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Ri:, In tile Motter Gf tJle Appllntloll of Fibel1ech NtlworM, LJ..C
('T.......:r..n>r"). fiber Tecbnoll>g1"" NefWOrlu, LL.C. ("Lia:I\Ilt-e") and
rim"" A.I:'1Wsilioll Co.... ('"'J'nond~"'.'')t"r GraM "r At>lhority Pu\"l"ant
to Sedk'D 214 fJi 1M c..nnllmicali"no At! Gf 1934, .... An",nded, Bnd
Sl'II;1i_ 63.04 nllM Conunil8ltm'J RuI"" to Tnnlller Control of ll1'l

Anlbo:>,11ed Dom!lMle 214 Ua:b8be"

OQ ,,",half of Fiber\eCh Netwod,., llC ("'FlberleCh Network,"), Fiber Tecbnologi",
Nelw<>rb, L.L,C. (''Fj~h'') /llld Pirefo~ AcqIIiiition Oxp. (~Firefox'~, colleclively,
(1M "AppbclJlI."), e""l""ed pl~ find an onpllol and 'i'" (6) copies of an applic:alion
r", ~prrovaJ "f 0 !JBl\.<Jn o>f rnnltOl, whe",by Firdox will acqui'" ultimate control of
Fj~h.
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BEFORE THE
FEDERAL COMMUNICATIONS COMMISSION

WnbiogtllD, DC 20554

)
In tb~ Matter of the AppJiCillion of )

)
Fiheneth Networks, LLC, Trllll~furoT )
Fiber Te<:hnologies Nelwooo, L.L.c. )
Licensee J

)
md )

)
Finfo1 Acquisition Corp., Tl1lZLiferee )

)
For Grant ofAuthority Puuuant 10 )
Seetio,) 214 of the COllunanicatioll$ Act of 1934, )
as amended. IiDd Section 63.04 of the )
Commi~sjon'~ Rules 10 Complete a )
TrllIl3fer ofControl of an Authorized )
Domestic Section 214 Carrier )

)

APPLICATION

I. INTRODUCTION

A. Sommary ofTunJadlon

we Docket No. 10 _

FibertI:c.h Netwooo, LLe ("Fibertech Network.~" or "Transferor''). Fiber Technologiu

Networks, L.L.C. ("Fiber1ech" or "Liee:n~ee"), and Firefux Acqui~itian Corp. ("Firefox" or

"TJ'3IISteree" and caneclively with Tr:msf<:ror and Licensee, ilie "Applicants"), pl1l'3llll/lt 10

Seclion 214 of the CommulIicatiOIlS Act, as amended (!be "CammunicEllions Acn, 47 U.s.C.

§ 214, and Section 63.04 of the Commi39ion'~ Rule:;, 47 C.F.R. § 63.04, hereby rt:specttUlly

reque:;t Commj3~ion approval to COll3wnmllte a h.1ln3actioll when::by Firefox will acquire

ultimate control of Lieen!lee. CoMutrunalion of the tran$o'lclion proposed herein wjll !lerve the

public interest.
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Fibertech is a competitive cacria that holds Dome~tic 214 authority from the

Commis.&ion to provide inlclSw.t.: tdec<Jrnmurucalions ~erviws.l The proposed lrnnsaelion will

result only in a chllllg\l in the ullirnale equity ownership (If Fiberi:",ch - no assIgnment ofHcenses,

as.set3 Drcustomcnl will occur lIS II consequence of Ihe proposed Ulln~action, Fibertech's existing

m:magemU1( lewn will slay iniac! followillg this lnU\.'l!lCliOll, relaining the same roles they

currenlly QCCUPY, and Fibertech will continue to provide service to it.'! c~jslillll customers under

tht same llltes, terms and conditions. Accordingly, tbis transaction will be, for all pr!l&licul

putpellleS, lIwlsparent 10 the customers of Fibertech.

B. RequfOIl for Streu.mlined Processing

Appli<:anls respectfully request that this Application he eligible for .m.amlined

processIng p\l1'ijuanl to Seclion 63.03 of the Commislrioo's Rule.!, 47 C.F.R. § 63.03. This

Applicalion i. eligible for slrean,lined processing J'IlIllWlllI (0 So.:licn 61.03l,b)(2)(i) hec;lln<'

immediately fClIlClYiing Ihe Irnns.'lcl ion: (1) T=feroc and its affiliates, as defmed in Seelicn 3( I)

cf lhe CommwlicaliClJU Acl (~Affi!ia1ei'), combined will hold les~ Ih:m a leu percent (11)7,,)

share cf the inl.er>111le, inl.ere...change market; (2) although lhey dCl not curreully provide !oc;ll

exclwtge lelephane services, 10 the exte"tlhat they may do so Transferee lind ils Affiliat<:3 will

provide local exchange service only in arellli served by dominant local exchange carriers (none of

Yillich is a party to Ihe proposed lrB.n.illCtiOOS); and (3) none oflhe Applicllllts or their Affiliates is

dominant with respecl to any service.

1 Fibel'leCb provide. 'olely domestic iPlrnl2l. !2lttoll'lDlunicrlian. oervi<. p"""""t «) lhe b!llnket
aulhoriz.oQo~ g",~led lIJld<r Section 63.01 of !he Commi,<imI'. rules. ~7 Cf.Jl § OJ.OJ. TlIIIre i. no file n1llOber
."""ci'ltd wilh Ihe dorllesric audlOriUJIion f... fibco1r>eh bltt.lW,e i[ ha. no[ previwoly ....bmitled OIly b;Bn>r.,. of
cOIIlrolllPplicolion [0 !he Comm~ion. Fibertecb dot' nOi bold ony inbmllltio.... section Zl~ authorization or any
"'dio Jicemes.

2



IL DESCRJPTJON OF TIlE APPLICANTS

A. Fiberteeh Networks, LLC Dnd Fiber Technolngjq Networks, L.L.C.

FibeI1.lech, D New Vorl;: limited liability compllUY, i., D wholly·owned, direct sub~idiary of

Fibertech. Networks. Fibertocb NetwQr~, lhrough il.'l various Op;:tlltlng subsidiaries, has

COD.'<In.lcled and operarea high-cllflll<:ity metro area networks, including fibc:r ri~ tQ meet the

communicalioll3 and broadband needs Qf lelecommunicarioru: carrier., other bul;inen eotiues,

and ed\lC8uQnal, govefmnental, lIud health-care lJ18tiluliolls. Fibectech. Networh and its

OPCT.Ilting ~ubsldi.aries, including Fibertech.. have lheir principal offices localed at 300 Meridiall

Cenll:e, Ro..:hesler. New York 14618.

B. Firefox Acquisition Corp.

FiTerO," is a Delow:lre corpomtion famled on August 23, 2010, for the pU!pOilC of

comummating IhiD lr.m.<i.llro<m and ultimately Rcquiring conlrol of Fibertech and Fiberteeh

Networks' other op.:nrting subsidiaries. Firefox is currently owned 100% by funds ("Funds")

oonll1liled by Court Squ.ar-e Capital Partner~, u leadiug New York private equity finn ("Court

Square"). Each fund is u limited pll.rtner:;hip, controlled and managed by il~ general partner,

Court Sq\lllre Capillll GP, LLC, II. Delaware limited iiability comJl81lY (the "(lP~).

In order bJ effect the ll"!lM&crion, Firefox has formed, and holds 100 percent of the

membel'Ship interests in, a Delaware limited liability company, Firefox MCJ[;CJ Sub. LLC

(~Fireloi\ Merger Sub''). Firefui\ will effect !.he ll1lIlSllcuon El.:i more fully de'ICribed in SecriQII m

below.

[n addilion to Court Square, as of the clo~iTIg of the lran~uction, eatain members of the

Irulll:Igcmert! of Fibertech Networks are e.xpecled LD invl$l in Firefox. Collectively, wWlIlgemenl

may own up 10 20 percent of the oUlstandin[; equity of Firefui\, though no individual member of

management will own I0% or more of the outs1>lllding equity of Firefux. Dependin[; OIl the level

3
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of management in..e~tment, at the closing, the Funds' collective inrerest in Firefox will be:

between 80 j'lolrcenl and 100 pen:ent, with a com:~pondjng indirect inll>Jeilt in the Licensee.

Regardless of management'~ invlZlment, the largest investor in Firef!lx will be: O:lIm Sq\lBJe

Capilfl.\ Pilrtners II, L.P., a Delnware limited partnership ("CSC II"), the largest of the Funds.

CSC II will bold lIlI interest in Firefox that is between 60 percent and 80 perren!. No other

invest!lr will individually or in the aggregate bold u 10 pen:ent Or g.re.ater direct (l( ind.i<ect

ownership in Fibettccb.

Neither Firetolt nor it, affiliates c=l!y offer any regnlated telecommunication!

savices and thcretore do DOt oold sny telec!lmmunications !utborizalioJlll from the Cornmissi!ln

or >my state IegulabJry authority. Firefox is well_qualifIed to obwin control !lfFibertKh, and its

msnagem~nt learn is ~!lmprised !If experienced inveslorn in cOlJUUnnicati!lns ~ice providers.

C!lurt SqUill'C i.'l !lne !If the most experienced private equity fiTlm in the industry and it~

mlllJagement teem bon ex.perience in investi"g in the telec!lmmunications industry, including

previ!lllS co-ownership of a controlling intere!1 in NTELOS (a diversifIed, regional

communications provider !lffering wireless EnJd wirelm\l services in Virginia. IllJd We3t Virginia)

and n fonner min!lrity intere:;! in Valor Telccommunicati!lllS (an incumbent 10CIl-\ exchange

carrier that provided telecommunicarions services in rural communities lhronghout the

south......stem UniLed Stiles which was combined in 2006 with Alltel's llllld line busin~t to

become Winds!relllll OJrp<Jrati!ln).

UL DESCRlPTION OF THE IRANSACfION

Fibertech Networks and Firefox enl.ered into II PurdlllSC Agreement daLed August 23,

1010, plmlullnl to which Firefox will acquire ultimate control over Fiberteclt. Firefo)l[ will

indirectly acquire 100 percent !If the membership irttuet15 in Licensee either by the ntefl!u of

Firefox Merger Sub with and into Fibertecb Networks (with Fibertech Networks surviving)!lr by

,



CElusiug Firefox Merger Sub to directly acquire 100 percent of the memC>ernbip interesLs in

Liceno:a. As El result, immediately foHowing the consummation of ~le proposed tr=tion,

firefox will become lhe ultimate owner of Fibertech. Applic:mt.'l themorc requestlll1thority for

the lnmsfer of control of fibertecb to Firefox. For IIIl: Commission's reterence pre- WId post

transaction organizalion chsrls are provided lIS Exhibit A.

IV. PUBLlCINTERESTSTATEMENT

Appli<'.llIlts submit thai the proposOO transaction will sen'e lhe public interest. Fibe.rtec:h

will conlinue 10 offer compelitive lIlld innovative produd3 following the transaction. As noted

above, certain of Fibn'lech's current management are t'"x?""Led to hold a combined inLerest jn

Firefox of up to 20 percent, and indirectly Licensee, fullowing COnsUJtllDlltioll of the trom:action.

Fibertech'~ management will continue to be lIo'ljvdy in~olved in Licensee's rrL!\ll~emeDi :md

oper!!lions, :mel uo change~ ill mJlJIIIgemenl or operational perwnnel lll'l' expected as El re.ull of

the uansllo'tion. In addition, FiberTech will also have access to the operlltiollll1lll1d rnIlIIa.geriBi

re30urees of Firefox, including those of Court Square. SlIo'h support will strengthen the

competitive pos,itian of Fibertech to the benefit of the Lelecommunicatio!l.'l marketplace. The

Irnn~action will not have any advClSe implll:l on oompetition. No ui!lliug or potential

competitors will be elimillllted ;u a result of the proposed lransactioll. lrultead, Fibertech will

continue to provide secvice to ita cmrtomen, furthering the Commission's policies favoring

competition WId divel"'ily ofservices.

Funhelltlore, the nansaclion wiU k col/ducted ill a manner !hilt ".ill be virtually

~arenl ~o cu~tomel'll of Fibertach. 'The tramfer of control of Fibertech will not result in 11

chimge of camu for cu:;1om\:l'S Or the a53ignm~nt of Fibertech's license. Following

co~tion of the proposed o:ransllo'tion, Fibertech will continue to provide high-quality

communications services co its customel'll withont interru;rtion IlJId without change in rates, tenn~
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or conditions. AppliC3\\t~ emphasize that the tr.ln8action will not result in the discoblin=e,

reduction, loss, or impairment ofservice to any customers.

V. INFORMATION REQUlRKD BY SEcnON 63.04

Applicants submit ~,e followiTIll inIoonaJion in suppon of !heir request for domestic

Section 214 au!horily in oroer to adQress the requirements set forth in Commission Rule

63.04(a},47 C.F.R. § 63.04(0):

{a)(l) Name, address and telephone n"wber o( each AppliQlot;

Fibe:ruxlJ Ne'l ....orks, LLC
300 Meridian Centre
Rochester, NY 14618
Tel' 866-697·5100

Licensee:

Fiber Technologies Networkll, L.L.C.
300 Meridian Centre
Rochester, NY 14618
Tei: 866-697-5100

FirefOK Acquisition Corp.
clo Court Squoce Capital Pllrtller.
Park Avenue PlBZll, 34th Floor
:55 East 52nd Street
New York, New Yorle 10055
Attention: Andrew Gt:~ell

Tel: (212)752-6110

(0.)(2) J"risdictiQn of OTpoizatiQII8:

F~: 0006797849

FRN: 0020152328

TTllDsferor: Fiber\fcb Networks, LLC is 0 limil1':d liability company formed
under !he la....s ofDeloware.

Licell'l'.X: Fibertech i~ a limil1':d liabilily company formed under the laws of
New York.

TT1llI~Ii:ree: Firefux is a corportllion fonned under the laws ofDelaware.
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(0)(3) CorrespondeJIce concerning Ihis Applicatioo Ibould he sent to:

for Fibertech:

Jean L. KiddDD
Danielle C. Burt
Bingham MGCutchen LLP
:Z020 K Street, N.W.
Washington, DC 20006-1806
Tel: (202) 373-6000
Fax: (202) 373-6001
Email: jean.k1ddoo@bingham.oom

danielle,burt@bingham.com

For Firefox:

Paige K. Fronabarger
Wilkinson Barka Knauer, LLP
2300 N. Sl"Ut, N.W., Suite 700
WCl3hinglon, DC 20037
Td: (202) 783-4141
Fa: (202)783-58S1
Emall: pfrouabarger@wbldaw.com

(gJ(4) Ownenhip IDloI'Dllllion: The following enlilie< hold, directly or indirectly, a len
percent (10%) Dr greater interest in ApplicaMs:

InfO!IDiltion concerning the current ten perocnt (10%) or greater shareholders ofLiceMe<'

and Transf=r:

(I) The fullowing entity Dwn~ or control> ten prrcomt (10%) or more ofFiber
Technologies NetwotkB, L.L.C.:

Name:
Addres~;

Citizenship:
P~n:t:Illage Owned:
Principal BUIli.oe~:

Fibertech Nt1W\Jfb, LLC
300 Meridilll\ Cenrre
Roch~ru, NY 14618
U.s.
tOO%
lnvesunent COlll\lWly
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(2) The following t:rltities OWli or control len percen.! (10%) or more of the equity of
Fibert£cb NelWorkJ, LLC

Name:
Address:

Citiz.en5Np:
P=rage Owned:
Prinl:ipaJ Bwiness:

Name:
Addfe<';'

Ciuuoship:
Percenrage Owned:
Principal Bll'liness:

N""uc Partners"
50 Kennedy Plaza, 12th Floor
Providence, Rhode ]~land 02903
U.S,
51.9%
Investmen1 CompBl1Y

BancAmerica ClIpital Inv«lor:; SBIC I, L.P,
tOO North Tryon Street. 25th Floor
Charluh.e, NC 28255
U.S.
27.7%
In~nlCompany

Infonnation concerning tll~ ten percent (\0%) or grealer sharehoidell! of Transferee:

(1) 1be foll"wing entiry Owrl.'lOf controls len percenl (I 0%) Dr more ofFirefnI
Acquisition Corp:

Name:
Addre,s:

Citizenship:
Percentage Owned:
Principe.] Bll'liness:

Court Square C~pi!Jl Par1.ner~ II, L.P.
clo Coun Square Capiral Partners
Park Avenue Plaza, 34th Floor
55 EMt 52nd Street
New Yorl. New Yor\!; 10055
U.S,
60";" - 80%
Fm(ll\ce! Investment FUnd

Other lhan the tOl:':going, following the transition, no other pecson or entity will
dir=lly or indil"l'ctly own ten percent (10%) or more of the equity ofFibertech.

(II){S) Applicants eenify that they are not :rubject 10 deuiol offeder.ll benefit.'! pursuanl to
Section 5301 of the Anti-Drug Abuse Act of 1998. See 21 U.S.C- § 853... See
a/.w 47 C.F.R. §§ 1.2001-1.2003.

(11)(6) A d~scription of the propo~edTl1IiISlIction is sci forth in Section III ~bove.

(.)(7) Fibertech ill authorized lrl provide intra:;tate lelecommunication! services In

COT\J\ccticul, Delaware, DistricI of Columbift, Indill!l8, Maryland, Ma.olsachusctts,
New Hamp'Shire, New ]errey. New York, North C!lrolina, Ohi", Pennsylvania,
Rhod~ bland, Ill)d Wiscornin. All of the services provided by Fibertech are

I t'I!IlJIic !'attn,,,,' i<llr.rnt is held rhroIIgh Vllrious Clltilies. Of!ll.......<iti.., only Chisholm PlInn",.
IV. L.P. (27.7%) ...d PI.." GrnlOlh Rt"",urces m, 11IC. (16.3%) individll.1lJy <PWrl more (han [1)% ofFi\>a1eclI
NetwOrks.
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romperiri"., in nature and neither Fibertecll nQr any affiliated company holds a
domiIlliIlt position in any mmet.

Fibertech Networh does not provi& teleeommwllcatioIlS oof'lices snd i~ nol
affiliated with ally I}ther lelecommunicatioIlli carrier other than Fiber1ech Ilnd
FiberTeclw.ologies New York Networks, Inc., whkh holds a certifit.ate to provide
iotra.stale telecommuniClITions services in New YOlk but does nol provi& any
such service3 at du: current time.

Fireloll does not provide telecommunications. 5"rvice~, IIDd Firefox LS nol
affililltoxl with any other telecommumcaliolJ$ carnu.

(a)ill) A silltemeut showing how Lhe AppJiClflion qualifies for streamlined processing is
provided in Section l.B. above.

(a){9) No other applications ere being filed with the Commission witb re~ecl tQ this
mmsactioll.

(a)(10) Prompt oompletiQn (If lhe proposed tr.msaction j~ c.rilical to en""", Ibm AppliCllDI.'I
can obLain tile benelil.'l described in the foregoiJ18. eppliclll.ion. Aooordingly,
Applic.ll/ll'S respectfully request thai the Commission Jpprove this Applicatioll
elrpeditiously in order!\) allow Applicau~ to COllSlJJIU1lllIe tbe proposed lmnsBCti""
as SOlID as possible.

(a)(II) Nol applicable.

(a)(12) A statement showing bow el1lllt of the applicatIon will !Ie!"'e tbe pllblic intere!lt,
convenience aud n~~s.it~ i~ pt'Jvided in Section IV above.
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VI. CONCLUSION

For the reasons ~11f1ed above, Applicanl:i =pectfully submit th.e.t the public ilrtereat,

convenience, and nece6sity would be furthered by 8 grunt of tltis Applicalion for the above-

described transaction. Applicanl:i =pectfully request expedited lreallllcnt to permit AppliCllrtl:i

to complete the IraMllclion a5 ~I}OIl '" poS$ibk

Paige K. Frollahllfger
WILKINSON BARKER KNAVER. LLP

2300 N. Street, N.W., Suile 700
Washington, DC 20037
Tel: (202) 783-414]
Fax: (202) 7g3_5851
Email: pfroillloo.ger@wbklaw.com

COWllld for Firefox Acquisition Corp.

DIf1ed: August 25, 2010

IQ

RJ:s,ectfuily submilled,

~O~6At
DMlielle Bun
BINOHAM MCCUTCHEN LLP

2020 K ~lreel, N.W.
Washington, DC 20006-1806
Tel: (202) 373-6000
Fax: (202) 373-6001
Email: jean.kiddoo@binghwn.oom

danielle.bun@bingham.ooDl

Coun~el fur Fibertech Networks, LLC, "'Id
Fiber Technologies Networks, L.L.C.
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DECLARATION

I, Chorles Stoclulale, h=hy dec~ lhal:

(I) I !IIll Vice Presidenl and General Counsel ofFiberteoh Networio:!l, LLC, the parent

ofFiber Technologies Networks. L.LC. ~'Fibertech");

(2) I am authorized 10 make this deelorelion on behalf of l'ibertecl\; and

(3) 1he statements in liJ" fnrcQoing "pplication relaling ro Fibertem llIt' [rue ond

correct 10 the best otmy knowledge lllId belief.

I declare under penalty ofpetiuTY thai the foregoing is true >ltd corred. Ezecu"'" lhi,

ZS diIYofA.u.gust,2010.

(4:? ,1 42;??-k
ChMiel Sl(1ckdole
Vil'C P~",dmt lllId Geueml Counoel



DECLARATION

I, Christopher Bloile, hereh)' declare that:

(I) 1 am Vice President and Secrdl!ry ofFirefuK Acquisition Corp. ("FirefoJ<~);

(2) I am authorized 10 malee lhis declw:atioll on behalfofFirefox; and

(3) The slat<:mems in the foregoing epplil;lll:ion relating to Firdox are true and correct

to the best ormy knowledge and belief.

[ declare WIder pe<Jalty ofperjury that the foregoing is true and oonecl. Excculed this

b dey ofAugu,t, 2010.

Vice President and Se<:re!llIY


