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Office of the Secretary DEC 17 2004

445 12th Street, SW - aderal Communications Commission
) sadaral Commu

Washington, DC 20554 Office of Secretary

Attention: Competition Policy Division
Wireline Competition Bureau

RE: FairPoint Communications, Inc.
Streamlined Domestic Section 214 Application
WC Docket No. 04-149

Dear Ms. Dortch:

On May 23, 2004, the Wireline Competition Bureau granted the referenced application of FairPoint
Communications, Inc. (“FairPoint™) and its subsidiaries for transfer of control of their domestic
Section 214 authorizations. Public Notice (Notice of Streamlined Domestic Section 214 Applications
Granted), WC Docket No. 04-149, DA 04-1444, released May 24, 2004,

The authorization permitted FairPoint to engage in an initial public offering that would result in the
transfer of control of FairPoint and its subsidiaries from Thomas H. Lee Equity Fund, IV, L.P.
(“THL,” which currently owns approximately 43.0 percent of FairPoint’s common stock and
exercises de_facto control over FairPoint) to the proposed initial and future public shareholders of
FairPoint. At the time the FairPoint application was filed in April 2004, it was planned that the initial
public offering would consist of Income Deposit Securities. (An Income Deposit Security is an
instrument that consists of one share of common stock and a senior subordinated note.) Also at the
time the application was filed, it was believed that the initial public offering would result in a decrease
in THL’s share of FairPoint’s common stock from approximately 43.0 percent to approximately 12.5
percent, and in approximately 68.0 percent of FairPoint’s common stock being held by the public
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The finalization and initiation of FairPoint’s initial public offering has taken somewhat longer than
originally expected. During the interim, FairPoint has made a couple of minor changes to its initial
public offering that it believes do not materially change its Section 214 application, or require
modification of its transfer of control authorization.

Specifically, FairPoint has changed the instruments to be offered to the public from the previously
contemplated Income Deposit Securities to shares of common stock. Because each Income Deposit
Security was to include a share of common stock, this change to pure common stock represents no
medification from a corporate control, voting or equity ownership standpoint.

FairPoint will not know the precise percentages of its common stock to be held by various entities
until its shares of common stock are priced and sold at the time of its initial public offering. FairPoint
15 certain that its initial public offering will result in: (1) the loss of de facto control by THL; (2) the
decrease in the percentage of FairPoint’s common stock held by THL from approximately 43.0
percent to less than 20 percent; and (3) the acquisition of well over 50.1 percent of FairPoint’s
common stock by public shareholders. At this time, FairPoint projects that THL will hold
approximately 11.4 percent (rather than the previously projected 12.5 percent) of its common stock at
the close of its initial public offering. FairPoint further projects that approximately 73.2 percent
(rather than the previously projected 68.0 percent) of its common stock will be held by public
shareholders at that time. These changes are fully consistent with the transfer of control from THL to
the public shareholders that was previously proposed and approved.

FairPoint believes that these minor changes are not material or decisionally significant, and that it
may proceed with its proposed initial public offering without any further domestic Section 214
authorization from the Commission. If the Bureau has any questions or is of a different opinion,

please contact the undersigned counsel.
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Gerard T Duﬁ'yJ
Counsel to FairPoint Communjcations, Inc.




