
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 Joint A

pplication of

C
ountry R

oad C
om

m
unications L

L
C

T
ransferor

and

O
telco Inc.

T
ransferee

F
or G

rant of A
uthority P

ursuant to
S

ection 214 of the C
om

m
unications A

ct of 1934,
as am

ended, and S
ections 63.04 and 63.24

of the C
om

m
ission's R

ules to C
om

plete a
T

ransfer of C
ontrol of A

uthorized
D

om
estic and International S

ection 214 C
arriers

JO
IN

T
 A

P
P

L
IC

A
T

IO
N

I.

	

IN
T

R
O

D
U

C
T

IO
N

Sum
m

ary of T
ransaction

C
ountry R

oad C
om

m
unications L

L
C

 ("C
ountry R

oad" or "T
ransferor") and O

telco Inc.

("O
telco" or "T

ransferee"), through their 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 and 63.24 of the

C
om

m
ission's R

ules, 47 C
.F

.R
. § § 63.04, 63.24, hereby respectfully request the F

ederal

C
om

m
unications C

om
m

ission's ("C
om

m
ission") approval to consum

m
ate a transaction w

hereby

O
telco w

ill acquire control of C
R

C
 C

om
m

unications of M
aine, Inc. (dlb/a P

ine T
ree N

etw
orks)

("C
R

C
"), C

om
m

unications D
esign A

cquisition C
orporation (d!b/a P

ine T
ree N

etw
orks)



("C
om

m
unications D

esign") and T
he G

ranby T
elephone &

 T
elegraph C

om
pany of

M
assachusetts, Inc. ("G

ranby T
elephone"), w

hich hold international S
ection 214 authorizations,

and T
he P

ine T
ree T

elephone &
 T

elegraph C
o., Inc.

(d
/b

/a
P

ine T
ree N

etw
orks) ("P

ine T
ree

T
elephone"), S

aco R
iver T

elegraph and T
elephone C

om
pany

(d
/b

IaJ
P

ine T
ree N

etw
orks) ("S

aco

R
iver T

elephone"), and W
ar A

cquisition C
orp.

(cl/b
/a

W
ar T

elephone C
om

pany) ("W
ar

T
elephone"), w

hich offer interstate services pursuant to the blanket dom
estic authorization

provided in S
ection 63.01 of the C

om
m

ission's rules (collectively, "L
icensees" or the "C

ountry

R
oad C

om
panies").' T

he T
ransferor, T

ransferee and the C
ountry R

oad C
om

panies are

collectively the "A
pplicants".

T
he L

icensees are indirect w
holly ow

ned subsidiaries of C
ountry R

oad C
om

m
unications

L
L

C
. P

ursuant to the proposed transaction, O
telco w

ill purchase from
 C

ountry R
oad all of the

outstanding stock of P
ine T

ree H
oldings, Inc., W

ar H
oldings, Inc., and G

ranby H
oldings, Inc.,

w
hich in turn ow

n directly 100%
 of the outstanding stock of the L

icensees. A
s a result, the

L
icensees w

ill becom
e indirect w

holly ow
ned subsidiaries of O

telco. T
he proposed transaction

w
ill not result in any assignm

ent of authorizations, assets or custom
ers of the C

ountry R
oad

C
om

panies. T
he C

ountry R
oad C

om
panies w

ill continue to provide service to their custom
ers

pursuant to their existing authorizations at the sam
e rates, tenns and conditions such that the

transaction w
ill be virtually transparent to the custom

ers. T
he C

ounty R
oad C

om
panies w

ill

receive the benefit from
 the com

bined expertise of the A
pplicant's m

anagem
ent and operational

personnel and under com
m

on ow
nership can achieve econom

ies of scale that w
ill enable them

 to

com
pete m

ore efficiently.

F
or the C

om
m

ission's convenience attached as
E

x
h

ib
it A

is a chart that illustrates each
L

icensee and its conesponding S
ection 214 authorization.
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R
equest for Stream

lined P
rocessing

A
pplicants respectfully subm

it that this A
pplication should be afforded stream

lined

processing pursuant to S
ection 63.03(b)(2)(iii), 47 C

.F
.R

. § 63.03(b)(2)(iii). Im
m

ediately

follow
ing the transaction, (1) A

pplicants and their affiliates, as defined in S
ection 3(1) of the

C
om

m
unications A

ct com
bined w

ill hold less than a ten percent (10%
) share of the interstate,

interexchange m
arket; (2) the A

pplicants and their affiliates are a dom
inant carrier and a non-

dom
inant carrier that provide service exclusively outside the geographic area w

here the dom
inant

carrier is dom
inant;2 and (3) the A

pplicants are incum
bent independent local exchange carriers

that have, in com
bination, few

er than tw
o percent of the nation's subscriber lines installed in the

aggregate nationw
ide, and no overlapping or adjacent IL

E
C

 service areas.

W
ith respect to international authority, this A

pplication is eligible for stream
lined

processing pursuant to S
ection 63.12(a)-(b) of the C

om
m

ission's R
ules, 47 C

.F
.R

. §63.12(a)-(b).

In particular, S
ection 63.12(c)(1) is inapplicable because none of the A

pplicants is a foreign

carrier, or is affiliated w
ith any foreign carriers, and none of the scenarios outlined in S

ection

63.12(c) of the C
om

m
ission's R

ules, 47 C
.F

.R
. § 63.12(c), applies.

II.

	

D
E

S
C

R
IP

T
IO

N
O

F
 T

H
E

 A
P

P
L

IC
A

N
T

S

O
telco Inc. ("T

ransferee")

2
O

telco's C
L

E
C

 affiliate M
id-M

aine T
eiplus, Inc., does not provide service in the telephone

exchanges served by C
ountry R

oad's M
aine IL

B
C

s and C
ountry R

oad's C
L

E
C

 affiliate,

C
R

C
, does not provide service in the telephone exchanges served by O

telco's M
aine IL

E
C

.

C
R

C
 is authorized by the M

aine P
U

C
 to provide C

L
E

C
 services in the telephone exchanges

served by M
id-M

aine T
elecom

, Inc. ("M
id-M

aine T
elecom

") as part of its certification to

provide resold local exchange service state-w
ide. C

R
C

, how
ever, does not at present have an

interconnection agreem
ent w

ith M
id-M

aine T
elecom

 and does not provide service in the

exchanges served by M
id-M

aine T
elecom

. If such an interconnection agreem
ent is executed,

C
R

C
 w

ould provide only w
holesale service in those exchanges in accordance w

ith the vast

m
ajority of C

R
C

's operations. A
s such, the transaction does not reduce the independently-

ow
ned com

petitive telephone alternatives of consum
ers in the M

id-M
aine T

elecom

exchanges.
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34

O
telco is a publicly-held D

elaw
are corporation located at 505 T

hird A
venue E

ast,

O
neonta, A

L
, 35121. T

hrough its subsidiaries, O
telco is a full service telecom

m
unications

provider and offers a w
ide array of com

m
unications services including local exchange, long

distance, internet, broadband services and cable television in areas of N
orth C

entral A
labam

a,

M
aine, and C

entral M
issouri. O

telco is the indirect parent of six L
E

C
s serving rural areas of

A
labam

a, M
issouri and M

aine, and a C
L

E
C

 serving w
ithin the F

airP
oint territory of M

aine.3

O
telco is also the indirect parent of an interexchange carrier ("JX

C
") affiliate serving custom

ers

throughout the L
E

C
 service areas! A

 corporate organization chart of O
telco is provided to the

C
om

m
ission for its convenience at

E
xhibit B

.

C
ountry R

oad C
om

m
unications L

L
C

 ("T
ransferor")

C
ountry R

oad is a telecom
m

unications holding com
pany based in M

aine, w
ith operations

through the L
icensees in rural areas in M

aine, M
assachusetts, and W

est V
irginia. Its rural IL

E
C

subsidiaries are: P
ine T

ree T
elephone w

ith approxim
ately 6,141 local lines in N

ew
 G

loucester

and G
ray (C

um
berland C

ounty), M
aine; S

 aco R
iver T

elephone w
ith approxim

ately 8,280 local

lines in B
uxton, H

ollis, and W
aterboro (Y

ork C
ounty), M

aine; W
ar T

elephone w
ith

approxim
ately 1,389 local lines in W

ar (M
cD

ow
ell C

ounty), W
est V

irginia; and G
ranby

T
elephone w

ith approxim
ately

2
,5

9
6

local lines in G
ranby (H

am
pshire C

ounty), M
assachusetts.

O
telco ow

ns 100%
 of(i) O

telco T
elephone L

L
C

, a L
E

C
 serving O

neonta, A
labam

a and

environs; (ii) O
telco T

elecom
m

unications L
L

C
, the [X

C
 affiliate; (iii) through its ow

nership

of P
age &

 K
iser C

om
m

unications, Inc., B
loim

tsville T
elephone C

om
pany, Inc., a L

E
C

serving B
lountsville, A

labam
a and environs; (iv) through its ow

nership of B
rindlee H

oldings

L
L

C
, B

rindlee M
ountain T

elephone C
om

pany, a L
E

C
 serving A

rab, A
labam

a and environs;

(v) through its ow
nership of H

opper H
olding C

om
pany, Inc., H

opper T
elecom

m
unications,

Inc., a L
E

C
 serving W

alnut G
rove, A

labam
a and environs; (vi) through its ow

nership of

M
id-M

issouri H
olding C

orp, M
id-M

issouri T
elephone C

om
pany, a L

E
C

 serving P
ilot G

rove,

M
issouri and environs; (vii) through its ow

nership of M
id-M

aine C
om

m
unications, Inc.,

M
id-M

aine T
elecom

, Inc., a L
E

C
 serving L

evant, M
aine and environs and M

id-M
aine

T
eiplus dba M

id-M
aine L

ong D
istance, a C

L
E

C
 serving B

angor, M
aine and environs.

O
telco ow

ns 100%
 of O

telco T
elecom

m
unications L

L
C

, an D
C

C
 affiliate.

4



C
R

C
 also provides a C

L
E

C
 retail service using

5,565
lines in P

ortland and L
ew

iston, M
aine.

C
ountry R

oad's subsidiaries currently provide service to a total of approxim
ately 23,971 local

lines in these locations.
E

x
h

ib
it D

hereto lists the com
m

unities w
here C

R
C

 provides C
L

E
C

service on a w
holesale (carrier's carrier) basis.

III.
D

E
S

C
R

IP
T

IO
N

 O
F

 T
H

E
 T

R
A

N
S

A
C

T
IO

N

A
pplicants request authority for the transfer of control of the C

ountry R
oad C

om
panies to

O
telco. P

ursuant to the T
ransaction, O

telco w
ill purchase all of the issued and outstanding

capital stock of P
ine T

ree H
oldings, Inc., G

ranby H
oldings, Inc. and W

ar H
oldings, Inc., each of

w
hich are w

holly ow
ned subsidiaries of C

ountry R
oad. A

s a result, O
telco w

ill have full indirect

ow
nership of the C

ountry R
oad C

om
panies. A

ttached as
E

x
h

ib
it C

are pre-and post-T
ransaction

organization charts for the C
om

m
ission's convenience. F

ollow
ing the consum

m
ation of the

proposed transaction, the C
ountry R

oad C
om

panies w
ill continue to offer service to existing

custom
ers w

ith no change to its rates or term
s and conditions of service. T

he transfer of control

of the C
ountry R

oad C
om

panies to O
telco, therefore, w

ill be seam
less and virtually transparent

to consum
ers.

IV
.

P
U

B
L

IC
IN

T
E

R
E

S
T

 S
T

A
T

E
M

E
N

T

A
pplicants subm

it that the T
ransaction w

ill serve the public interest. T
he T

ransaction

w
ill strengthen the ability of the L

icensees to provide its custom
ers advanced services as w

ell as

continue to provide the quality services that it is know
n for. T

he L
icensees w

ill benefit from

O
telco's enhanced access to financial resources that strengthens its ability to offer

telecom
m

unications services. O
telco and its subsidiaries and affiliates provide operational

synergies, deregulated business and deploym
ent resources and econom

ies of scale to affiliates.

T
herefore, as a result of the transaction, the L

icensees w
ill be in an enhanced position to provide

high quality telecom
m

unications services to custom
ers as m

em
bers of the O

telco fam
ily of

5



com
panies.

M
oreover, A

pplicants em
phasize that the proposed indirect transfer of control w

ill

be seam
less and virtually transparent to the custom

ers of the L
icensees, and w

ill not result in the

discontinuance, reduction, loss or im
pairm

ent of service to custom
ers.

V
.

	

IN
F

O
R

M
A

T
IO

N
R

E
Q

U
IR

E
D

B
Y

 SE
C

T
IO

N
 63.24(e)

P
ursuant to S

ection 63.24(e)(3) of the C
om

m
ission's R

ules, the A
pplicants subm

it the

follow
ing inform

ation requested in S
ection 63.18 (a)-(d) and (h)-(p) in support of this

A
pplication:

63.18(a)

	

N
am

e, address and telephone num
ber of each A

pplicant:

T
ransferor:

C
ountry R

oad C
om

m
unications L

L
C

	

FR
N

: 0008696445

56 C
am

pus D
rive

N
ew

 G
loucester, M

aine 04062
T

elephone: (207)
6
9
9
-3

3
5
4

T
ransferee:

O
telco Inc.

FR
N

:
0010883189

505 T
hird A

venue E
ast

O
neonta, A

labam
a 35121

T
elephone: (205) 625-35746



63.18(b)

	

Jurisdiction of O
rganizations:

T
ransferor:

	

C
ountry R

oad is organized in D
elaw

are. It's subsidiaries are organized in

the follow
ing jurisdictions:

C
orporate N

am
e

W
ar H

oldings, Inc.

W
ar A

cquisition C
orp.

(dlb/a
W

ar T
elephone C

o.)

P
ine T

ree H
oldings, Inc.

T
he P

ine T
ree T

elephone
and T

elegraph C
o., Inc.

C
R

C
 C

om
m

unications of
M

aine, Inc.

S
aco R

iver T
elegraph and

T
elephone C

o.

C
om

m
unications D

esign
A

cquisition C
orp.

G
ranby H

oldings, Inc.

T
he G

ranby T
elephone &

T
elegraph C

om
pany of

M
assachusetts, Inc.

Jurisdiction of In corporation

D
elaw

are

D
elaw

are

D
elaw

are

M
aine

D
elaw

are

D
elaw

are

D
elaw

are

D
elaw

are

M
assachusetts

7



T
ransferee:

	

O
telco Inc. is a corporation organized under the law

s of the state of

D
elaw

are.

63.18(c)

	

C
orrespondence concerning this A

pplication should be sent to:

F
or the C

ountry R
oad C

om
panies:

M
ichael G

. Jones
M

ia G
. H

ayes
W

ilikie F
arr &

 G
allagher L

L
P

1875 K
 Street, N

.W
.

W
ashignton, D

.C
. 20006

T
el:

	

(202) 303-1141
Fax:

(202)303-2141
E

m
ail: m

jones@
w

illkie.com
m

hayes@
w

illkie.com

For O
telco:

K
arly B

. B
araga

D
orsey &

 W
hitney L

L
P

50 S
outh S

ixth S
treet, S

uite 1500
M

inneapolis, M
N

5
5
4
0
2

T
el:

(612) 492-6538
E

m
ail:baraga.karly@

dorsey.com

w
ith copies to:

M
ichael D

. W
eaver

C
hairm

an, P
resident and

C
E

O
505 T

hird A
venue E

ast
O

neonta, A
L

 35121
T

el:
(205) 625-3596

E
m

ail: m
ike@

otelcotel.com

63.18(d)

	

O
telco

ow
ns 100%

 of the interest of O
telco T

elecom
m

unications L
L

C
.

O
telco T

elecom
m

unications L
L

C
 holds global sw

itched resale authority under S
ection

214 pursuant to a grant under F
ile N

o. IT
C

-214-1998121 1-00879. O
telco also ow

ns

100%
 of the interest of M

id-M
aine T

elpius.
M

id-M
aine T

elplus holds global sw
itched

resale authority under Section 214 pursuant to a grant under File N
o. IT

C
-2 14-19962201 -

00549. O
ther than the international authorizations of the C

ountry R
oad C

om
panies

w
hich are the subject of this application, no other applicant has applied for or holds any

S
ection 214 authorization.

63.18 (h)

	

In accordance w
ith 63 .24(e)(3), item

s (h)-(p)
are provided for the

A
pplicants.

8



T
ransferor:

C
R

C
, C

om
m

unications D
esign, and G

ranby T
elephone are w

holly ow
ned subsidiaries of

C
ountry R

oad. A
ll of the 10%

 or greater direct ow
ners of C

ountry R
oad are listed below

:

T
he P

rudential Insurance C
om

pany of A
m

erica
do P

rudential C
apital G

roup
1114 A

venue of the A
m

ericas, 30th Floor
N

ew
 Y

ork, N
Y

 10036
P

ercent of E
quity Interest H

eld:
35.6*

C
ountry of C

itizenship: U
.S

.
P

rincipal B
usiness: T

he P
rudential Insurance C

om
pany of

A
m

erica is a w
holly

ow
ned insurance com

pany subsidiary of P
rudential F

inancial, Inc., a publicly

traded com
pany, w

ith affiliates engaged in a variety of services including
prim

arily insurance, brokerage, investm
ent services, banking and real estate.

* T
he P

rudential Insurance C
om

pany of
A

m
erica holds a total equity interest in

C
ountry R

oad of
38.5%

,
w

hich includes
3
5
.6

%
equity held directly and 2.9%

equity held indirectly through the fund C
R

C
 S

eries B
, L

P
 (P

IM
).

A
B

R
Y

 P
artners IV

, L
.P

.
111 H

untington A
ve., 30thi Floor

B
oston, M

A
 02199

P
ercent of E

quity Interest H
eld: 36.6

C
ountry of C

itizenship: U
.S

.
P

rincipal B
usiness: Investm

ents

H
arry B

ennett
C

ountry R
oad C

om
m

unications, L
L

C
56

C
am

pus D
rive

N
ew

 G
loucester, M

E
 04260

P
ercent of E

quity Interest H
eld: 11.5

C
ountry of C

itizenship: U
.S

.
P

rincipal B
usiness: C

hairm
an and C

E
O

, C
ountry R

oad C
om

m
unications, L

L
C

T
he follow

ing are all of the entities and individuals holding a 10%
 or greater indirect

ow
nership interest in C

ountry R
oad:

A
B

R
Y

 C
apital P

artners, L
.P

.
111 H

untington A
ve., 30th Floor

B
oston, M

A
 02199

P
ercent of E

quity Interest H
eld: 36.6

C
ountry of C

itizenship: U
.S

.
P

rincipal B
usiness: Investm

ents

9



F
leur de L

is, S
.A

.
do P

aradigm
 C

onsulting
W

ashington M
all

C
hurch Street, 2nd

F
loor

H
M

 11 H
am

ilton, B
erm

uda
P

ercent of E
quity Interest H

eld: 14.3
C

ountry of C
itizenship: B

erm
uda

P
rincipal B

usiness: Investm
ents

S
tafford Insurance C

om
pany

111 H
untington A

ve.,
30th

F
loor

B
oston, M

A
 02199

P
ercent of E

quity Interest H
eld: 13.89

C
ountry of C

itizenship: U
.S

.
P

rincipal B
usiness: Insurance

A
B

R
Y

 C
apital P

artners, L
L

C
111 H

untington A
ve.,

30th
F

loor
B

oston, M
A

 02199
P

ercent of E
quity Interest H

eld: 36.6
C

ountry of C
itizenship: U

.S
.

P
rincipal B

usiness: Investm
ents

M
r. R

oyce Y
udkoff

111 H
untington A

ve.,
30th

F
loor

B
oston, M

A
 02199

P
ercent of E

quity Interest H
eld: 36.6

C
ountry of C

itizenship: U
.S

.
P

rincipal B
usiness: Investm

ents

T
ransferee:

O
telco Inc., a D

elaw
are corporation, is a publicly-held corporation, trading on the

N
A

S
D

A
Q

 under the sym
bol "O

T
T

" and on the T
oronto S

tock E
xchange under the

sym
bol "O

T
T

.un." N
o stockholder holds a 10%

 or greater interest in O
telco. O

telco 's
principal business is telecom

m
unications, and m

ay be contacted at
505

31 A
venue E

ast,
O

neonta, A
L

 35121.

T
here are no officers or directors of O

telco Inc. that also serve as an officer or director of
a foreign carrier as defined in S

ection 63.09(d).

63.18 (i)

	

A
pplicants certify that they are not foreign carriers, nor are they affiliated

w
ith foreign carriers, nor w

ill they becom
e affiliated w

ith foreign carriers as a result of
this transaction.

63.18 U
)

	

A
pplicants certifi that they do not seek to provide international

telecom
m

unications services to any destination country w
here:

10



(1)
A

n A
pplicant is a foreign carrier in that country; or

(2)
A

n A
pplicant controls a foreign carrier in that country; or

(3)
A

ny entity that ow
ns m

ore than
25

percent of an A
pplicant, or that

controls an A
pplicant, controls a foreign carrier in that country; or

(4)
T

w
o or m

ore foreign carriers (or parties that control foreign carriers) ow
n,

in the aggregate, m
ore than

25
percent of an A

pplicant and are parties to,
or the beneficiaries of, a contractual relation affecting the provision or
m

arketing of international basic telecom
m

unications services in the U
nited

States.

63.18 (k)

	

N
ot applicable.

63.18 (1)

	

N
ot applicable.

63.18 (m
)

	

N
ot applicable.

63.18 (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.

63.18
(o)

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

pursuant to S
ection 5301 of the A

nti-D
rug A

buse A
ct of 1998. S

ee 21 U
.S

.C
. §

853a.

S
ee also 47 C

.F
.R

. § 1.2001-1.2003.

63.18 (j)

	

A
pplicants respectfully subm

it that this A
pplication is eligible for

stream
lined processing pursuant to S

ection 63.1 2(a)-(b) of the C
om

m
ission's R

ules, 47

C
.F

.R
. §63. 12(a)-(b). In particular, S

ection 63. 12(c)(1) is inapplicable because none of
the A

pplicants is or is affiliated w
ith any foreign carriers and none of the scenarios

outlined in S
ection 63.12(c) of the C

om
m

ission's R
ules, 47 C

.F
.R

. § 63.12 applies.

V
I.

	

IN
F

O
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 S

ection 214

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

om
m

ission R
ule 63.04(a)(6)-(12), 47

C
.F

.R
. § 63.04(a)(6)-(12):

Section 63.04(a)(6)
D

escription of the T
ransaction.

A
pplicants request authority for the transfer of control of the C

ountry R
oad C

om
panies

w
ith respect to their S

ection 63.01 blanket dom
estic S

ection 214 authorizations to O
telco.

11



P
ursuant to the T

ransaction, O
telco w

ill purchase all of the issued and outstanding capital stock

of P
ine T

ree H
oldings, Inc., G

ranby H
oldings, Inc. and W

ar H
oldings, Inc., each of w

hich are

w
holly ow

ned subsidiaries of C
ountry R

oad. A
s a result, O

telco w
ill have full indirect

ow
nership of the C

ountry R
oad C

om
panies. A

ttached as
E

x
h
ib

it C
are pre-and post-T

ransaction

organization charts for the C
om

m
ission's convenience. F

ollow
ing the consum

m
ation of the

proposed transaction, the C
ountry R

oad C
om

panies w
ill continue to offer service to existing

custom
ers w

ith no change to its rates or term
s and conditions of service. T

he transfer of control

of the C
ountry R

oad C
om

panies to O
telco, therefore, w

ill be seam
less and virtually transparent

to consum
ers.

Section 63.04(a)(7)
D

escription of the geographic areas in w
hich the transferor and

transferee (and their affiliates) offer dom
estic telecom

m
unications services, and w

hat

services are provided in each area.

T
ransferor

C
ountry R

oad is a telecom
m

unications holding com
pany based in M

aine, w
ith operations

through the L
icensees in rural areas in M

aine, M
assachusetts, and W

est V
irginia. Its rural IL

E
C

subsidiaries are:
•

P
ine T

ree T
elephone provides local and (through its affiliate C

om
m

unications
D

esign) IX
C

 service in N
ew

 G
loucester and G

ray (C
um

berland C
ounty), M

aine;

•
S

aco R
iver T

elephone provides local and (through its affiliate C
om

m
unications

D
esign) IX

C
 service in B

ar M
ills, H

ollis, B
uxton and W

aterboro (Y
ork C

ounty),

M
aine;

•
W

ar T
elephone provides local and (through its affiliate C

om
m

unications D
esign)

IX
C

 service in W
ar (M

cD
ow

ell C
ounty), W

est V
irginia;

•
G

ranby T
elephone provides local telephone and IX

C
 service in G

ranby
(H

am
pshire C

ounty), M
assachusetts.

•
C

R
C

 provides retail C
L

E
C

 local and D
C

C
 service to approxim

ately
5,656

lines in
certain exchanges in P

ortland and L
ew

iston, M
aine.

•
E

x
h
ib

it D
hereto lists the M

aine telephone exchanges w
here C

R
C

 offers C
L

E
C

service on a w
holesale basis.

T
ransferee

O
telco is the ultim

ate parent of six IL
E

C
 entities. E

ach of these IL
E

C
s offer basic local

exchange, exchange access, and vertical services, as w
ell as D

S
L

 services to its custom
ers. E

ach

IL
E

C
 also provides internet access service. T

he IL
E

C
s are as follow

s:

•
O

telco T
elephone L

L
C

 is a rural incum
bent local exchange carrier operating in

B
lount C

ounty, A
labam

a;

12



•
B

rindlee M
ountain T

elephone C
om

pany is a rural incum
bent local exchange

carrier operating in three exchanges in B
lount, M

arshall, M
organ and C

uilm
an

counties, A
labam

a;

•
H

opper T
elecom

m
unications C

om
pany, Inc., is a rural incum

bent local exchange

carrier operating in tw
o exchanges in B

lount and E
tow

ah counties, A
labam

a;

•
B

lountsville T
elephone C

om
pany, Inc., is a rural incum

bent local exchange

carrier operating in tw
o exchanges in B

lount C
ounty, A

labam
a;

•
M

id-M
issouri T

elephony C
om

pany is a rural incum
bent local exchange carrier

operating in tw
elve exchanges in C

ooper, M
oniteau, M

organ, P
ettis and S

aline

counties, M
issouri;

•
M

id-M
aine T

elecom
, Inc. ("M

id-M
aine T

elecom
"), is a rural incum

bent local

exchange carrier operating in the exchanges of L
evant, P

lym
outh, A

lton, O
ld

T
ow

n R
ural and W

est E
nfield, M

aine.

O
telco w

holly ow
ns M

id-M
aine T

elplus dlb/a M
id-M

aine L
ong D

istance ("M
id-M

aine

T
elplus"), a com

petitive local exchange carrier w
ithin the incum

bent territory of dom
inant

carrier F
airP

oint in the cities of P
ortland, L

ew
iston, A

ugusta, W
aterville, B

angor, and E
llsw

orth,

M
aine.

M
id-M

aine T
eiplus also offers IX

C
 services to its C

L
E

C
 subscribers and the local

service subscribers of M
id-M

aine T
elecom

.
M

id-M
aine T

elpius offers dial-up internet services

throughout the state of M
aine, and high-speed D

S
L

 connectivity w
ithin the geographic service

area served by M
id-M

aine T
elecom

.

O
telco w

holly ow
ns O

telco T
elecom

m
unications L

L
C

, a reseller of interstate and international

toll service.
O

telco T
elecom

m
unications L

L
C

 offers its services to custom
ers of the four

A
labam

a rural local exchange carriers.

M
id-M

issouri T
elephone C

om
pany provides cable television services in the tow

ns of B
unceton

and P
ilot G

rove in M
issouri. O

telco T
elecom

m
unications L

L
C

 provides cable television

services in portions of B
lount and E

tow
ah counties in A

labam
a.

Section 63.04(a)(8)
Statem

ent as to how
 the application fits into one or m

ore of the

presum
ptive stream

lined categories in Section 63.03 of the C
om

m
ission's R

ules or w
hy it is

otherw
ise appropriate for stream

lined treatm
ent.

T
he instant A

pplication should be afforded stream
lined processing under S

ection 63 .03(b)(2)(iii)

of the C
om

m
ission's R

ules because (1) to the extent com
petitive local exchange service is

provided, it is provided w
ithin the service territory of a dom

inant local exchange telephone

com
pany that is not a party to the proposed transaction; (2) the proposed transfer w

ould result in

O
telco subsidiaries having a m

arket share in the interstate, interexchange m
arket of less than 10

percent; and (3) A
pplicant local exchange carriers collectively service few

er than tw
o (2) percent

of the nation's subscriber lines; and there are no new
 overlapping or adjacent IL

E
C

 service areas

am
ong A

pplicants arising as a result of the proposed transactions.

13



M
id-M

aine T
elpius, O

telco's w
holly ow

ned C
L

E
C

 that operates in M
aine, offers its C

L
E

C

service only in the exchanges of the dom
inant local exchange carrier F

airP
oint. It does not offer

C
L

E
C

 service in any of the service territory in w
hich C

ountry R
oad's IL

E
C

s operate in M
aine.

C
R

C
, C

ountry R
oad's C

L
E

C
 affiliate, prim

arily offers C
L

E
C

 services in the exchanges of the

dom
inant local exchange carrier F

airP
oint and does not provide service in the telephone

exchanges served by O
telco's IL

E
C

 affiliate in M
aine, M

id-M
aine T

elecom
. C

R
C

 is authorized

by the M
aine P

U
C

 to provide C
L

E
C

 services in the telephone exchanges serviced by M
id-M

aine

T
elecom

 as part of its state-w
ide authorization. C

R
C

, how
ever, does not have an interconnection

agreem
ent w

ith M
id-M

aine T
elecom

 and C
R

C
 does not actually provide service in the

exchanges served by M
id-M

aine T
elecom

. If such an interconnection agreem
ent is executed,

C
R

C
 w

ould provide only w
holesale service in those exchanges in accordance w

ith the vast

m
ajority of C

R
C

's operations. A
s such, the transaction does not reduce the independently-

ow
ned com

petitive telephone alternatives of consum
ers in the M

id-M
aine T

elecom
 exchanges.

C
ollectively, O

telco's operating incum
bent telephone com

panies, all of w
hich are rural IL

E
C

s,

as these are defined in S
ection 64.1902 of the C

om
m

ission's R
ules, serve far few

er than tw
o

percent of subscriber lines installed in the aggregate nationw
ide. T

hey serve approxim
ately

54,000 access lines in rural portions of north central A
labam

a, central M
issouri, and central

M
aine. A

ltogether, A
pplicant's telephone com

pany subsidiaries serve approxim
ately 72,400.

T
his com

prises a negligible fraction of the approxim
ately 172,000,000 access lines in the nation.

S
ee

F
ederal C

om
m

unications C
om

m
ission: T

rends in T
elephone S

ervice, F
ebruary 2007 (T

able

8.1, E
nd-U

ser S
w

itched A
ccess L

ines as of June, 2006).

T
he A

pplicant's relevant IL
E

C
 service territories do not overlap and are not adjacent. T

he m
ost

relevant territories to be com
pared are the service territories of M

id-M
aine T

elecom
, Inc. and the

C
ountry R

oad affiliates that are dom
inant local exchange carriers in M

aine, w
hich are S

aco

R
iver T

elegraph and T
elephone, C

o. and P
ine T

ree T
elegraph and T

elephone C
o. T

he IL
E

C

service territories of M
id-M

aine T
elecom

 are the M
aine exchanges of A

lton, L
evant, O

ld T
ow

n

R
ural, P

lym
outh, and W

est E
nfield. T

he IL
E

C
 service territories of P

ine T
ree T

elephone are

N
ew

 G
loucester and G

ray (C
um

berland C
ounty), M

aine, and the IL
E

C
 service areas of S

aco

R
iver T

elephone are B
uxton, H

ollis and W
aterboro (Y

ork C
ounty), M

aine.

Section 63.04(a)(9)

B
y this A

pplication, A
pplicants seek authority w

ith respect to both international and dom
estic

S
ection 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. T
here are no other F

C
C

 applications associated w
ith this transaction.

Section 63.04(a)(1O
)

P
rom

pt com
pletion of the proposed transaction is critical to ensure that A

pplicants can obtain the

benefits described in the foregoing application. A
ccordingly, A

pplicants can 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 transaction as soon as possible.

14



Section 63.04(a)(1 1)

N
ot applicable.

S
ection 63.04(a)(12)

A
 statem

ent show
ing how

 grant of the A
pplication w

ill serve the public interest, convenience
and necessity is provided in S

ection
IV

above.
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V
II.

	

C
O

N
C

L
U

SIO
N

For the foregoing reasons, A
pplicants respectfully request that the C

om
m

ission prom
ptly grant

this A
pplication.

R
espectfully subm

itted,

B
y:T

hom
as M

endenhall
V

ice President, Secretary &
 T

reasurer
C

O
U

N
T

R
Y

 R
O

A
D

C
O

M
M

U
N

IC
A

T
IO

N
S

 L
L

C
56

C
am

pus D
rive

N
ew

 G
loucester, M

E
 04260

(207) 699-3354

B
y:M

ichael G
. Jones

M
ia G

. H
ayes

W
IL

L
K

IE
 FA

R
R

 &
 G

A
L

L
A

G
H

E
R

 L
L

P
1875 K

 Street, N
.W

.
W

ashington, D
C

 20006
(202) 303-1141

C
ounsel to C

ountry R
oad

C
om

m
unications L

L
C

M
ichael D

. W
eaver

President &
 C

hief E
xecutive O

fficer
O

T
E

L
C

O
 IN

C
.

505
T

hird A
venue E

ast
O

neonta, A
labam

a 35121
(205) 625-3596

B
y
:
1
&

\
K

ar
E

. B
araga

D
O

R
S

E
Y

 &
 W

H
IT

N
E

 L
L

P
50 S

outh 6 S
treet

Suite 1500
M

inneapolis, M
N

 55402
(612) 492-6538

C
ounsel to O

telco Inc.

B
y:
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I53034S
2

V
II.

	

C
O

N
C

L
U

S
IO

N

F
or the foregoing reasons, A

pplicants respectfully request that the C
om

m
ission prom

ptly grant

this A
pplication

R
espectftilly subm

itted,

T
hom

as M
endenhall

V
ice P

resident, S
ecretary &

 T
reasurer

C
O

U
N

T
R

Y
 R

O
A

D
 C

O
M

M
U

N
IC

A
T

IO
N

S L
L

C
56 C

am
pus D

rive
N

ew
 G

loucester, M
E

 04260
(207) 699-3354

B
y:M

ichael G
. Jones

M
ia G

. H
ayes

W
IL

L
K

IE
 F

A
R

R
 &

 G
A

L
L

A
G

H
E

R
 L

L
P

1875 K
 S

tieet, N
,W

.
W

ashhigtcn, D
C

 20006
202) 303-1 141

C
ounsel to

C
ountry

R
oad C

om
inunicaions L

L
C

B
y:M

ichael 0. W
eaver

P
resident &

 C
hief E

xecutive O
fficer

O
T

E
L

C
O

 IN
C

.
505

T
hird A

venue E
ast

O
neonta, A

labam
a 35121

(205) 625-3596

B
y:K

arly B
. B

araga
D

O
R

S
E

Y
 &

 W
H

IT
N

E
Y

 L
L

P
50 South 6th Street
Suite 1500
M

inneapolis, M
N

 55402
(612) 492-6538

C
ounsel to O

telco Inc.

16



V
II.

C
O

N
C

L
U

SIO
N

For the foregoing reasons, A
pplicants respectfully request that the C

om
m

ission prom
ptly

grant

this A
pplication.

R
espectfully subm

itted,

B
y:M

ichael D
. W

eaver
President &

 C
hief E

xecutive O
fficer

O
T

E
L

C
O

 IN
C

.
505 T

hird A
venue E

ast
O

neonta, A
labam

a 35121
(205) 625-3596

y:

	

-
K

arly F. B
araga

D
O

R
S

E
Y

 &
 W

H
IT

N
E

Y
 L

L
P

5
0
 S

o
u
th

5th
S

treet

Suite 1500
M

inneapolis, M
N

 55402
(612) 492-6538

C
ounsel to O

telco Inc.

B
y:

T
hom

as M
endenhall

V
ice President, Secretary &

 T
reasurer

C
O

U
N

T
R

Y
 R

O
A

D
 C

O
M

M
U

N
IC

A
T

IO
N

S
 L

L
C

56 C
am

pus D
rive

N
ew

 G
loucester, M

E
 04260

(207) 699-3354

ichael G
. Jo

M
ia G

. H
ayes

W
IL

L
K

IE
 FA

R
R

 &
 G

A
L

L
A

G
H

E
R

 L
L

P
1875 K

 Street, N
.W

.
W

ashington, D
C

 20006
(202)303-1141

C
ounsel to C

ountry R
oad C

om
m

unications L
L

C16



FE
D

E
R

A
L

	

/
/
/

R
E

M
IT

T
A

N
C

E

	

V
 C

E
R

e
c
e
d
9
U

	

ank
P

ag
e N

o
' o

f

(1)L
O

C
K

B
O

X
#

AUG
 1 8 ZO

O
S

S
P

E
C

IA
L

U
2E

O
N

L
Y

c
 -c

	

j
G

o
L

L
B

x
o

p
era1

:o
n

s
F

C
C

U
3E

 O
N

L
Y

(2) PA
Y

E
R

 N
A

M
E

 (if paying by credit card enter nam
e exactly as it appears oa the card)

(3) T
O

T
A

L
 A

M
O

U
N

T
 PA

ID
 (U

.S. D
ollars and cents)

r1
ic

h
a
e
l 0

. W
e
a
v
e
r

$965.00
(4) ST

R
E

E
T

 A
D

D
R

E
SS L

IN
E

 N
O

.1

O
te

lc
o

 In
c

(5)
S

T
R

E
E

T
 A

D
D

R
E

S
S

 L
IN

E
 N

O
. 2

5
0
5
 T

h
ird

 A
v
e
n

u
e
 E

a
s
t

(6)C
IT

Y
(7)ST

A
T

E
(8)Z

IP
C

O
D

E

O
n

e
o

n
ta

A
l

35121
(9) D

A
Y

T
IM

E
 T

E
L

E
PH

O
N

E
 N

U
M

B
E

R
 (iisclude area code)

(10) C
O

U
N

T
R

Y
 C

O
D

E
 (ifnot in U

.S
.A

.)

(2
0
5
) 6

2
5
-3

5
9
6

F
C

C
 R

E
G

IS
T

R
A

T
IO

N
 N

U
M

B
E

R
 (F

R
N

) R
E

Q
U

IR
E

D

(I 1) PA
Y

E
R

 (FR
N

)
(12) F

C
C

 U
S

E
O

N
L

Y

0
0
1
0
8
8
3
1
8
9

IF
 M

O
R

E
 T

H
A

N
 O

N
E

 A
P

P
L

IC
A

N
T

, U
S

E
 C

O
N

T
IN

U
A

T
IO

N
 S

H
E

E
T

S
 (F

O
R

M
 159-C

)
C

O
M

P
L

E
T

E
 S

E
C

T
IO

N
 B

E
L

O
W

 F
O

R
 E

A
C

H
 S

E
R

V
IC

E
, IF

 M
O

R
E

 B
O

X
E

S
 A

R
E

 N
E

E
D

E
D

, U
S

E
 C

O
N

T
IN

U
A

T
IO

N
 S

H
E

E
T

(13) A
P

P
L

IC
A

N
T

 N
A

M
E

O
te

lc
o

 In
c

(14) ST
R

E
E

T
 A

D
D

R
E

SS L
IN

E
 N

O
.!

5
0
5
 T

h
ird

 A
v
e
n

u
e
 E

a
s

t
(IS

) S
T

R
E

E
T

 A
D

D
R

E
S

S
 L

IN
E

 N
O

.2

(16)C
IT

Y
(I7)S

T
A

T
E

(I1)Z
IP

C
O

D
E

O
n

e
o

n
ta

A
l

35121
(19) D

A
Y

T
IM

E
 T

E
L

E
P

H
O

N
E

 N
U

M
B

E
R

 (include area code)
(20) C

O
U

N
T

R
Y

 C
O

D
E

 (if sot iii U
.S.A

.)

(2
0
5
) 6

2
5
-3

5
9
6

F
C

C
 R

E
G

IS
T

R
A

T
IO

N
 N

U
M

B
E

R
 (F

R
N

) R
E

Q
U

IR
E

D

(21) A
P

P
L

IC
A

N
T

(F
R

N
)

(22) F
C

C
 U

S
E

 O
N

L
Y

0
0
1
0
8
8
3
1
8
9

C
O

M
P

L
E

T
E

 S
E

C
T

IO
N

 C
 F

O
R

 E
A

C
H

 S
E

R
V

IC
E

, IF
 M

O
R

E
 B

O
X

E
S
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IT
C

-T
/C

-200808 14-00379

	

C
om

m
unications D

esign A
cquisition C

orp.

T
ransfer of C

ontrol

C
urrent L

icensee:

	

C
om

m
unications D

esign A
cquisition C

orp.

From
:

	

C
ountry R

oad C
om

m
unications L

L
C

T
o:

	

O
telco Inc.

A
pplication for consent to the transfer of control of international section 214

authorization, IT
C

-214-20020213-00076, held by C
om

m
unications D

esign A
cquisition

C
orp., dlb/a P

ine T
ree N

etw
ork International (C

om
m

unications D
esign), a w

holly-ow
ned

direct subsidiary of P
ine T

ree H
oldings, Inc. (P

ine T
ree), from

 C
ountry R

oad
C

om
m

unications L
L

C
 (C

ountry R
oad) to O

telco Inc. (O
telco). O

telco w
ill purchase from

C
ountry R

oad all of the issued and outstanding capital stock of its w
holly-held direct

subsidiary P
ine T

ree. U
pon closing, O

telco w
ill becom

e a 100%
 direct and indirect

parent of P
ine T

ree and C
om

m
unications D

esign, respectively. O
telco is a publicly-

traded com
pany in w

hich no stockholder holds 10 percent or greater interest.

*
 *

 *
*
*
 *

 *
*
*
 *

 *
*
*
*
 *

*
 *

*
 *

*
*
*
*
*
*
*
 *

*
*

IT
C

-T
/C

-20080825-00406

	

G
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 T
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pany

T
ransfer of C

ontrol

C
urrent L

icensee:

	

G
ranby T
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 T

elegraph C
om

pany

From
:

	

C
ountry R

oad C
om

m
unications L

L
C

T
o:

	

O
telco Inc.

A
pplication for consent to the transfer of control of international section 214

authorization, IT
C

-214-20020524-00291, held by G
ranby T

elephone &
 T

elegraph
C

om
pany (G

ranby T
elephone), a w

holly-ow
ned direct subsidiary of G

ranby H
oldings

Inc. (G
ranby H

oldings), from
 C

ountry R
oad C

om
m

unications L
L

C
 (C

ountry R
oad) to

O
telco Inc. (O

telco). O
telco w

ill purchase from
 C

ountry R
oad all of the issued and

outstanding capital stock of its w
holly-held direct subsidiary G

ranby H
oldings. U

pon
closing, O

telco w
ill becom

e a 100 percent direct and indirect parent of G
ranby H

oldings
and G

ranby T
elephone, respectively. O

telco is a publicly-traded com
pany in w

hich no
stockholder holds 10 percent or greater interest.

*
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 *
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*
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*
*
*
*
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*
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*
*
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ree N

etw
orks

From
:

	

C
ountry R

oad C
om

m
unications L

L
C

T
o:

	

O
telco Inc.

A
pplication for consent to the transfer of control of international section 214

authorization, IT
C

-214-19980608-00391 (O
ld File N

o. IT
C

-98-431) and IT
C

-214-
20000807-00468, held by C

R
C

 C
om

m
unications of M

aine, Inc. dlb/a P
ine T

ree
N

etw
orks T

elephone (C
R

C
), a w

holly-ow
ned direct subsidiary of P

ine T
ree H

oldings,
Inc. (P

ine T
ree H

oldings), from
 C

ountry R
oad C

om
m

unications L
L

C
 (C

ountry R
oad) to

O
telco Inc. (O

telco). O
telco w

ill purchase from
 C

ountry R
oad all of the issued and

outstanding capital stock of its w
holly-held direct subsidiary P

ine T
ree H

oldings. U
pon

closing, O
telco w

ill becom
e a 100 percent direct and indirect parent of P

ine T
ree

H
oldings and C

R
C

, respectively. O
telco is a publicly-traded com

pany in w
hich no

stockholder holds 10 percent or greater interest.


