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Brian McNeil
Executive Secretary
Docket Control
Arizona Corporation Commission
1200 West Washington
Phoenix, AZ 85007
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Re : Informational Filing Regarding a Pro Fonna Change in Ownership of An
Authorized Telecommunications Provider - Docket No. T-03640A-98-0590

Dear Mr. McNeil:

One Communications Corp. ("One") and its operating subsidiary in Arizona, CTC
Communications Corp. ("CTC,"1 and together with One, the "Parties"), by their counsel, hereby
respectfully notify the Arizona Corporation Commission ("Commission") of their intent to
participate in a transaction that will dilute the existing ultimate ownership of CTC. Please note
that this is a parent holding company level transaction, that is, the stock of CTC will remain
wholly owned by One and will not be directly affected by the transaction described herein.

The dilution of Columbia Ventures Broadband LLC's ("CVC Broadband") existing
majority ultimate ownership is anticipated to result from the exercise of options to purchase, and
immediate sale of, shares of One's Class A common stock by certain current and former
employees of One. Because CVC Broadband will remain in d e f a c e control of CTC and there
will be no new shareholders of CTC as a result of the transaction, the Parties submit that no
Commission approval is required to consummate the transaction described herein.

I CTC uses the d/b/a "One Communications.DO
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This  change  in the  ultima te  ownership of CTC does  not involve  a  transfe r of ope ra ting
authority, a sse ts  or cus tomers . Immedia te ly following the  transaction, CTC will continue  to
offer the  same services a t the  same ra tes, terms and conditions as a t present pursuant to its
e xis ting a uthoriza tion. Accordingly, the  tra nsa ction will be  tra nspa re nt to consume rs . In
conne ction with this  notifica tion, the  Pa rtie s  provide  the  following informa tion

THE  P ARTIE S

One  is  a  De laware  corpora tion with headquarte rs  a t 220 Bear Hill Road, Waltham
Massachuse tts  02451. One  is  the  surviving corpora tion from the  merge r of CTC
Communica tions  Group, Inc. ("CTC Group") a nd Choice  One  Communica tions  Inc. ("Choice
One"). The  Commiss ion was  notified of the  merge r of CTC Group and Choice  One  on Februa ry
24, 2006. The  merger was consummated on June  30, 2006. Subsequent to the  merger but on
tha t same  da te , One  acquired control of Conversant Communica tions , Inc. ("Conversent"). As  a
re sult of this  merge r, One  acquired seve ra l ope ra ting subs idia rie s , including CTC in Arizona

One  is  a  holding company for its  opera ting subsidia ries , which a lso have  principa l places
of business  loca ted a t 220 Bear Hill Road. Waltham. Massachuse tts  02451. The  subsidia ries  a re
common cante rs  tha t provide  communica tions  se rvices  to small, medium and la rge  s ize
bus inesses  predominantly in the  Northeas t, Mid-Atlantic and Midwest regions  (Connecticut
De la wa re , Dis trict of Columbia , Illinois , India na , Ma ine , Ma ryla nd, Ma ssa chuse tts , Michiga n
New Hampshire , New Je rsey, New York, Ohio, Pennsylvania , Rhode  Is land, Ve rmont, Virginia
West Virginia , and Wisconsin) a s  we ll a s  to a  small number of re s identia l cus tomers  in
Conne cticut, Ne w York, a nd We s t Virginia . In Arizona , CTC is  a uthorize d to provide  long
dis tance  resa le  services?  Each of the  opera ting subsidia ries  of One  opera tes  on an inte rna tiona l
basis  pursuant to One 's  inte rna tiona l Section 214 authoriza tion from the  FCC and, as  noted
above. does business under the  name "One Communications

One 's  ope ra ting subs idia rie s ' se rvice  offe rings  include  loca l, long dis tance  and toll free
te lephony se rvices , pos t-pa id ca lling ca rd se rvices , confe rence  ca lling, frame  re lay, priva te  line
DSL, VPN, ATM and MPLS se rvices , web hos ting se rvice s , Inte rne t access , web ra il, and
converged se rvices . Where  poss ible , the  subsidia ries  provide  the ir se rvices  us ing the ir own
broadband, IP-based ne twork consis ting of Cisco ne twork infras tructure  and a  redundant fiber
optic backbone  (10,000 fibe r mile s ). The  ne twork a lso includes  the  use  of packe t switching
technology a s  we ll a s  more  traditiona l circuit switches . In addition, the  company provides
service  by rese lling the  loca l and inte rexchange  te lephony se rvices  of other te lecommunica tions
ca rrie rs

CTC was  ce rtified a s  a  long dis tance  re se lle r in Docke t No. T-03640-A-98-590 on
November 2. 1999

DCO]/BARKK/319930. l



KELLEY DRYE & WARREN LLP

Bria n  McNe il
December 13, 2007
Page 3 of 5
Docke t No. T-0364A-98-0590

Prior to the  transaction, there  a re  two entities  tha t hold a  10 percent or grea te r ownership
inte re s t in One : CVC Broadband and Quantum Pa rtne rs  LDC ("Quantum").

CVC Broa dba nd. CVC Broadband holds  a  50 percent ownership inte res t in One , and
thus  has  control of One . CVC Broadband, a  Washington s ta te  limited liability company, is  a
holding compa ny a nd a  wholly-owne d subs idia ry of Columbia  Ve nture s  Corpora tion ("CVC").
CVC, a  Washington s ta te  corpora tion, owns and opera tes  a  portfolio of te lecommunica tions
companies  and a  small number of manufacturing businesses  a round the  world. Ne ithe r CVC nor
CVC Broadband provide  te lecommunica tions  se rvices . Kenne th D. Pe te rson, J r., a  U.S . citizen,
holds  100 pe rcent of the  owne rship inte re s t in CVC. Mr. Pe te rson is  Chie f Executive  Office r,
Cha inman and Founder of CVC. The  address  of CVC Broadband, CVC and Mr. Pe te rson is  203
SE Park Plaza  Drive , Suite  270, Vancouver, Washington 98684.

Quantum. Quantum holds  a  13 percent ownership inte res t in One . Quantum is  a  Cayman
Is lands  limited dura tion corpora tion whose  principa l bus ine ss  is  inves tment. Quantum is  wholly-
owned by Quantum Emerging Growth Pa rtne rs  C.V. ("Quantum Emerging"), a  Ne the rlands
Antille s  limited pa rtne rship whose  principa l bus iness  is  inves tment. The  managing gene ra l
pa rtne r of Quantum Emerging is  Emerging Growth Fund Management C.V. ("Emerging
Growth"), a  Ne the rlands  Antille s  limited pa rtne rship whose  bus iness  is  inves tment?  The
managing gene ra l pa rtne r of Emerging Growth is  Quas tro N.V. ("Quas tro"), a  Ne the rlands
Antille s  corpora tion whose  business  is  investment. The  sole  shareholder of Quastro is  George
Soros , a  U.S . citizen whose  is  Cha inman of Soros  Fund Management LLC ("SFM"), a  De laware
limited liability company. By virtue  of a  management agreement be tween SPM and Quantum,
Mr. Soros  exercises  voting and dispositive  power over the  sha res  of One  he ld by Quantum. The
address  of SFM and George  Soros  is  888 Seventh Avenue , New York, NY 10106.

A diagram showing the  pre -transaction corpora te  s tructure  of One  is  provided in Exh ib it

The  Tra ns a c tion

The  transaction involves  the  exercise  of options  to purchase , and immedia te  sa le  oil
shares  of One 's  Class  A common s tock by certa in current and former employees  of One  to an
exis ting minority sha reholde r of One . The  sa le  is  anticipa ted to occur in multiple  tranches , some
of which have  a lready closed. One  expects  tha t pos t-transaction, CVC Broadband's  ownership
inte res t will be  diluted from a  50 pe rcent ownership inte res t to a  48-49 pe rcent ownership

3 Qua ntum Endowme nt Fund N.V. ("QEF NV") is  a  limite d pa rtne r of Qua ntum Eme rging
with an equity inte res t of ove r 50 pe rcent. No entity has  an ownership or voting inte res t
of 10 pe rcent or more  in QEF NV.

A.
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inte re s t in One , and Quantum will continue  to hold a  13 pe rcent ownership inte re s t in One . No
othe r sha reholde r will hold a  10 pe rcent or grea te r ownership inte res t in One  following the
transaction. As  such, no s ingle  sha reholde r will have  ma jority control of One  following the
tra nsa ction. Howe ve r, CVC Broa dba nd will re ta in d e fa c e control of One  pos t-tra nsa ction. It is
anticipa ted tha t this  transaction will close  within ten bus iness  days  from the  da te  of this  le tte r.

The  transaction does not involve  the  transfer of any opera ting authority, asse ts , or
cus tome rs . Imme dia te ly following the  tra nsa ction, CTC will continue  to offe r to its  cus tome rs
the  same services  and a t the  same ra tes , te rns  and conditions pursuant to exis ting authoriza tions,
ta riffs , contracts , and published ra te s  and cha rges . Accordingly, the  transaction will be
transpa rent to consumers . The  only change  will be  tha t no s ingle  sha reholde r will have  ultima te
ma jority owne rship of One  and CTC* A diagram showing the  corpora te  s tructure  of One  pos t-
transaction is  provided in Exh ib it B.

Public  In te res t Cons ide ra tions

The pro Ronna  transaction will se rve  the  public interest and does not present any anti-
compe titive  issues . The  transaction will be  entire ly transpa rent to the  cus tomers  of CTC.
Cus tomers  of CTC will continue  to rece ive  high-qua lity te le communica tions  and informa tion
se rvices  without inte rruption and without change  in the ir ra te s , te rms  or conditions . No actua l or
potentia l compe titors  will be  los t a s  a  re sult of this  transaction. CTC, a  non-dominant ca rrie r,
will continue  to compe te  with AT&T and Ve rizon a s  we ll a s  othe r CLECs  in the  loca l and long
distance  markets .

The  Partie s  submit tha t no prior Commiss ion approva l is  required for the  Partie s  to
consummate  the  transaction described here in. Should the  Commission be lieve  tha t any action is
required, the  Parties  respectfully request tha t the  Commission notify the  unders igned a t its
ea rlies t convenience . In the  absence  of any response  from the  Commission, the  Parties  will
proceed with the ir plans to consummate  the  transaction as  contempla ted.

4 The change in ownership does not ra ise  slamming concerns, and does not otherwise
necessita te  compliance  with the  procedures  prescribed by the  Federa l Communica tions

prior to a  cante r-to-ca rrie r sa le  or transfe r of a  ca rrie r's  subscribe r base .
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Enclosed please  find one  origina l and thirteen (13) copies , a  duplica te  copy and a  se lf-
addressed, postage-paid envelope. Please  date-stamp the  duplica te  upon request and re turn it in
the  enve lope  provided. Should the  Commission have  any questions  regarding this  matte r, please
do not hes ita te  to contact Ka therine  Barker Marsha ll a t (202) 342-8519

Re spe ctfully submitte d

One  Communica tions  Corp
CTC Communica tions  Corp

J oa n M. Griffin
Me lis sa  Conwa y
Ka the rine  Ba rke r Ma rsha ll
KELLEY DRYE & WARREN LLP
3050 K S tree t. NW
Suite  400
Washington, D.C. 20007
Te l: (202) 342-8519
Fax: (202) 342-845 l

The ir Counse l

Attachments
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VERIFICATION

I, James P. Prenetta, Jr., am Executive Vice President, Secretary and

Genera l Counse l of One  Communica tions Corp., and am authorized to represent it and its

subs idia rie s . and to make  this  ve rifica tion on the ir beha lf. The  s ta tements  in the

foregoing document re la ting to One  Communica tions  Corp. and its  subsidia ries , except as

otherwise  specifica lly a ttributed, a re  true  and colTect to the  best of my knowledge  and

belief.

I declare  under penalty of perjury tha t the  foregoing e  a nd corre ct

, 21413
J a mpS  P . P renetta _
Executive  Vice  Pres ident, Secre thfy and
Genera l Counsel
One  Communica tions  Corp

M
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My Commiss ion e xpire s mM( /QOM I

i.

MARY-JANE SHORTS

Notary Public
CommonweolH'1 oF Mosscchuseits

My Commission Expires
November 10, 201]
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