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Yia Crernipht Delivery

Marlene H. Donch, Secretary

Federal Communicatioms Commission
Wirebne Compeulion Burean Applicalions
P.O. Box 2790%]

St. Loviz, MO 631%7-2000

Re:  In the Mptter of the Application of Fibertech Nelworks, L1L.C
(* Transleror’™), Fiber Technologles Networks, LL.C, ("Licensee™) and
Firefox Arguisition Corp. (*Trandferee’’) for Grant of Anthority Pursuant
1o Seclivn 214 of the Communications Arl of 193, as Amended, and
Sections 63,04 of the Commission’s Rules to Transfer Control of an
Anthorized Domestc 214 Licebsee

Desar M= Donch:

Cn behalfl of Fibertech Networks, LLC (“Fberiech Networks™), Fiber Technologies
Melwerks, L.L.C. ("Fibenesh™ and Firefoa Acquisition Corp. (“Firefox'), collectively,
(lhe "Apphcanis™), encloted please find an ongival and six (§) copies of an application
for approval of a tancfer of control, whereby Firefoa will acgnire ullimate control of
Fiberiech.

Alse enclosed is = complered Fee Remillance Form 139 conlaining a valid credil card
numnber and expiretion date for paynent, in the amount of $1,015.00, 1o the Fedeml
Communicalions Commission, which satisfes the filing fee required for this Combined
Applicalion under line 2.b of Secion 1.1 105 of the Commission’s Rules,

Pleate dote-slamp the enclosed exira copy of this Aling and retemn it in the envelope
provided. Please direcl any queslions regarding this filing to the undemsigned.

Respectfully submitied,

Onuinlie C Buma

Jean L. Kiddoo
Dalgelle C. Bort

Counsel for Fiberlech Metworks, LLC and
Piber Technologies Melwaorks, L.L.C.
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BEFORE THE
FEDERAL COMMUNICATIONS COMMISSION
Washiogten, DC 20554

In the Matter of the Application of

Fihertech Networks, LL.C, Transferor
Fiber Technologies Networks, LLL.C.
Licensee

and W Docket No. 10-

Firclox Acquisition Corp., Transferec

For Grant of Authorily Pursuant to

Section 214 of the Cenunanications Act of 1934,
gs amended. apd Section 63.04 of' the
Commission’s Rules 1o Complete a

Transfer of Control of an Awthonzed

Domestic Section 214 Carrier

e et ™ T T '\—""—"‘i-l"\---"\—“'"--l"‘---F"‘—'‘—""-—r"‘---l“"—"'\—F|

APPLICATION
L INTRODUCTION

A. Semmary of Yrapsaction

Fibert:ch Networks, LLC (“Fibertech Networks" or “Transferor'?), Fiber Technologies
Networks, L.L.C. (“Fibertech” or “Licensee”), and Firefox Acqusilion Corp. (“Firefox™ or
“Transferee” and colleclively with Trnsferor and Licensee, the “Applicants™), pursnant 10
Section 214 of the Commujucations Act, as amended (the “Cammunicarions Acl™}, 47 U.5.C.
§ 214, and Section 63.04 af the Commission’s Rules, 47 C.F.R. § 63.04, hereby respecifully
requeslt Commission approval to coasummate a transaction whereby Firefox will acquire
ultimale ¢ontrol of Lieensee. Consummalion of the transaclion proposed herein will serve the

public inlerest.



Fiberiech i a competilive carrier that halds Domestic 214 aothority from the
Commission to provide inlerstate telecommunications services.! The proposed transaction will
result oply in a cherge in the ullimale equity ownership ot Fibertech — no assignment ol licenses,
rssets pr customers will occur as a consequence of the proposed uvansaction. Fiberlech's existing
management eam will slay inact following this tansaclion, releining the same mles they
currently occupy, and Fibertech will continue to provide service to its cajsling customers under
the same rates, lerms and conditions. Accordingly, this transaction will be, for ail praclicul
purpases, transparent o the customers of Fiberlech,

B. Request for Streamlined Processing

Applicants respectfully request that this Application be eligible for streamlined
processing pursuant to Seclion 63.03 of the Commission'a Rules, 47 CF.R. § 63.03. This
Application is eligible for sbreanilined processing pursuwant o Section 63.03¢h)(2)([) because
immediately following Lhe transaction: (1) Transferec and its affiliates, as deflined in Section 3(1)
of the Commmunications Acl (“Affliates"}, combined will hold less than & 1en percent {105}
share of the inlersiale, interexchange market; (2) although they do not curreully provide local
exchange lelephone services, ta the extent that they may do so Transferee and its Affilintes will
provide lacal exchange service only in arees served by dominant local exchange carriers (none of
which is a party to the proposed transactions); and (3} none ol the Applicants or their Affiliates is

doininant with respect to any service.

L Fiberech provides solely domestic imrrytale wlecommunications service purseant (o (he blanket

authorization grented under Section §3.01 of Lhe Commission’s rules. 47 C.FR § §3.01. Thave is no file number
agsociatéd with the domesdc audhorization for Fibertnch becanse it hoa 101 previcusly submitied any wansfer of
cantrol application o the Commission. Fiberech does nod hold any intemenosal Section 214 suthorization or any
radio licenses.
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IL  DESCRIFTION OF THE APPLICANTS

A. Fibertech Networks, LLC and Fiber Technahngies Networks, L.L.C.

Fiberlech, a Mew York Limoted hability company, is a wholly-owned, direct subsidiary of
Fibertech Neitworks. Fibertech Networks, through ils varous opermting subsidiaries, has
constructed and operales high-capecity wnetro area networks, incloding Rber rings, to meet the
communicalicns and broadband needs of lelecommunicanions carriers, other business entilies,
and educaional, goverminental, and heallh-care jnstilubons.  Fibertech Networks and its
opereting subsidiaries, including Fiberlech. have Iheir principal offices localed at 3¢ Meridiau
Centre, Rochester, New York 14614,

B. Firefox Acquisition Corp.

Firelox is a Delaware corporstion formed on August 23, 2010, for the purpose of
consumnmating this lansection and ultimalely secquinng control of Fibertech and Fibertech
Nelworks' olher operating subsidiaries. Firefox is cumrenlly owned 100% by funds (“Funds™)
controiled by Court Square Capital Partners, o leadiug New York private equity finn ("Court
Square™), Each fund is u limited parinership, controlled and meneged by ils general pariner,
Court Square Capilal GP, LLC, a Delaware limited ilability company {the “GP™).

In order to citect the transacrion, Firefox has formed, and holds 100 percenl of the
membership interests in, a Delaware limited liability company, Firefox Merper Sub. LLC
{*Firefox Merger Sub™). Firefox will effeet the mransaciion as more fully desenbed in Section LI
below.

[n addiion {o Courl Square, as of (he closing of the lransuction, certain inembers of the
management of Fibertech Networks are expected o invest in Ficefox, Collectively, management
may own up to 20 percent of the oulstanding equity of Firefox, though no individual inember of

management will own 10% or more of the autstanding equity of Firefox. Depending on the level
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of management investment, at Lhe closing, the Funds® collective interest in Firefox will be
between B0 percenl and 100 pervent, with & corresponding indirect interest in the Licensee.
Regardless of manapeinent’s investment, the largest investor in Firefax will be Court Square
Capital Partners [[, L.P., a Delnware limiled partnership (“CSC 1[”), the largest of the Funds.
CSC I will hold an interest in Firefox Wiat is between 60 percent and 80 percent. No other
investor will individuelly or in the aggrepate hold u 10 percent or greater direct or indirect
ownership in Fibertech,

Neilher Firefox nor jis affiliates curmrenlly offer any regnlated telecommunicationa
services and therefore do not hold any telecnmniun.ical:iuns suthorizalions from the Commission
or any stale reguletpry authority. Firefox is well-quaiified to obiain control of Fibertech, and its
manggement team is comprised ol experienced investors in comunnnications service providers.
Court Square is one of the most experienced privale equity Hrms in the industry and its
managemenl leem has experieace in investing in the telecommunicetions industry, ncluding
previous co-ownership of a controlling imerest in NTELOS (a diversified, regional
comnmunicalions provider offering wireless end wireline services in Virginia and West Virginia)
and n fommer minorly inlerest mm Valor Telecoinmunicatons {an incumbent local exchange
carrier that provided lelecommunications services m rural communites thronghoul the
southwestern Uniled Stales which was combined in 2006 with Alllel’s lend line business to
become Windsiream Corparation).

II. DESCRIPTION OF THE TRANSACTION

Fibertech Networks and Firelox enlered inlo & Purchase Agreement dated August 23,
2014, purzuanl lo which Firefox wiil scquire ultimate control over Fibermech. Firefox will
indirectly acquire 100 percent of the membership inferests in Licensee either by Lhe merger of
Firefox Merger Sub with and into Fiberiech Nebwvorks (with Fibertech Networks surviving} or by
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causiug Firefox Merger Sub (o directly acquire 100 percent of the membership interests
Licensee. As a result, immediately foilowing the consummation of lie proposed transaction,
Firefox will become (i ultimate owner of Fibertech. Applicantz therefore requesl authonity for
the transfer of control of Fibertech 10 Firefox. For the Commission’s reference pre- and post-
transaction organizalion charts are provided as Exhibit A.

1¥.  PUBLIC INTEREST STATEMENT

Applicanis submit thai the progosed ransaction will serve Ihe public interest. Fibertech
will conlinue 1o offer compelibve end innovative products following the transaction. As noted
above, certsin of Fibertech's currenl management are expecled to hold a combined interest in
Firefox of up to 20 percernt, and indirectly Licenszee, following consuinination of the transaction.
Fibertech™s management will continue to be aclively involved in Licensee's management and
operations, and uo changes i) management or operational personnel are expected as & resull of
the transaction. [n addition, Fibertech will also have access to the operational aud manaperia]
resources of Firefox, mcluding thoss of Cowrr Square. Sach support will sirengthen the
competitive positian of Fibertech o the bemefil of the ilelecommunications marketplace. The
iransaction will nol have any sdverse impaclt onh compelition. No exisiiug or potential
competitors will be eliminated as 2 resuit of the proposed transaction. Instead, Fibertech will
continue to provide service 1o itz customers, furthering the Commission's policies favering
competition and diversity of services.

Furthermore, the mansaclion will be copducted i & menner that will b virtwally
transparent to customers of Fibertach. The transfer of control of Fiberech will not result in a
change of camier for customers or the assignment of Fibertech's hcense.  Following
consummation of the proposed wansaction, Fiberteclh will continue to provide high-quality
communicalions services to its customers withont interruption and without change in ratey, teqms
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or conditions. Applicants emiphasize that the transaction will not result in the disconlinuance.

reduction, loss, or impairment of service to any customers.

V. INFORMATION REQUIRED BY SECTION 63.04

Applicants submil Lhe following information in support of Lheir request for domeslic
Section 214 authorily in order to address the requirements set farth m Commission Rule
63.04{a}, 47 C.FR. § 63.04(a):

{a)1} Name, address and telephone number of each Applicant:

Trensferor:

Fiberuech Netwarks, LLC
100 Mendian Cenire
Rochester, NY 14518
Tel: #66-697-5100

Licensee:

Fiber Technologies Networks, L..L.C, FRN: D0O6TFTE4Y
300 Meridian {Cermtre

Rochester, NY 14618

Tel: 866-697-510¢

Transferee:

Firefox Acquisiton Corp. FRN: 0020152328
<fq Courl Square Capital Partmers

Park Avenue Plaza, 34th Floor

35 East 52nd Street

New York, New York 10055

Atlention: Andrew Gesell

Tel: (212)752-6110

(a)(2) Jurisdiction of Oreenizations:

Trensfercr:  Fiberech Networks, LLC is & limited liability company formed
under the laws of Delaware.

Licensce: Fibertech is a limited Jiability company formed under the laws of
New York.

Transterce:  Firefox is & corporation {onned under the laws of Delaware.




{a)(3) Correspondence concerning this Application should be sent to:
For Fiberiech:

Jean L. Xaddoop

Danielle C. Burl

Bingham McCutchen LLP

2020 K Strest, N W,

Washington, DT 20006-1806

Tel: (202) 373-6004

Fax: (202)373-600]

Einail; jean kiddoo@bingham.com
danielle burt@@bingham.com

For Firefox:

Paige K. Fronebarger

Wilkinson Barker Knauer, LLP
2300 N. Streer, NNW._, Suite 700
Washinglon, DC 20037

Tel  (202) 7834141

Fax:. (202)783-5851]

Email: pfronabarger@wbklaw.comn

(v)(4) Ownership Information: The following entlihes hold, directly or indirectly, a len
percent (10%) or greater interest in Apphcants:

Information conceming the current ien percent {10%%) or grestey shareholders of Iicensee
and Transferor:

(1)  The Following entity owns or conlrols ien percent {10%) or more of Fiber
Technologies Networka, L.L.C.:

WName: Fibertech Networks, LLC
Address: 300 Meridian Centre

Rocheater, MY 14618
Citizenship: [

Perventage Owned: {00%
Principal Business:  [nvesument Conypany



(2)  The following entities owa; or control ten percent (10%) or more of the aquity of

Fibertech Networls, 11.C:

MName: Nautic Partners®

Address: 50 Kennedy Plaza, 12th Floor
Providence, Rhode Island 02903

Cilzenship: 1.5,

Perceptage Owned:  531.9%
Principal Business:  Investmem Company

Name: BancAmenca Cepital Investors SBIC I, L.P.

Address: 100 North Tryon Street, 25th Floor
Charlote, NC 28255

Cirizenship: U.S.

Percentage Quwmed:  27.7%
Principal Business:  [nvestmenl Company

Inlormalion conceming the ten percent {10%) or grealer shargho!ders of Transferse:

{1)  The following entiry owns or controls ten percent ) %) ar more of Firefnx
Avqguisition Corp:

Name: Courl Square Capital Partners I1, L.P.
Address: /o Court Square Capital Partners

Park Avenuve Plaza, 34th Floar

55 East 32nd Street

New Yark, New Yark 10055
Cilizenship: us.

Percentage Owned:  60% - 80%
Principal Business:  Finance/ Investment Fund

Other Lhan the toregaing, following the transition, no other person or entity will
directly or indirectly own ten percent {10%) or more af the equity of Fiberlech.

{a)(5) Applicants certify that they are not subject to deuial of federal benefits pursuant to
Section 5301 of the Anli-Drug Abuse Act of 1998. See21 US.C. § 853n See
also 47 C.F.R. §§ 1.2001-1.2003.

{A)(6) A description of the proposed Trensaction is set forth in Section IIT above,

(a)(7) Fibertech is authorized (b provide intrastate (lelecoinmunications tervices in
Connecticut, Delaware, Dhstrict of Calumbia, Indiana, Maryland, Massachusetts,
New Hampshire, New Jersey, New York, North Carolina, Ohio, Pennsylvania,
Rhode 1sland, and Wisconsin, All of the services provided by Fiberlech are

2 Matic Partners’ interent 1s held through various enties. Of these entities, only Chisholm Parmers
IV, LF. (27.7%} and Fleet Growth Resources IT1 Toc. (16.3%4) mdividually own more (hen 19% of Fiberitch
Merworks.



(n)8)

()9

competitive in natare and neither Fibertech aor any affilialed company holds a
dominant position in any market.

Fibertech Networks does not provide lelecommunications services and is nol
affiliated willh sny other telecommunications carmer other than Fibertech and
Fiber Technologies New York Networks, Inc., which holds a ceriificate to provide
intrastale telecomipunications services in New Yosk but does oot provide any
such services at the current time.

Fireiox does not provide telecommunicalions services, and Firefox is nol
affaliated willi any other telecorymunications camer.

A slatement showing how (he Applicaiion qualifies for sireamlined processing is
provided in Section L.B. abave.

No other applications ere being filed wilh the Commission with respect ta Lhis
transaction,

(a)(10) Prompt completion of (he proposed transacton is crifical o ensure tha Applicants

can oblain the benefils described in the [oreguing epplication.  Accordingly,
Applicanrs  respectfully request lial the Cammasion approve this Application
expeditiovsly in onder 1o allow Applicanls to consummate (he propesed ansactiom
as soan as passible.

(a)(11) Not applicable.

(8){12) A statement showing how grant of Lhe application will serve the pnblic interest,

convenience and necessity is provided in Seciion IV abave.




V. CONCLUSION

For Lhe reasons sisled above, Applicants respecifully submit that the public imerest,
convenience, and necessity would be furthered by a grant af this Application for the abave-
described transaction, Applicanls respectfully request expedited reatment to permit Applicants

to complete the Iransaclion as soon a3 possible.

Resnectfully submitied,

Paige K. Fronsharger

WILKINSON BARKER KNaUER, LLP Dranielle Burt
2300 N. Sweei, N.W., Suite 700 BmoHAM MOCUTCHEN LLP
Washington, DC 20037 2020 K Srreel, NNW.
Tel: (202) 783-4]141 Washington, DC 20006-1806
Fax: (202) 7B3-585] ' Tel: (202) 373-6000
Email: pironabargeri@whbklaw.com Fax: (202) 373-6001
Email; jean.kiddoo(@bingham.com
denielle bun{@bingham.com

Counsel for Firefox Acquisition Corp.
Counsel for Fibertech Networks, LLC, and
Fiber Technologies Networks, L.L.C.

Dated: August 25, 2010
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Exhihit A

Pre- and Post-Transaction Organization Charts
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DECLARATION

I, Charles Stockdale, hereby declare (hal:

(1}  Iam Vice Presidenl and General Connsel of Fibertech Networks, LLC, the parent
of Fiber Technologies Networks, L.L C. (“Fibertech™);

{2) I am authorized 1o make Lhis declaralion on behalf of Fibertech; and

(3)  The statements in the foregoing application relaling ro Fibeniech are taue and
correct 1o the best of my knowledge and beliel.

1 declare under penalty of pegury that the foregoing is true and correct. Exeeuted this

25 day of August, 2019

Clharles Stockdale
Vice President end General Counsel




DECLARATION

I, Clinstopher Bloise, hereby declare that:

(1)  Iam Vice President and Secretary of Firefox Acquisition Corp. (“Firefox™);

(2) [ am suthorized 1o meke this declaration on behalf of Firefox; and

(3)  The statements in the foregoing application relating o Firefox are true and correct
to the best of my knowledge end belief.

[ declare under penalty of perjury that the foregoing is true and correct. Execuled this

Z:.J day of August, 2010.

(ot (3t

Cliristopher Bloisé-
Yice President and Secretary




