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November 16,2007 

VIA OVERNIGHT DELIVERY 

Renee J. Jenkins, Director and Commission Secretary 
Public Utilities Commission of Ohio 
180 E. Broad Street 
CoItimbus,OH 43215-3793 

RE: AppHcation of TelCove Operations, LLC for Approval of a Pro Forma 
Transfer of Control 

Dear Ms. Jenkins: 

On behalf of TelCove Operations, LLC ("TelCove"), enclosed for filing with the 
Commission are an original and ten (10) copies of the above-referenced Application. 

Please date-stamp the enclosed extra copy of this filing and return it in the self-
addressed, postage-prepaid envelope provided. Please do not hesitate to contact the 
undersigned at (703) 760-5200 if you have any questions. 

Sincerely, / ] 

Brian McDermott 
Edward S. Quill, Jr. 

Counsel for TelCove Operations, LLC 

Cc: David A. Turano . j ^ ^ ^ ^g ^^ ^^^^^^^y t h a t t he images appearing a re an 
accura te and cojsplete reproduct ion of a case f i l e 
document del ivered in the regular course of bus iness . 

Enclosure.528265vi Technician ^ / M ^Date Processea [\ V ' ^ i ? , ^ 

A Professional Corporation 

N O R T H C A R O L I N A • V I R G I N I A • W A S H I N G T O N , D . C . • L O N D O N 

8270 Greensboro Drive, Suite 700 McLean, VA 22102 Tel: 703.760.5200 Fax: 804.783-6507 or 703.748.0244 
www.williamsmuilen.com 

http://www.williamsmuilen.com


The Public UtiliUes Commission ofOitio 
TELECOMMUNICATIONS APPLICATION FORM for ROUTINE PROCEEDINGS 

(Effective: 10/26/2007) 
(Pursuant to Case No. 06-1345-TP-ORD} 

TRF Docket No. 90-

NOTE: Unless you have reserved a Case # or are filing a Contract, 
leave the "Case No" fields BLANK. 

In the Matter of the Apphcation of ) 
TelCove Operations, LLC ) 
for Approval of a Pro Forma ) 
Transfer of Control of ) 
An Authorized Intrastate Carrier and ) 
Related Transactions ) 

Name of Registrant(s) TelCove Operations, LLC 
DBA(s) of Registrant(s) 
Address of Registrant(s) 121 Champion Way. Canonsburg. Pennsylvania 15317 
Company Web Address w'^^v.telcove.com 
Regulatory Contact Person(s) Michael P. Donahue Phone f 703) 234-8891 Fax <'703) 234-8830 
Regulatory Contact Person's Email Address Michael.Donahue(flJLevel3xom 
Contact Person for Aimual Report Michael P. Donahue 
Address (if different from above) 2300 Corporate Park Drive. Suite 600. Hemdon. VA 20171 
Consumer Contact Information Karen Hyde 
Address (if different from above) 
Motion for protective order included with filing? Q Yes • No 
Motion for waiver(s) filed affecting this case? \Z\ Yes • No [Note: Waivers may toll any automatic timefirame.] 

Section I - Pursuant to Chapter 4901:11-6 OAC - Par t I - Please indicate the Carr ie r Type and the reason for 
submitting this form by checking the boxes below. CMRS providers: Please see the bottom of Section IL 
NOTES: (1) For requirements for various applications, see the identified section of Ohio Administrative Code Section 4901 and/or the supplemental 

application form noted. 
(2) Information regarding the number of copies required by the Commission may he obtained from the Commission's web site at xoxvw.puco.oh io.̂ ov 
under the docketing information system section, by calling the docketing division at 614-466-4095, or by visiting the docketing division at the offices 
of the Commission. 

Phone (703) 234-8891 

Phone (724) 743-9719 

C a r r i e r T v o e fZl Other (explain below) 

T ie r l Reaulatorv Treatment 

Change Rates within approved Range 

New Service, expanded local calling 
area, correction of textual error 
Change Terms and Conditions, 
Introduce non-recurring service charges 
Introduce or Increase Late Payment or 
Returned Check Charge 

Business Contract 

Withdrawal 

Raise the Ceiling of a Rate 

Tier 2 Reaulatorv Treatment 
Residential - Introduce non-recurring 
service charges 
Residential - Introduce New Tariffed Tier 
2 Service(s) 
Residential - Change Rates, Temns and 
Conditions, Promotions, or Withdrawal 

Residential - Tier 2 Service Contracts 

Commercial (Business) Contracts 
Business Services (see "Other" teiow) 
Residential & Business Toll Services 
(see "Ottier" below) 

D ILEC 

n T R F 1-6-04(B) 
0 day Notice) 

D Z T A 1-&-04(B} 
(0 day Notice) 

D A T A 1-6-04(8} 
(Auto 30 days) 

D A T A 1~6-04(B) 
(Auto 30 days) 

D C T R 1-6-17 
(0 day Notice) 

D A T W 1-6'12(A} 
(Non-Auto) 

Not Applicable 

n TRF 1-6-05(E) 
(0 day Notice) 

n TRF 1-6-05(0) 
(0 day Notice) 

• T R F 1-6-05fE) 
(0 day Notice) 

D CTR 1-6-17 
(0 day Notice) 
Not Filed 
Detariffed 
Detariffed 

• CLEC 

n TRF i-6-04(B) 
(0 day Notice) 

n Z T A 1-6-04{B) 
0 day Notice) 

D A T A 1-6-04(8) 
(Auto 30 days) 

D A T A 1-6-04(8) 
(Auto 30 days) 

D C T R 1-6-17 
0 day Notice) 
n A T W 1-6-12(A) 
(Auto 30 days) 

n SLF 1-6-04(B) 
(Auto 30 days) 

n T R F 1-6-05(E) 
(0 day Notice) 

n T R F 1-6-05(0) 
(0 day Notice) 

n T R F 1-6-05{E) 
(0 day Notice) 

D CTR 1-6-17 
(0 day Notice) 
Not Filed 
Detariffed 
Detariffed 

D CTS 

n TRF 1-6̂ 5{C) 
(0 day Notice) 

n TRF 1-6^5fE) 
(Oday Notice) 

D CTR 1-6-17 
fO day Notice) 

Not Filed 
Detariffed 
Detariffed 

D AOS/IOS 



C e r t i f i c a t e S t a t u s 
:'i?!:;M!lM-:m-Mmmri 

ILEC 
'hMmimMMiM!mM!llk!^!^!^!^!!^'!^'«^>h^^M^ 

C L E C C T S A O S / I O S 

Cert i f icat ion (See Supplemental ACE form) 

A d d Exchanges to Cert i f icate n A T A 1-6-09(C) 
(Auto 30 days) 

A b a n d o n al l Serv ices - Wi th Cus tomers D A B N 1-6-11(A} 
(Non-Auto) 

n A C E 1-6-10 
(Auto 30 dajfs]!̂  

l3"AAC^i:^f^g 
^8<ta(yNpSc^)^ 

D A C E 1-6-10 
(Auto 30 davs) 

D A C E 1-6-10 
[Auto 30 da\ 

n A B N 1-6-11(A) 
(Auto 90 day) 

A b a n d o n al l Serv ices - Wi thou t 
Cus tomers 

n A B N i-6~li(A) 
(Auto 30 days) 

U A B N 1-6-1 KB) 
(Auto 14 day) 

n A B N 1-6-11(8) 
(Auto 14 day) 

L I A B N 1-6-11(8) 
(Auto 14 day) 

U A B N 1-6-11(8) 
(Auto 14 day) 

C h a n g e of Off icial N a m e (See be low) n A C N 1-6-14(8) 
(Auto 30 days) 

n A C N 1-6-14(8) 
(Auto 30 days) 

n C IO 1-6-14(A) 
(0 day Notice) 

U C I O 1-6'14(A) 
0 day Notice) fi C h a n g e in Ownersh ip (See below) n A C O 1-6-14(8) 

(Auto 30 days) 
A C O 1-6-14(8) 

(Auto 30 days) 
n C IO 1-6-14(A) 
(Q day Notice) 

C I O 1'6'U(A) 
(0 day Notice) ( 

Merger (See below) D A M T 1-6-14(8) 
(Auto 30 days) 

n A M T 1-6-14(8) 
(Auto 30 days) 

D C IO 1-6-14(A) 
(0 day Notice) 

D C I O 1-6-14(A) 
(0 day Notice) 

Trans fer a Cert i f icate (See below) n A T C 1-6-14(8) 
(Auto 30 days) 

n A T C 1-6-14(8) 
(Auto 30 days) 

n C IO 1-6-14(A) 
(0 day Notice) 

n C I O 1-6'14(A) 
(0 day Notice) 

Transac t ion for t ransfer or lease of 
property , p lant or bus iness (See be low) 

U A T R 1-6-14(8) 
(Auto 30 days) 

n A T R 1-6-14(8) 
(Auto 30 days) 

n C IO 1-6-14(A) 
(0 day Notice) 

U C I O 1-6'14(A) 
(0 day Notice) 

^m^^^^^M^S^^ •«fm.^s*!isi:^Mi>i^Mli!SS}!^W!'lsWi^!^ 

P r o c e d u r a l 

Des ignat ion of Process Agent (s ) D T R F 
(0 day Notice) 

D T R F 
(0 day Notice) 

D T R F 
(0 day Notice) 

DTRF 
(0 day Notice) 

Section I - Part II - Certificate Status and Procedural 

Section n - Carrier to Carrier (Pursuant to 95-845-TP-COI), CMRS and Other 
i S ^ ^ ^ ^ i i S ; 

C a r r i e r t o C a r r i e r 
•:^^^iS^^Sk^^TTW: 

ILEC 
a'a^r -sx^^i^mimisjisti'ximmiBxmseMXi 

C L E C 

Interconnect ion agreement , or 

a m e n d m e n t to an approved ag reement 
• N A G 
(Auto 90 day) 

n N A G 
(Auto 90 day) 

Reques t for Arbi t rat ion • A R B 
(Non-Auto) 

D A R B 
(Non-Auto) 

In t roduce o r c h a n g e c-t-c serv ice tar i f fs, U A T A 
(Auto 30 day) 

Int roduce or change access serv ice 

pursuant to 07 -464-TP-COI 
D A T A 
(Auto 30 day) 

Reques t rural carr ier exempt ion , rural 
carr ier supens ion or modif ic t ion 

U U N C 
(Non-Auto) 

D U N C 
(Non-Auto) 

Pole a t tachment changes in te rms a n d 

condi t ions and pr ice changes . 
U U N C 
(Non-Auto) 

n U N C 
(Non-Auto) 

C M R S P r o v i d e r s S e e 4901 :1 -6 -15 

O t h e r * (explain) 

s^a^te^:^^a^i 'm^^iH^^^t^!<Ja^^ '-W >̂̂  P"f-.F f ^ ^ ' / ^SJ^ -WW^^^ l ! ^ fX tH tW^ . 

D R C C 
[Registration & Change in OperatbnsJ 
(0 day) 

D N i N A G 
[Interconnection Agreement or Amendmentl 
(Auto 90 days) 

*NOTE: During the interim period between the effective date of the rules and an Applicant's Detariffing Filing, changes to existing 
business Tier 2 and all toll services, including the addition of new business Tier 2 and all new toll services, will be processed as 0-day 
TRF filings, and briefly described in the "Other" section above. 

All Section I and II applications that result in a change to one or more tariff pages require, at a 
minimum, the following exhibits. Other exhibits may be required under the applicable rule(s). ACN, 
ACO, AMT, ATC, ATR and CIO applications see the 4901:1-6-14 Filing Requirements on the 
Commission's Web Page for a complete list of exhibits. 

Exhibi t I Descr ip t ion: 

T h e tariff pages subject to t he p roposed change(s) as they exist before the change(s ) 

B T h e Tariff pages subject to t he p roposed change(s) , ref lect ing t he c h a n g e , w i th t he change(s ) m a r k e d in 
the right marg in . 

A short descr ip t ion of the na tu re o f t he change(s ) . the intent o f t he change(s ) , a n d t he cus tomers a f fec ted. 
A copy of the not ice prov ided to cus tomers , a long wi th an aff idavit that the not ice vtras p rov ided accord ing 
to the appl icable ru le(s) . 



VERIFICATION 

I, M i c h a e l P . D o n a h u e verify that I have utilized, verbatim, the Commission's Telecommunications Application Form and 

that all of the information submitted here, and all additional information submitted in connection with this case, is tme and correct 

to the best Af my knowledge. I \ 

^ ' ' *(Stgrlature and Title)^"^ ^ (Date) ' 

*Veriflcation is required for every filing. It may be signed by counsel or an officer of the applicant, or an 
authorized agent of the applicant. 

Send your completed Application Form, including all required attachments as well as the required number of 
copies, to: 

Public Utilities Commission of Ohio 
Attention: Docketing Division (or to the Telecommunications Division Chiefifaprefittng submittal) 

180 East Broad Street, Columbus, OH 43215-3793 

Ohio 



Exhibit A 

Description of the Proposed Transaction 

TelCove Operations, LLC ("TelCove Operations" or "Applicant") proposes to complete a 
transaction whereby its direct corporate parent, Eldorado Acquisition Three, LLC ("Eldorado") will 
be merged with and into Level 3 Commimications, LLC ("Level 3 LLC"), Eldorado's immediate 
corporate parent, with Level 3 LLC being the surviving entity. As a result of that transaction, 
TelCove Operations, which is aheady an indirect wholly ovmed subsidiary of Level 3 LLC, will 
become a direct wholly owned subsidiary of Level 3 LLC. 

I. Description of TelCove Operations 

In Ohio, TelCove Operations is authorized to provide competitive services pursuant to 
amended Certificate No. 90-9071, issued by the Commission in Case No. 04-887-TP-CAN, on 
August 30, 2004. TelCove Operations is a wholly owned subsidiary of Eldorado, which in turn 
is a wholly owned subsidiary of Level 3 LLC. Level 3 LLC is, in turn, a wholly owned 
subsidiary of Level 3 Communications, hic. ("Level 3"), a Delaware corporation publicly traded 
on the NASDAQ (Ticker Symbol: LVLT), which is headquartered in Broomfield, Colorado. 
Through its various operating subsidiaries, Level 3 is authorized to provide competitive 
telecommunications services throughout the United States. Level 3, through its operating 
subsidiaries, is also authorized to provide domestic interstate and intemational services by virtue 
of authority granted by the Federal Communications Commission. Applicant emphasizes, 
however, that none of the operations of the Level 3 operating companies, including those of 
TelCove Operations, will be affected by the proposed reorganization. 

IL Contact Information 

For the purposes of this Application, contacts for the Apphcant are as follows: 

Edward S. Quill, Jr. 
Brian McDermott 
WILLIAMS MULLEN 

8270 Greensboro Drive, Suite 700 
McLean, VA 22102 
Tel: (703) 760-5200 
Fax: (703) 748-0244 
Email: cquill@wniiamsmullen.com 

bmcdennott@williamsmullen.com 

^ Operating companies affiliated with Applicant include: Broadwing Communications, LLC, Level 3 
Communications, LLC, WilTel Communications, LLC, WilTel Local Network, LLC, Looking Glass Networks, hic, 
Progress Telecom, LLC, and ICG Telecom Group, hic. Information relating to all of those entities is currently on 
file with the Commission. As noted above, none of the operations of those entities will be affected by the proposed 
transaction. Accordingly, at this time. Applicant has not provided further information regarding those entities. 
Applicant is however prepared to provide such further information to the Commission or Staff upon request. 

mailto:cquill@wniiamsmullen.com
mailto:bmcdennott@williamsmullen.com


With copies to: 

Michael Donahue 
Level 3 Commtmications, LLC 
2300 Corporate Park Drive 
Suite 600 
Hemdon, VA 20171 
Telephone: (703) 234-8891 
Facsimile: (703) 234-8830 
Email: MichaeLDonahu6@Level3.com 

III. Description of the Proposed Transaction 

As indicated above, TelCove Operations proposes to complete an internal reorganization at 
the holding company level whereby TelCove Operations' direct corporate parent, Eldorado will be 
merged with and into Eldorado's direct parent, Level 3 LLC. As a result of that transaction, 
TelCove Operations, which is already an indirect wholly owned subsidiary of Level 3 LLC, will 
become a direct wholly owned subsidiary of Level 3 LLC. An illustrative chart showing the 
proposed transaction is provided in Exhibit B. 

Although the proposed transaction will technically result in a pro forma change in the 
intermediate corporate chain of ownership of TelCove Operations, the proposed change in 
holding company structure will not affect the ultimate ownership or control of TelCove 
Operations. Furthermore, as a holding company level transaction, the proposed change will not 
affect the operations, operating authority, assets or customers of TelCove Operations. 
Immediately following the closing of the proposed transaction, TelCove Operations will continue 
to provide service to its existing customers in Ohio under the TelCove name, pursuant to its 
existing authority, and under the same rates, terms and conditions as those services are currently 
provided. Accordingly, the proposed transaction will be completely transparent to the customers 
of TelCove Operations. 

IV. Public Interest Statement 

Applicant submits that the transaction described herein will serve the public interest by 
streamlining the corporate ownership structure of TelCove Operations and simplifying the 
corporate reporting requirements of the Level 3 entities. Although the proposed transaction is 
expected to yield certain corporate benefits, the proposed transaction will be conducted in a 
manner that will be entirely transparent to customers of TelCove Operations. As 2L pro forma 
transaction, the transfer of control will not result in a change of carrier for customers or any 
transfer of authorizations. Nor will the proposed transaction result in any change in ultimate 

^ In connection with the acquisition of the TelCove conpanies by Level 3 in 2006, TelCove Operations 
advised the Commission of the intention of the TelCove Operating con:q>anies, including TelCove Operations, to 
participate in certain financial arrangements. See Docket No. 06-702-TP-ACO. For the avoidance of doubt, those 
financial arrangements also will not be affected by the proposed reorganization. 

mailto:MichaeLDonahu6@Level3.com


ownership or control of TelCove Operations. Following consummation of the proposed 
transaction, TelCove Operations will continue to provide high-quality commimications services 
to its customers. Accordingly, Applicant respectfully requests that this Application be approved 
expeditiously. 



Exhibit B 

Pre- and Post-Transaction Illustrative Chart 
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