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o
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From
:

	

S
um

ita M
ukhoty

S
ent:

	

T
uesday, O

ctober 16, 2007 10:27 A
M

To:

	

M
ikelle M

orra

C
c:

	

D
avid K

rech

S
ubject:

	

F
W

: Joint Int'l and D
om

estic A
pplication - S

upplem
ent

A
ttach

m
en

ts:
Joint Int'l and D

om
estic A

pplication.pdf

M
ikelle - P

lease upload this to IB
F

S
 (F

ile N
os: IT

C
-T

IC
-20070918-00383, IT

C
-T

/C
-20070928-00395, and IT

C
-T

/C
-

20070928-00396). P
lease note that the attached letter and charts w

ere not filed w
ith the S

ecretary's O
ffice though the

letter is addressed to S
O

. T
his is a copy of their filing via E

C
F

S
. T

hanks. S
um

ita

F
ro

m
:

M
urray, K

im
berly [m

ailto: K
im

berly. M
urray@

thom
psonhine.com

]
S

en
t:

M
onday, O

ctober 15, 2007 5:37 P
M

To:
T

racey W
ilson-P

arker; Jodie M
ay; D

avid K
rech; Jim

 B
ird; D

ennis Johnson; S
usan O

C
onnell; S

um
ita M

ukhoty;
akronenberg@

w
illkie.com

;
m

jones@
w

illkie.com
S

ubject: Joint Int" and D
om

estic A
pplication - S

upplem
ent

1
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2tegrcr
Integra T

elecom

730 S
econd A

venue S
outh, S

uite B
O

O

M
inneapolis, M

N
 55402

T
E

L
E

C
O

M

	

w
w

w
.integratelecorn.com

D
ecem

ber 26, 2007

F
iled

 E
lectro

n
ically

M
arlene H

. D
ortch, S

ecretary
F

ederal C
om

m
unications C

om
m

ission
International B

ureau
4

4
5

 -
l2'° S

treet S
.W

.
W

ashington, D
.C

.
20

55
4

R
e:

Joint International and D
om

estic S
ection 214 A

pplication F
iled for the T

ransfer of
C

ontrol of Integra T
elecom

 H
oldings, Inc., E

schelon T
elecom

, Inc., E
lectric

L
ightw

ave, L
L

C
, and other subsidiaries of Integra T

elecom
 H

oldings, Inc., W
C

D
ocket N

o. 07-206; International B
ureau D

ockets: IT
C

-T
/C

-20070918-000383;
IT

C
-T

/C
-20070928-003

95;
IT

C
-T

/C
-20070928-0003 96 :N

otice of C
onsum

m
ation

D
ear M

s. D
ortch:

O
n behalf of Integra T

elecom
 H

oldings, Inc. ("Integra H
oldings"), E

schelon
T

elecom
, Inc., E

lectric L
ightw

ave, L
L

C
 and other subsidiaries of Integra H

oldings
(collectively, the "A

pplicants") set forth in the above-referenced applications (the
"A

pplications"), A
pplicants hereby inform

 the C
om

m
ission that the transaction approved

by the C
om

m
ission in the above-captioned C

om
m

ission dockets w
as consum

m
ated on

D
ecem

ber
5,

2007.

In the A
pplication, A

pplicants provided a range of estim
ated transferee ow

nership
interests in Integra T

elecom
, Inc., the ultim

ate parent com
pany of A

pplicants, follow
ing

consum
m

ation of the transaction described in the A
pplication. A

pplicants can now
 report

that, upon closing the transaction, the follow
ing transferees hold the follow

ing ow
nership

percentages (calculated based on current outstanding stock and on a fully diluted basis, as



M
arlene H

. D
ortch, S

ecretary
D

ecem
ber 26, 2007

P
age T

w
o

indicated) in Integra T
elecom

, Inc. (the fully diluted percentage treats as exercised certain
w

arrants and options for Integra T
elecom

, Inc. com
m

on stock):

Investor

____________________________________

O
w

nership
P

ercentage (C
urrent

O
utstanding Stock)

O
w

nership
P

ercentage

	

(F
ully

D
iluted)

W
arburg P

incus P
rivate E

quity X
, L

.P
.

5
1.19%

48.64%
B

oston V
entures L

im
ited P

artnership V
:

37.29%
B

anc of A
m

erica C
apital Investors V

, L
.P

.
8.62%

_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_

_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_

P
lease contact m

e if you have any questions regarding this m
atter.

R
espectfully subm

itted,

D
ennis D

. A
hlers

A
ssociate G

eneral C
ounsel

Integra T
elecom

612.436.6249 (D
irecct)

612.436.6816 (D
ept. F

ax)
ddahlers@

integratelecom
.com
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P
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E
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 C
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L
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M
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T

R
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L
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C
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N
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H
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B
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T
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G
R

A
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E
L

E
C

O
M

H
O

L
D
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G
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C
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O

 SU
B

SID
IA

R
IE

S O
F

 W
A

R
B

U
R

G
 P
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C

U
S &

 C
O

, B
A

N
C

 O
F

 A
M

E
R
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A

C
A

P
IT

A
L

 IN
V

E
ST

O
R

S V
, L

.P
., A

N
D

 B
O

ST
O

N
 V

E
N

T
U

R
E

S L
IM

IT
E

D
 P

A
R

T
N

E
R

SH
IP

 V

ST
R

E
A

M
L

IN
E

D
 P

L
E

A
D

IN
G

 C
Y

C
L

E
 E

ST
A

B
L

ISH
E

D

W
C

 D
ock

et
N

o. 07-206

C
om

m
ents D

ue: O
ctober 31, 2007

R
eply C

om
m

ents D
ue: N

ovem
ber 7, 2007

T
he follow

ing applications w
ere filed pursuant to section 63.03 of the C

om
m

ission's rules
requesting authority to transfer control of Integra T

elecom
 H

oldings, Inc. (Integra H
oldings), E

schelon
T

elecom
, Inc. (E

schelon), E
lectric L

ightw
ave, L

L
C

 (E
lectric L

ightw
ave), and other subsidiaries of

Integra H
oldings (collectively T

ransferors), in connection w
ith the recapitalization of Integra T

elecom
,

Inc. (Integra T
elecom

), to W
arburg P

incus P
rivate E

quity IX
, L

.P
. (W

P
 IX

), W
arburg P

incus P
rivate

E
quity X

, L
.P

. (W
P

 X
), B

anc of A
m

erica C
apital Investors V

, L
.P

. (B
A

 V
), and B

oston V
entures L

im
ited

P
artnership V

 (B
oston V

entures) (collectively, T
ransferees, and, together w

ith T
ransferors, A

pplicants).1
A

ll A
pplicants are U

.S
.-based. Integra H

oldings is a w
holly-ow

ned subsidiary of Integra T
elecom

.
Integra H

oldings has operating subsidiaries holding com
petitive local exchange carrier (L

E
C

) licenses to
operate as facilities-based providers in several states and as an incum

bent L
E

C
 in one state.2 E

lectric
L

ightw
ave is a subsidiary of Integra H

oldings offering com
petitive telecom

m
unications services on a

1

	

C
.F.R

 § 63.03;
see

47 U
.S.C

.
§

214.
A

pplicants also filed an application for transfer of control associated
w

ith authorizations for international services.
A

ny action on this dom
estic 214 application is w

ithout prejudice to
C

om
m

ission action on other related, pending applications. A
pplicants filed supplem

ents to their dom
estic section

214 application on S
eptem

ber 27, 2007 and O
ctober 15, 2007.

2 Integra T
elecom

 of Idaho, Inc., Integra T
elecom

 of M
innesota, Inc., Integra T

elecom
 of N

ebraska, Inc., Integra
T

elecom
 of N

ew
 M

exico, Inc., Integra T
elecom

 of N
orth D

akota, Inc., Integra T
elecom

 of O
regon, Inc., Integra

T
elecom

 of South D
akota, Inc., Integra T

elecom
 of U

tah, Inc., Integra T
elecom

 of W
ashington, Inc., and Integra

T
elecom

 of W
isconsin, Inc. (resale only) each provide service in the state bearing their nam

e. H
ow

ever, presently
Integra H

oldings does not provide service in N
ebraska, N

ew
 M

exico, or South D
akota, and only provides service

in Idaho through another Integra H
oldings subsidiary, E

lectric L
ightw

ave, L
L

C
 ("E

lectric L
ightw

ave"). Scott-R
ice

T
elephone C

o., an incum
bent L

E
C

 subsidiary of Integra H
oldings, operates in M

innesota. Integra T
elecom

 of
O

regon, Inc. also provides long distance services in M
ontana.



nationw
ide basis. E

schelon is authorized to provide com
petitive telecom

m
unications services in

C
alifornia, Idaho and N

ew
 Y

ork; how
ever, E

schelon presently only provides long distance resale service
to one business custom

er in N
ew

 Y
ork and few

er than 10 business custom
ers in Idaho. E

schelon
O

perating C
om

pany
(O

P
C

O
)

is a w
holly-ow

ned subsidiary of E
schelon. O

P
C

O
 has several direct,

w
holly-ow

ned subsidiaries that provide com
petitive teleconm

iunications services to sm
all and m

edium
sized businesses in several states.3

W
P

IX
 and W

P
 X

 are indirect subsidiaries of W
arburg P

incus &
 C

o., a private equity firm
. B

A
V

 is an affiliate of B
anc of A

m
erica C

apital Investors, L
.P

., one of Integra T
elecom

's current investors.
B

o
sto

n
 V

en
tu

res is also
 a p

riv
ate eq

u
ity

 firm
 an

d
 o

n
e o

f In
teg

ra T
eleco

m
's cu

rren
t in

v
esto

rs.4
 B

o
sto

n
V

en
tu

res C
o

m
p

an
y

 V
, L

L
.C

J

	

C
th

e
 s

o
le

 e
n

e
r
a
l a

r
tn

e
r
ir

e
c
tjy

c
to

ls
to

n
V

en
tu

rs. B
V

 L
L

C
 also

 h
o

ld
s a lim

ited
 p

artn
ers 'p

 in
terest in

 B
o

sto
n

 V
en

tu
res w

h
ich

, ag
g

reg
d

 w
ith

h
sn

eral p
artn

er in
terest, is b

elo
w

 1
0

 p
ercen

t o
f th

e eq
u

ity
 o

f B
o

sto
n

 V
en

tu
res. B

V
 L

L
C

 is in
 tu

rn
controlled in the aggregate by its four m

anaging directors: R
oy F

. C
oppedge, H

I and B
arbara M

. G
inader,

both U
.S

. citizens, and A
nthony J. B

olland and Jam
es M

. W
ilson, both citizens of the U

nited K
ingdom

.
P

ursuant to the term
s of the operating com

pany for B
V

 L
L

C
, no single m

anaging director controls B
V

L
L

C
; rather, decisions of B

V
 L

L
C

 require the consent of three of four of the m
anaging directors. T

hus,
the m

anaging directors of B
V

 L
L

C
 in the aggregate control B

V
 L

L
C

 and indirectly in the aggregate
control B

oston V
entures.

T
he proposed transaction involves the transfer of shares from

 existing shareholders to new
investors and changes in designation rights w

ith respect to the B
oard of D

irectors. A
pplicants state that

the exact equity percentage of the new
 investors cannot be determ

ined until such tim
e as the existing

shareholders have determ
ined each shareholder's continued interest in Integra T

elecom
, the ultim

ate
p

aren
t co

m
p

an
y

 o
f th

e certificated
 carriers. It is an

ticip
ated

 th
at W

I' IX
 an

d
 W

P
 X

 w
ill h

o
ld

approxim
ately

35-70
percent of the equity of Integra T

elecom
 and have authority to appoint up to three,

and perhaps as m
any as four, of the nine seats on the B

oard of D
irectors. A

pplicants expect that tw
o of

the existing m
ajor shareholders of Integra T

elecom
, B

oston V
entures, w

ith the right to appoint tw
o

A
dvanced T

elC
om

, m
c, 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 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.

M
ountain

T
elecom

m
unications, Inc. provides telecom

m
unications services in A

rizona. O
neE

ighty C
om

m
unications, Inc.

provides telecom
m

unications services in M
ontana. U

nited C
om

m
unications, Inc. d/b/a U

N
IC

O
M

 provides
telecom

m
unications services in O

regon and W
ashington.

'
B

oston V
entures L

im
ited P

artnership V
II, an affiliate of B

oston V
entures, recently filed a separate dom

estic
Section 214 application to acquire control of SJI, L

L
C

, the parent com
pany of L

afourche T
elephone C

om
pany, L

L
C

("L
atelco") and SJI N

etw
orks, L

L
C

 d/b/a L
atelco L

ong D
istance. L

atelco is a rural incum
bent L

E
C

 operating in
L

ouisiana. S
ee D

om
estic S

ection 214 A
pplication F

iled for the T
ransfer of C

ontrol of S
JI, L

L
C

 to B
oston V

entures
L

im
ited P

attnership
V

II,
W

C
 D

ocket N
o. 07-202, P

ublic N
otice, D

A
 07- 3970 (rel. Sept. 19, 2007);

N
otice of

R
em

oval of D
om

estic Section 214 A
pplication front Stream

lined T
reatinejit,

W
C

D
ocket N

o. 07-202, Public N
otice,

D
A

 07-4209 (rel. O
ct. 11, 2007) (rem

oving application from
 stream

lined treatm
ent based on a request by the

D
epartm

ent of H
om

eland Security, w
ith the concurrence of the D

epartm
ent of Justice, including the Federal B

ureau
of Investigation, to defer grant of this application w

hile they address potential national security, law
 enforcem

ent,
and public safety issues).

A
pplicants state that the previously filed application has no bearing on this application's

qualification for stream
lined processing.

2



m
em

bers of the B
oard of D

irectors, and B
A

 V
, w

ith the w
ith the right to appoint one director, are

expected to be the other significant shareholders of Integra T
elecom

. A
pplicants anticipate that B

A
 V

w
ill hold approxim

ately 8 percent of the equity in Integra T
elecom

. A
pplicants assert that the proposed

transaction is entitled to presum
ptive stream

lined treatm
ent under sections 63.03(b)(1)(ii) and

63.03(b)(2)(i)-(ii) of the C
om

m
ission's rules and that a grant of the application w

ill serve the public
interest, convenience, and necessity.5

D
om

estic S
ection 214 A

pplications F
iled for the T

ransfer of C
ontrol of Integra T

elecom
H

oldings, Inc., E
schelon T

elecom
, Inc., E

lectric L
ightw

ave, L
L

C
 and other subsidiaries

of Integra T
elecom

 H
oldings, Inc., W

C
 D

ocket N
o. 07-206 (filed Sept. 18, 2007 and

S
ept. 28, 2007).

G
E

N
E

R
A

L
IN

F
O

R
M

A
T

IO
N

T
he W

ireline C
om

petition B
ureau finds, upon initial review

, that the transfer of control
identified herein is acceptable for filing as a stream

lined application. T
he C

onm
iission reserves the right

to return any transfer of control application if, upon further exam
ination, it is determ

ined to be defective
and not in conform

ance w
ith the C

om
m

ission's rules and policies. P
ursuant to section 63 .03(a) of the

C
om

m
ission's rules, 47 C

.F.R
. § 63 .03(a), interested parties m

ay file com
m

ents
on or before O

ctober
31, 2007, and reply com

m
ents

on or before N
ovem

ber
7, 2007. U

nless otherw
ise notified by the

C
onm

iission, the A
pplicants m

ay transfer control on the
31Stday after the date of this notice.6 C

om
m

ents
m

ust be filed electronically using (1) the C
om

m
ission's E

lectronic C
om

m
ent F

iling S
ystem

 (E
C

F
S

) or
(2) the F

ederal G
overnm

ent's eR
ulem

aking P
ortal.

See
47 C

.F.R
. § 63 .03(a) ("A

ll com
m

ents on
stream

lined applications shall be filed electronically . . . .");
E

lectronic F
iling of D

ocum
ents in

R
ulem

aking P
roceedings,

63 FR
 24121 (1998).

•
C

om
m

ents m
ay be filed electronically using the Internet by accessing the E

C
FS,

http://w
w

w
.fcc . gov/cgb/ecfs/,

or the Federal eR
ulem

aking Portal, http ://w
w

w
.regulations gov.

Filers should follow
 the instructions provided on the w

ebsite for subm
itting com

m
ents.

•
For E

C
FS filers, if m

ultiple docket or rulem
aking num

bers appear in the caption of this
proceeding, filers m

ust transm
it one electronic copy of the com

m
ents for each docket or

rulem
aking num

ber referenced in the caption. In com
pleting the transm

ittal screen, filers should
include their full nam

e, U
.S

. P
ostal S

ervice m
ailing address, and the applicable docket or

rulem
aking num

ber. P
arties m

ay also subm
it an electronic com

m
ent by Internet e-m

ail. T
o get

filing instructions, filers should send an e-m
ail to ecfs@

fcc.gov
, and include the follow

ing w
ords

in the body of the m
essage, "get form

". A
 sam

ple form
 and directions w

ill be sent in response.

In addition, em
ail one copy of each pleading to each of the follow

ing:

1)
T

he C
om

m
ission's duplicating contractor, B

est C
opy and P

rinting, Inc., fcc@
bcpiw

eb.com
;

phone: 202 / 488-5300; fax: 202 / 488-5563;

47 C
.F.R

. § 63.03(b)(1)(ii), 63.03(b)(2)(i)-(ii).

6
Such authorization is conditioned upon receipt of any other necessary approvals from

 the C
om

m
ission in

connection w
ith the proposed transaction.

3



2)
T

racey W
ilson-P

arker, C
om

petition P
olicy D

ivision, W
ireline C

om
petition B

ureau,
tracey. w

ilson-parker @
 fcc. gov

;

3)
D

ennis Johnson, C
om

petition P
olicy D

ivision, W
ireline C

om
petition B

ureau,
dennis.johnson @

fcc.gov
;

4)
D

avid K
rech, P

olicy D
ivision, International B

ureau, david.krech@
fcc.gov

; and

5)
Jim

 B
ird, O

ffice of G
eneral C

ounsel, jim
.bird@

fcc.gov
.

Filings and com
m

ents are available for public inspection and copying during regular business
hours at the FC

C
 R

eference Inform
ation C

enter, P
ortals II, 445 12th Street, S.W

., R
oom

 C
Y

-A
257,

W
ashington, D

.C
.

20554.
T

hey m
ay also be purchased from

 the C
om

m
ission's duplicating contractor,

B
est C

opy and P
rinting, Inc., P

ortals II,
445

12th Street, S.W
., R

oom
 C

Y
-B

402, W
ashington, D

.C
.

2
0
55

4
;

telephone: 202 / 488-5300; fax: 202 / 488-5563; em
ail: fcc@

bcpiw
eb.com

;
url:

w
w

w
.bcpiw

eb.com
.

P
eople w

ith D
isabilities: T

o request m
aterials in accessible form

ats for people w
ith disabilities

(braille, large print, electronic files, audio form
at), send an e-m

ail to fcc504@
fcc.gov

or call the
C

onsum
er &

 G
overnm

ental A
ffairs B

ureau at 202 / 418-0530 (voice), 202 / 418-0432 (tty).

For further inform
ation, please contact T

racey W
ilson-P

arker at 202 / 418-1394 or
D

ennis Johnson at 202 / 418-0809.

-FC
C

 -
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