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WG WILTSHIRE 
& GRANNIS LLP 

Ex Parte 

Federal Communications Commission 
Wireline Competition Bureau 
P.O. Box 979091 
St. Louis, MO 63197 

Dear Sir or Madam: 

April18, 2013 

Please fmd enclosed the domestic Section 214 Application on behalf of Level 3 
Communications, Inc., and IP Networks, Inc. Also included, pursuant to the Commission's 
rules, are a check of$1050.00 for the filing fee, four copies of the Application, a Stamp and 
Return copy, and a FedEx envelope with a pre-addressed shipping label for the return of the 
Stamp and Return copy. 

Please contact me if you have any questions. 

Sincerely, 

Counsel to Level 3 Communications, Inc. 

1200 18TH STREET. NW I SUITE 1200 I WASHINGTON. OC 20036 I TEL 202-730-1300 I FAX 202-730-1301 I WILTSHIREGRANNIS.COM 



Before the 
FEDRAL COMMUNICATIONS COMMISSION 

Washington, D.C. 20554 

In the Matter of ) 
) 

Application of ) 
) 

IP NETWORKS, INC., ) 
) 

Transferor, ) 
) 

-~d- ) 
) 

LEVEL 3 COMMUNICATIONS, ) 
LLC, ) 

) 
Transferee, ) 

) 
For Consent To Transfer of Control ) 
of a Domestic Section 214 ) 
Authorization. ) 

APPLICATION 
STREAMLINED PROCESSING REQUESTED 

IP Networks, Inc. (FRN 0009738279) ("lPN" or "Transferor") and Level 3 

Communications, LLC (FRN 0003723822) ("Level 3" or "Transferee") respectfully submit this 

Application, pursuant to section 214 of the Communications Act of 1934, as amended, 47 U.S.C. 

§ 214, and sections 63.03 and 63.04 of the Commission's Rules and Regulations, 47 C.F.R. §§ 

63.03 and 63.04, for consent to transfer control of the domestic section 214 authorization held by 

lPN to Level 3. See 47 C.F.R. § 63.01(a). lPN provides domestic interstate, intrastate, local 

exchange, exchange access, and information services in California. It does not provide any 

international telecommunications services and does not hold an international Section 214 

authorization from the Commission. Level 3 will obtain control ofiPN through the merger ofiPN 

with Level 3 lPN Acquisition, Inc. ("Level 3 Sub"), a wholly owned subsidiary of Level 3. The 



proposed transaction will not create any acquisition-specific effects in any local-exchange, 

exchange access, or interexchange market, and this application qualifies for presumptive 

streamlined processing under section 63.03(b)(2)(i) ofthe Commission's rules. The transaction is 

scheduled to close by June 1, 2013. 

Responses to Section 63.04 

Pursuant to section 63.04 of the Commission's Rules and Regulations, 47 C.F.R. § 63.04, 

Applicants respectfully state as follows: 

(1) The Name, Address and Telephone Number of Each Applicant. 
Transferor: 

IP Networks, Inc. 
365 Main Street 
San Francisco, CA 94015 
Tel: 877.447.6662 

Transferee: 

Level 3 Communications, LLC 
1025 Eldorado Blvd. 
Broomfield, CO 80021 
Tel.: 720.888.1000 

(2) The government, state or territory under the laws of which each corporate or 
partnership applicant is organized. 

lPN is a corporation organized and existing under the laws of the State of Delaware. 

Level 3 is a single-member limited liability company organized and existing under 
the laws of the State of Delaware. 
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(3) The name, title, post office address, and telephone number of the officer or contact 
point, such as legal counsel, to whom correspondence concerning the application is 
to be addressed. 

Correspondence concerning this application may be addressed to: 

Michael J. Shortley, III 
Vice President - Legal 
Level 3 Communications, LLC 
225 Kenneth Drive 
Rochester, NY 14623 
Tel: 585.255.1429 
Michael.shortley@level3 .com 
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( 4) The name, address, citizenship and principal business of any person or entity that 
directly or indirectly owns at least ten (1 0) percent of the equity of the applicant, 
and the percentage of equity owned by each ofthose entities (to the nearest one (1) 
percent). 

Transferor: 

The holders of Class II, Class III, and Class IV Stock (collectively the "Designated 
Stock") are entitled to receive the proceeds of any sale of Transferor ("Proceeds") 
prior to, and in preference to, any distribution or payment of Proceeds to the holders 
of Class I Stock by reason of their ownership thereof, in an aggregate amount of up 
to Two Million Five Hundred Thousand Dollars ($2,500,000) (the "First 
Liquidation Preference"), which amount shall be allocated among the holders of 
Designated Stock as follows: 25.96% to the holders of Class II Stock, 49.07% to 
the holders of Class III Stock, and 24.97% to the holders of Class IV Stock. If the 
Proceeds shall be insufficient to pay the full First Liquidation Preference, then the 
entire Proceeds shall be distributed or paid ratably among the holders of Designated 
Stock in proportion to the aggregate First Liquidation Preference each such holder 
is otherwise entitled to receive. 

The following entities or individuals own ten percent or more of the following 
classes of Transferor's equity: 

Class III Stock 

• W. Leslie Pelio 
14573 Big Basin Way 
Saratoga, CA 95070 

Mr. Pelio owns 60.7% ofthe Class III Stock of Transferor. Mr. Pelio serves on the 
Board ofDirectors of Transferor. 

• Fiberco, General Engineering Contractors, Inc. 
Attn: David Zuniga 
211 Granite, Ste. E 
Corona CA 92879 

David Zuniga is the President and principal shareholder of Fiberco, General 
Engineering Contractors, Inc. Mr. Zuniga serves as a member of the Board of 
Directors of Transferor. Also, Mr. Zuniga is a contractor and as such, his company 
provides engineering services and installs fiber on behalf of Transferor when so 
contracted. 

Fiberco, General Engineering Contractors, Inc. owns 16.7% of the Class III Stock 
of Transferor. 
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Class IV Stock 

• Fiberco, General Engineering Contractors, Inc. 
Attn: David Zuniga 
211 Granite, Ste. E 
Corona CA 92879 

David Zuniga is the President and principal shareholder of Fiberco, Engineering 
Contractors, Inc. Mr. Zuniga serves as a member of the Board of Directors of 
Transferor. Also, Mr. Zuniga is a contractor and as such, his company provides 
engineering services and installs fiber on behalf of Transferor when so contracted. 

Fiberco, General Engineering Contractors, Inc. owns 39.8% ofthe Class IV Stock 
of Transferor. 

• W. Leslie Pelio 
14573 Big Basin Way 
Saratoga, CA 95070 

Mr. Pelio serves on the Board of Directors ofTransferor. 

Mr. Pelio owns 17.4% of the Class IV Stock ofTransferor. 

• Nokia Siemens Networks US LLC 
5555 Glenridge Connector, Suite 800 
Atlanta, Georgia 30342 

Nokia Siemens Networks US LLC owns 17.4% of the Class IV Stock of Transferor. 

• Nokia Siemens US LLC is the United States wholly owned subsidiary of Nokia 
Siemens Networks, which is a multinational company headquartered in Espoo 
Finland. The shares issued to Nokia were acquired by Nokia from Atrica, Inc. as a 
result ofNokia's purchase of Atrica, Inc. 

Contact for the parent company, Nokia Siemens Networks, is as follows: 

Ms. Essi Rimali 
Corporate Counsel 
NOKIA SIEMENS NETWORKS 
12 A venue des Morgines, 
1213 Petit-Laney, Geneve, Switzerland 

Nokia Siemens Networks, by virtue of its ownership of Nokia Siemens Networks 
US LLC, indirectly owns 17.4% ofthe Class IV Stock ofTransferor. 
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Class I Stock 

• Susan G. George 
721 Purissima St. 
HalfMoon Bay, CA 94019 

Ms. George is the surviving spouse of the deceased President and Founder of 
Transferor. Ms. George is neither an officer nor director of Transferor. 
Ms. George owns 60.7% ofthe Class I Stock ofTransferor. 

• Robert George Family Trust dated March 19, 1993 
339 Long Point 
Long Beach, CA 90803 

The Robert George Family Trust dated March 19, 1993 owns 27.9% of the Class I 
Stock of Transferor. Robert George and his spouse, Paulette George, are the 
beneficial owners of the Robert George Family Trust. Robert George serves as 
Secretary of Transferor as well as a member of the Board of Directors. 

Class II Stock 

• W. Leslie Pelio 
14573 Big Basin Way 
Saratoga, CA 95070 

Mr. Pelio owns 84.6% of the Class II Stock of Transferor. 

Mr. Pelio serves as a member ofthe Board of Directors of Transferor. 
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Transferee: 

Level 3 is a wholly-owned direct subsidiary of Level 3 Financing, Inc. ("Level 3 
Financing"), a Delaware corporation operating as a holding company. Level 3 
Financing is a wholly-owned, direct subsidiary of Level 3 Communications, Inc. 
("Level 3 Parent"), a Delaware corporation engaged in the business of providing, 
through its operating subsidiaries, a wide range of communications services. Level 
3 Financing and Level3 Parent share the same address as Level3, as noted in item 
(1) above. The following entities own, directly or indirectly, at least ten (1 0) 
percent of the equity of Level 3 Parent. 

• STT Crossing Ltd. ("STT Crossing") 
Address: 10 Frere Felix de Valios Street, Port Louis, Mauritius 
Citizenship: Mauritius 
Principal Business: holding company 
Relationship: owns 25.6% ofthe common equity of Level 3 Parent. 

• STT Communications Ltd ("STT Communications") 
Address: 51 Cuppage Road #09-01, StarHub Centre, Singapore 229469 
Citizenship: Singapore 
Principal Business: information communications 
Relationship: owns 100% of STT Crossing 

• Singapore Technologies Telemedia Pte Ltd ("ST Telemedia") 
Address: 51 Cuppage Road #09-01, StarHub Centre, Singapore 229469 
Citizenship: Singapore 
Principal Business: investment holding company 
Relationship: owns 100% of STT Communications 

• Temasek Holdings (Private) Limited ("Temasek") 
Address: 60B Orchard Road, #06-18 Tower 2, The Atrium@Orchard, Singapore 
238891 
Citizenship: Singapore 
Principal Business: investment holding company 
Relationship: owns 100% of ST Telemedia 

Temasek is wholly owned by the Government of Singapore through the Minister 
for Finance. 

• Southeastern Asset Management, Inc ("SAM"). 
Address: 6410 Poplar Avenue, Suite 900, Memphis, TN 38119 
Citizenship: Tennessee, USA 
Principal Business: investment advisory services 
Relationship/Interest: SAM holds sole or shared voting rights for 21.6% of the 
outstanding shares of Level 3 Parent that are otherwise owned by other entities for 
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whom SAM acts as an investment advisor. None of SAM's owners holds a ten
percent-or-greater direct or indirect interest in Level 3 Parent. 

(5) Certification pursuant to§§ 1.2001 through 1.2003 ofthis chapter [Tile 47 of the 
Code of Federal Regulations] that no party to the application is subject to a denial 
of Federal benefits pursuant to Section 5301 of the Anti-Drug Abuse Act of 1988. 
See 21 U.S.C. 853. 

The undersigned Charles Stewart, Chief Executive Officer of IP Networks, Inc. 
hereby certifies on behalf of Transferor and Michael J. Shortley, III, Vice President 
- Legal of Level 3 Communications, LLC, hereby certifies on behalf of Transferee 
that it is not subject to a denial of Federal benefits pursuant to Section 5301 of the 
Anti-Drug Abuse Act of 1988. 

(6) Description of Transaction. 

The contemplated transaction is a stock-based transaction Level 3 Sub shall be 
merged into Transferor lPN with Transferor surviving as a wholly-owned direct 
subsidiary of Transferee Level 3. 
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(7) A description of the geographic areas in which the transferor and transferee (and 
their affiliates) offer domestic telecommunications, and what services are provided 
in each area. 

Transferor: 

lPN provides domestic interstate, intrastate, local exchange, exchange access, and 
information services in California. It has installed and owns approximately 70 
miles of fiber in the San Francisco Bay area, and completed a 116-mile long project 
from Cottonwood to Eureka, and an 11-mile build in Eureka in December 2011. 
To the extent lPN offers domestic interstate common carrier services (including 
private line services), it does so pursuant to blanket domestic Section 214 
authorization under 47 C.F.R. § 63.01. 

Transferee: 

Through itself and its operating affiliates, Level 3 provides local, intrastate, 
interstate and international exchange, interexchange and access services throughout 
the United States, North America, Europe, Latin America and Asia. Level 3 is a 
leading, worldwide provider of IP-based voice, data and video services. To the 
extent these operating entities offer domestic interstate common carrier services 
(including private line services), they do so pursuant to blanket domestic Section 
214 authorization under 47 C.F.R. § 63.01. 

(8) A statement as to how the application fits into one or more of the presumptive 
streamlined categories in this section or why it is otherwise appropriate for 
streamlined treatment. 

The Application qualifies for presumptive streamlined processing pursuant to 
section 63.03(b)(2)(i) of the Commission's Rules, 47 C.F.R. § 63.03(b)(2)(i). 
Following consummation of the proposed transaction, Level 3 Parent's operating 
subsidiaries will continue to have an aggregate market share in the interstate 
interexchange market ofless than ten percent. Although Level 3 Parent's operating 
subsidiaries provide exchange access services in the area served by lPN, that 
geographic area is served by a dominant LEC that is not a party to the Proposed 
Transaction. Neither the Transferor nor the Transferee is regulated as dominant 
with respect to any domestic service. 

(9) Identification of all other Commission applications related to the same transaction. 

There are no other Commission applications related to this transaction. 
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( 1 0) A statement of whether the applicants are requesting special consideration because 
either party to the transaction is facing imminent business failure. 

The Applicants respectfully request that the Commission expedite the placement of 
this Application on Public Notice because Transferor is financially distressed and 
faces imminent business failure if this transaction does not close promptly. 
Applicants are anticipating closing this transaction by no later than June 1, 2013. 
Transferor's financial distress is witnessed by the fact that it was recently subject 
to "red-light status" under Part 1, Subpart 0 of the Commission's Rules and 
Regulations because it had in excess of $450,000 past due in its Universal Service 
Fund obligations. The Universal Service Administrative Company has transferred 
the majority of those debts to the United States Department of the Treasury which 
in turn has recoursed those obligations to certain collection agencies. IPN is now 
current on its recurring obligations with respect to USF excluding those obligations 
noted above with collections agencies. IPN has made arrangements to pay the 
obligations that had been recoursed to the United States Treasury and accordingly 
should no longer be subject to "red-light status." 

(11) Identification of any separately filed waiver requests being sought in connection 
with the transaction. 

There are no waiver requests being sought in connection with this transaction. 

(12) A statement showing how grant of the application will serve the public interest, 
convenience and necessity, including any additional information that may be 
necessary to show the effects of the proposed transaction on competition in 
domestic markets. 

Expeditious grant of the Application will serve the public interest, convenience and 
necessity. Level 3 is large, established United States-based international 
telecommunications and broadband provider that has a history of providing 
innovative and leading-edge IP-based voice, data and video solutions to industry, 
commerce and government, domestically and worldwide. Level 3 had 2012 
revenues of approximately $6.37 billion. The Commission has recognized that 
Level3 is a significant competitor against "some of the largest providers in the U.S. 
market." See Applications Filed by Global Crossing Limited and Level 3 
Communications, Inc. for Consent To Transfer Control, Memorandum Opinion and 
Order and Declaratory Ruling, DA 11-1643. 26 FCC Red. 14,056, 14,074 ~ 44 
(2011). 

Transferor is a small company that owns a fiber network in the San Francisco Bay 
area. It offers IP-based services to customers along its fiber network. Permitting 
Level 3 to acquire control of IPN will permit IPN to benefit from the financial, 
technical and managerial resources of Level 3 (including greater assurance that 
IPN's liability for federal Universal Service Fund and other federal regulatory 
obligations will be satisfied accurately and fully now and in the future than would 
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be the case were IPN to remain a stand-alone entity) and to benefit by Level 3's 
scale and scope in order to offer its services, and the suite of Level 3 services, to its 
customers and to others that may be reached through its fiber network. The 
proposed transaction will benefit IPN's customers, employees and creditors. 

This transaction does not raise any national security, law enforcement, or public 
safety issues, as Level 3 will operate IPN's network pursuant to the terms of the 
network security agreement previously negotiated with the Departments of 
Defense, Homeland Security, and Justice. See Agreement between Level 3 
Communications, Inc., and the U.S. Department of Justice et al., IB Docket No. 11-
78, http://apps.fcc.gov/ecfs/document/view?id=7021711201 (last accessed Apr. 18, 
2013). 
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For the foregoing reasons, Applicants respectfully request that the Commission 

expeditiously act upon this Application such that Applicants may close the transaction by no 

later than June 1, 2013. 

Michael J. Shortley, III 
Vice President-Legal 
Level 3 Communications, LLC 
225 Kenneth Drive 
Rochester, New York 14623 
V: 585.255.1429 
F: 877.769.9844 
Michacl.shonley@J~yqU,~9..trl 

Charles W. Stewart 
Chief Executive Officer 
IP Networks, Inc. 
365 Main Street 
San Francisco, California 94105 
V: 415.227.1160 
~~J?._W£tl1@inD~tworksinc.@m 

Dated: April / $', 2013 
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Respectfully submitted, 

~-~-
Joseph C. Cavender 
Vice President, Federal Regulatory Affairs 
Level 3 Communications, LLC 
1220 L Street, N.W. 
Washington, D.C. 20005 
V: 571.730.6533 



Conclusion 

For the foregoing reasons, Applicants respectfully request that the Commission 

expeditiously act upon this Application such that Applicants may close the transaction by no 

later than June 1, 2013. 

MichaetJ. Shortley, III 
Vice President-Legal 
Level3 Communications, LLC 
225 Kenneth Drive 
Rochester, New York 14623 
V: 585.255.1429 
F: 877.769.9844 
Michael.shortley@level3 .com 

Charles W. Stewart 
Chief Executive Officer 
IP Networks, Inc. 
365 Main Street 
San Francisco, California 94105 
V: 415.227.1160 
cstewart@ipnetworksinc.com 

Dated: April i &., 2013 
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Respectfully submitted, 

Joseph C. Cavender 
Vice President, Federal. Regulatory Affairs 
Level 3 Communications, LLC 
1220 L Street, N.W. 
Washington, D.C. 20005 
V: 571.730.6533 

J oseph.cavender@level3 .com 



CERTIFICATION OF LEVEL 3 COMMUNICATIONS, LLC 

STATE OF NEW YORK ) 
ss.: 

COUNTY OF MONROE ) 

Michael J. Shortley, III, being duly sworn, deposes and says that I am Vice President
Legal of Level 3 Communications, LLC; that I have read the foregoing Application; and the 
statements contained therein are true and correct. 

Swgm to before me this 
tgi' day of April, 2013 

CRAIG t · CHARLES ~ 
Notary Public • State of New York J 

NO. 01CH6173117 
Qualified In Monroe Co~r\ly , ,r ~ 

• My Comml .. lon Explrea i{lt,/ :zol" 
-

Michael J. Shortley, III 
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Conclusion 

For the foregoing reasons, Applicants respectfully request that the Commission 

expeditiously act upon this Application such that Applicants may close the transaction by no 

later than June 1, 2013. 

Michael J. Shortley, ill 
Vice President-Legal 
Level 3 Communications, LLC 
225 Kenneth Drive 
Rochester, New York 14623 
V: 585.255.1429 
F: 877.769.9844 
Michael.shmtley@level3.com 

~~~ 
Charles W. Stewart 
ChiefExecutive Officer 
IP Networks, Inc. 
365 Main Street 
San Francisco, California 94105 
V: 415.227.1160 
cstewart@ipnetworksinc.com 

Dated: Aprillf, 2013 
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Respectfully submitted, 

Joseph C. Cavender 
Vice President, Federal Regulatory Affairs 
Level 3 Communications, LLC 
1220 L Street, N.W. 
Washington, D.C. 20005 
V: 571.730.6533 

Joseph.cavender@leve13 .com 



. ·. ·~ -.. :,. :•. · .. < .· ....... .... . ~ .::. .. ·, ·. ' . .... ·. ... .. . , . 

CERTIFICATION OF IP NETWORKS, INC. 

STATE OF CALIFORNIA ) 
ss.: 

COUNTY OF ) 

Charles W. Stewart, being duly sworn, deposes and says that I am the Chief Executive 
Officer of IPN Networks, Inc.; that I have read the foregoing Application; and the statements 
contained therein are true and correct. 

Sworn to before me · / 
_day of April, 29~ 

~0 // ~\ 

Subscribed and sworn to or affirmed) 

before ~pn this L4z1dav. o . yf I 20J1 by 

-~c~:t~'\fA.~~IL . . kltr!: . 
t f . nee 
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