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May 9, 2011

Via Overnight Delivery

Marlene H. Dortch, Secretary

Federal Communications Commission
Wireline Competition Bureau Applications
P.O. Box 979091

St. Louis, MO 63197-9000

Re:  In the Matter of the Joint Application of IXC Holdings, Inc.
(““Assignor”) and TelePacific Managed Services (“Assignee”) for
Grant of Authority to Complete an Assignment of Assets of an
Authorized Domestic Section 214 Carrier

Dear Ms. Dortch:

On behalf of IXC Holdings, Inc. (“IXCH”) and TelePacific Managed Services (“TMS"),
enclosed please find an original and six (6) copies of an application for approval to
complete an assignment of assets and customer accounts from [IXCH to TMS.

Also enclosed is a completed Fee Remittance Form 159 containing a valid credit card
number and expiration date for payment, in the amount of $1,015.00, to the Federal
Communications Commission, which satisfies the required filing fee.

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.

Respectfully submitted,

—Ar W A
e Ao
Jean L. Kiddoo

Danielle C. Burt

Counsel for TelePacific Managed Services
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SECTION D- CERTIFICATION

CERTIFICATION STATEMENT
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.
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Before the

FEDERAL COMMUNICATIONS COMMISSION
Washington, DC 20554

In the Matter of the Joint Application of

IXC Holdings, Inc.,
Assignor,

and

TelePacific Managed Services
Assignee

For Grant of Authority Pursuant to

Section 214 of the Communications Act of 1934,
as amended, and Sections 63.04 and 63.24 of the
Commission’s Rules to Complete an
Assignment of Assets of an Authorized
Domestic and International Section 214 Carrier

I o T i e

File No. ITC-ASG-2011

WC Docket No. 11-

JOINT APPLICATION

L INTRODUCTION

A. Summary of Transaction

IXC Holdings, Inc. (“IXCH” or “Assignor”) and TelePacific Managed Services (“TMS”
or “Assignee”) (together, the “Applicants™), pursuant to Section 214 of the Communications Act,
as amended, 47 U.S.C. § 214, and Sections 63.04 and 63.24 of the Commission’s Rules, 47
C.F.R. §§ 63.04, 63.24, respectfully request authority to complete a transaction whereby TMS
will acquire certain assets, including certain customer accounts, from IXCH. Applicants file this
Application in connection with an Asset Purchase Agreement (“Agreement”) dated April 28,
2011. Through the Agreement, IXCH has agreed to sell to TMS certain assets, including its

customers and related network facilities. As a result of the transaction, the customers will be
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With respect to international authority, this Application is eligible for streamlined
processing pursuant to Section 63.12(a)-(b) of the Commission’s Rules, 47 C.F.R. §63.12(a)-(b). In
particular, Section 63.12(c)(1) is inapplicable because none of the Applicants is a foreign carrier, or
is affiliated with any foreign carriers and none of the scenarios outlined in Section 63.12(c) of the
Commission’s Rules, 47 C.F.R. § 63.12(c), applies.

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

IL. DESCRIPTION OF THE APPLICANTS
A. IXC Holdings, Inc. (Assignor)

IXCH is a privately-held Delaware corporation with its principal offices located at 800 S.
Michigan Street, Seattle, WA 98108. IXCH is a facilities-based communications provider
offering voice and data services to business customers.

B. TelePacific Managed Services (Assignee)

TMS is a California corporation and wholly-owned subsidiary of TelePacific with its
headquarters located at 515 S. Flower Street, 47th Floor, Los Angeles, California 90071-2201.
TMS was recently formed for the purpose of accomplishing the proposed transaction.
TelePacific provides facilities-based business communications services, including local, long
distance, data and Internet services to small-to-medium sized businesses in Nevada and
California. TelePacific’s affiliate Mpower Communications Corp., a Nevada corporation, also
serves customers in Nevada and California, and its affiliate Arrival Communications, Inc., a
Delaware corporation, serves customers in California. With thousands of customers, TelePacific
is one of the largest telecommunications companies headquartered in California.

C. Section 214 Authorizations

IXCH holds blanket domestic Section 214 authority. It also holds international Section

214 authority granted in File No. ITC-214-20101112-00459.
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TMS holds blanket domestic Section 214 authority. It does not currently provide
international telecommunications services or hold international Section 214 authority. Pursuant
to Section 63.21(h), TMS intends to provide international telecommunications services under its
parent company’s authorization. Its parent, TelePacific, holds blanket domestic Section 214
authority and holds international Section 214 authority granted in File No. ITC-214-19970828-
00514.

III. DESCRIPTION OF THE TRANSACTION

Applicants propose to complete a transaction (“Transaction™), pursuant to the Agreement,
through which TMS will acquire certain assets of IXCH, including its customers and related
network facilities. Applicants are not seeking to assign IXCH’s existing Section 214
authorizations. TMS will offer domestic interstate services pursuant to its blanket 214 authority
and will offer international services pursuant to the authority held by its parent company,
TelePacific. As a result of the proposed Transaction, TMS will replace IXCH as the service
provider to the IXCH customers.

Applicants emphasize that although the proposed Transaction will involve a transfer of
customers, following the proposed Transaction those customers will continue to receive service
from TMS under the same rates, terms and conditions as the services currently provided pursuant
to IXCH’s customer contracts and service orders. As a result, the proposed Transaction will be
virtually transparent to the customers in terms of the services that they currently receive. In
addition, all of the affected customers will receive notice in compliance with the Commission’s
Rules.] Moreover, because TMS is acquiring operating assets of IXCH necessary to provide

service to the transferred customers, TMS will have all of the assets required to continue to

: TMS will file the required certificate of compliance under separate cover upon the

issuance of notice letters to the customers.
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provide high-quality services to the customers it acquires. As demonstrated below, TMS is
already well qualified to provide service to customers of IXCH.

IV. PUBLIC INTEREST STATEMENT

The proposed Transaction described above will serve the public interest by ensuring that
the IXCH customers enjoy continuity of high-quality telecommunications service. In particular,
the assignment of the IXCH Customers, together with the assignment of other assets required to
serve those customers, will ensure that the customers continue to receive uninterrupted interstate
and international services. Also, the proposed Transaction will not cause customer confusion.
Because the rates, terms and conditions of service will not change as a result of the transfer, the
proposed Transaction will be virtually transparent to customers in terms of the services those
customers receive.

Moreover, the fitness of TelePacific, the parent of TMS, to own a licensee of common
carrier fixed point-to-point microwave services as well as domestic and international

telecommunications services was confirmed by the Commission in connection with the 2011

acquisition of Nextweb, Inc., the 2010 acquisition of assets from O1 Communications, Inc.,3 the

2007 acquisition of Arrival Communications, Inc.,* and the 2006 acquisition of Mpower

? See In the Matter of Covad Communications Group, Inc., Transferor, NextWeb, Inc.,

Licensee, and U.S. TelePacific Corp., Transferee, Petition of Declaratory Ruling Under Section
310(b)(4) of the Communications Act, as Amended, IB File No. ISP-PDR-20110106-0001, DA
No. 11-544. See also, WB File Nos. 0004550716, 0004555335, and 0004600142.

’ See In the Matter of the Joint Application of O1 Communications, Inc., Assignor, and

U.S. TelePacific Corp., Assignee, for grant of authority pursuant to Section 214 of the
Communications Act of 1934, as amended, and Section 63.04 of the Commission’s Rules to
complete an assignment of assets of an authorized U.S. domestic section 214 carrier, WC Docket
No. 10-156, DA 10-1515.

See In the Matter of the Joint Application of Arrival Communications, Inc., Transferor,
and U.S. TelePacific Corp., Transferee, for authority pursuant to Section 214 of the
Communications Act of 1934, as amended, for the transfer of control of an authorized U.S.
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Name: Walden VCII, L.P.

Address: 1 California St # 2800
San Francisco, CA 94111-5429
Citizenship: U.S. (Delaware)
Principal Business:  Venture Capital Fund
% Equity: 25.18%
Name: Altos Ventures IV, L.P.
Address: 2882 Sand Hill Road. Suite 100
Menlo Park. CA 94025
Citizenship: U.S. (Delaware)
Principal Business: Holding Company
% Equity: 15.10%

3) The following individuals own or control 10% or more of BPB, LLC.

Name: Brandon Chaney

Address: 800 S. Michigan Street
Seattle, WA 98108

Citizenship: uUs.

Principal Business: Individual

% Equity: 50%

Name: Anthony Zabit

Address: 3221 Twentieth Street
San Francisco, CA 94110

Citizenship: U.S.

Principal Business:  Individual

% Equity: 50%

Pre- and Post-Transaction Ownership of TMS:

1) The following entity owns or controls 10% or more of TMS.

Name: U.S. TelePacific Corp.

Address: 515 S. Flower Street, 47th Floor
Los Angeles, California 90071-2201

Citizenship: U.S.

Principal Business: = Telecommunications

% Equity: 100%

2) The following entity owns or controls 10% or more of U.S. TelePacific Corp.

Name: U.S. TelePacific Holdings Corp.
Address: 515 S. Flower Street, 47th Floor

Los Angeles, California 90071-2201
Citizenship: U.S.
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63.18(1)  Notapplicable.

63.18 (m) Not applicable.

63.18 (n) Applicants certify that they have not agreed to accept special concessions

directly or indirectly from any foreign carrier with respect to any U.S.
international 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.

63.18 (0) 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.F.R. §§ 1.2001-1.2003.

63.18 (p) Applicants respectfully submit that this Application is eligible for

streamlined processing pursuant to Section 63.12(a)-(b) of the Commission’s
Rules, 47 C.F.R. §63.12(a)-(b). In particular, Section 63.12(c)(1) is
inapplicable because none of the Applicants is or is affiliated with any
foreign carriers and none of the scenarios outlined in Section 63.12(c) of the
Commission’s Rules, 47 C.F.R. § 63.12(c), applies.

VI. INFORMATION REQUIRED BY SECTION 63.04

In lieu of an attachment, pursuant to Commission Rule 63.04(b), 47 C.F.R. § 63.04(b),

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(a)(6)-(12), 47

C.F.R. § 63.04(a)(6)-(12):

(a)(6) A description of the proposed Transaction is set forth in Section III above.

(a)(7) IXCH is a subsidiary of IXC, Inc. and is authorized to provide competitive local

A/742492703

and long distance telecommunications services in California and Nevada. IXCH
has no affiliated companies that provide telecommunications services. All of the
services provided by IXCH are competitive in nature and neither IXCH nor any
affiliated company holds a dominant position in any market.

TMS was recently formed for the purpose of accomplishing the proposed
transaction. Its parent, TelePacific, provides business communications services,
including local, long distance, data and Internet services to thousands of small-to-
medium sized businesses in Nevada and California. TMS is affiliated with
Mpower Communications Corp., which provides telecommunications services in
California and Nevada, and Arrival Communications, Inc., which provides
telecommunications services in California. All of the services of TelePacific,
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