
U
.S. D

epartm
ent of Justice

N
ational Security D

ivision

A
ssistant A

ttorney G
eneral

	

W
ashington, D

.C
. 20530

June 28, 2013

B
y

 E
-F

ile

M
s. M

arlene H
. D

ortch
Federal C

om
m

unications C
om

m
ission

445 12th St. SW
, R

oom
 T

W
-B

204
W

ashington, D
C

 20554

R
e: P

rim
us T

elecom
m

unications G
roup, Inc. ("T

ransferor"), P
rim

us T
elecom

m
unications,

Inc. ("L
icensee"), and P

T
U

S, Inc. ("T
ransferee")

F
C

C
-IT

C
-T

/C
-20130605-00164

W
C

 D
ocket N

o. 13-145
R

ef: E
B

 2013-16

D
ear M

s. D
ortch:

T
he D

epartm
ent of Justice ("D

O
J"), including the F

ederal B
ureau of Investigation ("F

B
I"), w

ith
the concurrence of the D

epartm
ent of H

om
eland S

ecurity ("D
H

S
"), requests that the F

ederal
C

om
m

unications C
om

m
ission ("C

om
m

ission") defer action on the above-referenced application.
D

O
J, D

H
S

, and F
B

I ("the A
gencies") are currently review

ing this m
atter for any national

security, law
 enforcem

ent, and public safety issues but have not yet com
pleted that effort.

W
e

therefore request that the C
om

m
ission defer action until such tim

e as the A
gencies notify the

C
om

m
ission of the com

pletion of their review
 and, based on the results of such review

, request
appropriate action by the C

om
m

ission.
D

O
J, D

H
S

, and F
B

I w
ill advise the C

om
m

ission
prom

ptly upon com
pletion of our review

.

T
hank you for your consideration.

Sincerely,

Is!
Siobhan E

. D
upuy

Foreign Investm
ent R

eview
 Staff

N
ational Security D

ivision
U

.S. D
epartm

ent of Justice

1



cc:

D
avid K

rech (via em
ail at david.krech@

fcc.gov
)

B
est C

opy and Printing, Inc. (via em
ail at fcc@

bcpiw
eb.com

)
M

yrva C
harles (via em

ail at m
yrva.charles@

fcc.gov
)

Jim
 B

ird (via em
ail atjim

.bird@
fcc.gov

)
G

eorge L
i (via G

eorge.L
i @

 fcc. gov
)

2



G
eo

rg
e L

i

From
:

	

H
ojati, S

hahram
 (N

S
D

) <S
hahram

.H
ojati@

usdoj.gov
>

S
ent:

	

Friday, June 28, 2013 2:50 P
M

To:

	

G
eorge Li; D

avid K
rech; D

ennis Johnson; M
yrva C

harles; Jim
 B

ird; fcc@
bcpiw

eb.com
Cc:

	

S
ofield, R

ichard (N
S

D
); D

upuy, S
iobhan (N

S
D

)
S

ubject:

	

R
E

: P
IG

I - P
T

U
S

 (W
C

 D
ocket N

o. 13-145 and IT
C

-T
/C

-20130605-00164)
A

ttach
m

en
ts:

	

FC
C

 D
eferral R

equest Letter - P
TG

I-P
TU

S
.doc

G
ood A

fternoon,

F
or your inform

ation, today the attached letter w
as filed in this proceeding.

T
hanks,

S
hahram

 H
ojati

DO
J

202-233-0748

1
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n
 k

io
rt

H
a
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rd

H
o
n
g
 K

o
n
g

L
o
n
d
o
n

L
o
s
 A

n
g
e
te

s

N
e
w

 Y
o
rk

O
ra

rrg
e

C
o
u
n
ty

S
o
rt F

ra
n
c
s
c
o

S
a
n
to

 M
o
n
ic

a

s
it;c

o
n
 V

a
lle

y

T
o
k
y
o

2

	

N

	

1)

S
in

g
h
o
n
r M

cC
u
tch

o
n
 L

L
P

2
0
2
0

K
 S

tre
e
t N

W

W
a
s
h
in

g
to

n
, O

C

o
o
o
o
6
-S

o
6

o
2
0
2
.3

7
3
 6

0
0
0

1
2
0
2
 3

7
3
6
0
0
1

b
o
g
 h

o
rn

, co
rn

S
tream

lin
ed

	
ITC

-T/C
-201

S
U

b
U

-
u

.

1B
201 3001194

P
rim

us T
ececom

m
unications, Inc.

Jean L
. K

iddoo

D
anicile C

. B
urt

jean
.k

id
d
o
o
b
in

g
h
am

.co
m

danie11e.burtbingham
.com

J
u
n
e

5,
2
0
1
3

V
ia E

lectron
ic F

ilin
g

M
arlene H

. D
ortch, S

ecretary

F
ederal C

om
m

unications C
om

m
ission

International B
ureau A

pplications

P
.O

. B
ox 979093

S
t. L

ouis, M
O

 63197-9700

R
e:

In
 th

e M
atter of th

e Join
t A

p
p

lication
 of P

rim
u

s T
elecom

m
u

n
ication

s G
rou

p
,

In
corp

orated
 ("

T
ran

sferee"
), P

rim
u

s T
elecom

m
u

n
ication

s, In
c. ("

L
icen

see "
)

an
d

 P
T

U
S

, In
c. ("

T
ran

sferor"
) for G

ran
t ofA

u
th

ority P
u

rsu
an

t to S
ection

 214

o
f

th
e C

om
m

u
n

ication
s A

ct of 1934, as am
en

d
ed

, to C
om

p
lete a T

ran
sfer

f

C
ontrol

D
ear M

s. D
ortch:

O
n
 b

eh
alf o

f P
rim

u
s T

eleco
m

m
u
n
icatio

n
s G

ro
u
p
, In

co
rp

o
rated

 ("P
T

G
I"), P

rirn
iis

T
elecom

m
unications,

Inc.
("P

T
I"),

and
P

T
U

S
, In

c
. ("P

T
U

S
") (c

o
lle

c
tiv

e
ly

,

"A
p
p
lican

ts"), en
clo

sed
 p

lease an
 ap

p
licatio

n
 fo

r th
e tran

sfer o
f co

n
tro

l o
f P

T
I frcm

P
T

G
I to P

T
U

S
.

P
ursuant to S

ection 63.04(b) of the C
om

m
ission's rules, A

pplicants subm
it this filing

s a

com
bined dom

estic section 214 transfer application and international section 214 transfer

applications ("C
om

bined
A

pplication").
A

p
p
lican

ts are sim
u
ltan

eo
u
sly

 filin
g

the

C
om

bined A
pplication w

ith the W
ireline C

om
petition B

ureau, in accordance w
ith the

C
om

m
ission's rules.

T
his filing and the applicable credit card paym

ents in the am
ount of $1,050.00

w
h
ic

h

satisfy the filing fees required for the applications under line 2.b of S
ection 1.1105 cif the

C
om

m
ission's rules, are being subm

itted electronically through the M
yIB

F
S

.

P
lease direct any questions regarding this filing to the undersigned.

R
espectfully suhriittcd,

C
ounsel for A

pplicants

cc (via em
ail):

D
avid K

rech, L
B

H
ow

ard G
riboff, lB

S
um

ita M
ukhoty, lB

A
1
7
5
5
7
4
4
6
6
. I



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

P
rim

us T
elecom

m
unications G

roup,
Incorporated,

T
ransferor,

P
rim

us T
elecom

m
unications, Inc.,

L
icensee,

and

P
T

U
S, 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 an A

uthorized D
om

estic
and International S

ection 214 C
arrier

A
P

P
L

IC
A

T
IO

N

P
rim

us
T

elecom
m

unications
G

roup,
Incorporated

("P
T

G
I"),

P
rim

us

T
eleco

m
m

u
n
icatio

n
s, In

c. ("P
T

I"), an
d
 P

T
U

S
, In

c. ("P
T

U
S

") (co
llectiv

ely
, "A

p
p
lican

ts"),

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

.
§S

63.04 &
 63.24, respectfully request approval for the transfer of control of P

T
I to P

T
U

S
, a com

pany

new
ly form

ed for the purposes of com
pleting the transaction described herein ("T

ransaction").

A
pplicants respectfully subm

it that this A
pplication is eligible for stream

lined processing

pursuant to S
ections 63.03 and 63.12 of the C

om
m

ission's R
ules, 47 C

.F
.R

. §S
 63.03 and 63.12.

W
ith respect to the dom

estic S
ection 214 authority held by P

T
I, this A

pplication is eligible for

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

F
ile N

o. IT
C

-T
/C

-2013
W

C
D

ocketN
o. 13-

A
1
7
5
5
2
3
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1
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stream
lined processing pursuant to S

ection 63.03(b)(2)(i) because, im
m

ediately follow
ing the

T
ransaction, (1) P

T
U

S
 and its affiliates, as defined in S

ection 3(1) of the C
om

m
unications A

ct

("A
ffiliates"), together w

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

m
arket; (2) to the lim

ited extent that P
T

U
S

 and its A
ffiliates w

ill provide local exchange service

it
w

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

hom
 is a party to

the proposed transaction); and (3) none of the A
pplicants or their A

ffiliates is dom
inant w

ith

respect to any service. T
his A

pplication is also eligible for stream
lined processing w

ith respect

to
P

T
I's in

tern
atio

n
al sectio

n
 2

1
4

 au
th

o
rizatio

n
 p

u
rsu

an
t to

 S
ectio

n
 6

3
.1

2
(c) o

f th
e

C
om

m
ission's R

ules because, as described in S
ection IV

 below
, none of the exclusionary criteria

set forth in S
ection 63.12(c) apply.

In support of this A
pplication, A

pplicants provide the follow
ing inform

ation:

I.

	

D
E

SC
R

IP
T

IO
N

 O
F

 A
P

P
L

IC
A

N
T

S

A
.

	

P
rim

us T
elecom

m
unications G

roup, Incorporated and P
rim

us
T

elecom
m

unications, Inc.

P
T

G
I is a publicly traded D

elaw
are corporation (N

Y
S

E
: P

T
G

I) w
ith principal offices at

7
9
0
1
 Jo

n
es B

ran
ch

 D
riv

e, S
u
ite 9

0
0
, M

cL
ean

, V
irg

in
ia 2

2
1
0
2
.

T
hrough various indirect

o
p
eratin

g
 su

b
sid

iaries, P
T

G
I is a g

lo
b
al facilities-b

ased
 in

teg
rated

 p
ro

v
id

er o
f ad

v
an

ced

telecom
m

unications products and services, including traditional and IP
 voice, data, broadband

Internet, collocation, hosting, and outsourced m
anaged services. In the U

nited S
tates, P

T
G

I's

regulated operating subsidiaries include P
T

!, P
T

G
i International C

arrier S
ervices, Inc. ("P

T
G

i

IC
S

"), T
he S

t. T
hom

as and S
an Jan T

elephone C
om

pany, Inc., and S
T

S
J O

verseas T
elephone

C
om

pany, Inc.

P
T

I is a D
elaw

are corporation w
ith its principal offices at 7901 Jones B

ranch D
rive,

S
uite 900, M

cL
ean, V

irginia 22102. (A
s of July 1, 2013, P

T
I's address w

ill be 460 H
erndon

2

A
/
7
5
5
2
3
1
 
1
1
.
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P
ark

w
ay

, S
u
ite 1

5
0
, H

ern
d
o
n
, V

A
 2

0
1
7
0
.) P

T
! is a w

h
o
lly

 o
w

n
ed

 su
b
sid

iary
 o

f P
rim

u
s

T
elecom

m
unications H

oldings, Inc. ("H
oldings"), w

hich is, in turn, w
holly ow

ned by P
T

G
I. P

T
I

w
as granted S

ection 214 authority to provide international services as a non-dom
inant carrier

pursuant to F
ile N

os. IT
C

-214-19960705-00299, IT
C

-214-19951015-0004!, and IT
C

-214-

19960215-00015, as w
ell as the authorizations consolidated under F

ile N
os. IT

C
-97-638-T

C
 and

IT
C

-98-202-T
C

, and holds blanket S
ection 214 authority to provide dom

estic interstate services

P
T

I is also authorized to provide interexchange ("IX
C

") telecom
m

unications services in 49

states and the D
istrict of C

olum
bia pursuant to applicable certification, registration or tariff

req
u
irem

en
ts, o

r o
n
 a d

ereg
u
lated

 b
asis, an

d
 also

 h
o
ld

s co
m

p
etitiv

e lo
cal ex

ch
an

g
e carrier

("C
L

E
C

") authority in eight states, the D
istrict of C

olum
bia, and the C

om
m

onw
ealth of P

uerto

R
ico.

B
.

	

P
T

U
S, Inc.

P
T

U
S

 is
a

D
elaw

are corporation new
ly form

ed for the purposes of com
pleting the

T
ransaction. T

he principal place of business for P
T

U
S

 is located at 805 W
right B

rothers B
lvd.

S'V
,

S
u
ite 1

, C
ed

ar R
ap

id
s, Io

w
a 5

2
4
0
4
. P

T
U

S
 is w

h
o
lly

 o
w

n
ed

 b
y
 Y

o
rk

 C
ap

ital M
an

ag
ern

cn
t

("Y
ork"), a private investm

ent firm
 established in 1991. Y

ork holds diversified investm
ents and

m
an

ag
es o

v
er $

1
5
 b

illio
n
 in

 in
v
estm

en
ts. In

 ad
d
itio

n
 to

 m
ak

in
g
 co

n
tro

llin
g
 in

v
estm

en
ts in

private com
panies (or com

panies that becom
e private in connection w

ith the transaction), Y
 ork

invests in publicly traded debt and equity securities throughout the w
orld across a broad rang of

sectors.
P

T
U

S
 is w

ell-qualified m
anagerially, technically and financially to ow

n and control IP
T

I.

In addition to the w
ell-qualified m

anagem
ent and operations team

s of P
T

! that w
ill rem

ain w
ith the

com
pany follow

ing the T
ransaction, Y

ork is an experienced investor in technology com
panies.

Indeed, over the years, Y
ork has m

ade num
erous passive and non-passive investm

ents in the

3

A
!
7
5
5
2
3
1
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1
.
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com
m

unications and technology sectors, including L
eap W

ireless International, A
bovenet, Inc.,

and F
lag T

elecom
.

H
.

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 M

ay 10, 2013, P
T

U
S

, P
T

G
I and certain of their respective affiliates entered into an

E
quity P

urchase A
greem

ent ("A
greem

ent") w
hereby, am

ong other things, P
T

U
S

 w
ill acquire the

stock of P
T

I.
T

he com
pletion of the sale of P

T
I stock is conditioned on obtaining necessary federal

and state regulatory approvals.
P

rior to the transfer of control of P
T

I to P
T

U
S

, P
T

I w
ill assign

certain of its w
holesale assets and its interstate and international w

holesale custom
ers to its affiliate

P
T

G
i IC

S
 through a

p
ro

 fo
rm

a
transaction.

T
hereafter, P

T
U

S
 w

ill acquire all of the stock of P
T

I

from
 H

oldings, P
T

G
I's w

holly ow
ned interm

ediate subsidiary. B
y this A

pplication, A
pplicants seek

authorization for
th

e p
ro

 fo
rm

a
assignm

ent of w
holesale assets and custom

ers from
 P

T
I to P

T
G

i IC
S

and for the transfer of control of P
T

I to P
T

U
S

. F
or the C

om
m

ission's reference, pre- and post-

transaction organization charts illustrating the current and post-T
ransaction corporate structure are

provided as E
xhibit A

 hereto.

Im
m

ediately follow
ing the T

ransaction, P
T

G
i IC

S
 w

ill continue to provide service to the

w
holesale custom

ers at the sam
e rates, term

s and conditions as currently provided by P
T

I, and

P
T

I w
ill continue to provide service to existing retail custom

ers at the sam
e rates, term

s and

conditions as currently provided.
In

 ad
d
itio

n
, P

T
! w

ill co
n
tin

u
e to

 b
e o

p
erated

 b
y
 h

ig
h

ly

experienced, w
ell-qualified m

anagem
ent, operation and technical personnel as described in S

ection

II
above.

T
here w

ill not be any change to the day-to-day operations of P
T

! as a result of the

T
ransaction and any future changes in the rates, term

s and conditions of service to the affected

custom
ers w

ill be undertaken pursuant to custom
er contracts and the applicable federal and state

notice and tariff requirem
ents.

M
oreover, the location of P

T
I's billing records, call com

pletion data

4
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and other subscriber inform
ation w

ill rem
ain in the U

nited States follow
ing the T

ransaction and P
T

I

w
ill continue to designate a U

.S
. citizen as its point of contract for accepting and overseeing

com
pliance w

ith w
iretap orders, electronic surveillance orders, pen/trap orders, subpoenas or other

legal process by U
.S

. law
 enforcem

ent authorities for law
fully authorized electronic surveillance or

U
.S. records.

III.
P

U
B

L
IC

 IN
T

E
R

E
ST

 C
O

N
SID

E
R

A
T

IO
N

S

A
pplicants subm

it that the T
ransaction serves the public interest. P

T
I w

ill continue to

provide com
petitive products and services follow

ing the T
ransaction. T

he T
ransaction w

ill not

h
av

e an
 ad

v
erse im

p
act o

n
 co

m
p
etitio

n
 sin

ce n
o
 ex

istin
g
 o

r p
o
ten

tial co
m

p
etito

rs w
ill b

e

elim
inated or in any w

ay im
paired as a result of the T

ransaction. Instead, P
T

I w
ill continue to

provide service to its retail custom
ers in furtherance of the C

om
m

ission's policies favoring

com
petition and diversity of services.

In addition, the transfer of control of P
T

I w
ill not result in a change of carrier for P

T
I's retail

custom
ers or any assignm

ent of its S
ection 214 authorizations. P

T
I w

ill continue to provide high-

quality com
m

unications services to its retail custom
ers w

ithout interruption and w
ithout change in

rates, term
s or conditions.

A
ccordingly, the T

ransaction w
ill be transparent to retail custom

ers and

in no event w
ill it result in the discontinuance, reduction, loss, or im

pairm
ent of service to any P

T
I

custom
ers.

5
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IV
.

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
u
rsu

an
t to

 S
ectio

n
 6

3
.2

4
(e) o

f th
e C

o
m

m
issio

n
's R

u
les, th

e A
p
p
lican

ts su
b
m

it th
e

fo
llo

w
in

g
 in

fo
rm

atio
n
 req

u
ested

 in
 S

ectio
n
 6

3
.1

8
 (a)-(d

) an
d
 (h

)-(p
) in

 su
p
p
o
rt o

f th
is

A
pplication:

(a)
N

am
e, address and telephone num

ber of each A
pplicant:

T
ransferor:

Prim
us T

elecom
m

unications G
roup, Incorporated

7901 Jones B
ranch D

rive, Suite 900
M

cL
ean, V

irginia 22102
T

el: (703) 902-2800

L
icensee:

Prim
us T

elecom
m

unications, Inc.
7901 Jones B

ranch D
rive, Suite 900

M
cL

ean, V
irginia 22102

T
el: (703) 902-2800

A
s of July 1, 2013,

P
T

G
I and P

T
I's address w

ill be:

460 H
em

don P
arkw

ay
S

uite 150
H

erndon,V
A

 20170
T

el: (703)
4

5
6

-
4100

T
ransferee:

PT
U

S, Inc.
805 W

right B
rothers B

lvd. S
W

S
uite I

C
edar R

apids, IA
 52404

(b)

	

Jurisdiction of A
pplicants:

PT
G

I, PT
I, and PT

U
S are each organized under the law

s of the State of D
elaw

are.

6

F
R

N
: 0009832866

F
R

N
: 0004647079

F
R

N
: 0022750137

A
1
7
5
5
2
3
1
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1
.
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(c)

	

C
orrespondence concerning this A

pplication should be sent to:

For PT
G

T
 and PT

I:

Jean L
. K

iddoo
D

anielle B
urt

B
ingham

 M
cC

utchen L
L

P
2020 K

 S
treet, N

.W
.

W
ashington, D

C
 20006-1806

(202) 373-6000 (T
el)

(202) 373-6001 (F
ax)

jean.kiddoo@
bingham

.com
danielle.burtbingham

.com

W
ith a copy to:

R
ichard R

am
lall

Prim
us T

elecom
m

unications, Inc.
7901 Jones B

ranch D
rive, Suite 900

M
cL

ean, V
A

 22102
T

el: (703) 394-4345

F
or P

T
U

S
:

T
om

 W
. D

avidson
D

ouglas I. B
randon

A
kin G

um
p S

trauss H
auer &

 F
eld, L

L
P

1333 N
ew

 H
am

pshire A
venue, N

.W
.

W
ashington, D

C
 20036

(202) 887-4000 (T
el)

(202) 887-4288 (F
ax)

tdavidson@
akingum

p.com
dbrandon@

akingum
p.com

W
ith a copy to:

Joshua A
. R

atner
P

T
U

S
, Inc.

do Y
ork C

apital M
anagem

ent
767 Fifth A

venue, 17th Floor
N

ew
 Y

ork, N
Y

 10153

(d)

	

Section 214 A
uthorizations H

eld

L
icensee:

P
T

I is au
th

o
rized

 to
 p

ro
v
id

e in
terstate serv

ice b
y
 v

irtu
e o

f b
lan

k
et

d
o
m

estic S
ectio

n
 2

1
4
 au

th
o
rity

.
P

T
I h

as in
tern

atio
n
al S

ectio
n
 2

1
4

authority pursuant to F
ile N

os. IT
C

-214-19960705-00299,1 IT
C

-214-
1
9
9
5
1
0
1
5
0
0
0
4
1
,2

 an
d
 IT

C
-2

1
4
-1

9
9
6
0
2
1
5
-0

0
0
1
5
,3

 as
w

ell
a
s th

e
authorizations consolidated under F

ile N
os. IT

C
-97-638-T

C
 and IT

C
-98-

202-T
C

.

T
ransferor:

P
T

G
I does not hold international or dom

estic S
ection 214 authority. In

addition to P
T

T
, the follow

ing indirect subsidiaries of P
T

G
I hold F

C
C

S
ection 214 authority:

P
T

G
i International C

arrier S
ervices, Inc. is authorized to provide interstate

service by virtue of blanket dom
estic S

ection 214 authority and holds
international

S
ectio

n
 2

1
4

 au
th

o
rity

 p
u

rsu
an

t to
 F

ile N
o

. IT
C

-2
1

4
-

20080131-00042.

A
rbinet C

orporation holds international S
ection 214 authority pursuant to

File
N

o. IT
C

-214-19970131-00057.
A

rbinet
C

orporation
does

not

T
he old file num

ber w
as IT

C
-96-374.

T
he old file num

ber w
as IT

C
-95-63 1.

T
he old file num

ber w
as IT

C
-96-075.

7
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.
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currently
p
ro

v
id

e teleco
m

m
u
n
icatio

n
s serv

ices
p

u
rsu

a
n

t to
 su

c
h

international S
ectional 214 authority.

T
he S

t. T
hom

as and S
an Jan T

elephone C
om

pany, Inc. is authorized to
p
ro

v
id

e in
terstate serv

ice b
y
 v

irtu
e o

f b
lan

k
et d

o
m

estic S
ectio

n
 2

1
4

authority and holds international S
ection 214 authority pursuant to F

ile
N

o. IT
C

-214-19941018-00324.
In

ad
d
itio

n
, it h

o
ld

s in
tern

atio
n
al

authorizations to acquire capacity in and operate subm
arine cable system

s
pursuant to F

ile N
os. IT

C
-93-030 (associated w

ith S
C

L
-L

IC
-19921 110-

00002), IT
C

-98-342 (associated w
ith S

C
L

-L
IC

-19980101-00036), IT
C

-
95-580

(associated
w

ith
SC

L
-L

IC
- 19951013-00002),

IT
C

-96-234
(associated

w
ith S

C
L

-L
IC

-19960329-00128 and S
C

L
-L

IC
-19960329-

00 130), IT
C

-93-029 (associated w
ith S

C
L

-L
IC

-19921 110-00004), IT
C

-
98-437 (associated

w
ith S

C
L

-L
IC

-19980527-00007 and S
C

L
-M

O
D

-
20040521-00016), IT

C
-97-22 I (associated

w
ith

SC
L

-L
IC

- 19970421-
00002 and S

C
L

-M
O

D
-20040521-00016), and IT

C
-92-106 (associated

w
ith S

C
L

-L
IC

- 19920107-00005).

S
T

S
J O

v
erseas T

elep
h
o
n
e C

o
m

p
an

y
, In

c. is au
th

o
rized

 to
 p

ro
v
id

e
interstate service by virtue of blanket dom

estic S
ection 214 authority and

has international S
ection 214 authority pursuant 47 C

.F
.R

. § 63.21(h).

T
ransferee:

	

P
T

U
S

 does not hold international or dom
estic S

ection 214 authority.

(h)

	

P
re-T

ransaction O
w

nership of P
T

I:

T
he follow

ing entity currently holds ten percent (10%
) or m

ore interest in
P

rim
us

T
elecom

m
unications, Inc.:

N
am

e:

	

P
rim

us T
elecom

m
unications H

olding, Inc.
A

ddress:

	

7901 Jones B
ranch D

rive, S
uite 900

M
cL

ean, V
A

 22102
C

itizenship:

	

D
elaw

are, U
.S

.
Interest H

eld:

	

100%
P

rincipal B
usiness:

T
elecom

m
unications

T
he follow

ing entity currently holds ten percent (10%
) or m

ore interest in P
rim

us
T

elecom
m

unications H
oldings, Inc.:

N
am

e:

	

P
rim

us T
elecom

m
unications G

roup, Incorporated
A

ddress:

	

7901 Jones B
ranch D

rive, S
uite 900

M
cL

ean, V
A

 22102
C

itizenship:

	

D
elaw

are, U
.S

.
Interest H

eld:

	

100%
P

rincipal B
usiness:

T
elecom

m
unications

8

A
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7
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5
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T
he follow

ing entity currently holds ten percent (10%
) or m

ore interest in
P

rim
us

T
elecom

m
unications G

roup, Incorporated:

N
am

e:

	

S
inger C

hildren's M
anagem

ent T
rust

A
ddress:

	

212 V
accaro D

rive
C

resskill, N
ew

 Jersey 07626
C

itizenship:

	

U
.S.

Interest H
eld:

	

12.0%
P

rincipal B
usiness:

Investm
ent

T
he trustee of the S

inger C
hildren's M

anagem
ent T

rust is K
aren S

inger, a U
nited

S
tates citizen w

hose principal business is m
anaging the trust. H

er address is the
sam

e as the address of the trust.
M

s. S
inger has the sole dispositive and voting

pow
er of S

inger C
hildren's M

anagem
ent T

rust. T
he individual beneficiaries of

the S
inger C

hildren's M
anagem

ent T
rust are T

aryn S
inger, Julian S

inger, and
D

evon S
inger. E

ach of these individuals are U
nited S

tates citizens, and each has
an approxim

ate one-third interest in S
inger C

hildren's M
anagem

ent T
rust. T

hey
m

ay be contacted at S
inger C

hildren's M
anagem

ent T
rust, 212 V

accaro D
rive,

C
resskill, N

ew
 Jersey 07626.

N
o other person or entity, directly or indirectly, currently ow

ns or controls ten
percent (10%

) or m
ore of P

rim
us T

elecom
m

unications G
roup, Incorporated.

P
ost-T

ransaction O
w

nership of P
T

I:

T
he follow

ing entity w
ill hold ten percent (10%

) or m
ore interest in

P
rim

us
T

elecom
m

unications, Inc.:

N
am

e:

	

P
T

U
S

, Inc.
A

ddress:

	

805
W

right B
rothers B

lvd. S
W

Suite 1
C

edar R
apids, IA

52404
C

itizenship:

	

D
elaw

are, U
.S

.
Interest H

eld:

	

100%
P

rincipal B
usiness:

H
olding C

om
pany

T
he follow

ing entity w
ill hold ten percent (10%

) or m
ore interest in

P
T

U
S, Inc.:

N
am

e:

	

P
T

 H
oldco, Inc.

A
ddress:

	

199 B
ay S

treet, S
uite 5300

C
om

m
erce C

ourt W
est

T
oronto, O

ntario
C

anada M
5L

 1B
9

C
itizenship:

	

O
ntario, C

anada
Interest H

eld:

	

100%
P

rincipal B
usiness:

H
olding C

om
pany

9

A
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5
5
2
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T
he follow

ing entity w
ill hold ten percent (10%

) or m
ore interest in

P
T

 H
oldco,

Inc.:

N
am

e:

	

P
T

 Investor, L
.P

.
A

ddress:

	

do Y
ork C

apital M
anagem

ent
767 F

ifth A
venue, 17th F

loor
N

ew
 Y

ork, N
Y

 10153
C

itizenship:

	

C
aym

an Islands
Interest H

eld:

	

100%
P

rincipal B
usiness:

H
olding C

om
pany

P
T

 In
vestor, L

.P
.

is
co

n
tro

lled
 b

y
 its so

le g
en

eral p
artn

er, Y
o
rk

 S
p
ecial

O
pportunities D

om
estic H

oldings,
L

L
C

, a
N

ew
 Y

ork lim
ited liability com

pany.4
C

ontrol of Y
ork O

pportunities D
om

estic H
oldings, L

L
C

 is vested solely in its
senior m

anaging m
em

ber, Y
ork C

apital M
anagem

ent G
lobal A

dvisors, L
L

C
, a

N
ew

 Y
o
rk

 lim
ited

 liab
ility

 co
m

p
an

y
.

Y
ork C

apital
M

anagem
ent G

lobal
A

d
v
iso

rs, L
L

C
 is co

n
tro

lled
 b

y
 its C

h
airm

an
, C

h
ief E

x
ecu

tiv
e O

fficer, an
d

founder, Jam
es D

inan.
M

r. D
inan is a citizen of the U

nited S
tates.5

O
ther than the entities described above, no other entity or individual w

ill hold a
ten

 p
ercen

t (1
0
%

) o
r g

reater d
irect o

r in
d
irect in

terest in
 P

T
I fo

llo
w

in
g
 th

e
T

ransaction.

T
o the best of P

T
U

S
 ' s know

ledge, there are no officers of directors of P
T

U
S

 w
ho

also
 serv

e as an
 o

fficer o
f d

irecto
r o

f a fo
reig

n
 carrier as d

efin
ed

 in
 S

ectio
n

63.09(d).

(1)
P

T
U

S
 certifies that follow

ing consum
m

ation of the T
ransaction: (i) it w

ill not be a
fo

reig
n
 carrier w

ith
in

 th
e m

ean
in

g
 o

f S
ectio

n
 6

3
.0

9
(d

) o
f th

e C
o
m

m
issio

n
's

R
ules, 47 C

.F
.R

. § 63.09(d); and (ii) it w
ill becom

e affiliated, w
ithin the m

eaning
of the C

om
m

ission's R
ules, w

ith P
rim

us T
elecom

m
unications C

anada, Inc. and
G

lobility
C

om
m

unications
C

orporation,
each

o
f

w
hich

provide
telecom

m
unications services in C

anada.

A
bu D

habi Investm
ent A

uthority holds a 19.84%
 lim

ited partnership equity interest in P
T

Investor, L
.P

.
N

o other lim
ited partner of P

T
 Investor, L

.P
. holds lim

ited partnership equity
interests in excess often percent (10%

). A
bu D

habi Investm
ent A

uthority is an investm
ent

institution organized under the law
s of the U

nited A
rab E

m
irates, a W

T
O

 m
em

ber country.
Y

ork C
apital M

anagem
ent G

lobal A
dvisors, L

L
C

 is an investm
ent adviser registered

w
ith the U

nited S
tates S

ecurities and E
xchange C

om
m

ission ("S
E

C
"). A

dditional inform
ation

regarding the business and ow
nership of Y

ork C
apital M

anagem
ent G

lobal A
dvisors, L

L
C

 is set
forth in F

orm
 A

D
V

-1, as filed w
ith the S

E
C

 on A
pril 1,2013.

S
ee

http ://w
w

w
.adviserinfo.sec.gov/.

10

A
/75523 111.5



ci)
P

T
U

S
 certifies that through the acquisition of control of P

T
I it does not seek to

provide international telecom
m

unications services to any destination country
w

here:
(1)

P
T

U
S

 is a foreign carrier in that country; or
(2)

P
T

U
S

 controls a foreign carrier in that country; or
(3)

A
ny entity that ow

ns m
ore than

25
percent of P

T
U

S
, or controls P

T
U

S
,

controls a foreign carrier in that country; except in C
anada w

here, as a
result of the T

ransaction, P
T

C
A

N
, Inc., an entity ultim

ately controlled by
Y

ork, w
ill control P

T
I's affiliates, P

rim
us T

elecom
m

unications C
anada,

Inc. and G
lobility C

om
m

unications C
orporation, each of w

hich provide
telecom

m
unications services in C

anada; 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 P
T

U
S

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

arketing
or international basic telecom

m
unications services in the U

nited S
tates.

(k)

	

C
anada is a m

em
ber of the W

orld T
rade O

rganization.

S
ee

response to item
 (m

) below
.

P
T

U
S

 qualifies for a presum
ption of non-dom

inant treatm
ent on the U

.S
.-C

anada
route follow

ing consum
m

ation of the T
ransaction pursuant to S

ection 63.10(a)(3)
of the C

om
m

ission's R
ules because its foreign carrier affiliates in C

anada, P
rim

us
T

elecom
m

unications C
anada, Inc. and G

lobility C
om

m
unications C

orporation,
lack

 5
0
 p

ercen
t m

ark
et sh

are in
 th

e in
tern

atio
n
al tran

sp
o
rt an

d
 lo

cal access
m

arkets on the foreign end of the route and therefore lack sufficient m
arket pow

er
on the foreign end to adversely affect com

petition in the U
.S

. m
arket.

(n)
P

T
U

S
 certifies that it has 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.

(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

. §
8

5
3

a. S
ee

also 47 C
.F

.R
. § 1.2001-1.2003.

(p)
A

pplicants respectfully subm
it that 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).

F
o
llo

w
in

g
 co

n
su

m
m

atio
n
 o

f th
e T

ran
sactio

n
, P

T
U

S
 w

ill b
e

affiliated w
ith tw

o foreign carriers in C
anada but, as stated in item

 (k) above,
C

anada is a m
em

ber of the W
orld T

rade O
rganization and as dem

onstrated in
item

 (m
) ab

o
v
e, P

T
U

S
 q

u
alifies fo

r a p
resu

m
p
tio

n
 o

f n
o
n
-d

o
m

in
an

ce u
n
d
er

S
ection 63.10(a)(3) on this route. P

T
U

S
 is not affiliated w

ith any dom
inant U

.S
.

carrier.

11
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V
.

IN
F

O
R

M
A

T
IO

N
 R

E
Q

U
IR

E
D

 B
Y

 SE
C

T
IO

N
 63.04

In lieu of an attachm
ent, pursuant to C

om
m

ission R
ule 63.04(b), 47 C

.F
.R

. § 63.04(b)
A

pplicants subm
it the follow

ing inform
ation in support of their request for dom

estic Section
214 authority in order to address the requirem

ents set forth in C
om

m
ission R

ule 63.04(a)(6)-
(12):

(a)(6)
A

description of the proposed T
ransaction is set forth in Section

III
above.

(a)(7)
P

T
I provides local and/or long distance service in 49 states, the D

istrict of C
olum

bia,
an

d
 th

e C
o

m
m

o
n

w
ealth

 o
f P

u
erto

 R
ico

. P
T

I d
o

es n
o

t p
ro

v
id

e in
trastate

telecom
m

unications services in A
laska.

A
ll of the services provided by P

T
I are

com
petitive in nature and neither P

T
I nor any affiliated com

pany holds a dom
inant

position in any m
arket.

P
T

U
S

 is not authorized and does not provide local and/or long distance service.
P

T
U

S
 d

o
es n

o
t co

n
tro

l an
d

 is n
o

t affiliated
 w

ith
 an

y
 o

th
er p

ro
v

id
er o

f
telecom

m
unications services in the U

nited States.

(a)(8)
A

pplicants respectfully subm
it that this A

pplication is eligible for stream
lined

processing pursuant to S
ections 63.03 of the C

om
m

ission's R
ules, 47 C

.F
.R

. §63.03.
In particular, this A

pplication is eligible for stream
lined processing pursuant to

S
ection 63.03(b)(2)(i) because im

m
ediately follow

ing the T
ransaction: (1) P

T
U

S
(and its A

ffiliates) w
ill have a m

arket share in the interstate, interexchange m
arket of

less than 10 percent; (2) P
T

U
S (and its A

ffiliates) w
ill provide com

petitive telephone
exchange services or exchange access services (if at all) exclusively in geographic
areas serv

ed
 b

y
 a d

o
m

in
an

t lo
cal ex

ch
an

g
e carrier th

at is n
o
t a p

arty
 to

 th
e

transaction; and (3) none of the A
pplicants (or their A

ffiliates) are dom
inant w

ith
respect to any service.

(a)(9)
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(b)).

N
o other applications are being filed w

ith the C
om

m
ission

w
ith respect to this T

ransaction.

(a)(1
0
) P

ro
m

p
t co

m
p
letio

n
 o

f th
e p

ro
p
o
sed

 T
ran

sactio
n
 is im

p
o
rtan

t to
 en

su
re th

at
A

p
p
lican

ts can
 o

b
tain

 th
e b

en
efits d

escrib
ed

 in
 th

e fo
reg

o
in

g
 ap

p
licatio

n
.

A
ccordingly, A

pplicants respectfully request that the C
om

m
ission approve this

A
pplication expeditiously in order to allow

 A
pplicants to consum

m
ate the proposed

T
ransaction as soon as possible.

(a)(11) N
ot applicable.

(a)(12) A
 statem

ent show
ing how

 grant of the application w
ill serve the public interest,

convenience and necessity is provided in Section
IV

above.

12
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V
I.

C
O

N
C

L
U

SIO
N

For
the reasons stated above, A

pplicants respectfully subm
it that the public interest,

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

pplication for the transfer of

control of P
it.

R
espectfully subm

itted,

T
orn W

. D
avidson

Jean 1,. K
tddoo

D
ouglas I. B

randon
D

anielle B
urt

A
kin G

um
p Strauss H

aiier &
 Feld, L

L
P

B
ingham

 M
eC

utchen L
L

P
1333 N

ew
 H

am
pshire A

venue, N
.W

.
2020

K
Street, N

.W
.

W
ashington, D

C
 20036

W
ashington. D

C
 20006-1 806

(202) 887-4000 (T
el)

(202) 373-6000 (T
el)

(202) 887-4288 (Fax)
(2

0
2
) 3

7
3
-6

0
0
1
 (F

a
x)

tdavidsonakingunipcorn
jeankiddoohingharncorn

dhrandonakingum
p.com

daniel Ie.burtbingham
 .com
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V
erification

I, John F
ilipow

icz, state that I am
 G

eneral C
ounsel of P

rim
us T

elecom
m

unications G
roup,

incorporated, the ultim
ate parent of P

rim
us T

elecom
m

unications, inc.; that the fbregoing

A
pplication w

as prepared under m
y direction and supervision; and that the contents are true and

correct to the best of m
y know

ledge, inform
ation, and belief.

I
declare under penalty of pejury that the loregoing is true and correct. E

xecuted this

day of M
ay, 2013,
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r

hn F
ilipow

icz
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I,Joshua A
. R

atner, state that I am
 V

ice President and Secretary of PT
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authorized to m
ake this V

erification on behalf of P
T

U
S

, Inc.; that the foregoing filing w
as

prepared under m
y direction and supervision; and that the statem

ents in the foregoing docum
ent

are true and correct to the best of m
y know

ledge, inform
ation and belief
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