
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
IS

S
IO

N
W

ash
in

gton
, D

.C
. 20554

In
 th

e M
atter of

O
N

E
E

IG
H

T
Y

 C
O

M
M

U
N

IC
A

T
IO

N
S

, IN
C

.

T
ran

sferor,

E
S

C
H

E
L

O
N

 T
E

L
E

C
O

M
, IN

C
.

T
ran

sferee,

Join
t A

p
p

lication
 for C

on
sen

t to a T
ran

sfer
P

u
rsu

an
t to S

ection
 214 of th

e C
om

m
u

n
ication

s
A

ct of 1934, as A
m

en
d

ed

JO
IN

T
 IN

T
E

R
N

A
T

IO
N

A
L

 A
N

D
 D

O
M

E
S

T
IC

 A
P

P
L

IC
A

T
IO

N
F

O
R

 S
T

E
A

M
L

IN
E

D
 C

O
N

S
E

N
T

 T
O

 T
R

A
N

F
E

R
 C

O
N

T
R

O
L

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 63.04 and 63.24 of the C
om

m
ission's rules,2 this A

pplication seeks

th
e co

n
sen

t o
f th

e F
ed

eral C
o
m

m
u
n
icatio

n
s C

o
m

m
issio

n
 to

 th
e p

ro
p
o
sed

 tran
sfer o

f

ultim
ate control of O

neE
ighty C

om
m

unications, Inc. ("O
C

I") to E
schelon T

elecom
,

Inc.("E
T

I").
E

T
I and O

C
T

 are non-dom
inant carriers authorized by the C

om
m

ission to

p
ro

v
id

e in
tern

atio
n
al3

 an
d
 d

o
m

estic teleco
m

m
u
n
icatio

n
s serv

ices.

	

A
 D

o
m

estic

47 U
.S

.C
.

§
214.

47 c.F
.R

.
§

63.04(b), 63.24(e).

E
T

I p
ro

v
id

es in
tern

atio
n
al teleco

m
m

u
n
icatio

n
s serv

ices p
u
rsu

an
t to

 In
tern

atio
n
al S

ectio
n
 2

1
4

authorization granted by the com
m

ission in F
ile N

o. IT
C

-214-19990729-00490 on A
ugust 27, 1999. ocI

provides international telecom
m

unications services pursuant to International S
ection 214 authorization

granted by the C
om

m
ission in F

ile N
o. IT

C
-A

S
G

-20040426-00243 on June 30, 2004. E
T

I and O
C

I are
referred to collectively as the "A

pplicants."

F
ile

N
o.

IT
C

-T
/C

-2006

W
C

 D
ocket

N
o.

06-



S
upplem

ent, containing the inform
ation required by 47 C

.F
.R

. § 63.04, is attached hereto

as E
xhibit A

.

A
pplicants seek stream

lined processing of this Joint International and D
om

estic

A
pplication pursuant to S

ections 63.03 and 63.12 of the C
om

m
ission's R

ules.4 T
his

A
pplication is eligible for stream

lined processing pursuant to S
ection 63.03(b)(2)(i) of

the
C

o
m

m
issio

n
's R

u
les, 4

7
 C

.F
.R

. §
 6

3
,0

3
(b

)(2
)(i), b

ecau
se (a) after th

e p
ro

p
o
sed

transaction, E
T

I and its affiliates, com
bined; 1) w

ill have less than 10 percent m
arket

share in the interstate, interexchange m
arketplace, 2) w

ill provide com
petitive services

ex
clu

siv
ely

 in
 areas serv

ed
 b

y
 d

o
m

in
an

t lo
cal carriers th

at are n
o
t p

arties to
 th

e

tran
sactio

n
, an

d
 (3

) th
e A

p
p
lican

ts are n
o
t cu

rren
tly

 d
o
m

in
an

t w
ith

 resp
ect to

 an
y

dom
estic service, and w

ill not becom
e dom

inant w
ith respect to any dom

estic service

after consum
m

ation of the proposed transaction.
T

his A
pplication also qualifies for

stream
lined treatm

ent under S
ection 63.12 because (a) A

pplicants are not affiliated w
ith a

dom
inant foreign carrier, (b) E

T
I w

ill not becom
e affiliated w

ith any foreign carrier as a

resu
lt o

f th
e p

ro
p
o
sed

 tran
sactio

n
, an

d
 (c) n

o
n
e o

f th
e o

th
er p

ro
v
isio

n
s co

n
tain

ed
 in

S
ection 63.12(c) of the C

om
m

ission's R
ules, 47 C

.F
.R

. § 63.12, apply.

A
pplicants seek to com

plete the proposed transaction on an expedited basis, and

therefore request
expedited

treatm
en

t an
d
 co

n
sid

eratio
n
 o

f th
is A

p
p
licatio

n
, so

 th
at

A
pplicants'

business
plans

can
 b

e im
p

lem
en

ted
, w

h
ich

 b
u

sin
ess p

lan
s in

clu
d

e

consum
m

ation of the proposed transfer on or about Septem
ber 30, 2006.

In support of this A
pplication, A

pplicants subm
it the follow

ing inform
ation:

4
4

7
 C

.F
.R

. §
 6

3
.0

3
 an

d
 6

3
.1

2
.
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I.

	

A
P

P
L

IC
A

N
T

S

(a)
O

neE
ighty C

om
m

unications, Inc.
(F

R
N

 #
0005075866)

O
neE

ighty C
om

m
unications, Inc. ("O

C
I") is a privately ow

ned corporation

organized under the law
s of the state of M

ontana. O
C

T
 is located at 206 N

orth 29th

S
treet, B

illings,
M

T
 59101. O

C
T

 is authorized to provide and does provide

telecom
m

unications services only in the state of M
ontana, w

here, it provides resold and

facilities-based local, resold long distance, and data services to sm
all and m

edium
-sized

businesses and residential custom
ers. A

ltogether, O
C

T
 provides voice, data, T

nternet

services and business telephone system
s to over 3,400 custom

ers and has over 7,900

access lines5 in service,

O
C

T
 h

o
ld

s S
ectio

n
 2

1
4
 au

th
o
rizatio

n
s fro

m
 th

e F
ed

eral C
o
m

m
u
n
icatio

n
s

C
om

m
ission to provide dom

estic and international resold telecom
m

unications services.6

O
C

I is considered a non-dom
inant carrier under the C

om
m

ission's R
ules.

O
C

T
 has no

affiliates that offer telecom
m

unications services. T
he com

pany has no affiliation, w
ithin

the m
eaning of S

ection 63.09(e) of the C
om

m
ission's R

ules, 47 C
.F

.R
. § 63.09(e), w

ith a

dom
inant U

.S
. or foreign facilities-based carrier.

(b)
E

S
C

H
E

L
O

N
 T

E
L

E
C

O
M

, IN
C

.
(F

R
N

#0010289114)

E
schelon T

elecom
, T

nc. is a corporation organized under the law
s of the state of

D
elaw

are.
E

T
T

's principal place of business is located at 730 2'
A

venue S
outh, S

uite

900,
M

inneapolis,
M

in
n
eso

ta 5
5
4
0
2
. E

sch
elo

n
 O

p
eratin

g
 C

o
m

p
an

y
 ("O

P
C

O
") is a

M
innesota corporation that functions as a holding com

pany, w
hich in turn is a direct,

w
holly ow

ned subsidiary of E
T

I, the ultim
ate parent corporation. E

T
I itself is authorized

to provide telecom
m

unications services in C
alifornia, T

daho, N
ew

 M
exico and N

ew

A
pplicants define "access lines" as 64bps channels.-3-



Y
ork; how

ever, E
T

I presently provides no service in N
ew

 M
exico and only provides

service, specifically long distance resale service, to 1 business custom
er in N

ew
 Y

ork and

few
er than 10 business custom

ers in Idaho.
O

P
C

O
 has several direct, w

holly ow
ned

subsidiaries that offer telecom
m

unications services in various states,7 In these states, the

subsidiaries provide resold and facilities-based local, resold long distance, Internet and

data services to sm
all and m

edium
 sized-businesses. E

T
I and its subsidiaries, collectively

"E
schelon," are headquartered at the above address, provide voice, data, Internet services

and business telephone system
s to over 60,000 custom

ers, and have over 500,000 access

lines in service. E
T

T
 ow

ns sw
itches in all states w

here it offers local services. E
T

I and

its subsidiaries provide local and/or long distance facilities-based service in 19 m
arkets in

10 states.
T

here are no other affiliates of E
T

I that offer dom
estic telecom

m
unications

services.
A

s perm
itted by S

ection 63.21 of the C
om

m
ission's R

ules, 47 C
.F

.R
. § 63.21,

E
T

I's subsidiaries currently provide resold international sw
itched telecom

m
unications

services pursuant to the parent com
pany, E

T
I's, international S

ection 214 authorization.8

A
s a p

art o
f th

e p
ro

p
o
sed

 tran
sactio

n
, a n

ew
ly

 created
 su

b
sid

iary
 o

f O
P

C
O

,

D
egree M

erger S
ub, Inc., a M

ontana C
orporation, w

ill be m
erged w

ith and into O
C

T
. A

s

a result of the m
erger, the separate corporate existence of D

egree M
erger S

ub, Inc. shall

6S
ee

F
ootnote 3,

su
p

ra.

A
dvanced T

elC
om

, Inc. provides telecom
m

unications services in the states of C
alifornia, N

evada,
O

regon and W
ashington. O

regon T
elecom

, Inc. provides telecom
m

unications services in O
regon and

W
ashington. E

schelon T
elecom

 of M
innesota, Inc., E

schelon T
elecom

 of W
ashington, Inc., E

schelon
T

elecom
 of C

olorado, Inc., E
schelon T

elecom
 of N

evada, Inc., E
schelon T

elecom
 of A

rizona, Inc.,
E

schelon T
elecom

 of U
tah, Inc. and E

schelon T
elecom

 of O
regon, Inc. each provide telecom

m
unications

services in the state that bears their nam
e.

O
n July 6, 2006, E

T
I and M

ountain T
elecom

m
unications, Inc. (M

T
I) filed a Joint International and

D
om

estic A
pplication for consent to transfer control of M

T
I to E

T
I pursuant to S

ection 214 of the
C

om
m

unications A
ct. F

ile N
o. IT

C
-T

/C
-20060706-00336 and W

C
 D

ocket N
o. 06-141. T

he international
authorization w

as granted on July 28, 2006. (D
A

 N
o.

0
6

-1
5

7
9

).
T

he dom
estic application is pending, as is

the application before the A
rizona C

orporation C
om

m
ission. M

T
I provides service in the state of A

rizona.

8
S

ee
F

ootnote 3, supra.

-4-



cease an
d
 O

C
I w

ill co
n
tin

u
e as th

e su
rv

iv
in

g
 co

rp
o
ratio

n
 o

f th
e m

erg
er as a w

h
o
lly

ow
ned subsidiary of O

P
C

O
, w

hich is a w
holly ow

ned subsidiary of E
T

I. T
hus, E

T
I w

ill

b
e th

e u
ltim

ate p
aren

t co
m

p
an

y
 fo

r O
C

T
 after co

n
su

m
m

atio
n
 o

f th
e tran

sactio
n
s

contem
plated by the A

greem
ent and P

lan of M
erger.

II.
D

E
S

C
R

IP
T

IO
N

 O
F

 T
H

E
 T

R
A

N
S

A
C

T
IO

N

O
n
 A

u
g
u
st 9

, 2
0
0
6
, E

T
I an

d
 O

C
T

 sig
n
ed

 an
 A

g
reem

en
t an

d
 P

lan
 o

f M
erg

er

("A
greem

ent") providing for the m
erger of O

C
T

 and D
egree M

erger S
ub, T

nc., a M
ontana

corporation and a direct w
holly ow

ned subsidiary of E
schelon O

perating C
om

pany, Inc.,

("O
P

C
O

"), w
hich is a M

innesota C
orporation and a direct w

holly ow
ned subsidiary of

E
T

I. P
ursuant to the term

s of the A
greem

ent, D
egree M

erger S
ub, Inc. w

ill be m
erged

into O
C

I, w
ith O

C
I to be the surviving corporation of the m

erger (the "T
ransaction"). A

s

a result of the m
erger, the separate corporate existence of D

egree M
erger S

ub, T
nc. w

ill

cease and O
C

T
 shall continue as the surviving corporation of the m

erger as a w
holly

ow
ned subsidiary of O

P
C

O
. T

hus, follow
ing the com

pletion of the T
ransaction, O

C
T

 w
ill

be w
holly ow

ned by O
P

C
O

, w
hich w

ill continue to be w
holly ow

ned by E
T

I. C
losing of

the T
ransaction is contingent upon, am

ong other things, receipt of necessary regulatory

approvals from
 the C

om
m

ission and other G
overnm

ental approvals.

A
pplicants em

phasize that the proposed T
ransaction w

ill be entirely transparent to

custom
ers of O

C
T

. B
ecause of the nature of this m

erger, the transfer of control w
ill not

result in a change of carrier for any O
C

I custom
ers, Im

m
ediately after consum

m
ating the

transaction,
O

C
T

 w
ill continue to provide the identical end user telecom

rriunications and

other services to the affected custom
ers and w

ill continue to provide these services at the

rates and pursuant to the term
s and conditions of service these custom

ers currently receive

from
 O

C
T

. A
ny future changes in the rates, term

s and conditions of service w
ill be m

ade

-5
-



consistent w
ith applicable law

. Further, O
C

T
 w

ill continue to provide services under the O
C

T

nam
e.

T
he T

ransaction is not expected to result in any discontinuance of service for the

O
C

T
 custom

ers. In sum
, consum

m
ation of the T

ransaction w
ill result in no perceivable

changes to O
C

T
's custom

ers.

III.
P

U
B

L
IC

 IN
T

E
R

E
ST

T
he A

pplicants respectfully subm
it that the T

ransaction serves the public interest.

A
fter consum

m
ation of the T

ransaction, O
C

T
 w

ill continue to operate under its nam
e and

operating authorities as at present.
T

he T
ransaction involves no change in the entity

p
ro

v
id

in
g
 serv

ice d
irectly

 to
 cu

sto
m

ers o
r th

e en
d
 u

ser serv
ices, rates, term

s an
d

conditions of such services.
A

ll existing tariffs w
ill rem

ain in place.
T

he transfer of

control
w

ill be entirely transparent to O
C

T
 custom

ers and w
ill not have any adverse

im
pact on them

. T
he only change w

ill be in the ultim
ate ow

nership of O
C

T
.

T
h
e A

p
p
lican

ts ex
p
ect th

at th
e T

ran
sactio

n
 w

ill in
crease co

m
p
etitio

n
 in

 th
e

telecom
m

unications
m

ark
et b

y
 stren

g
th

en
in

g
 E

T
T

's p
o

sitio
n

 as an
 effectiv

e an
d

m
ultifaceted telecom

m
unications carrier and giving them

 a presence in a new
 m

arket.

T
he T

ransaction w
ill allow

 E
T

T
 to com

bine its financial, technical and m
arket resources

an
d
 ex

p
ertise w

ith
 th

at o
f O

C
I, th

ereb
y
 en

h
an

cin
g
 its ab

ility
 to

 p
ro

v
id

e reliab
le,

com
petitively priced services to custom

ers.
B

y
 p

erm
ittin

g
 E

T
T

 to
 stren

g
th

en
 its

com
petitive position the proposed T

ransaction w
ill m

ake E
T

T
 a m

ore financially secure

com
petitive alternative to the incum

bents and prom
ote E

T
I' s ability to enter additional

m
arkets, thus expanding com

petitive choices for custom
ers.

O
C

T
 focuses on delivering reliable, high-quality voice, data and Internet services

to the sm
all and m

edium
 business m

arkets. C
ustom

ers currently served by O
C

T
 fall



squarely w
ithin E

T
I's m

arket niche and therefore m
ake an ideal fit w

ith E
T

I's long term

expansion goals.

C
onsum

m
ation of the proposed T

ransaction w
ill allow

 E
T

I to m
ake its technical,

product developm
ent, and service resources available to help support and service O

C
T

custom
ers.

E
T

I is com
m

itted to exceeding custom
er expectations and understands that

service and support are just as im
portant as having the latest technology at com

petitive

prices.
T

hat is w
hy E

T
I supports its products and services w

ith dedicated and skilled

account team
s.

O
C

T
 custom

ers can expect the sam
e dedicated attention if the proposed

T
ransaction is consum

m
ated.

T
h
e tran

sfer o
f co

n
tro

l o
f O

C
T

 to
 E

T
I d

o
es n

o
t resu

lt in
 an

y
 an

tico
m

p
etitiv

e

effects.
O

C
I and E

T
I do not currently provide services in the sam

e m
arkets. T

he transfer

o
f co

n
tro

l w
ill facilitate E

T
T

's en
tran

ce in
to

 th
e m

ark
et cu

rren
tly

 serv
ed

 b
y
 O

C
T

(M
ontana).

T
he com

bined m
arket share post-closing, in the interstate, interexchange

m
arket in the relevant m

arkets w
ill not exceed 10 percent. In all instances w

here O
C

I

and E
T

I provide local exchange services, the incum
bent local exchange carrier has a

virtual m
onopoly and this T

ransaction w
ill not dim

inish the IL
E

C
's dom

inant m
arket

position.
F

urtherm
ore, other com

petitive carriers are participants in these m
arkets.

A
cco

rd
in

g
ly

, th
e tran

sfer o
f co

n
tro

l o
f O

C
T

 to
 E

T
I w

ill in
crease, n

o
t d

eg
rad

e, th
e

com
petitiveness of these m

arkets.

F
o
r each

 o
f th

e fo
reg

o
in

g
 reaso

n
s, g

ran
t o

f th
e p

ro
p
o
sed

 tran
sactio

n
 is in

 th
e

public interest.

IV
.

IN
F

O
R

M
A

T
IO

N
 R

E
Q

U
IR

E
D

 B
Y

 S
E

C
T

IO
N

 63.24(e) O
F

 T
H

E
 R

U
L

E
S

A
s req

u
ired

 b
y
 S

ectio
n
 6

3
.2

4
(e) (2

) o
f th

e C
o
m

m
issio

n
's R

u
les, A

p
p
lican

t

subm
its the follow

ing inform
ation:

-7-



(a)

	

N
am

es, addresses and telephone num
bers of A

pplicants:

T
ran

sferee

E
schelon T

elecom
, Inc.,

730

	

A
venue S

outh, S
uite 900

M
inneapolis, M

N
5

5
4

0
2

T
elephone: (612) 376-4400

T
ran

sfero
r

O
neE

ighty C
om

m
unications, Inc.

206 N
orth 29th S

treet
B

illings,
M

T
 59101

T
elephone: (406) 294-4007

(b)
T

h
e G

overn
m

en
t, S

tate, or T
erritory u

n
d

er th
e law

s of w
h

ich
 each

 of
the A

pplicants is organized:

A
pplicant

	

State of O
rganization

E
schelon T

elecom
, Inc.

	

D
elaw

are

O
neE

ighty C
om

m
unications, Inc.

	

M
ontana

(c)
C

orrespondence concerning this A
pplication should be addressed to:

D
ennis D

. A
hlers

E
schelon T

elecom
, Inc.

730 2d A
venue S

outh, S
uite 900

M
inneapolis, M

N
 55402

T
elephone: (612) 436-6249

F
acsim

ile: (612) 436-7349
E

-m
ail: ddahlers(äeschelon.com

C
hristopher D

im
ock

P
resident and C

E
O

O
neE

ighty C
om

m
unications, Inc.

206 N
orth 29th S

treet
B

illings,
M

T
 59101

T
elephone: (406) 294-4006

F
acsim

ile: (406) 294-4004
E

-m
ail: cdirnock(ii)oneeighty.corn

W
ith a copy to:

J. Jeffery O
xley

E
schelon T

elecom
, Inc.

-8-



730 2' A
venue S

outh, S
uite 900

M
inneapolis, M

N
 55402

T
elephone: (612) 436-6692

F
acsim

ile: (612) 436-6792
E

-m
ail: jjoxley@

eschelon.com

(d)
Statem

ent as to previous Section 214 authorization:

E
T

I, then know
n as A

dvanced T
elecom

m
unications, Inc., received

its
in

tern
atio

n
al au

th
o
rizatio

n
 to

 p
ro

v
id

e resale teleco
m

m
u
n
icatio

n
s

services on A
ugust 27, 1999 in IT

C
-214-19990729-00490, O

n M
ay 2,

2000, the C
om

m
ission w

as advised by letter of a change in nam
e from

A
dvanced T

elecom
m

unications, Inc. to E
schelon T

elecom
, Inc.

E
T

I's
subsidiaries provide interstate and international service pursuant to their
parent's S

ection 214 authorization.

O
C

T
 receiv

ed
 its in

tern
atio

n
al au

th
o
rizatio

n
 to

 p
ro

v
id

e resale
services on June 30, 2004, in F

ile N
o. IT

C
-214-20040426-00243.

(e)
N

ot applicable.

(0

	

N
ot applicable.

(g)
N

ot applicable.

(h)
T

h
e fo

llo
w

in
g
 p

erso
n

s o
r en

tities h
o
ld

 a
 1

0
%

 o
r g

rea
ter d

irect
ow

nership interest in E
T

I:

U
pon consum

m
ation of the T

ransaction, O
C

T
 w

ill becom
e a w

holly ow
ned

subsidiary of O
P

C
O

, w
hich in turn is the w

holly ow
ned subsidiary of E

T
I. T

hus,
E

T
I w

ill be the new
 ultim

ate parent corporation and indirectly ow
n 100%

 of the
equity interest in O

C
T

. E
T

I is a D
elaw

are corporation w
ith its principal offices

located at 720 2nd A
venue S

outh, S
uite 900, M

inneapolis, M
innesota 55402.

O
P

C
O

 is a M
innesota C

orporation, also located at 720 2'' A
venue S

outh, S
uite

900,
M

inneapolis,
M

innesota 55402 and functions as a holding com
pany. E

T
I

and
its

subsidiaries
currently

provide
local

and/or
long

distance
telecom

m
unications services in the states of A

rizona, C
alifornia, C

olorado, Idaho,
M

innesota, N
evada, N

ew
 Y

ork, O
regon, U

tah and W
ashington.

T
he follow

ing entity ow
ns a ten percent or greater direct or indirect interest in

O
PC

O
:N

am
e:

	

E
schelon T

elecom
, Inc. ("E

T
I")

A
ddress:

	

730 2'
A

venue S
outh, S

uite 900
M

inneapolis, M
innesota 55402

C
itizenship:

	

U
S

 - D
elaw

are C
orporation

P
rincipal business:

	

P
ro

v
id

e o
f lo

cal an
d
 lo

n
g
 d

istan
ce teleco

m
m

u
n
icatio

n
s

services

-9-



P
ercent of ow

nership: 100%

N
o

n
e
 o

f E
T

I's o
ffic

e
rs o

r d
ire

c
to

rs sits o
n
 th

e
 b

o
a
rd

s o
f a

n
y

 fo
re

ig
n

telecom
m

unications carriers.

T
he follow

ing entities ow
n a ten percent or greater direct or indirect interest in

E
T

I:

(1)
N

am
e:

	

W
ind P

oint P
artners IV

, L
.P

. ("W
ind P

oint P
artners")

A
ddress:

	

O
ne T

ow
ne S

quare, S
uite 780

S
outhfield, M

I 48076
C

itizenship:

	

U
S

 - D
elaw

are L
P

P
rincipal business:

	

Investm
ents

P
ercent of ow

nership: 16.7 %

W
ind P

oint P
artners IV

, L
.P

., does not have an ow
nership interest in any

telecom
m

unications com
pany other than E

T
I. T

he W
ind P

oint P
artners

investm
ent in E

T
I is through three separate funds and m

ultiple lim
ited partners,

none of w
hom

 hold a ten percent or greater ow
nership interest in E

T
I under the

C
om

m
ission's ow

nership attribution rules. T
he general partner of W

ind P
oint

P
artners is:

N
am

e:

	

W
ind P

oint Investors IV
, L

.P
. ("W

ind P
oint Investors")

A
ddress:

	

O
ne T

ow
ne S

quare, S
uite 780

S
outhfield, M

I 48076
C

itizenship:

	

U
S

 - D
elaw

are L
P

P
rincipal business:

	

Investm
ents

N
o
 lim

ited
 p

artn
er o

f W
in

d
 P

o
in

t In
v
esto

rs h
o
ld

s a ten
 p

ercen
t o

r g
reater

ow
nership interest in E

T
I under the C

om
m

ission's ow
nership attribution rules.

T
he general partner of W

ind P
oint Investors is:

N
am

e:

	

W
ind P

oint A
dvisors, L

L
C

 ("W
ind P

oint A
dvisors")

A
ddress:

	

O
ne T

ow
ne S

quare, S
uite 780

S
outhfield, M

I 48076
C

itizenship:

	

U
S

 - D
elaw

are L
L

C
P

rincipal business:

	

Investm
ents

T
here is no m

anaging m
em

ber of W
ind P

oint A
dvisors and no m

em
ber of W

ind
P

oint A
dvisors has a ten percent or greater ow

nership interest in E
T

I under the
C

om
m

ission's ow
nership attribution rules.

(2)
N

am
e:

	

B
ain C

apital F
und V

I, L
.P

. ("B
ain C

apital")
A

ddress:

	

111 H
untington A

venue
B

oston, M
A

 02199
C

itizenship:

	

U
S

 - D
elaw

are L
P

-1
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P
rincipal business:

	

Investm
ents

P
ercent of ow

nership: 20.9%

N
o lim

ited partner of B
ain C

apital holds a ten percent or greater ow
nership

interest in E
T

I under the C
om

m
ission's ow

nership attribution rules. T
he general

partner of B
ain C

apital is:

N
am

e:

	

B
ain C

apital P
artners V

I, L
.P

. ("B
ain P

artners")
A

ddress:

	

111 H
untington A

venue
B

oston, M
A

 02199
C

itizenship:

	

U
S

 - D
elaw

are L
P

P
rincipal business:

	

Investm
ents

B
ain

 C
ap

ital P
artn

ers V
I, L

.P
. h

as a
5.2%

o
w

n
ersh

ip
 in

terest in
 o

n
e o

th
er

telecom
m

unications com
pany-U

S
 L

E
C

 C
orp. O

ther B
ain entities, w

ho do not
have an ow

nership interest in E
T

I, ow
n an additional 7.1%

 in U
S

 L
E

C
 C

orp. U
S

L
E

C
 C

orp. does not provide service in any of the m
arkets served by E

T
I.

N
o
 lim

ited
 p

artn
er o

f B
ain

 P
artn

ers h
o
ld

s a ten
 p

ercen
t o

r g
reater o

w
n
ersh

ip
interest in E

T
I under the C

om
m

ission's ow
nership attribution rules.

T
he B

ain
P

artners investm
ent in E

schelon is m
ade through ten separate funds w

ith m
ultiple

lim
ited partners, none of w

hom
 ow

n a ten percent or greater ow
nership interest in

E
T

I. T
he general partner of B

ain P
artners is:

N
am

e:

	

B
ain C

apital Investors, L
L

C
 ("B

ain Investors")
A

ddress:

	

111 H
untington A

venue
B

oston, M
A

 02199
C

itizenship:

	

U
S

 - D
elaw

are L
L

C
P

rincipal business:

	

Investm
ents

B
ain Investors has no econom

ic interest in B
ain P

artners. T
here is no m

anaging
m

em
ber of B

ain Investors and no m
em

ber of B
ain Investors has a ten percent or

greater ow
nership interest in E

T
I under the C

om
m

ission's ow
nership attribution

rules.

N
o other entity w

ill hold a 10%
 or greater direct or indirect interest in E

T
I.

F
o

llo
w

in
g

 co
n

su
m

m
atio

n
 o

f th
e p

ro
p

o
sed

 T
ran

sactio
n

, th
ere w

ill b
e n

o
interlocking directorates w

ith any foreign carrier.

(i)
C

ertification
 th

at E
T

I is n
ot a foreign

 carrier an
d

 is n
ot affiliated

 w
ith

a foreign carrier:

A
s ev

id
en

ced
 b

y
 th

e sig
n
atu

res to
 th

is A
p
p
licatio

n
, E

T
I certifies th

at
follow

ing consum
m

ation of the proposed T
ransaction, E

T
I w

ill not be a foreign
carrier and w

ill not be affiliated w
ith any foreign carriers.

A
s evidenced by the

signatures to this A
pplication, O

C
T

 certifies that follow
ing consum

m
ation of the
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proposed T
ransaction, O

C
T

 w
ill not be a foreign carrier and w

ill not be affiliated
w

ith any foreign carriers.

(j)
C

ertifica
tio

n
 th

a
t E

T
I d

o
es n

o
t in

ten
d

 to
 p

ro
v
id

e in
tern

a
tio

n
a
l

telecom
m

u
n

ication
s services to a d

estin
ation

 cou
n

try for w
h

ich
 an

y of
S

ection
s 63.18(j)(1)-(4) of th

e C
om

m
ission

's R
u

les, 47 C
.F

.R
.

§
63.18(j)(1)-(4)

is
true.

A
s evidenced by the signatures to this A

pplication E
T

I certifies that it
d
o
es n

o
t in

ten
d
 to

 p
ro

v
id

e in
tern

atio
n
al teleco

m
m

u
n
icatio

n
s serv

ices to
 a

destination country for w
hich any of S

ections 63.18(j)(1)-(4) of the C
om

m
ission's

R
ules, 47 C

.F
.R

. § 63.18(j)(l)-(4) is true.

(k)

	

N
ot applicable (see response to item

 (j)).

(1)
N

ot applicable (see response to item
 (j)).

(m
)

N
ot applicable. E

T
I qualifies for a presum

ption of non-dom
inance under

S
ection 63.10(a) (1) as it is not a foreign carrier, nor is it affiliated w

ith a foreign
carrier.

F
ollow

ing the transaction, E
T

I and O
C

T
 w

ill continue to be presum
ptively

classified as non-dom
inant carriers.

(n)
C

ertification
 th

at E
T

I h
as n

ot agreed
 to accep

t sp
ecial con

cession
s

directly or indirectly from
 any foreign carrier w

ith respect to any U
.S.

in
tern

ation
al rou

te w
h

ere th
e foreign

 carrier p
ossesses m

ark
et p

ow
er

on the foreign end of the route and w
ill not enter into such agreem

ents
in the future:

A
s evidenced by the signatures to this A

pplication, E
T

I certifies that it has
not agreed to accept special concessions directly or indirectly from

 any foreign
carrier w

ith
 resp

ect to
 an

y
 U

.S
. in

tern
atio

n
al ro

u
te w

h
ere th

e fo
reig

n
 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.

S
ee E

xhibit B
.

(o)
C

ertification
s b

y P
arties th

at n
o p

arty to th
is A

p
p

lication
 is su

b
ject to

a d
en

ial of F
ed

eral b
en

efits p
u

rsu
an

t to S
ection

 5301 of th
e A

n
ti-D

ru
g

A
buse A

ct of 1988, 21 U
.S.C

.
§

853(a):

A
s evidenced by the signatures to this A

pplication, A
pplicants certify,

p
u

rsu
an

t to
 S

ectio
n

s 1
.2

0
0

1
 th

ro
u

g
h

 1
.2

0
0

3
 o

f th
e C

o
m

m
issio

n
's R

u
les

(im
plem

enting the A
nti-D

rug A
buse A

ct of 1988, 21 U
.S

.C
. § 3301), that they are

not subject to a denial of F
ederal benefits pursuant to S

ection 5301 of the A
nti-

D
rug A

ct of 1988.
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(p)

	

Stream
lined P

rocessing.

A
pplicants request stream

lined processing of this application pursuant to
S

ection 63.12 of the C
om

m
ission's R

ules, 47 C
.F

.R
. § 63.12. T

his A
pplication is

eligible for stream
lined processing pursuant to S

ection 63.12 of the C
om

m
ission's

R
ules because: (1) E

T
I, the transferee, is not affiliated w

ith a foreign carrier; (2)
E

T
I is n

o
t affiliated

 w
ith

 a d
o
m

in
an

t U
.S

. carrier; an
d
 (3

) E
T

I d
o
es n

o
t seek

authority to provide sw
itched basic services over private lines to a country for

w
hich the C

om
m

ission has not previously authorized the provision of sw
itched

services over private lines, and none of the other scenarios outlined in S
ection

63.12(c) of the C
om

m
ission's R

ules apply. S
ee 47 C

.F
.R

. § 63.12(a)-(c).

V
.

C
O

N
C

L
U

S
IO

N

F
o
r th

e reaso
n
s stated

 ab
o
v
e, A

p
p
lican

ts resp
ectfu

lly
 su

b
m

it th
at th

e p
u
b
lic

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

pplication.

R
espectfully subm

itted,

B
y:D

ennis D
. A

hlers
A

ssociate G
eneral C

ounsel
E

schelon T
elecom

, Inc.
730 2'

A
venue S

outh, S
uite 900

M
inneapolis, M

N
5

5
4

0
2

T
elephone: (612) 436-6692

F
acsim

ile: (612) 436-6792
E

-m
ail: ddahlers@

eschelon.com

B
y:C

hristopher D
im

ock
P

resident and C
E

O
O

neE
ighty C

om
m

unications, Inc.
206 N

orth 29th S
treet

B
illings,

M
T

 59101
T

elephone: (406) 294-4006
F

acsim
ile: (406) 294-4004

E
-m

ailcdim
ock@

oneeighty.com
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E
X

H
IB

IT
 A

D
O

M
E

ST
IC

 SU
P

P
L

E
M

E
N

T
 T

O
JO

IN
T

 IN
T

E
R

N
A

T
IO

N
A

L
A

N
D

D
O

M
E

S
T

IC
 A

P
P

L
IC

A
T

IO
N

 F
O

R
 C

O
N

S
E

N
T

T
O

 T
R

A
N

S
F

E
R

 C
O

N
T

R
O

L

I.
P

ursuant to 47 C
.F

.R
, § 63.04(b), the follow

ing inform
ation required by 47 C

.F
.R

.
63.04(a)(6)-(a)(12) is supplied in connection w

ith the attached Joint International
and D

om
estic A

pplication for C
onsent to T

ransfer C
ontrol.

(6)

	

D
escription of the transaction:

O
n A

ugust 9, 2006, E
T

I and O
C

T
 signed a A

greem
ent and P

lan of M
erger

("A
greem

ent") providing for the m
erger of O

C
T

 and D
egree M

erger S
ub, Inc. a

M
ontana corporation and a direct w

holly ow
ned subsidiary of E

schelon O
perating

C
om

pany, Inc., ("O
P

C
O

") a M
innesota C

orporation and a direct w
holly ow

ned

subsidiary of E
T

I (the "T
ransaction"). P

ursuant to the term
s of the A

greem
ent,

D
eg

ree M
erg

er S
u
b
. w

ill b
e m

erg
ed

 in
to

 O
C

T
, w

ith
 O

C
I to

 b
e th

e su
rv

iv
in

g

corporation of the m
erger.

A
s a resu

lt o
f th

e m
erg

er, th
e sep

arate co
rp

o
rate

ex
isten

ce o
f D

eg
ree M

erg
er S

u
b
 w

ill cease an
d
 O

C
T

 sh
all co

n
tin

u
e as th

e

surviving corporation of the m
erger as a w

holly ow
ned subsidiary of O

P
C

O
. T

hus

fo
llo

w
in

g
 th

e co
m

p
letio

n
 o

f th
e T

ran
sactio

n
, O

C
I w

ill b
e w

h
o
lly

 o
w

n
ed

 b
y

O
P

C
O

, w
h
ich

 w
ill co

n
tin

u
e to

 b
e w

h
o
lly

 o
w

n
ed

 b
y
 E

T
I.

C
lo

sin
g
 o

f th
e

T
ran

sactio
n
 is co

n
tin

g
en

t u
p
o
n
, am

o
n
g
 o

th
er th

in
g
s, receip

t o
f n

ecessary

regulatory approvals from
 the C

om
m

ission and other G
overnm

ental approvals.

A
p
p
lican

ts em
p
h
asize th

at th
e p

ro
p
o
sed

 T
ran

sactio
n
 w

ill b
e en

tirely

transparent to custom
ers of O

C
T

.
B

ecau
se o

f th
e n

atu
re o

f th
is m

erg
er, th

e

transfer of control w
ill not result in a change of carrier for any O

C
T

 custom
ers.

Im
m

ediately after consum
m

ating the transaction, O
C

I w
ill continue to provide the

-1
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identical
en

d
 u

ser teleco
m

m
u

n
icatio

n
s an

d
 o

th
er serv

ices to
 th

e affected

custom
ers and w

ill continue to provide these services at the rates and pursuant to

the term
s and conditions of service these custom

ers currently receive from
 O

C
T

.

A
ny future changes in the rates, term

s and conditions of service w
ill be m

ade

consistent w
ith applicable law

. F
urther, O

C
T

 w
ill continue to provide services

u
n
d
er th

e O
C

T
 n

am
e.

T
h

e T
ran

sactio
n

 is n
o

t ex
p

ected
 to

 resu
lt in

 an
y

discontinuance of service for the O
C

T
 custom

ers. In sum
, consum

m
ation of the

T
ransaction w

ill result in no perceivable changes to O
C

T
's custom

ers.

(7
)

A
d

escrip
tion

 of th
e geograp

h
ic areas in

 w
h

ich
 th

e tran
sferor an

d
tran

sferees offer d
om

estic telecom
m

u
n

ication
s services, an

d
 w

h
at

services are provided in each area:

E
T

T
 and its subsidiaries provide local and/or long-distance voice, data,

internet services and business telephone system
s in M

innesota, C
alifornia,

C
olorado, A

rizona, , U
tah, N

evada, W
ashington and O

regon, Idaho and N
ew

Y
ork. O

C
T

 provides resold and facilities-based local, resold long distance, and

data services to sm
all and m

edium
-sized businesses and residential custom

ers in

M
ontana.

(8)
A

 statem
en

t as to h
ow

 th
e A

p
p

lication
 fits in

to on
e or m

ore of th
e

p
resu

m
p

tive stream
lin

ed
 categories in

 S
ection

 63.03 or w
h

y it is
otherw

ise appropriate for stream
lined treatm

ent:

E
T

T
, as transferee, w

ill have less than a 10 percent m
arket share in the

interstate, interexchange m
arket as a result of the transaction and w

ill provide

services exclusively in geographic areas served by a dom
inant local exchange

carrier th
at is n

o
t a p

arty
 to

 th
is tran

sactio
n
. F

u
rth

er, n
eith

er E
T

I n
o
r O

C
T

 is

dom
inant w

ith respect to any service. T
herefore, this A

pplication is appropriate

for stream
lined treatm

ent pursuant to 47 C
.F

.R
. § 63.03(b) (2).
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(9)
Identification of all other C

om
m

ission applications related to the sam
e

transaction:

T
he aftached A

pplication for consent to the transfer of control related to

the provision of international telecom
m

unications services is being subm
itted

herew
ith.

(10)
A

 sta
tem

en
t o

f w
h

eth
er th

e A
p

p
lica

n
ts a

re req
u

estin
g

 sp
ecia

l
co

n
sid

era
tio

n
 b

eca
u

se eith
er p

a
rty

 to
 th

e tra
n

sa
ctio

n
 is fa

cin
g

im
m

inent business failure:

A
pplicants do not seek special consideration in this A

pplication.

(11)
Id

en
tification

 of an
y sep

arately filed
 w

aiver req
u

ests b
ein

g sou
gh

t in
conjunction w

ith the transaction:

A
pplicants do not seek any w

aivers in conjunction w
ith the transactions

discussed in this A
pplication.

(12)
A

 statem
en

t sh
ow

in
g h

ow
 gran

t of th
e A

p
p

lication
 w

ill serve th
e

p
u

b
lic in

terest, con
ven

ien
ce an

d
 n

ecessity, in
clu

d
in

g an
y ad

d
ition

al
in

form
ation

 th
at m

ay b
e n

ecessary to sh
ow

 th
e effect of th

e p
rop

osed
transaction on com

petition in dom
estic m

arkets:

T
he A

pplicants respectfully subm
it that the T

ransaction serves the public

interest.
A

fter consum
m

ation of the T
ransaction, O

C
T

 w
ill continue to operate

under its nam
e and operating authorities as at present. T

he T
ransaction involves

no change in the entity providing service to custom
ers or the end user services,

rates, term
s and conditions of such services.

A
ll existing tariffs w

ill rem
ain in

place.
T

he transfer of control w
ill be entirely transparent to custom

ers and w
ill

not have any adverse im
pact on them

. T
he only change w

ill be in the ultim
ate

ow
nership of O

C
I.

T
he A

pplicants expect that the T
ransaction w

ill increase com
petition in

the telecom
m

unications m
arket by strengthening E

T
I's position as an effective

and m
ultifaceted telecom

m
unications carrier. T

he T
ransaction w

ill allow
 E

T
I to
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