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September 29, 2006
Via Courier

Marlene H. Dortch, Secretary

Federal Communications Commission .

Wireline Competition Bureau — CPD - 214 Appis. v
P.O. Box' 358145 . '

Pittsburgh, PA 15251-5145

Re:  Application of Citizens Communications Company (“Citizens”) and
Commonwealth Telephone Enterprises, Inc. (“Commonweslth”) for Section
214 Authority to Transfer Control of Domestic and International
Authorization .

Dear Ms. Dortch:

On behalf of Citizens Cormmunications Company (“Citizens”) and Commoenweaith
Telephone Enterprises, Inc. (“Commonwealth”) (Citizens and Commonwealth,
“Applicants”), enclosed please find an original and six (6} copies of an application for
Section 214 authority to transfer controi of domestic and international authorizations
from Commonwealth to Citizens. The enclosed filing comprises the domestic portion of
a combined domestic and international section 214 transfer of control application. See 47
CF.R. 63.04(b). Applicants filed the Combined Application with the International
Bureau through the MyIBFS Filing System on September 29, 2006 (see IB Submission
No. IB2006002712. Applicants also filed three Form 603 Applications with the Wireless
Telecommunications Bureau requesting authority for the transfer of control of 32 radio
licenses (See File Nos. 0002768177, 0002767544 and 0002767569).

Also enclosed is a completed Fee Remittance Form 159 containing a valid VISA credit -
card number and expiration date for payment, in the amount of $895.00 to the Federal
Communications Commission, which satisfies the filing fee required for this Application
under line 2.b of Section 1.1105 of the Commission’s rules.

Please date-stamp the enclosed extra copy of this filing and return it in the envelope
provided. Please direct any questions regarding this filing to the undersigned.
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Rcs'pectf\ﬂly submitted,

Jean L. Xiddoo

Jeffrey R. Strenkowski~"
Bingham McCutchen LLP
3000 K Street, NW, Suite 300
‘Washington, DC 20007-5116
Tel:  (202) 424-7500

Fax:  (202) 424-7647

Email: jeankiddoo@b mgham.com
Lngh@bmghm@m !

Counsel for Citizens Communications Company

Russell M. Blau

Danielle C. Burt

Bingham McCutchen LLP

3000 K Street, NW, Suite 300
Washington, DC 20007-5116

Tel:  (202) 424-7500

Fax: (202) 424-7647

Email: russell.blau@bingham.com

danielle burt@bi .CO]

Counsel for Commonwealth Telephone Enterprises, Inc.
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READ INSTRUCTIONS CAREFULLY Approved by OMB
BEFORE PROCEEDING FEDERAL COMMUNICATIONS COMMISSION . 3060-9589

REMITTANCEADVICE = - P Lot 2

(1) LOCKBOX # |

358145

SECTION A - PAVER INFORMATION
(2) PAYER NAME (if paying by credit cand enter name exacily o5 it appears on the card) (3) TOTAL AMOUNT PALD (U_S. Dollars and ceuts) |
Bingham McCutchen LLP 895.00

{4) STREET ADDRESS LINE NO. 1
3000 K Street NW ‘ .

(5) STREET ADDRESS LINENQ. 2 )

Suite 300 .

{6y CITY (7) STATE (8) ZIP CODE .
Washington - DC 20007
(%) DAYTIME TELEPHONE NUMBER (inchude area code) (10) COUNTRY CODE (if pot in US.A))

202-424-7500

FCC REGISTRATION NUMBER (FRN} REQUIRED

{11) PAYER {FRN)
0004-3539-00 ' &

IF MORE THAN ONE APPLICANT, USE CONTINUATION SHEETS (FORM 159-C)
COMPLETE SECTION BELOW FOR EACH SERVICE, IF MORE BOXES ARE NEEDED, USE CONTINUATION SHEET

(i3) APPLICANT NAME
Citizens Communications Company
(14) STREET ADDRESS LINE NO. 1

'3 High Ridge Park

(15) STREET ADDRESS LINE.NO. 2

(16) CITY : (17Y STATE | (18) ZIF CODE
Stamford cT 069505
(19) DAYTIME TELEPHONE NUMBER (include ares code) {20) COUNTRY CODE (if not in U.S.A)

203-614-5600

FCC REGISTRATION NUMBER (FRN) REQUIRED

7

{21) APPLICANT (FRN) 2 ¥
0003-5763-52 i 3
COMPLETE SECTION C FOR EACH SERVICE, IF MORE BOXES ARE NEEDED, USE CONTINUATION SHEET
(23A}CALL SIGN/OTHER 1D (24A)PAYMENT TYPE CODE {25A) QUANTITY
CcuT ' 1
(26A)FEE DUE FOR (PTC) (27A) TOTAL FEE ' "IFCG.USE DREY.

895.00 895.00}
(28A)FCC CODE| (29AYFCC CODE 2
(23b) CALL SIGN/OTHER 1D {24B) PAYMENT TYPE CODE . (25B)QUANTITY
(26B) FEE DUE FOR (PTC) (27B) TOTAL FEE Uﬁ!i
(28B)FCC CODE 1 (29B)FCC CODE 2

SECTION D - CERTIFICATION

CERTIFICATION STATEMFNT
M. Renee Britt 7, certify under penalty of perjury tha the foregoing and supporting information is tree and correct to

the best of my knowledge, sformation
pare 09/29/2006

SIGNATURE




'FEDERAL COMMUNICATIONS COMMISSION

R.EMITTANCE ADVICE (CONTINUATION SHEET)
: P!ze No2 ofd .

*

. Approved by OMB

3060.0539 '

LN

! USE THIS SECTION ONLY FOR EACH ADDITIONAL APPLICANT

SECTION BB - ADDITIONAL APFLICANT INFORMATION

(13) APPLICANT NAME
Commonwealth Tel ephone Enter}grl ses, Inc.

[(14) STREET ADDRESS LINE NO: |
100 CTE Drive

(15) STREET ADDRESS LINE NO. 2

(16) CITY

‘ (17) STATE
Dallas | PA

(18) ZIP (':JODE
18612

(19) DAYTIME TELEPHONE NUMBER (inchude wres code)
570-631-2700

(20) COUNTRY CODE (if act in US.A)

FCC REGISTRATION NUMBER (FRN) REQUIRED

(21) APPLICANT (FRN)
0003-2617-16

COMPLETE SECTION C FOR EACH SERVICE, IF MORE BOXES ARE' NEEDED. USE CONTINUATION SEEET

{23AYCALL SIGN/QOTHER 1D (24A)YPAYMENT TYPE CODE

(26A)FEE DUE FOR (PTC) (27A) TOTAL FEE

|, (25A)QUANTITY

{28A)FCC CODE | (29A)FCC CODE 2

(23B)CALL SIGN/QTHER ID (24B) PAYMENT TYPE CODE

(268) FEE DUE FOR (PTC) (ITB)TOTAL FEE

(28B)FCC CODE [ | (29B)FCC CODE 2

(23C) CALL SIGN/OTHER ID {M4C)PAYMENT TYPE CODE -

{26C)FEE DUE FOR. {PTC) (27C) TOTAL FEE

(28C)FCC CODE ] (29C)FCC CODE 2

(23D)CALL SIGN/OTHER 1D (24D)PAYMENT TYPE CODE

(2SD)QUANTITY

(26D)FEE DUE FOR {PTC) (27D)TOTAL FEE

{28D) FCC CODE [ (29D)FCC CODE 2

(23E) CALL SIGN/OTHER iD (24E) PAYMENT TYPE CODE

(25E) QUANTITY

{26E) FEE DUE FOR (PTC} {27E) TOTAL FEE

TFCC USE ONLY.

(23E) FCC CODE ] (29E) FCC CODE 2

(23F) CALL SIGN/OTHER ID (24F) PAYMENT TYPE CODE

{25F) QUANTITY

(26F) FEE DUE FOR (PTC) (27F) TOTAL FEE

FCC USE ONLY

(28F} FCC CODE ! (29F) FCC CODE 2

SEE PUBLIC BURDEN ON REVERSE

FCC FORM 139-C

FEBRUARY 2003 (REVISED}



! Before the a | ‘
FEDERAL COMMUNICATIONS COMMISSION o e
Washington, D.C. 20554

i
!

In the Matter of the Application of

CiTIZENS COMMUNICATIONS COMPANY ITC-T/C-2006 _'

and WC Docket No. 06-
. COMMONWEALTH TELEPHONE "
ENTERPRISES, INC.

And Their Operating Subsidiaries,

For Grant of Authonty Pursuant to

Section 214 of the Communications Act of

of 1934 and Section 63.04 and 63.18 of the
Commission’s Rules to Complete a

Transfer of Control of Commonwealth Telephone
Enterprises, Inc., a Domestic and International
Carrier, to Citizens Communications Company

JOINT APPLICATION FOR TRANSFER OF CONTROL

I INTRODUCTION

Citizens Communications Company (“Citizens”) and Commbnwealth Telép}ibne Enter-
prises, Inc. (*“Commonwealth”™) (collecti';fely, the “Applicants”),' pursuant to Section 214.of the
Communications Act, as amended, 47 U.S.C. § 214, and Sections 63.04 gnd 63.24 of tﬁe
Commission’s Rules, 47 CF.R. §§63.04, 63.24, respectfully request authority to transfer

control of Commonwealth to Citizens, as more fully described below.'

' In connection with the proposed transaction, Applicants have filed with the Commission FCC

Forms 603 1o transfer control of wireless radio licenses that are still being processed by the Wireless
Telecommunications Bureau.




A. Statement Concerning Streamlined Prbcessing

Citizens and subsidiaries have independent local exchange carrier (“ILEC”) service ar-

eas that are adiacant to ILEC .service areas of one or more Commonwealth subsidiaries. Be- .

cause it appears that the applicants do not fit exactly within any of the presumptive stréamlined
categories of Secﬁon 63.03(b) of the Commission’s Rules, they are not requesting streamlined
u'eaUnenf of this applitl‘.ﬁtion pursilant to that Rule.

To the extel.l.t this adjacency disqualifies the Aﬁplioation from presumpﬁve streaml;med
treatment, Applicants nevertheless request streamlined trea@entl on a case-by-casé approach.?
Immediately following the transaction, (1) Citizens aﬁd itS spbs‘idiaries, includipg Corpmon—
wealth, will hold less than a ten percent (10%) share of the interstate,l int;;exchange market;
and (2) to the extent Applicants’ affiliates (as defined in Section 3(1) of the Communic¢ations
Act — “Affiliates”) are incmnﬁent local exchange carriers in other markets, these affiliates have
in combination fewer than two (2) percent of the nation’s subscriber lines installed in the
aggregate nationwide. Since this application would qualify for presumptive streamlinéd treat-
ment but for the fact that ILEC affiliates of Applicants have adjacent service teﬂ"iiories, Appli-
cants respectfully request that the Commission grant streamlined treatment to this Application,
or in the alternative, process this Application on a non-streamlined basis but using similar
timeframes for comments and approval as would be used for an Application with streamlined

processing.

In support of this Application, Applicants provide the following information:

* In re Implementation of Further Streamlining Measures for Domestic Section 214 Authoriza-

itons, CC Docket No. 01-150, Report and Order at § 34 (Mar. 21, 2002).
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II. THE'APPLICANTS

A. . Citizens Communications Company (“Citizens”) and Its O;,ierating -
Subsidiaries ' '

!
!
ware. Citizen’s current principal place of business is at 3 High Ridge Park, Stamford, Con-
necticut 06905. Citizens was incorporated in the state of Delaware in 1935 as Citizens Utilities
Company. Today, Citizens provides services to rural areas and small and medium-sized towns

I'and cities as an incumbent local exchange carrier (“ILEC”) under the “Frontier” name. Citizens

Citizens Communications Company is a corporation organized under the laws of Dela-

.
"y

Communications is the nations 7" largest incumbent local exchange carrier serving approxi- |

Ii‘late]y 2,145,000 telephone access lines.

" Through Frontier, Citizens offers a variety of integrated telecommunicationé prodﬁcts.
Frontier is typically the dominant incumbent carrier in the markets it serves and pmﬁdes the
“last mile” of telecommunications services to residen'tial.and business cﬁktomers in these
markets. Frontier’s business is primarily with residential customers and, to a lesser extent, non-
residential customers. Frontier principally provides switched and non-switched access services,
local services, long distance services (through its subsidiary Frontier Communications of
America, Inc.), data and internet services, directory services, and teleﬁsion servicé's.:'Citilzens is
also in the beginning stages of offering wireless and Voice over Internet Protocol (“VoIP”)
services in certain markets.

Citizens operates as an incumbent local exchange carrier in 24 states, and is authorized
to provide services in 49 states through its long _distance and competitive local subsidiary,
Frontier Communications of America, Inc. Citizens and its subsidiaries provide domestic
interstate services pursuant 1o blanket domestic Section 214 authoﬁty. Citizens currently holds

an indirect controlling interest in the international Section 214 authorization held by Citizen’s
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subsidiary, Frontjer Cc;ﬁlmﬁniéations of Ameﬁca, Inc., which is authorized to provide interna-
tional resalc. Services pursuant to ITC-214-19971202-00753 (listed under the nanie Visions
Long Distance 'LC; ITC-97- 762) Pursuant to a pro forma notice of restructunng of. FI'OIltIBI' |
Communications- of Alunenca, Inc. filed with the Comrmssmn on Aprl 29, 2003, Frontier
Communications of America Inc was merged with Citizens Te:leconunumcanons Company
(listed under the name FCS, Inc; IT C-214-1‘9941 125-00362) and New North Telecommunica- -
tions (ITC-214-19960912-00440). To the extent necessahry,- Citizens, on behalf of ;Frontier
Commumications of Amenca, ii:c., requests that the Commissioﬁ 'ilpdate its records with regard |

to these authorizations to reflect the name: “Frontier Communications of Amgrica, Inc.” *

B. Commonwealth Telephone Enterpnses, Inc. (“Commonwealth™) and Its
Operating Subsidiaries

Commonwealth is a p}ib]icly held Pennsylvania telecorimunications bolding company,
with its principal placc of business at 100 CTE Drive, Dallas, Pennsylvama 18612. Through its
operating subsidiary Commonwealth Telephone Company (“CT”), Commonwealth provides
telephony and related services in Pcﬁnsylvaﬁa markets .as a rural incumbentli.c;;;al exchange
carrier (“RLEC™). CT; founded in 1897, operates ina rural, approximately 5,000-square-mile
territory with a population of approximately 450,000 people, and a line density of approxi-
mately 65 access lines per square mile. Approximately three quarters of CT’s switched access
lines serve residential customers. CT is the nation’s eighth largest non-Bell incumbent local
exchange carrier, serving over 323,500 switched access lines as of Dgcember 31, 2005,

Commonwealth’s subsidiary, CTSI, LLC, (“CTSI”) formally began operating in 1997

and currently provides a full array of competitive voice and data telecommunications services

mainly to business customers. CTSI holds authonty in Pennsylvania to provide competitive




local exchange services as a competitive local éxchange carrier (“CLEC™), and provides ...

competitive services in three regional Pennsylvania markets that border CT’s ma.rkets Wilkes-
Barre/Scranton/Hazleton, Harrisburg and Lancaster/Reading/York. CTSI served over_‘137,660_
pompetit{ve switched access lines as of December 31, 2005. |
Commonwealth also owns and operates other tclecbmyilmications-relat;d support busi-
nesses that all operate in deregulated segments of the telecommunications mdusu'yand that
!' support the operations of CT and CTSI, inclu@ing epix ® Internet Services (“épix”),_ and Com-
monwealth Communications (“CC™), a providera of telecommunications equipment. and facili- “
tljflcs management services.
| Commonwealth is an éuthorized non-dominant faciﬁﬁes—based carrier and reseller with
global authority, subject to Section 214 of the Communications Act.of 1934, as amended, and |
the Corﬁmi‘ssion’s Rules. The FCC has authorized Com;nonwealth and its subsidiaries to
provide global facilities-based and global resale services, in FCC File No. I'I‘C;214»1996(j726-

00343 (as amended by Public Notice, DA No. 00-1314, released June 15, 2600).

II. DESCRIPTION OF THE TRANSACTION (ANSWER TO QUESTION 13)

In order to consummate the p;oposéd transaction, Applicants have wtc@ into an
Agreement and Plan of Merger (“Agreement”) dated as of September 17, 2006. Pursuant to the
Agreement, in accordance with Pennsylvania and Delaware corporation laws, a newly formed
whoily owned subsidiary of Citizens, CF Merger Corp. (“CFMC™), will bé merged into Com-
monwealth, whereupon the separate existence of CFMC will cease and Commonwealth will be
the surviving corporation.

Upon the merger of CFMC into Commonwealth, each issued and outstanding Com-

monwealth common share will be cancelled and the holder of each such share will be entitled



to $31.31 in cash and 0.768 shares of Citizens common stock. Commonwealth shares held in

treasury will be cancelled. In sum, Citizens will purchase the outstanding commoxi stock of

Commonwealtﬁ for approximately $1.16 billion, assuming Commonwealth’s existing converti- -

ble debt converts to common shares. Further, each share of common stock of CFMC out-

standing immediately prior to the closing of the transaction shall be converted into and become

one share of common stock of Commonwealth, as the surviving corporation, with the same

b

rights, powers and privileges as the shares so converted‘ and shall constitute the oﬁly out-
standing shares of capital st(.)ckllof the surviving corporation._. | |
Through the pl:lrchase of the common‘sharcs of Commonwealth, coptrol W111 be trans-
ferred to Citizens_. For the Commission’s convenience, pre- and post-transaction corporate
organizational charts are provided as Exhibit A attacﬁéd hereto. '
A]thougﬁ the 'propose:d'n'ansaction will result in a chz;née in the ownership of Com-
monwealth, the prdposed transaction will not affect the assets Commonwealth éurrently holds
or adversely affect any of the customers vs;rho receive servicle in connection with Cornmon—
wealth’s on-going operations. Immediately following the consummation of the transaction,
those customers will continue to receive service under the same tariffs, rates, terms and éoﬂdi—
tions of service. Citizens does plan to rebrand and market services under the Frontier name
shortly after closing and will make all required customer notiﬁcatibns. The proposed transfer of
control of Commonwealth to Citizens, therefore, is expected to be seamless and virtually

transparent, other than in name, to consumers, in terms of the services they receive.

* If, after a transition period, Citizens seeks to transfer Commonwealth’s assets to a Citizens-

controlled entity, Citizens will obtain all necessary approvals (including ali required Commission
approvals) and make all required customer notifications.
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IV. PUBLIC INTEREST STATEMENT

Applicants respectfully submit that the transaction described herein will serve the Public

intcpst. The proposed transaction will provide the Applicants with access to each othef’s
édvanced_ network capabilities, technical and financial strengths and complementary 'servic&e,
which together are expected to strengthen the Applicants’ ability to expand their offerings and

provide more advanced telecommunications services to a broader customer base. Applicants

_expect that the proposed acquisition will enable both Citizens and Commonwealth to continue

0 offer innovative products and to further stréngthen their marketplace positions to the benefit ..

of consumers and the national telecommunications mar_ketplace.l |
| Further, the transaction will be condubted in a manner that will be viftually'&ansparéﬁt
to customers of Citizens and Commonwealth, The transfer of control of Commonwealth will
not result in a change of carrier for end user customers. Following consummation of the pro-
posed transaction, Commonwealth and Citizens will continue to provide high-quality commu-
nications services to their customers withbut interruption and without immediate. change in
tariffs, rates, terms or conditions.

Citizens is a respected, long-time participant in the local exchange marketplace, focus-
ing largely on rural and suburban communities. In recent years, Citizens has determined to
emphasize its focus on rural and suburban communities, a market which, it believes, has been
underserved in the current telecommunications environment. The ins.tant'u'anséction will permit
the Applicants to sharpen their focus on the areas where they are best able to provide their
customers with innovative and value added services, and the combined size and depth of

expertise of the companies will enhance their abilities to provide these services in additional

arcas.




The service téﬁtoﬁés of Citizens’ Frﬁntier éubsidiarlics and Commonwealtﬁ fit together . .
exceptionally well. The combined size and depth of expertiselof the companieé will help create
a “éri_tical mass” of cmployees; customers and technology. The companies’ combined size wil} |
give them an increased ability to focus on. growing their custon;er base through' new business
oppomnﬁﬁes. | |

The proposed aﬁquisition of Commohwealth by Citizens will positively beneﬁf the Ap-
. plicants’ local exchange operations and customers. The pu;-chase by Citizens bﬁ‘crs Ccltmmon-
wealth a larger parent ofgarﬁzation focused qn‘ the local éxéhange business that shares
Commonwealth’s hjsfory of commitment fo excellent customer service. Indeed, 'ti:e prﬁposed |
stoci{ transfer will produce a more complete and robust set of services for the Applicants’
customers.

Citizens is commit‘te& to meeting the needs and te]ecéﬁla,municaﬁons ‘rcqiiirgments of
small and medium-sized communities and ensuring that these communities become part of the
information superhighway. The instant trénsaction will perrhit both Citi.zenS'andlCommOn- ‘
wealth to sharpen their focus on the areas where they are best able to pfovide then' customers
with innovative and value added scrvicgs. For example, Citizens has a higher penctraﬁon of
high speed intemet access (z‘.‘e., DSL) than does Commonwealth and, therefore, will seek to
accomplish higher customer acceptance by Commonwealth customers, as well. Competition for
telecommunications service will be enhanced, as the combined size and depth of expertise of
Citizens and Commonwealth will enable them to compete more effectively with other facilities-
based competitors, including cable telephony and wireless cammers.

Given the increasingly competitive nature of the interstate and international telecom-

munications markets, Applicants are seeking to complete the proposed transaction as soon as
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possible in order to ensure that Applicants can répidly obtain the benefits of the proposed

transaction. Accordingly, Applicants respectfully request that the Commission process, con- -

sider and approve this Application as expeditiously as possible.

V. INFORMATION REQUIRED BY SECTION 63.24(E)
Pursuant to Section 63.24(e)(2) of the Commission’s Ru]es, the Applicants submit the

following information requested in Section 63.18(a) through (d), and (h) through (p) for both

| Citizens and Commonwealth.

(a)

(b)

Name, address and telephone number of each Applicant:
Citizens: |
Citizens Communications Company - FRN: 0003576352
3 High Ridge Park _
Stamford, Connecticut 06905
Tel:  203-614-5600
Commonwealth:

Commonwealth Teiephone Enterprises, Inc. FRN: 0003261716
100 CTE Drive

Dallas, Pennsylvania 18612
Tel:  570-631-2700

Jurisdiction of Organizations:
Citizens:

Citizens Communications Company is a corporation organized under the
laws of Delaware.

Commonwealth:

Commonwealth Telephone Enterprises, Inc. is a corporation organized
under the laws of Pennsylvamnia.




(c) ' (Answer to Question 10) Correspondence .con'cernihg this Application should
be sent to: _ |

For Citizens:

Andrew D. Lipman

Jean L. Kiddoo

Jeffrey R. Strenkowski

Bingham McCutchen LLP

3000 K Street, NW, Suite 300

Washington, DC 20007-5116

Tel: . (202) 424-7500

Fax: (202) 424-7647

Email: andrew.lipman@bingham.com
jean.kiddoo@bingham.com .
jeffrey strenkowski@bingham.com

Hilary E. Glassman _

Senior Vice President and General Counsel
Citizens Commumcations Company

3 High Ridge Park

Stamford, Connecticut 06905

Tel:  (203) 614-5059

Fax: (203)614-4651

Email: hilary.glassman@czn.com

For Commonwealth:

Russell M. Blau

Danielle C. Burt

Bingham McCutchen LLP

3000 K Street, NW, Suite 300

Washington, DC 20007-5116

Tel:  (202) 424-7500

Fax: (202) 424-7647

Email: russell blau@bingham.com
danielle. burt@bingham.com

Ray Ostroski

Senior Vice President and General Counsel
Commonwealth Telephone Enterpnises, Inc.
100 CTE Drive '

Dallas, Pennsylvania 18612

Tel:  570-631-2802

Fax: 570-631-2895

Email: ray.ostroski{@ct-enterprises.com

-10 -



(d) ' Citizens and its subsuhanes provide domestic interstate services pursuant to

blanket domestic Section 214 authority. Citizens currently holds an indirect con-

~ trolling interest in the international Section 214 authorization held by Citizen’s
subsidiary, Frontier Communications of America, Inc., which is authorized to
provide mtematxona] resale services pursuant to ITC-214—19971202-00753 :

(aTC97-762).*

Commonweaith Telephone Enterpnises, Inc. is an authonzed non-dominant fa-

cilities-based carrier and reseller with global authority, subject to Section 214 of |

the Communications Act of 1934, as amended, and the Commission’s Rules.
The FCC has authorized Commonwealth and its subsidiaries, in FCC File No.
1TC-214-19960726-00343 (as amended by Public Notice, DA No. 00-1314, re-
leased June 15, 2000), to operate as a facilities-based carrier pursuant to the
terms and conditions of Section 63.18(3)(1) and to operate as a resale carrier

pursuant to the terms and conditions of Section 63.18(e)(2). Specifically, Com- |

monwealth has authority to (1) obtain global authority to acquire capacity in
half-circuits in U.S.-owned submarine cables, and establish channels of commu-
nication with U.S.-owned satellite systems, to provide mternanonal communica-
tions services between the United States and international’ points; (2) obtain
global authority to resell the international services of all authorized common
carriers, except affiliated carriers regulated as dominant on the route to be

served, to provide international communications services between the United

States and all international points; (3) obtain global authority to resell interna-
tional private lines to provide international private line services between the
United States and all international points; and (4) resell international private
lines interconnected at one or both ends of the PSTN for the provision of iriter-
national switched services between the United States and countries that the Co-
mmission finds provide U.S. carriers with effective competitive opportunities. -

(h)  (Answer to Questions 11 & 12) The following entities own directly or indirectly
10% or more of Citizens and Commonwealth:

Citizens Comumunications Company is a widely held publicly traded company
(NYSE: CZN) with no individual shareholder having a 10% or greater interest in
Citizens.®

4

Pursuant to a pro forma notice of restructuring of Frontier Communications of America, Inc.

filed with the Commission on April 29, 2003, Visions Long Distance LC was renamed as Frontier
Communications of America Inc., and was merged with FCS, Inc., (ITC-214-19941125-00362) and
New North Telecommunications (ITC-214-19960912-00440). To the extent necessary, Citizens, on
behalf of Frontier Communications of America, Inc., requests that the Commussion update its records
with regard to these authorizations to reflect the name: “Frontier Communications of America, Inc.”

5

No person or entity is expected to have a 10% or greater direct interest in Citizens Communica-

tions Company after the closing of the proposed transaction.
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B

Commonwealth . -‘

Ownership of Commonwealth Telephone Enterprises,_Inc.

The followlng entity owns a 10% or greater dlrect interest in Commonwealth
' Telephone Entérprises, Inc.:

Name: American Century Investment Management, Inc.
Address: Twentieth Century Tower

4500 Main Street - -

' Kansas City, MO 64111 ‘

Ownership: 12% (of Commonwealth Telephone Enterpnses

Inc.) | ‘
Citizenship: Delaware
Principal BusineSS' Inveslments

No other entities own a 10% or greater direct mterest in Commonwealth Tele-
phone Enterprises, Inc. :

ot

Ownership of Amencan Century Investment Ma nagemem‘, Inc,

The following entity owns a 100% direct mterest in Amencan Century In-
vestment Management, Inc.: .

Name: |  American Century Companies, Inc.

Address: Twentieth Century Tower
* 4500 Main Street
~ Kansas City, MO 64111 .
Ownership: 100% (of American Century"” Investment
: Management, Inc.)
Citizenship: Delaware
Principal Business; Investments

Ownership of American Century Companies, Inc.

The following two (2) entities own a 10% or greater direct equity interest in
American Century Companies, Inc.: :

- Name: JPMAC Holdings, Inc.
Address: 270 Park Avenue
New York, NY 10017
Ownership: 43.21% (of American Century Companies, Inc.)
Citizenship: Delaware
Principal Business: Investment Holding Company wholly owned by

J.P. Morgan Chase & Co. (see below).

Name: Stowers Institute for Resource Development, Inc.
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Address: . 1000 E. 50th St

. Kansas City, MO 64110
- Ownership: 42.52% (of American Century Compam&s Inc.)
Citizenship:  Missouni
Co Principal Business: Non-Profit Medlcal Research Foundatlon

No. othér persons or entities own a 10% or gpeater direct equny mtermt m
American Century Companies, Inc. |

The following two persons own 10% or greater voting interest in American

Century Companies, Inc.:
' Name: James E. Stowers' Jr.
' Address: 4500 Main Street. -
o Kansas City, MO 64111 .
Ownership: 39% (voting . control of Amencan Century
, Companies, Inc )
Citizenship: uUs. "
Name: ’ Virginia G. Stowers, Jr.
Address: 4500 Main Street
_ Kansas City, MO 64111
Ovwnership: | 18% (voting - control of Amencan Century
Companies, Inc.)
Citizenship: u.s.
No other persons or entities own a 10% or greater voting mterest in Amencan
Century Companies, Inc.
Ownership of JPMAC, Inc.
The following entity owns a 100% direct interest in JPMAC, Inc Morgan
Holding:
Name: JP Morgan Chase & Co.
Address: 270 Park Avenue
New York, NY 10017
Ownership: 100% (of JPMAC, Inc.)
Citizenship: Delaware

®  The Stowers Institute for Resource Development, Inc. is a non-profit scientific research founda-

tion that manages the endowment of the Stowers Institute for Medical Research. It has no shareholders,
and no person or entity therefore holds a 10% or greater equity interest in the Stowers Institute for
Resource Development, Inc. The Institute is managed by the following Board of Directors: James E.
Stowers 111, Richard W. Brown, Robert Peterson, and Allan J. Huber. Further information is available in
the Stowers Instite 2005  Amnual Report, available att  hitp.//www.stowers-
institute.org/AnnualReport/20035 AnnualReport.pdf.
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' Principal BusineSS' Financial

- IP Morgan Chase & Co. is a widely held pubhcly traded company (NY SE: JPM)

with no individual shareholder having a 10% or greater interest.

" (Answer to Question 14) Applicants certify that neither Citizens nor Common-

wea]th is a foreign carrier or affiliated with a foreign carrier.

@lswer fo Question 15) Applicants certify that they do not seek to provide in-
ternational telecommunications services to any destination country where:

(1) . An Applicantisa foreign carrier in that country; or
(2)  An Applicant controls 2 foreign carrier in that country; or

(3)  Any entity that owns more than 25 percent of an Applicant, or that con- .

trols an Applicant, controls a foreign carrier in that country; or-

(4)  Two or more foreign carriers (or parties that control foreign carriers)

own, in the aggregate more than 25 percént of an Applicant and are par-

ties to, or the beneficiaries of, a contractual relation aﬁ'ecﬁng the provi-
sion or marketing or international basic telecommunications services in
the United States. '

Not applicable.
Not applicable.
Not applicable.
Applicants certify that they have not agreed to accept special concessions di-
rectly or indirectly from any foreign carrier with respect to any U.S. interna-
tional route where the foreign carrier possesses market power on the foreign end

of the route and will not enter into such agreements in the future.

Applicants certify that they are not subject to denial of federal benefits pursuant
to Section 5301 of the Anti-Drug Abuse Act of 1998. See 21 U.S.C. § 853a. See
also 47 C.E.R. §§ 1.2001-1.2003. |

As set forth in Section I.A. above, Applicants respecfﬁ.ﬂ]y request that this

. Application be considered for streamlined processing on a case-by-case basis, or in

the alternative, be considered by the Commission u.nder timeframes similar to
those provided to streamlined applications.
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V. INFORMATION REQUIRED BY SECTION 63.04"
In lieu of an attachment, pursuant to Commission Rule 63.04(b),'_'47_ C.FR. § 63.04b)

Applicants submit the following information in support of their request for domestic Section

214 authority in order to address the requirements set forth in Commission Rule 63.04{:1)(6)-"

(12): .
(a)(6)

(a)(7)

(a)(®)

A description of the proposed transaction is”s"e't forth in Section I, above.

Citizens is a full-service communications provider offering local and long
distance voice, television and Internet products and services in rural areas
and small and medium-sized towns and cities around the country. Citizens
ILEC affiliates operate in 24 states (Alabama, Arizona, California, Florida, .,
Georgia, Idaho, Tllinois, Indiana, Jowa, Michigan, Minnesota, Mississippi,
Montana, Nebraska, Nevada, New Mexico, New York, Ohio, Oregon, Penn-
sylvania, Tennessee, Utah, West Virginia and Wisconsin) and serve ap- '
proximately 2,145,000 telephone access lines. Citizens’ largest market is
Rochester, NY. A complete list of Citizens’ ILEC aﬂihates is provided as
Exhlblt B.

Commonwealth’s only ILEC affiliate is Commonwealth Telephone Com-
pany. Commonwealth and its subsidiaries provide local exchange and inter-
exchange telecommunications services throughout eastern and central
Pennsylvania. .

Applicants respectfully submit that this Application is eligible for streamlined
processing pursuant the Commission’s Rules and Orders, or in the alternative,
should be considered by the Commission with timeframes similar to that pro-
vided for streamlined applications. With respect to domestic authority, this Ap-
plication may not qualify for presumed streamlined processing pursuant to
Section 63.03(b)(2) because affiliates (as defined in Section 3(1) of the Com-
munications Act — “Affiliates”) of both Citizens and Commonwealth are
ILECs that have adjacent service areas. To the extent this disqualifies the Ap-
plication from presumptive streamlined treatment, Applicants nevertheless re-
quest streamlined treatment on the case-by-case approach because,
immediately following the transaction, {1) Citizens and its subsidiaries, includ-
ing Commonwealth, will hold less than a ten percent (10%) share of the inter-
state, interexchange market; and (2) to the extent Applicants’ Affiliates are
incumbent local exchange carriers in other markets, these Affiliates have in
combination fewer than two (2) percent of the nation’s subscriber lines in-
stalied in the aggregate nationwide. Since this application would qualify for
presumptive streamlined treatment but for the fact that ILEC affiliates of
Applicants have adjacent service territories, Applicants respectfully request
that the Commission grant streamlined treatment to this Application, or in the
alternative, process this Application on a non-streamlined basis but using simi-
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lar timeframes for comments and approval as would be-used for an Apphcauon
' with streamlined processing.

i

(a)(9) Through this Application, Applicants seek authority with respect to both in-
’ ing separately and concurrently filed with respect to both types of authorities
in compliance with Commission Rule 63.04(b), 47 C.FR. § 63.04(b)). Form
' 603 applications for the transfer of control of certain wireless radio licenses are
also being separately and concurrently filed with the Wireless Telecommunica-
tions Bureau.

(2)(10)  Prompt oomplenon of the proposed transaction is critical to ensuring that Ap
plicants can obtain the benefits described in the foregoing Application. Accord-
ingly, Applicants respectfully request that the Commission approve this
Application expeditiously in order to allow Apphcants to consummate the pro-
posed transaction as soon as possible. .

(a)(11)  Not'applicable. .
AT
(2)(12) A statement showing how grant of the application will serve the public inter-
est, convenience and necessity is prowded in Section IV. above.
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VII. CONCLUSION

For the reasons stated above, Applicants respectfully submit that the public mter&st, ”
copvenience, and necessity would be furthered by a grafit of this Application. Aﬁplic;nts
..respectfu.lly request streamlined treatment to permit Applicants to consummate the pmposad
‘transaction as soon as possible, or in the altemaﬁ\}c, that the Cor_nmission cons_ider this Applica-
non on a non-streamlined basis but using similar timeframes for comments and approval as would

. be used for an Application with streamlined processing,

Respectfully subnjtted,

Jeaf LKiddoo

Jeffrey R. Strenkowski~""

Bingham McCutchen LLP

3000 K Street, NW, Suite 300

- Washington, DC 20007-51 16

Tel:  (202) 424-7500

Fax: (202) 424-7647

Email: andrew. hpman@bmgham com
jean kiddoo(@bingham.com
jeffrey.strenkowski@bingham.co

‘Counsel for Citizens Conununications Company

Russell M. Blau

Danielle C. Burt

Bingham McCutchen LLP

3000 K Street, NW, Suite 300

Washington, DC 20007-5116

Tel: (202) 424-7500

Fax: (202) 424-7647

Email: russell.blau@bingham.com
danielle burt@bingham.com

Counsel for Commonwealth Telephone Enter-
prises, Inc.

Dated: September 29, 2006
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EXHIBIT A - -

-

Pre- and Post-Transaction Organizational Structure

i




Pre-Transaction Ownership

Citizens Communications Compaﬁy

Citizens Communications Company

Operating Frontier Citizens Rhinelander .Cther Direct Frontier CF Merger
Subsidiaries Subsidiary Newtel, LLC Telecommunications, Subsidiaries Communications -Corp.
{App. A) Telco LLC : LLC {App. E) of America, Inc. :
(Section 214
Authority)
L | 1
Subsidiaries Subsidiaries Subsidiaries )
"~ {App.B) {App. C) (App. D}




Pre-Transaction Ownership

Commonwealth Telephone Enterprises, Inc.

' Commonwealth Telephone Enterprises, Inc.
(Section 214 Authority)

I L il I I - I
CTE Commonwealth CTeE ' Commonwealth Commoriwealth "TMH, inc, CTE
Holdings, Telephone : Services, - Telephone Communications, Delaware
Inc. Management Inc. Company LLC Holdings

© Services, Inc. : : - ; ’ Inc.

T
| I

CTE Telacom, LLC CTSI, LLC ]

L)



Citizens Communications Company

Post-Transaction Own'érship

Cperating Frontier Citizens Rhinelander Other Direct Frontier Commonwealth
Subsidiaries Subsgidiary Newtet, LLC Telecommunications, Subsidiaries Communications Telephone
(App. A} Telco LLC LLC (App. E} of America, Inc. Enterprises, inc.
(Section 214 (Section 214
] Authority) Authority)
CTE Holdings, Caommonwealth
Inc. Telephone

Subsidiaries Subsidiaries Subsidiarles ﬂﬂ Management

{App. B) (App. C) (App. D) Services, Inc.
CTE Services, ' Commonwealth

Inc. ___'J Communications,
- LLC

TMH, nc. CTE Delaware

. Holdings Inc.

r_— B
Commonwealth- .
Telephore - ||
. Company ;
) 1
r R
CTE Telecom, LLC CTSI,LLC.




