation
form

ed under the law
s of the State of D

elaw
are.

IC
G

 C
om

m
unications, Inc. is a corporation form

ed under the
law

s of the State. of D
elaw

are.

IC
G

:

IC
G

:
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IC
G

 T
elecom

:

IC
G

 T
elecom

 G
roup, Inc. is a corporation form

ed under the law
s

of the State of C
olorado.

(c)
C

orrespondence concerning this A
pplication should be sent to:

E
dw

ard S. Q
uill, Jr.

B
rian M

cD
erm

ott
M

ichael W
. Flem

ing
W

illiam
s M

ullen
.8270 G

reensboro D
rive, Suite 700

M
cL

ean, V
A

 22102
(703)

7
6

0
-5

2
0

0
(T

el)
(703) 748-0244 (F

ax)
ecluill(w

il1iarnsm
ullerL

com
bm

cderm
ott@

w
i lii am

m
u] len.com

m
w

flem
ing(w

iiliam
sm

ullen.com

(d)
IC

G
 T

elecom
 holds international resold and facilities-based S

ection 214
authority pursuant to authority granted by the C

om
m

ission in File N
o. IT

C
-214-

19980508-00305. IC
G

 T
elecom

 also holds blanket dom
estic interstate Section

214 authority.
L

evel 3 also holds international resold and facilities-based
Section 214 authority pursuant to authority granted by the C

om
m

ission in File
N

o. IT
C

-214-19971229-00821 (previously File N
o. IT

C
-98-016).

A
pplicants seek authority to transfer indirect control of IC

G
 T

elecom
 to L

evel 3
in connection w

ith L
evel 3's proposed acquisition of IC

G
. IC

G
 T

elecom
 w

ill
continue to provide interstate telecom

m
unications services to its existing

custom
ers and therefore does not seek approval to discontinue any type of

service through this A
pplication.

N
ot applicable.

N
ot applicable.

O
w

nership inform
ation for IC

G
 T

elecom
 is provided below

.

C
urrent O

w
nership Inform

ation of IC
G

 T
elecom

(1)

	

T
he follow

ing entity ow
ns or controls ten percent (10%

) or m
ore of

1C
G

 T
elecom

 G
roup, Inc.:

N
am

e:

	

IC
G

H
oldings, Inc.

9800 M
t. Pyram

id
C

ourt,Suite 250

(e)

-6



E
nglew

ood, C
olorado 801122

C
itizenship:

	

U
.S.

E
quity/V

oting Interest:

	

100%
P

rincipal B
usiness:

	

H
olding C

om
pany

(2)

	

T
he follow

ing entity ow
ns or controls ten percent (10%

) or m
ore ofIC

G
H

oldings, Inc.:

N
am

e:
IC

G
 C

om
m

unications, Inc.
9800 M

t. P
yram

id C
ourt, S

uite 250
E

nglew
ood, C

olorado 801122
C

itizenship:

	

U
.S.

E
quity/V

oting Interest:

	

100%
P

rincipal B
usiness:

	

H
olding C

om
pany

(3)
T

he follow
ing entity ow

ns or controls ten percent (10%
) or m

ore ofIC
G

C
om

m
unications,

Inc.:

N
am

e:
M

C
C

C
 IC

G
 H

oldings, L
L

C
do C

olum
bia C

apital
201 N

orth U
nion S

treet
S

uite 300
A

lexandria, V
irginia 22314

C
itizenship:

	

U
.S.

E
quity/V

oting Interest:

	

100%
P

rincipal B
usiness:

	

H
olding C

om
pany

(4)
T

he follow
ing entities w

ill ow
n or control ten percent (10%

) or m
ore of

the equity of M
C

C
C

 IC
G

 H
oldings L

L
C

:

N
am

e:
A

ddress:

C
itizenship:

E
quity/V

oting Interest:
P

rincipal B
usiness:

N
am

e:

A
ddress:

C
itizenship:

E
quity/V

oting Interest:
P

rincipal B
usiness:

M
JC

 V
enture P

artners V
, L

.P
.

75
S

tate S
treet, S

uite 2500
B

oston, M
A

 02 109-1829
U

.S
.

47%
P

rivate E
quity V

enture F
und

C
olum

bia C
apital E

quity
P

artners III (Q
P

), L
.P

.
201 N

orth U
nion S

treet
S

uite 300
A

lexandria, V
A

 22314
U

.S
.

27%
P

rivate E
quity V

enture F
und

7



N
am

e:

A
ddress:

C
itizenship:

E
quity/V

oting Interest:
Principal B

usiness:

C
olum

bia C
apital E

quity
Partners III (C

aym
an),

L.P.
201 N

orth U
nion Street

Suite 300
A

lexandria, V
A

 22314
C

aym
an Islands

15%
P

rivate E
quity V

enture F
und

(5)
T

he follow
ing entities ow

n or control ten percent (10%
) or m

ore of M
/C

V
enture P

artners
V

, L
.P.:

N
am

e:

C
itizenship:

E
quity/V

oting Interest:
Principal B

usiness:

N
am

e:

C
itizenship:

E
quity/V

oting Interest:
Principal B

usiness:

N
am

e:
A

ddress:

C
itizenship:

E
quity/V

oting Interest:
Principal B

usiness:

C
alifornia Public E

m
ployees

R
etirem

ent System
1

U
nited States

12%
Pension Fund

C
alifornia State T

eachers
R

etirem
ent System

2
U

nited States
14%
Pension Fund

M
/C

 V
P V

, L
.L

.C
.

75
State Street, Suite 2500

B
oston, M

A
 02109-1829

U
nited States

G
eneral Partner

Investm
ent

(6)

	

T
he follow

ing entities ow
n or control ten percent (10%

) or m
ore of M

IC
V

P
 V

, L
.L

.C
.:

N
am

es:

	

Jam
es F. W

ade
D

avid D
 C

roll
Peter H

. 0. C
laudy

A
ddress:

do M
/C

 V
enture Partners

75
State Street, Suite 2500

B
oston, M

A
 02 109-1829

C
itizenship:

	

U
nited States

E
quity/V

oting Interest:

	

M
anagers

Interest holder is a retirem
ent and health benefit pension fund w

ith over 1.3 m
illion m

em
bers w

ith assets
of over

$150
billion.

2

	

Interest holder is the largest public teacher pension organization and has over 600,000 m
em

bers w
ith

assets of over $88 billion.



Principal B
usiness:

	

Individuals

T
he follow

ing entity ow
ns or controls ten percent (10%

) or m
ore of

C
olum

bia C
apital E

quity P
artners III (C

aym
an), L

.P
.:

N
am

e:

	

C
olum

bia C
apital E

quity
Partners (C

aym
an) III, L

td.
A

ddress:

	

201 N
orth U

nion Street
Suite 300
A

lexandria, V
irginia 22314

C
itizenship:

	

C
aym

an Islands
E

quity/V
oting Interest:

	

G
eneral Partner

Principal B
usiness:

	

Investm
ents

T
he follow

ing entity ow
ns or controls ten percent (10%

) or m
ore of both

C
olum

bia C
apital E

quity P
artners III (C

aym
an), L

td.
and

C
olum

bia
C

apital E
quity P

artners III (Q
P

), L
.P

.:

N
am

e:

	

C
olum

bia C
apital E

quity
Partners

ifi, L
.P.

A
ddress:

	

201 N
orth U

nion Street
Suite 300
A

lexandria, V
irginia 22314

C
itizenship:

	

U
nited States

E
quity/V

oting Interest:

	

Sole Shareholder of C
olum

bia
C

apital E
quity Partners (C

aym
an)

m
, L

td. and G
eneral Partner of

C
olum

bia C
apital E

quity Partners
IH

 (Q
P), L

.P.
Principal B

usiness:

	

Investm
ents

T
he follow

ing entities ow
n or control ten percent (10%

) or m
ore of

C
olum

bia C
apital E

quity P
artners III, L

.P
.:

N
am

e:

	

C
olum

bia C
apital III, L

.L
.C

.
A

ddress:

	

201 N
orth U

nion Street
Suite 300
A

lexandria, V
irginia 22314

C
itizenship:

	

U
nited States

E
quity/V

oting Interest:

	

G
eneral Partner

Principal B
usiness:

	

Investm
ents

(10)
T

he follow
ing entities ow

n or control ten percent (10%
) or m

ore of
C

olum
bia C

apital III, L
.L

.C
.:

N
am

es:

	

Jam
es B

. Flem
ing, Jr..

(7)

(8)

(9)



R
. P

hilip H
erget, III

H
arry F

. H
opper Ill

A
ddress:

	

do C
olum

bia C
apital

201 N
orth U

nion S
treet

S
uite 300

A
lexandria, V

irginia 22314
C

itizenship:

	

U
nited S

tates
E

quity/V
oting Interest:

	

M
anaging M

em
bers

P
rincipal B

usiness:

	

Individuals

P
ost-C

losing O
w

nership Inform
ation

(1)
T

he follow
ing entity w

ill continue to ow
n or control ten percent (10%

)
or m

ore of IC
G

 T
elecom

 G
roup, Inc.:.

N
am

e:

	

IC
G

 H
oldings, inc.

9800 M
t. P

yram
id C

ourt, S
uite 250

E
nglew

ood, C
olorado 801122

C
itizenship:

	

U
nited S

tates
E

quity/V
oting Interest:

	

100%
P

rincipal B
usiness:

	

H
olding C

om
pany

(2)

	

T
he follow

ing entity w
ill continue to ow

n or control ten percent (10%
) or

m
ore of IC

C
 H

oldings, Inc.:

N
am

e:

	

IC
G

 C
om

m
unications, Inc.

9800 M
t. P

yram
id C

ourt, S
uite 250

E
nglew

ood, C
olorado 801122

C
itizenship:

	

U
nited S

tates
E

quity/V
oting Interest:

	

100%
P

rincipal B
usiness:

	

H
olding C

om
pany

(3)
T

he follow
ing entity w

ill ow
n or control ten percent (10%

) or m
ore of

IIC
G

 C
om

m
unications,Inc.:

N
am

e:

	

L
evel 3 C

om
m

unications, L
L

C
A

ddress:

	

1025 E
ldorado B

oulevard
B

room
field, C

olorado 80021
C

itizenship:

	

U
nited S

tates
E

quity/V
oting Interest:

	

100%
P

rincipal B
usiness:

	

T
elecom

m
unications

(4)

	

T
h
e fo

llo
w

in
g
 en

tity
 o

w
n
s o

r co
n
tro

ls ten
 p

ercen
t (1

0
%

) o
r m

o
re o

f
L

evel 3 C
om

m
unications, L

L
C

:



L
evel 3 Financing, Inc.

1025 E
ldorado B

oulevard
B

room
field, C

olorado 80021
C

itizenship:

	

U
nited States

E
quity/V

oting Interest:

	

100%
Principal B

usiness:

	

Inform
ation T

echnology

(5)
T

he follow
ing entity ow

ns or controls ten percent (10%
) or m

ore of
L

evel 3 F
inancing, Inc.:

N
am

e:

	

L
evel 3 C

om
m

unications, Inc.
A

ddress:

	

1025 E
ldorado B

oulevard
B

room
field, C

olorado 80021
C

itizenship:

	

U
nited States

E
quity/V

oting Interest:

	

100%
Principal B

usiness:

	

H
olding C

om
pany

(6)

	

T
he follow

ing entity ow
ns or controls ten percent (10%

) or m
ore of

L
evel 3 C

om
m

unications, Inc.:

N
am

e:

	

Southeastern A
sset

M
anagem

ent, Inc. ("SA
M

")
A

ddress:

	

6410 Poplar A
venue, Suite 900

M
em

phis, T
ennessee 38119

C
itizenship:

	

U
nited States

E
quity/V

oting Interest:

	

SA
M

 holds sole or shared voting
rights for approxim

ately 18 percent
of outstanding shares of L

evel 3
C

om
m

unications, Inc.3
Principal B

usiness:

	

Investm
ent A

dvisory Services

SA
M

 does not hold a seat on the board of directors of L
evel 3

C
om

m
unications, Inc.

(A
n

sw
er to

 Q
u

estio
n

 1
2
).

IC
G

 T
eleco

m
 cu

rren
tly

 h
as n

o
 in

terlo
ck

in
g

directorates
w

ith foreign carriers.
L

ev
el 3

 h
as th

e fo
llo

w
in

g
 in

terlo
ck

in
g

directorates w
ith foreign carriers:

•
B

rian H
edlund, w

ho is an A
ssistant Secretary of L

evel 3, is also a Secretary
of L

evel 3 C
om

m
unications (A

ustria) L
im

ited, a S
ecretary of L

evel 3
C

om
m

unications
(D

enm
ark)

L
im

ited,
a

Secretary
of

L
evel

3
C

om
m

unications L
td. (Ireland), and a Secretary of L

evel 3 C
om

m
unications

L
im

ited (U
nited K

ingdom
);

N
one of the other ow

ners of outstanding shares of L
evel 3 C

om
m

unications, Inc., w
hose shares are voted

by S
A

M
 ow

ns a 10- percent-or-greater direct or indirect interest in L
evel 3 C

om
m

unications, Inc.

N
am

e:
A

ddress:

-
11 -



•
A

ndrew
 E

. O
ttinger, Jr., w

ho is V
ice President of L

evel 3, is also a Secretary
of L

evel 3, a Secretary of L
evel 3 C

om
m

unications L
im

ited (U
K

) and an
A

ssistant Secretary of L
evel 3 C

om
m

unications L
td (frelan); and

•
R

obert M
. Y

ates, w
ho is a S

enior V
ice P

resident and A
ssistant G

eneral
C

ounsel of L
evel 3, is also a D

irector of L
evel 3 C

om
m

unications (A
ustria)

L
im

ited, a D
irector of L

evel 3 C
om

m
unications S.A

. (B
elgium

), a D
irector

of L
evel 3 C

om
m

unications (D
enm

ark) L
im

ited, a D
irector of L

evel 3
C

om
m

unications S.A
.S. (France), a D

irector of L
evel 3 C

om
m

unications
G

m
bH

 (G
erm

any), a D
irector of L

evel 3 C
om

m
unications L

im
ited (Ireland),

a D
irector of L

evel 3 C
om

m
unications S.R

.L
. (Italy), a D

irector of L
evel 3

C
om

m
unications

B
.V

. (th
e

N
etherlands),

a
D

irector
of

L
evel

3
C

om
m

unications SL
U

 (Spain), a D
irector of L

evel 3 C
om

m
unications A

.B
.

(S
w

eden), and a D
irector of L

evel 3 C
om

m
unications L

im
ited (U

nited
K

ingdom
).

(A
n

sw
er to Q

u
estion

 1'!)
IC

G
 T

elecom
 is not currently affiliated w

ith any
foreign carriers.

L
evel 3 is authorized to provide telecom

m
unications services

in C
anada and also has previously reported affiliations w

ith the follow
ing

foreign carriers: (1) L
evel 3 C

om
m

unications (A
ustria) L

im
ited (A

ustria); (2)
L

evel 3 C
om

m
unications SA

. (B
elgium

); (3) L
evel 3 C

om
m

unications c.r.o.
• (C

zech R
epublic); (4) L

evel 3 C
om

m
unications (D

enm
ark) L

im
ited;

(5)
L

evel 3
C

om
m

unications S
.A

.S
. (F

rance); (6) L
evel 3 C

om
m

unications G
m

bH
(G

erm
any); (7) L

evel 3 C
om

m
unications L

im
ited (Ireland); (8) L

evel 3
C

om
m

unications S
.R

.L
. (Italy); (9) L

evel 3 C
om

m
unications B

.V
. (the

N
etherlands); (10) the W

arsaw
 branch office of L

evel 3 C
om

m
unications G

m
bH

(Poland);
(11)

L
ev

el 3
 C

o
m

m
u

n
icatio

n
s S

L
U

 (S
p

ain
); (1

2
) L

ev
el 3

C
om

m
unications

A
.B

.
(Sw

eden);
(13)

L
evel

3
C

om
m

unications
A

G
(Sw

itzerland); (14) L
evel 3 C

om
m

unications L
im

ited (U
nited K

ingdom
);

(15)
W

illiam
s

C
om

m
unication

N
etw

ork,
Inc.

(C
anada);

(16)
W

ilT
el

C
om

m
unications K

.K
. (Japan); (17) W

ilT
el C

om
m

unications (C
aym

an) L
im

ited
(N

etherlands); and (18)
W

illiam
s

C
om

m
unications U

K
 L

im
ited (U

nited
K

ingdom
) (collectively, the "L

evel 3 Foreign C
arrier A

ffiliates").4
A

ll of the
L

evel 3 Foreign C
arrier A

ffiliates are non-dom
inant carriers that lack m

arket
pow

er in their respective destination m
arkets. A

ll of the L
evel 3 Foreign C

arrier
A

ffiliates operate in destination m
arkets located in W

orld T
rade O

rganization
("W

T
O

") M
em

bers countries.5

(A
nsw

er to Q
uestion

15)
A

pplicants certify that they seek to continue to provide
international telecom

m
unications services

fro
m

 th
e U

n
ited

 S
tates to

 th
e

A
lthough W

ilT
el C

om
m

unications (C
aym

an) L
im

ited is organized in the C
aym

an Islands, it is authorized
to provide telecom

m
unications services in the N

etherlands.

S
ee

W
orld T

rade O
rganization,

M
em

bers and O
bservers

(2005), available at
eltif e/o

g
6
 e.h

tm
.

(I)

a)

- 1
2

 -



destination countries listed in Paragraph (i) above, in each of w
hich an entity

that ow
ns m

ore than 25 percent of, or controls, L
evel 3 (and w

ill ow
n m

ore than
25

percent or control IC
G

 T
elecom

) controls a foreign carrier in that country, or
w

ill do so follow
ing the consum

m
ation of the Proposed T

ransaction.

(k)
A

ll of the countries listed in subsection (i) (A
ustria, B

elgium
, C

anada, C
zech

R
epublic, D

enm
ark, France, G

erm
any, T

reland, Italy, Japan, the N
etherlands,

Poland, Spain, Sw
eden, Sw

itzerland, and the U
nited K

ingdom
) are W

orld T
rade

O
rganization ("W

T
O

") M
em

bers countries.

O
n routes betw

een the U
nited S

tates and the foreign countries identified in
P

aragraph (i) above, the L
evel 3 F

oreign C
arrier A

ffiliates each satisfr the
requirem

ent of Section 63.1 0(a)(3) of the C
om

m
ission's rules.6 B

ach L
evel 3

Foreign C
arrier A

ffiliate holds significantly less than a 50-percent m
arket share

in the international transport and local access m
arkets in its respective country.

M
oreover, no L

evel 3 Foreign C
arrier A

ffiliate has any ability to discrim
inate

against unaffiliated U
.S. international carriers through the control of bottleneck

services or facilities in its respective international m
arket.

N
o L

evel 3 Foreign
C

arrier
A

ffiliate
appears

on
the

C
om

m
ission's

list
of

foreign
telecom

m
unications carriers presum

ed to possess m
arket pow

er in foreign
telecom

m
unications

m
arkets.

A
ccordingly, each L

evel 3 F
oreign C

arrier
A

ffiliate is presum
ptively non-dom

inant and therefore presum
ed to lack

sufficient
m

arket pow
er on the international end of the route to affect

com
petition adversely in the U

.S. m
arket.

For the reasons set forth in subsection (1) above and pursuant to C
om

m
ission

R
ule 63.l0(a)(3), 47 C

.F.R
. §63.l0(a)(3), follow

ing the transactions, L
evel 3

and IC
G

 T
elecom

 w
ill continue to be presum

ptively classified as non-dom
inant

carriers.

(n).
A

pplicants certify
that they have not agreed to accept special concessions

directly or indirectly from
 any foreign carrier w

ith respect to any U
.S

.
international route w

here the foreign carrier possesses m
arket pow

er on the
foreign end of the route and w

ill not enter into such agreem
ents in the future.

A
pplicants certify that they are not subject to denial of federal benefits pursuant

to Section 5301 of the A
nti-D

rag A
buse A

ct of 1998.
S

ee
21 U

.S.C
. §

853a.
See also 47 C

.F.R
. § 1.2001-1.2003.

W
ith respect to international authority, this A

pplication is eligible for
stream

lined processing pursuant to Section 63. 12(a)-(b) of the C
om

m
ission's

6
S

ee 47
C

.F
.R

. § 63.10(a)(3).

S
ee International B

ureau R
evises and R

eissues the C
om

m
ission's L

ist of F
oreign T

elecom
m

unications
C

arriers that A
re P

resum
ed to P

ossess M
arket P

ow
er in F

oreign T
elecom

m
unications M

arkets, P
ublic N

otice,
19

F
C

C
 R

cd
. 2

0
,3

5
8

 (In
t'l B

u
r. 2

0
0

4
) (

".P
 resum

ed M
arket P

ow
er L

ist").

(1)

(m
)

(0
)

(p)

-
1
3
 -



R
ules, 47 C

.F.R
. §63.12(a)-(b). In particular, Section 63.12(c)(1) is inapplicable

because as set forth above, A
pplicants qualify for. a presum

ption of non-
dom

inance pursuant to S
ection 63.l0(a)(3) of the C

om
m

ission's R
ules.

Furtherm
ore, none of the scenarios set outlined in Section 63.1 2(c)(2)-(4) of the

C
om

m
ission's R

ules, 47 C
.F.R

. § 63A
2(c)(2) or (3), apply.

V
I.

IN
FO

R
M

A
T

IO
N

 R
E

Q
U

IR
E

D
 B

Y
 SE

C
T

IO
N

 63.04

In lieu of an attachm
ent, pursuant to C

om
m

ission R
ule 63.04(b), 47 C

.F.R
. § 63.04(b),

A
pplicants subm

it the follow
ing inform

ation in support of their request for dom
estic Section

.214 authority in order to address the requirem
ents set forth in C

om
m

ission R
ule 63.04(a)(6)-

(12):

(a)(6)
A

 description of the proposed transactions is set forth in Section H
I above.

(a)(7) IC
G

 T
elecom

 provides intrastate services prim
arily in C

olorado and O
hio, but

has lim
ited intrastate private line operations in Indiana and K

entucky. L
evel 3

provides com
petitive interexchange and local services to custom

ers nationw
ide.

N
either of the A

pplicants or their affiliates is dom
inant w

ith respect to any
service.

(a)(8)
A

pplicants respectfully subm
it that this A

pplication is eligible for stream
lined

processing pursuant to S
ection 63.03 of the C

om
m

ission's R
ules, 47 C

.F
.R

.
§63.03.

In particular,
w

ith respect to dom
estic authority, this A

pplication is
eligible for stream

lined processing pursuant to Section 63.03(b)(2)(i) because,
im

m
ediately follow

ing the transactions, (1) A
pplicants

and their affiliates
com

bined w
ill hold less than a ten percent (10%

) share of the interstate,
interexchange

m
arket; (2) A

pplicants and their affiliates w
ill provide local

exchange service only in areas served by dom
inant local exchange carriers (none

of w
hich are parties to the proposed transactions) and; (3) none of the

A
pplicants or their affiliates are dom

inant w
ith respect to any service.

(a)(9)
T

hrough this A
pplication, A

pplicants seek authority w
ith respect to both

international and dom
estic Section 214 authorizations (this A

pplication is being
separately and concurrently filed w

ith respect to both types of authorities in
com

pliance w
ith C

om
m

ission R
ule 63.04(b), 47 C

F.R
. § 63.04(b)). N

o other
applications are being filed w

ith the C
om

m
ission w

ith respect to the proposed
transactions.

(a)(1 0) P
rom

pt com
pletion of the proposed transactions is critical to ensuring that

A
pplicants can obtain the benefits described in the foregoing application.

A
ccordingly, A

pplicants respectfully request that the C
om

m
ission approve this

-.14-



A
pplication expeditiously in order to allow

 A
pplicants to consum

m
ate the

proposed transactions as soon as possible.

(a)(1 1) N
ot applicable.

(a)(12) A
 statem

ent show
ing how

 grant of the application w
ill serve the public interest,

convenience and necessity is provided in Section IV
 above.

[R
em

ainder of Page L
eft Intentionally B

lank]



V
II.

C
O

N
C

L
U

SIO
N

For the reasons stated above, A
pplicants respectfully subm

it that the public interest,

convenience, and necessity w
ould be furthered by a grant of this A

pplication; Indeed, failure to

grant it w
ould directly harm

 the public interest.
A

pplicants therefore respectfully request

expedited treatm
ent to perm

it. A
pplicants to consum

m
ate the proposed transactions as soon as

possible.

R
espectfully subm

itted,

E
dw

ard S. Q
uill, Jr.

B
rian M

cD
erm

ott
M

ichael W
. Flem

ing
W

illiam
s M

ullen
8270 G

reensboro D
rive

Suite 700
M

cL
ean, V

irginia 22102
(703) 760-5200 (T

el)
(703) 748-0244 (Fax)
egui1l(w

ii1iam
rnullen.com

bm
cderm

ott(2lw
illiam

srnullen.coni
m

w
flem

ing(w
illiam

sm
ullen.corn

D
ated: A

pril 17, 2006



E
x

h
ib

it A

Illu
strativ

e C
h
art



Exhibit: Illustrative Chart

saction

Level 3
Communications, Inc.

Post-Transaction

Level 3
Communications, Inc.

Level 3
Financing, Inc.

Level 3 Communications, LLC
("Level 3")

Level 3 acquire.s
ICC through a
stock acquisition

ICG Communications, Inc.
("ICG")

Level 3
Financing, Inc.

Level 3 Communications, LLC
("Level 3")

ICG Holdings, Inc.

ICO Telecom Group, Inc. ("ICG
Telecom")

ICG Communications, Inc.
("ICG")

ICG Holdings, Inc.

ICG Telecom Group, Inc.
("ICG Telecom")



V
erifications



C
E

R
T

IF
IC

A
T

IO
N

 O
F

 A
P

P
L

IC
A

N
T

O
n behalf of L

evel 3 C
om

m
unications, L

L
C

, I hereby certify upon penalty of perjury that
I am

 Senior V
ice President, R

egulatory and Public Policy of L
evel 3 C

om
m

unications, L
L

C
 and

that the statem
ents in the foregoing F

ederal C
om

m
unications C

om
m

ission S
ection 214

A
pplication

are
true, com

plete, and correct to the best of m
y know

ledge and such statem
ents are

m
ade in good faith.

B
y:

	

4
t

N
am

e:

	

John M
. R

yan

T
itle:

	

Senior V
ice President. R

egulatory and Public Policy

D
ate:

FC
C



C
E

R
T

IF
IC

A
T

IO
N

 O
F

 A
P

P
L

IC
A

N
T

O
n behalf of IC

G
 T

elecom
 G

roup, Inc., I hereby certifr upon penalty of perjury that I am
_Scott B

. B
eer - of IC

G
 T

elecom
 G

roup, Inc. and that the statem
ents in the foregoing Federal

C
om

m
unications C

om
m

ission Section 214 A
pplication are true, com

plete, and correct to the best
of m

y know
ledge and such statem

ents are m
ade in good faith.

B
y:

N
am

e:

Title:

D
ate:

F
C

C



*
1

frV
W

IL
L
IA

M
S

 M
U

L
L
E

N

Ju
n
e 1

, 2
0
0
6

V
IA

 O
V

E
R

N
IG

H
T

 D
E

L
IV

E
R

Y

M
s. M

arlene H
. D

ortch, S
ecretary

F
ederal C

om
m

unications C
om

m
ission

9300 E
ast H

am
pton D

rive
C

apitol H
eights, M

D
 20743

R
E:

N
O

T
IC

E
 O

F
 C

O
N

SU
M

M
A

T
IO

N
L

evel 3 C
om

m
unications, L

L
C

and IC
G

C
om

m
unications,

Inc.
D

ocket N
o. W

C
-06-91

F
ile N

o. IT
C

-T
/C

-20060417-00237

D
ear M

s. D
ortch:

L
evel 3 C

om
m

unications, L
L

C
 ("L

evel 3") and IC
G

 C
om

m
unications, Inc.

("IC
G

")(together w
ith L

evel 3, the "P
arties"), through undersigned counsel, hereby advise the

C
om

m
ission that on M

ay 30, 2006, the P
arties com

pleted the transaction approved by the
C

om
m

ission in the above captioned D
ocket and F

ile.

A
n original and nine (9) copies of this letter are enclosed. P

lease date-stam
p and return

the enclosed extra copy of the filing in the attached stam
ped envelope. Q

uestions regarding this
N

otice of C
onsum

m
ation m

ay be addressed to the undersigned.

R
espectfully subm

itted,

E
C

E
1V

E
D

&
S

P
E

C
TE

D

JU
N

2 ZO
O

1

F
C

C
 - M

A
L
R

O
O

M

R
E

C
E

IV
E

D

JU
N

 2 0 2G
O

P
o
lic

y
 D

°n
Intem

atiO
n

B
u
re

a
u

-
-

E
dw

ard S
. Q

uill, Jr.
M

ichael W
. F

lem
ing

A
 P

ro
fe

ssio
n

a
l C

o
rp

o
ra

tio
n

V
IR

G
IN

IA
•

W
A

S
H

I
N

G
T

O
N

, D
.C

.
•

L
O

N
D

O
N

8270 G
reensboro D

rive, S
uite 700

M
cL

ean, V
A

 22102 T
el: 703.760.5200 F

ax: 804.783.6507 or 703.748.0244
w

w
w

.w
illiam

sm
ullen.com


