The Public Utilities Commission of Ohio

TELECOMMUNICATIONS FILING FORM

(Effective: 9-2-2015)
This form is intended to be used with most types of required filings. It provides check boxes with rule references for the most common types of filings. It does
not replace or supersede Commission rules in any way.

In the Matter of the Application of the Joint Application of CCHI and FairPoint )  TRF Docket No. 90 -
Case No. 17 - 0069 - TP - ACO

)
to Transfer Indirect Control of FairPoint Regulated Entities ) NOTE: Unless you have reserved a Case #, leave the
) “Case No fields BLANK.

Name of Registrant(s)  FairPoint Regulated Entities (as defined in Exhibit G)
DBA(s) of Registrant(s)
Address of Registrant(s)  See Exhibit H

Company Web Address

Regulatory Contact Person(s)  See Exhibit H Phone Fax
Regulatory Contact Person’s Email Address

Contact Person for Annual Report Phone
Address (if different from above)

Consumer Contact Information Phone

Address (if different from above)

Motion for protective order included with filing? (] Yes [0l No
Motion for waiver(s) filed affecting this case? []Yes [ONo [Note: Waivers may toll any automatic timeframe.]

Notes:
Section | and 11 are Pursuant to Chapter 4901:1-6 OAC.
Section Il — Carrier to Carrier is Pursuant to 4901:1-7 OAC, and Wireless is Pursuant to 4901:1-6-24 OAC.

Section IV — Attestation.
(1) Indicate the Carrier Type and the reason for submitting this form by checking the boxes below.

(2) For requirements for various applications, see the identified section of Ohio Administrative Code Section 4901 and/or the
supplemental application form noted.

(3) Information regarding the number of copies required by the Commission may be obtained from the Commission’s web site
at www.puco.ohio.gov 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.

(4) An Incumbent Local Exchange Carrier (ILEC) offering basic local exchange service (BLES) outside its traditional service area
should choose CLEC designation when proposing to offer BLES outside its traditional service area or when proposing to make
changes to that service.

All Filings that result in a change to one or more tariff pages require, at a minimum, the following exhibits:

Exhibit | Description:
A The tariff pages subject to the proposed change(s) as they exist before the change(s)
B The Tariff pages subject to the proposed change(s), reflecting the change, with the change(s) marked in the right margin.
C A short description of the nature of the change(s), the intent of the change(s), and the customers affected.
D A copy of the notice provided to customers, along with an affidavit that the notice was provided according to the
applicable rule(s).
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http://codes.ohio.gov/oac/4901%3A1-6-24
http://www.puco.ohio.gov/
http://codes.ohio.gov/oac/4901%3A1-6
http://codes.ohio.gov/oac/4901%3A1-7

Section I — Part I - Common Filings

Carrier T
%lam below) For Profit ILEC Not For Profit ILEC | CLEC
Change terms & conditions of existing [JATA 1-6-14(H) [0 ATA 1-6-14(H) [JATA 1-6-14(H)
BLES (Auto 30 days) (Auto 30 days) (Auto 30 days)
Introduce non-recurring charge, surcharge, O ATA 1-6-14(H)
or fee to BLES (Auto 30 days)
OATA 1-6-14() CJATA 1-6-14(1) CJATA 1-6-14(1)
Introduce or Increase Late Payment (Auto 30 days) (Auto 30 days) (Auto 30 days)
‘o [0 ZTA 1-6-14(F)
Revisions to BLES Cap. (0 day Notice)
Introduce BLES or expand local service area | [ ZTA 1-6-14(H) [JzTA 1-6-14(H) [JZTA 1-6-14(H)
(calling area) (0 day Notice) (0 day Notice) (0 day Notice)
Notice of no obligation to construct facilities | [ ZTA 1-6-27(C) OzTA 1-6-27(C)
and provide BLES (0 day Notice) (0 day Notice)
[ TRF 1-6-14(F) [ TRF 1-6-14(F)(4) [0 TRF 1-6-14(G)
Change BLES Rates (0 day Notice) (0 day Notice) (0 day Notice)
. - - [ BLS 1-6-14(C)(1)(c)
To obtain BLES pricing flexibility (Auto 30 days)
. CJACB 1-6-32 [JACB 1-6-32
Change in boundary (Auto 14 days) (Auto 14 days)
Expand service operation area CJTRF 1-6-08(G)(0 day)
BLES withdrawal [IZTA 1-6-25(8
(0 day Notice)

Other* (explain)

Section I — Part Il — Customer Notification Offerings Pursuant to Chapter 4901:1-6-7 OAC

Type of Notice

Direct Mail

Bill Insert

Bill Notation

Electronic Mail

[] 15-day Notice

[]

L]

Ll

[]

[] 30-day Notice

[l

[l

[]

L]

Date Notice Sent:

Section I — Part 111 -10S Offerings Pursuant to Chapter 4901:1-6-22 OAC

10S

Introduce New

Tariff Change

Price Change

Withdraw

[J 108

[l

[]

[]

[l
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http://codes.ohio.gov/oac/4901%3A1-6-14
http://codes.ohio.gov/oac/4901%3A1-6-14
http://codes.ohio.gov/oac/4901%3A1-6-14
http://codes.ohio.gov/oac/4901%3A1-6-27
http://codes.ohio.gov/oac/4901%3A1-6-14
http://codes.ohio.gov/oac/4901%3A1-6-32
http://codes.ohio.gov/oac/4901%3A1-6
http://codes.ohio.gov/oac/4901%3A1-6-22
http://codes.ohio.gov/oac/4901%3A1-6-25
http://codes.ohio.gov/oac/4901%3A1-6-32
http://codes.ohio.gov/oac/4901%3A1-6-08
http://codes.ohio.gov/oac/4901%3A1-6-27
http://codes.ohio.gov/oac/4901%3A1-6-14
http://codes.ohio.gov/oac/4901%3A1-6-14
http://codes.ohio.gov/oac/4901%3A1-6-14
http://codes.ohio.gov/oac/4901%3A1-6-14
http://codes.ohio.gov/oac/4901%3A1-6-14
http://codes.ohio.gov/oac/4901%3A1-6-14
http://codes.ohio.gov/oac/4901%3A1-6-14
http://codes.ohio.gov/oac/4901%3A1-6-14
http://codes.ohio.gov/oac/4901%3A1-6-14
http://codes.ohio.gov/oac/4901%3A1-6-14
http://codes.ohio.gov/oac/4901%3A1-6-14

Section Il — Part | — Carrier Certification - Pursuant to Chapter 4901:1-6-08, 09 & 10 OAC

- ILEC Teleco_mmunic:cltions
Certification (Out of territory) CLEC Service Provider CESTC CETC
Not Offering Local
* See Supplemental | [] ACE 1-6-08 | []ACE 1-6-08 O ACE 1-6-08 O ACE 1-6-10 | [JUNC 1-6-09
form * (Auto 30- day) | *(Auto 30 day) *(Auto 30 day) (Auto 30 day) *(Non-Auto)

*Supplemental Certification forms can be found on the Commission Web Page.

Section Il — Part Il — Certificate Status & Procedural

Telecommunications
Certificate Status ILEC CLEC Service Provider Not
Offering Local
: [JABN 1-6-26 [JABN 1-6-26
Abandon all Services (Auto 30 days) (Auto 30 days)
. * [JACN 1-6-29(B) [JACN 1-6-29(B) [JC10 1-6-29(C)
Change of Official Name (Auto 30 days) (Auto 30 days) (0 day Notice)
: : [OJACO 1-6-29(E) [JACO 1-6-29(E) O CIO 1-6-29(C)
*
Change in Ownership (Auto 30 days) (Auto 30 days) (0 day Notice)
Merder * CJAMT 1-6-29(E) [ AMT 1-6-29(E) [ CIO 1-6-29(C)
g (Auto 30 days) (Auto 30 days) (0 day Notice)
e [JATC 1-6-29(B) [JATC 1-6-29(B) [JCIO 1-6-29(C)
*
Transfer a Certificate (Auto 30 days) (Auto 30 days) (0 day Notice)
Transaction for transfer or lease of OATR 1-6-29(B) COATR 1-6-29(B) Ccio
property, plant or business * (Auto 30 days) (Auto 30 days) 1-6-29(C) (0 day

* Other exhibits may be required under the applicable rule(s). ACN, ACO, AMT, ANCU%IR and C1O
applications see the 4901:1-6-29 Filing Requirements on the Commission's Web Page for a complete list of

exhibits.

Section 111 — Carrier to Carrier (Pursuant to 4901:1-7), and Wireless (Pursuant to 4901:1-6-24)

Carrier to Carrier ILEC CLEC
Interconnection agreement, or amendmentto | [JNAG 1-7-07 CONAG 1-7-07
an approved agreement (Auto 90 day) (Auto 90 day)
P OARB 1-7-09 [JARB 1-7-09
Request for Arbitration (Non-Auto) (Non-Auto)
" . . OATA 1-7-14 OATA 1-7-14
Introduce or change c-t-c service tariffs, (Auto 30 days) (Auto 30 days)
Request rural carrier exemption, rural carrier | [JUNCL1-7-04 or 05
suspension or modification (Non-Auto)
Changes in rates, terms & conditions to Pole
Attachment, Conduit Occupancy and Rights- [LIATA 1-3-04
(Auto 30 days)
of-Way.
CINAG
EeRiit?ation & [Interconnection
Wireless Providers See 4901:1-6-24 gistra . Agreement or
Change in Operations]
Amendment] (Auto 90
(0 day)
days)
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http://codes.ohio.gov/oac/4901%3A1-7-09
http://codes.ohio.gov/oac/4901%3A1-7-07
http://codes.ohio.gov/oac/4901%3A1-7-14
http://codes.ohio.gov/oac/4901%3A1-7-09
http://codes.ohio.gov/oac/4901%3A1-7
http://www.puco.ohio.gov/emplibrary/files/util/TelecomFiles/4901x1-6-14_Filing_Requirements.htm
http://codes.ohio.gov/oac/4901%3A1-7-07
http://codes.ohio.gov/oac/4901%3A1-6-24
http://codes.ohio.gov/oac/4901%3A1-7-14
http://codes.ohio.gov/oac/4901%3A1-6-08
http://codes.ohio.gov/oac/4901%3A1-6-08
http://codes.ohio.gov/oac/4901%3A1-6-09
http://codes.ohio.gov/oac/4901%3A1-6-10
http://codes.ohio.gov/oac/4901:1-3-04
http://codes.ohio.gov/oac/4901%3A1-7-04
http://codes.ohio.gov/oac/4901%3A1-6-08
http://codes.ohio.gov/oac/4901%3A1-6-15
http://codes.ohio.gov/oac/4901%3A1-6-29
http://codes.ohio.gov/oac/4901%3A1-6-29
http://codes.ohio.gov/oac/4901%3A1-6-29
http://codes.ohio.gov/oac/4901%3A1-6-29
http://codes.ohio.gov/oac/4901%3A1-6-29
http://codes.ohio.gov/oac/4901%3A1-6-26
http://codes.ohio.gov/oac/4901%3A1-6
http://codes.ohio.gov/oac/4901%3A1-6-29
http://codes.ohio.gov/oac/4901%3A1-6-26
http://codes.ohio.gov/oac/4901%3A1-6-29
http://codes.ohio.gov/oac/4901%3A1-6-29
http://codes.ohio.gov/oac/4901%3A1-6-29
http://codes.ohio.gov/oac/4901%3A1-6-29
http://codes.ohio.gov/oac/4901%3A1-6-29
http://codes.ohio.gov/oac/4901%3A1-6-29
http://codes.ohio.gov/oac/4901%3A1-6-29
http://codes.ohio.gov/oac/4901%3A1-6-29
http://codes.ohio.gov/oac/4901%3A1-6-29

Section 1V. — Attestation

Registrant hereby attests to its compliance with pertinent entries and orders issued by the Commission.

AFFIDAVIT
Compliance with Commission Rules

I am an officer/agent of the applicant corporation, , and am authorized to make this statement on its behalf.
See Exhibit H
(Name)

Please Check ALL that apply:

[ 1 attest that these tariffs comply with all applicable rules for the state of Ohio. | understand that tariff notification filings do not
imply Commission approval and that the Commission’s rules as modified and clarified from time to time, supersede any contradictory
provisions in our tariff. We will fully comply with the rules of the state of Ohio and understand that noncompliance can result in
various penalties, including the suspension of our certificate to operate within the state of Ohio.

11 attest that customer notices accompanying this filing form were sent to affected customers, as specified in Section I, in
accordance with Rule 4901:1-6-7, Ohio Administrative Code.

I declare under penalty of perjury that the foregoing is true and correct.

Executed on
(Date) at (Location)

*Signature and
Title Date

*This affidavit is required for every tariff-affecting filing. It may be signed by counsel or an officer of the applicant, or an authorized
agent of the applicant.

VERIFICATION

I, , verify that | have utilized the Telecommunications Filing Form for most proceedings provided by the Commission and that all of
the information submitted here, and all additional information submitted in connection with this case, is true and correct to the best of
my knowledge.

*Signature and -
Title Date SeeExhibitH

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

File document electronically as directed in case number 06-900-AU-WVR
or

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
180 East Broad Street, Columbus, OH 43215-3793
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In the Matter of the Application to Transfer Indirect
Control of FairPoint Regulated Entities
Case No. 17-0069-TP-ACO

EXHIBIT A:

EXHIBIT B:

EXHIBIT C:

EXHIBIT D:

EXHIBIT E:

EXHIBIT F:

EXHIBIT G:

EXHIBIT H:

#895942v3

LIST OF EXHIBITS

Existing Tariff Sheets

Proposed Revised Tariff Sheets

Description of the Nature of the Change

Customer Notice

Ohio Secretary of State Certificates of Good Standing
Listing of Officers and Directors

Description of and Rationale for the Transaction, including Public Interest
Considerations

Contacts and Verifications



In the Matter of the Application to Transfer Indirect
Control of FairPoint Regulated Entities
Case No. 17-0069-TP-ACO

EXHIBIT A
Existing Tariff Sheets

This application does not require any tariff changes, and there are no superseded tariff

sheets. See Exhibit G for more information.

#895942v3



In the Matter of the Application to Transfer Indirect
Control of FairPoint Regulated Entities
Case No. 17-0069-TP-ACO

EXHIBIT B
Proposed Revised Tariff Sheets

This application does not require any tariff changes and there are no revised tariff sheets.

See Exhibit G for more information.

#895942v3



In the Matter of the Application to Transfer Indirect
Control of FairPoint Regulated Entities
Case No. 17-0069-TP-ACO

EXHIBIT C
Description of the Nature of the Change

This application does not require any tariff changes and there are no revised tariff sheets.

See Exhibit G for more details.

#895942v3



In the Matter of the Application to Transfer Indirect
Control of FairPoint Regulated Entities
Case No. 17-0069-TP-ACO

EXHIBITD
Customer Notice

The Transaction (as defined in Exhibit G) will be transparent to the customers of the
FairPoint Regulated Entities (also as defined in Exhibit G). There are no direct ownership changes
to any of the FairPoint Regulated Entities, no customer transfers, and no changes to rates, terms or
conditions of any customer services. Any future changes will be made in accordance with
applicable Commission rules and requirements. Consequently, no customer notice is required.
See Exhibit G for more details.

Nevertheless, the Applicants have provided notice to the customers of FairPoint Regulated
Entities as follows: (1) the attached letter was mailed to all business customers on or around
December 15, 2016, and (2) the attached bill message is being sent to all residential customers

beginning with the December 15, 2016 billing cycle and concluding in mid-January 2017.

#895942v3



In the Matter of the Application to Transfer Indirect
Control of FairPoint Regulated Entities
Case No. 17-0069-TP-ACO

Fainp,int

communications

December 16, 2015

Dear FairPoint Customer:

Wy'e recently announced that Consolidated Communications, a publicly traded

telecommunications provider (MASDAG: CHSL), has signed an agreement to acquire FairPoint
Communications. Consolidated is a leading business communications and broadband provider,
and cambined, we will operate in 24 states and be the ninth largest fiber pravider in the country.

YWe expectto close on the transaction in mid-2017 following completion of the custormary
regulatory approval process. Please rest assured that we are committed to providing you with
the same great service you have come to expect from FairPoint, and you can continue to order
services through and work with the same FairPoint personnel. Any agreements you have with
us remain in place.

Wwe hape you share aur exciterment abaout this planned business combination.  If you have any
guestions, you may wisit wwe fairpoint.com/consolidated to learn more.

Sincerely,

/("d%;%@‘hh&a_ﬂ

Faul Sunu
Chief Executive Officer
FairPoint Communications

#895942v3



In the Matter of the Application to Transfer Indirect

Control of

FairPoint Regulated Entities

Case Nn 17-00R9-TP-AC.O)

#895942v3

Faingy,.nt

communications

Zafe Harbor

The Securities and Exchange Cormmission [SECY) encourages companies to disclose forward-looking
information so that inve stors can better understand a cormpary’ s future prospects and make informed
investrnent decisions. Certain staternents in this filing are forward-looking staterm ents and are made
pursuant to the safe harbor provisions of the Securties Litigation Reform Ack of 1995, These forward-
looking staterne nts refle ct, among other things, current expe ctations, plans, strate gies, and anticipated
financial re sults of the Consolidate d Cormmunications Holdings, Inc. ["Consolidate d*) and FairPoint
Commmunications, Inc. [“FairPoint”), both se parately and as a combined entity. There are a nurmber of
risks, uncertainties, and conditions that may cause the actual results of Consolidate d and FairPoint, both
separately and as a combined entity, to differ materially from those expressed arimplied by these
forward-looking statements. These risks and unce rtainties include the timing and ability to complete
the proposed acquisition of FairPaint by Consaolidated, the expecte d benefits of the integration of the
two companie s and succe ssful integration of FairPoint's ope rationswith those of Consolidated and
realization of the synergies from the integration, aswell as a number of factors related to the respe ctive
businesse s of Consolidate d and FairPaint, including econamic and financial market conditions generally
and economic conditions in Consolidated’s and FairPoint’s service are as; varous risks to stockholders of
not receiving divide nds and risks to Caonsolidated’s ability to pursue growth opportunitie s if Consolidated
continue s to pay divide nds according to the current dividend policy; various risks to the price and
volatility of Consalidate d's cormman stock; change s inthe valuation of pension plan assets; the
substartial amount of debt and Consolidate d' s ability to repay or refinance it orincur additional debt in
the future; Consolidate d s need for a significant armourt of cash to service and repay the debt and to pay
dividends onthe common stock; restrictions contained in the debt agreements that limit the discretion
of management in operating the busine ss; le gal or regulatory proce edings or other matters that impact
the timing or ahility to complete the acquisition as conternplated, regulatory change s, including changes
to subsidies, rapid development and introduction of new te chnologies and intense com petition in the
telecommunications industry; rsks associated with Consolidate d' s possible pursuit of acquisitions;
system failures; losses of large customers or gove rnment contracts; risks associated with the rights-of-
weay for the netwaork; disruptions in the relationshipwith third party vendors; losses of key management
personnel and the inability to attract and retain highly qualified management and personnel inthe
future; changes inthe extensive governmental legislation and regulations goveming
telecommunications providers and the provision of tele cam munications services; telecommunications
carriers disputing andfor avaiding their obligations to pay network access charges for use of
Consolidate d s and FairPoint’s netwaork; high costs of regulatory compliance; the competitive impact of
legislation and re gulatory changes in the telecom munications industry; liability and cormpliance costs
regarding environme ntal regulations; the possibility of disruption from the inte gration of the two
corpanies making it more difficult to maintain business and operational relationships; the possibility
that the acquisition is not consummated, including, but not limite d to, due to the failure to satisty the
closing conditions the passibility that the merger may be more expensive to complete than anticipate d,
including as a result of unexpected factars or events; and diversion of manage ment’s atte ntion from
ongoing busine ss operations and opportunities. A detailed discussion of risks and unce rbainties that
could cause actual results and events to differ materially fraom such forward-looking staternents are
discussed inmore detailin Consolidate d' s and FairPoint’s respe chive filings with the SEC, including the
Annual Repart on Form 10-K of Consalidate d for the vearended December 31, 2015, whichwas filed
with the 3EC on February 29, 2016, underthe heading “Itern 1A4—Risk Factors,” and the Annual Report



In the Matter of the Application to Transfer Indirect
Control of FairPoint Regulated Entities
Case No. 17-0069-TP-ACO

Faipy,int

communications

on Forrn 10-K of FairPoint for the vearended December 31, 2015, which was filed with the $EC on
march 2, 20016, under the heading “Itern 14 —Risk Factors,” and in subse quent re ports on Form s 10-0
and 8-K and otherfilings made with the SEC by each of Consolidated and FairPoint. Many of these
circurnstances are bevond the ability of Consolidated and FairPoint to control or predict. Moreover,
forward-looking statem ents ne ce ssarily involve assumptions an the part of Consolidate d and FairPoint.
The se forward-looking staternents generally are identifie d by the wards “believe”, "expect”,
Tanticipate®, “estimate”, “proje d”, “intend”, “plan®, “should”, Tmay”, "will”, Twould®, “will be®, “will
continue® or similar expre ssions. Such forward-looking staterments involve known and unknown risks,
uncertaintie sand otherfactors that may cause actual results, performance or achievernents of
Consolidate d and FairPaoint, and their respective subsidiaries, bath separately and as a combine d entity
to be different from those expressed or implied in the forward-looking state ments. All forward-looking
state ments attributable to us or personsacting an the respective behalf of Consolidated or FairPoint are
expressly qualified in their entirety by the cautionary statements that appe arthroughout this filing.
Furthermore, forward-looking statements spe ak only as of the date they are made. Except as reguired
under the federal securitie s laws or the rules and re gulations of the SEC, each of Consalidate d and
FairPoint disclaim any intention orobligation to update or revise publicly any forward-looking
statements. ¥ou should not place undue reliance onforward-looking state ments.

Itnportant Merger Infornmation and Additional Inform ation

This communication does not constitute an offerto sell orthe solicitation of an offer to buy any

se curities or a solicitation of any vote or approval. In connection with the proposed transaction,
Consolidate d and FairPoint will file relevant materials with the 3EC. Consolidate dwill file a Re gistration
Staternent an Form 5-4 that includes a joint proxy state ment of Cansolidate d and FairPoint and which
also constitute s a prospe ctus of Consolidated. Consolidated and FairPoint will mail the final joint prosxe
state ment/prospectus to their respe ctive stockholders. Inves tors are urged to read the joint proxy
statement /prospectus regarding the proposed transaction when it becomes available, because it will
contain important information. The joint prowy state me ntfprospe ctus and otherrelevant documents
that have been orwill be filed by Consolidate d and FairPoint with the SEC are orwill be available free of
charge atthe SEC swebsite, www. sec gov, orby directing a request when such afiling is made to
Consolidate d Communications Haoldings, Inc., 121 Sauth 17th Street, Mattoon, IL 61938, Attention:
Investor Relations arto FairPoint Communications, Inc., 521 East Marehead Street, Suite 500, Chadotte,
Morth Caroling 28202, Attention: Secretary.

Consolidate d, FairPoint and certain of theirrespective directors, exe cutive officers and other mermbers
of management and emplove es may be considered participants in the solicitation of proxies in

conne ction withthe proposed transaction. Information about the directors and executive officers of
Consolidated is setforthin its definitive proxy statement, which was filed with the SEC on March 28,
2016, Information about the directors and executive officers of Fair Point is set forth in its definitive
proxy staterment, which was filed with the SEC on March 25, 2016. These documents can be obtained
free of charge from the sources listed above. Inve stors may obtain additional inform ation re garding the
inte re sts of such participants by reading the joint proxy staternent/prospe ctus Consolidated and
FairPaoint will file withthe SECwhen it becomnes available.

#895942v3



In the Matter of the Application to Transfer Indirect
Control of FairPoint Regulated Entities
Case No. 17-0069-TP-ACO

Residential Bill Message:

FairPoint Communications recently announced it has entered into a definitive agreement to be
acquired by Consolidated Communications with an anticipated transaction closing in mid-2017.
Please rest assured that we are committed to delivering outstanding service to you and you can
continue to contact us as you do today. We will share additional information when it becomes
available.

For additional information about the acquisition, please visit www.FairPoint.com/Consolidated.

#895942v3



In the Matter of the Application to Transfer Indirect
Control of FairPoint Regulated Entities
Case No. 17-0069-TP-ACO

EXHIBIT E
Ohio Secretary of State Certificates of Good Standing

See attached.

#895942v3



In the Matter of the Application to Transfer Indirect
Control of FairPoint Regulated Entities
Case No. 17-0069-TP-ACO

UNITED STATES OF AMERICA
STATE OF OHIO
OFFICE OF THE SECRETARY OF STATE

1, Jon Husted, do hereby certify that I am the duly elected, qualified and present
acting Secretary of State for the State of Ohio, and as such have custody of the
records of Ohio and Foreign business entities, that said records show
FAIRPOINT CARRIER SERVICES, INC., a Delaware corporation, having
qualified to do business within the State of Ohio on November 15, 1999 under
License No. 1118049 is currently in GOOD STANDING upon the records of this

office.

Witness my hand and the seal of the
Secretary of State at Columbus, Ohio
this 9th day of January, A.D. 2017.

G ot

Ohio Secretary of State

Validation Number: 201700903120

#895942v3



In the Matter of the Application to Transfer Indirect
Control of FairPoint Regulated Entities
Case No. 17-0069-TP-ACO

UNITED STATES OF AMERICA
STATE OF OHIO
OFFICE OF THE SECRETARY OF STATE

1, Jon Husted, do hereby certify that I am the duly elected, qualified and present
acting Secretary of State for the State of Ohio, and as such have custody of the
records of Ohio and Foreign business entities;, that said records show
CONSOLIDATED COMMUNICATIONS ENTERPRISE SERVICES, INC., a
Delaware corporation, having qualified to do business within the State of Ohio
on March 14, 2003 under License No. 1375515 is currently in GOOD

STANDING upon the records of this office.

Witness my hand and the seal of the
Secretary of State at Columbus, Ohio
this 9th day of January, A.D. 2017.

G bt

Ohio Secretary of State

Validation Number: 201700903386
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In the Matter of the Application to Transfer Indirect
Control of FairPoint Regulated Entities
Case No. 17-0069-TP-ACO

#895942v3

UNITED STATES OF AMERICA
STATE OF OHIO
OFFICE OF THE SECRETARY OF STATE

1, Jon Husted, do hereby certify that I am the duly elected, qualified and present
acting Secretary of State for the State of Ohio, and as such have custody of the
records of Ohio and Foreign business entities, that said records show
GERMANTOWN LONG DISTANCE COMPANY, an Ohio corporation, Charter
No. 955259, having its principal location in Germantown, County of
Montgomery, was incorporated on October 8, 1996 and is currently in GOOD
STANDING upon the records of this office.

Witness my hand and the seal of the
Secretary of State at Columbus, Ohio
this 9th day of January, A.D. 2017.

o bt

Ohio Secretary of State

Validation Number: 201700903394
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UNITED STATES OF AMERICA
STATE OF OHIO
OFFICE OF THE SECRETARY OF STATE

I, Jon Husted, do hereby certify that I am the duly elected, qualified and present
acting Secretary of State for the State of Ohio, and as such have custody of the
records of Ohio and Foreign business entities, that said records show ORWELL
COMMUNICATIONS, INC., an Ohio corporation, Charter No. 710465, having
its principal location in Orwell, County of Ashtabula, was incorporated on
October 14, 1987 and is currently in GOOD STANDING upon the records of this

office.

Witness my hand and the seal of the
Secretary of State at Columbus, Ohio
this 9th day of January, A.D. 2017.

G et

Ohio Secretary of State

Validation Number: 201700903486
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UNITED STATES OF AMERICA
STATE OF OHIO
OFFICE OF THE SECRETARY OF STATE

I, Jon Husted, do hereby certify that I am the duly elected, qualified and present
acting Secretary of State for the State of Ohio, and as such have custody of the
records of Ohio and Foreign business entities, that said records show QUALITY
ONE TECHNOLOGIES, INC., an Ohio corporation, Charter No. 964702, having
its principal location in Columbus Grove, County of Putnam, was incorporated
on January 3, 1997 and is currently in GOOD STANDING upon the records of
this office.

Witness my hand and the seal of the
Secretary of State at Columbus, Ohio
this 9th day of January, A.D. 2017.

o ot

Ohio Secretary of State

Validation Number: 201700903492
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UNITED STATES OF AMERICA
STATE OF OHIO
OFFICE OF THE SECRETARY OF STATE

I, Jon Husted, do hereby certify that I am the duly elected, qualified and present
acting Secretary of State for the State of Ohio, and as such have custody of the
records of Ohio and Foreign business entities, that said records show THE
COLUMBUS GROVE TELEPHONE COMPANY, an Ohio corporation, Charter
No. 124753, having its principal location in Columbus Grove, County of Putnam,
was incorporated on January 25, 1927 and is currently in GOOD STANDING
upon the records of this office.

Witness my hand and the seal of the
Secretary of State at Columbus, Ohio
this 9th day of January, A.D. 2017.

G et

Ohio Secretary of State

Validation Number: 201700903494
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UNITED STATES OF AMERICA
STATE OF OHIO
OFFICE OF THE SECRETARY OF STATE

1, Jon Husted, do hereby certify that I am the duly elected, qualified and present
acting Secretary of State for the State of Ohio, and as such have custody of the
records of Ohio and Foreign business entities, that said records show THE
GERMANTOWN INDEPENDENT TELEPHONE COMPANY, an Ohio
corporation, Charter No. 14644, having its principal location in Germantown,
County of Montgomery, was incorporated on March 13, 1900 and is currently in
GOOD STANDING upon the records of this office.

Witness my hand and the seal of the
Secretary of State at Columbus, Ohio
this 9th day of January, A.D. 2017.

o it

Ohio Secretary of State

Validation Number: 201700903498
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UNITED STATES OF AMERICA
STATE OF OHIO
OFFICE OF THE SECRETARY OF STATE

I, Jon Husted, do hereby certify that I am the duly elected, qualified and present
acting Secretary of State for the State of Ohio, and as such have custody of the
records of Ohio and Foreign business entities; that said records show THE
ORWELL TELEPHONE COMPANY., an Ohio corporation, Charter No. 235295,
having its principal location in Orwell, County of Ashtabula, was incorporated
on September 13, 1953 and is currently in GOOD STANDING upon the records

of this office.

Witness my hand and the seal of the
Secretary of State at Columbus, Ohio
this 9th day of January, A.D. 2017.

G et

Ohio Secretary of State

Validation Number: 201700903504
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EXHIBIT F
Listing of Officers and Directors

The officers and directors of Consolidated Communications Holdings, Inc. are listed
below. Their address is 121 South 17" Street, Mattoon, Illinois 61938, and phone number is (217)
235-3311.

C. Robert Udell, Jr., President, CEO, and Director

Seven L. Childers, Chief Financial Officer

Steven J. Shirar, Chief Information Officer and Corporate Secretary
Robert J. Currey, Executive Chairman

Richard A. Lumpkin, Founding Director

Thomas A. Gerke, Director

Roger H. Moore, Director

Dale E. Parker, Director

Maribeth S. Rahe, Director

Timothy D. Taron, Director

Biographical information on these individuals is available at:

http://ir.consolidated.com/management.cfm and http://ir.consolidated.com/directors.cfm
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EXHIBIT G
Description of and Rationale for the Transaction, including
Public Interest Considerations

This is a joint application by Consolidated Communications Holdings, Inc. (“CCHI”) and
FairPoint Communications, Inc. (“FairPoint”) (the “Applicants”), two public companies in good
standing, and their applicable subsidiaries, to allow them to merge at a national level in order to
pursue the opportunities presented by the more significant scale of the merged companies, while
continuing to provide excellent service at the local level in the states they serve. The merger does
not involve a technical cutover of any kind or a transfer of certificates, will not reduce competition
in any market in Ohio or elsewhere, will create a more financially strong entity with improved
access to capital, and will pool the management resources and talents of two longstanding
providers of wireline and data services.

This application is filed for the approval of an indirect transfer of control of all FairPoint
regulated subsidiaries operating in Ohio (“FairPoint Regulated Entities”), including: FairPoint
Carrier Services, Inc., Germantown Long Distance Company dba FairPoint Long Distance, Orwell
Communications, Inc. dba FairPoint Long Distance, Quality One Technologies, Inc. dba FairPoint
Long Distance, The Columbus Grove Telephone Company, The Germantown Independent
Telephone Company, and The Orwell Telephone Company. The indirect transfer of control of the
FairPoint Regulated Entities to CCHI is collectively referred to herein as the “Transaction.” Given
the increasingly competitive nature of the communications market, the Applicants are seeking to
complete the Transaction by mid-2017 in order to ensure that customers and Applicants promptly

realize the benefits of operating as a combined entity.
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The Applicants

CCHI (Nasdag: CNSL) is a Delaware corporation headquartered in Mattoon, Illinois.
Through its wholly-owned subsidiary, Consolidated Communications, Inc. (“CCI”), an Illinois
corporation also headquartered in Mattoon, Illinois, it owns and operates a number of licensed
telecommunications providers across its 11 state footprint and a fiber network spanning 14,100
miles. These leading broadband and business communications providers leverage the advanced
fiber optic network and multiple data centers to offer a wide range of communications solutions,
including data, voice, video, managed services, cloud computing and wireless backhaul throughout
its 11 state footprint. CCHI’s ILEC subsidiaries have been providing services in many of its
markets for more than a century. In Ohio, CCHI’s indirect subsidiary is Consolidated
Communications Enterprise Services, Inc. (PUCO Certificate Number 90-6117).

CCHI and its subsidiaries have approximately 1,800 employees. Its combined operations
have approximately $755 million in annual revenues nationwide for the trailing twelve months
ended September 30, 2016. Additional information regarding CCHI, including its most recent
Forms 10-K and 10-Q, as filed with the Securities and Exchange Commission (“SEC”), is available

at http://ir.consolidated.com/.

FairPoint (Nasdag: FRP) is a Delaware corporation headquartered in Charlotte, North
Carolina. FairPoint functions as a holding company and does not provide any telecommunications
services in its own right. Through its subsidiaries, FairPoint provides advance data, voice, and
video technologies to single and multi-site businesses, public and private intuitions, consumers,
wireless companies, and wholesale resellers in 17 states. It owns and operates a robust fiber
network with more than 21,000 route miles of fiber. Its network coverage, scalable bandwidth,

and transport capacity support enhanced applications, including next generation mobile and cloud-
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based communications, such as small cell wireless backhaul technology, voice over IP, data center
colocation services, managed services, and disaster recovery.

FairPoint and its subsidiaries have approximately 2,600 employees. Its combined
operations have approximately $830 million in annual revenues nationwide for the trailing twelve
months ended September 30, 2016. Additional information regarding FairPoint, including its

most recent Forms 10-K and 10-Q, as filed with the SEC, is available at http://phx.corporate-

ir.net/phoenix.zhtml?¢c=122010&p=irol-irhome.

The Transaction

On December 3, 2016, CCHI, FairPoint, and Falcon Merger Sub, Inc., a Delaware
corporation and wholly-owned subsidiary of CCHI (“Merger Sub”), entered into an Agreement
and Plan of Merger (“Merger Agreement”)* which, among other things, provides for a business
combination by reverse triangular merger (“Merger”) whereby Merger Sub will merge with and
into FairPoint. As a result of the Merger, the separate corporate existence of Merger Sub will
cease, and FairPoint will continue as the surviving corporation owned by CCHI. Upon completion
of the Transaction, CCHI will contribute all of the equity interest in FairPoint to its direct, wholly
owned-subsidiary, CCl, so that FairPoint will be a direct, wholly owned subsidiary of CCI.

Pursuant to the terms of the Merger Agreement, FairPoint stock will be exchanged for
CCHI stock. As a result of the Merger, CCHI will become the new ultimate parent company of
the FairPoint Regulated Entities. However, this change in ultimate control does not involve a
transfer of operating authority or tariffs held or published by the FairPoint Regulated Entities or a

transfer of assets or customers, and the Transaction will be transparent to end user customers. The

! The Merger Agreement is available at http:/ir.consolidated.com/common/download/sec.cfm?Companyl D=ABEA-
3FQ4FR&FID=1171843-16-13502&CIK=1304421.
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current customers of the FairPoint Regulated Entities will remain customers of those entities
following the Merger. Accordingly, customers will continue to enjoy the same rates, terms, and
conditions of service as they do prior to closing.? Immediately following consummation of the
Transaction, the FairPoint Regulated Entities will continue to offer the same services, and rates,
terms and conditions of service pursuant to their existing authorizations, and the only material
change resulting from the Transaction will be that these certificated entities ultimately will be
indirectly owned by CCHI.

The Merger is valued at approximately $1.5 billion, including debt. CCHI intends to
finance the Merger with debt, in addition to cash on hand and other sources of liquidity and has
secured a commitment for the financing necessary to complete the Merger. Before and after
organizational charts demonstrating the Merger are attached at the end of this Exhibit.

The Public Interest

Applicants submit that the Transaction will affirmatively promote the service,
accommodation, convenience, and safety of the public in a substantial way and serve the public
interest. The Transaction will combine two companies with extensive fiber networks that have
demonstrated a long-standing commitment to serving customers in rural markets where
deployment and maintenance of telecommunications networks and services is challenging. It will
create a stronger combined business and broadband provider to better serve and meet the local and
national needs of its customers. The Transaction also will better position CCHI to expand

broadband coverage, increase broadband speeds, and leverage its extensive product suite and

2 Any subsequent changes made through the ordinary course of business will be made pursuant to applicable regulatory
approval, tariffing, or similar processes.
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consultative sales approach across 24 states, bringing advanced solutions and better service to
customers.

The FairPoint Regulated Entities in particular will benefit from CCHI’s extensive
telecommunications experience, expertise and financial strength. The Transaction will allow the
FairPoint Regulated Entities to leverage CCHI’s enhanced product and service portfolio and
consultative sales approach across their markets. The combined company will enable the offering
of additional advanced products and services and consumer choice for telecommunications and
broadband services in the areas served by the FairPoint Regulated Entities.

In addition, the Transaction will allow customers to benefit from the increased economies
of scale and scope of the combined enterprise as well as the increased operating synergies
(estimated at $55 million annually within two years of closing) and reduced leverage (i.e., the pro
forma balance sheet capital structure of the combined company will provide significantly
improved financial and strategic flexibility). The network efficiencies and economies resulting
from the Transaction will strengthen the combined enterprise’s economic position, improve
growth opportunities and enhance the scale of a fiber rich network that will expand to 35,100 fiber
route miles across 24 states with 8,500 fiber-connected buildings and 2,400 fiber-connected
towers. Applicants will enjoy access to each other’s advanced network capabilities, technical and
financial strengths, and complementary services, which together are expected to enhance
Applicants’ ability to provide quality competitive services in the State of Ohio.

From a financial standpoint, CCHI’s securement of $935 million in debt financing to be
used, among other things, to refinance FairPoint’s existing approximately $916 million debt brings
greater certainty and reduced risk to the Transaction and for Ohio consumers and thus promises to

yield affirmative public interest benefits. The terms of CCHI’s new credit facility are more
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favorable than the terms of FairPoint’s existing debt facilities. In particular, CCHI was able to
leverage its favorable credit rating and credit market profile (vis-a-vis FairPoint)® to obtain
financing for the Transaction at an interest rate of 4%, whereas FairPoint’s existing credit facilities
bear a blended interest rate of approximately 7.9%. In addition, the term loan financing the
Transaction matures no earlier than March 2022, whereas the existing FairPoint term loan facility
matures in February 2019 and the existing FairPoint note facility matures in August 2019. This
substantial savings in interest expense and extended maturity dates will lower risk and improve
financial and strategic flexibility going forward for the combined company. It will allow CCHI to
proceed through its stated transition and integration on a measured and methodical pace without
the pressures that could have arisen from less favorable credit terms. It also reduces risk and
financial pressure on FairPoint and the FairPoint Regulated Entities, as it was unlikely that
FairPoint could have achieved terms and rates comparable to those obtained by CCHI if it had to
access the credit market outside of this Transaction on a stand-alone basis. Refinancing FairPoint’s
debt effectively eliminates capital market risk and uncertainty for FairPoint and the FairPoint
Regulated Entities for another five years.

The Transaction will be transparent to customers and will not result in any changes to the
services received by customers of the FairPoint Regulated Entities or to the rates, terms, and
conditions of their services. The FairPoint Regulated Entities’ existing tariffs will not be affected

by the Transaction and will remain in effect (subject to change in the ordinary course of business).

3 Applicants submit that CCHI has a more favorable reputation and profile than FairPoint in credit markets generally
allowing for better access to capital. For example, CCHI has a Moody’s rating of Ba3 versus FairPoint’s rating of B2,
a two level or “notch” difference. Similarly, CCHI has an S&P rating of B+ versus FairPoint’s rating of B, a one level
or “notch” difference.
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Any future changes in rates, terms, and conditions of service will be made in accordance with
applicable Commission rules and requirements.

Furthermore, the Transaction involves no technical cutover of any kind, as there will be no
immediate change made to FairPoint’s well-established back-office systems for billing or
operations support following the Transaction. CCHI expects that in the ordinary course of business
operations following the closing, the combined company’s management will evaluate the
unification of certain systems, including the legacy systems of CCHI’s subsidiaries, to determine
which ones best suit the needs of the larger company. CCHI anticipates this process will take
between 12-24 months once initiated and is confident any such process can be managed with
minimal disruption.

The Transaction, moreover, does not raise any slamming concerns or necessitate
compliance with Federal Communications Commission (“FCC”) or state procedures to notify
customers prior to a carrier-to-carrier sale or transfer of subscribers because it does not involve a
change in any customer’s existing service provider. Customers will remain with their current
telecommunications service provider and will continue to be served under their existing
arrangements. Accordingly, there are no changes in customers’ preferred carrier, and no further
filings or authorizations are required under the FCC’s carrier selection rules (47 C.F.R. §64.1120)
or under similar state rules.

There will be no diminution of competition. The FairPoint and Consolidated enterprises
do not compete with each other in Ohio. Because Applicants do not compete for customers,
particularly local exchange customers, the Transaction will not adversely affect competition and
there are thus no potential public interest harms related to market concentration. To the contrary,

the Transaction will enhance competition because it will strengthen the combined company’s
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ability to compete with wireline, cable, and wireless providers in the marketplace. The combined
company, moreover, will be better positioned in the increasingly competitive and technology-
driven communications marketplace to deliver best in class service for the benefit of customers,

employees, shareholders, and the communities it serves.
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EXHIBIT H
Contacts and Verifications

The contacts for this application follow and the verifications are attached.

Counsel for FairPoint and CCHI:

William A. Adams, Esq.

Bailey Cavalieri LLC

10 West Broad Street, Suite 2100
Columbus, OH 43215
wadams@baileycav.com
614.229.3278 (office)

FairPoint:

M. Beth Fastiggi, State President — Vermont
FairPoint Communications

800 Hinesburg Road

South Burlington, VT 05403
beth.fastiggi@fairpoint.com

802.951.8006 (office)

CCHI:

Michael J. Shultz

Vice President, Regulatory and Public Policy
Consolidated Communications

350 S. Loop 336 W

Conroe, TX 77304
mike.shultz@consolidated.com

(936) 788-7414 (office)
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J. Garrett Van Osdell

Vice President and Deputy General Counsel
FairPoint Communications

521 E. Morehead Street, Suite 500
Charlotte, NC 28202
gvanosdell@fairpoint.com

704.227.3641 (office)

Kevin J. Kastor

Manager — Regulatory & Legislative Affairs
Consolidated Communications

350 S. Loop 336 W

Conroe, TX 77304
kevin.kastor@consolidated.com
936.788.7420 (office)
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FairPoint Communications
Shareholders

FairPoint
Communications, Inc.

Consolidated Communications
Shareholders

| Consolidated Communications

Consolidated
Communications
Holdings, Inc. Merger.

Consolidated N . Lo
L. Falcon Merger FairPoint Carrier Other FairPoint
Communications, . -
Inc Sub., Inc. Services, Inc. Subsidiaries
Other
The Germantown
Consolidated The Columbus Grove The Orwell Telephone
L Independent Telephone
Communications Telephone Company Company
. Company
Subsidiaries
Quality One Orwell
. Germantown L.
Technologies, i Communications,
Long Distance
Inc. Inc.

¢ Falcon Merger Sub merges with and into FairPoint Communications, Inc.
which survives as a wholly- owned subsidiary of Consolidated
Communications, Inc.

¢ FairPoint shareholders receive merger consideration
(Consolidated Communications common stock)
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statEoF \ erment $
§
cOUNTY OF CnvHen do—

SS:

VERIFICATION

I, M. Beth Fastiggi, state that I am State President, Vermont, of FairPoint
Communications, Inc. and its subsidiaries (collectively, the "FairPoint Companies"); that I am
authorized to make this Verification on behalf of the FairPoint Companies; that the foregoing
filing was prepared under my direction and supervision; and that the contents are true and correct
to the best of my knowledge, information, and belief.

p —
y/f/¢7d ifié/éin Cji?}?éﬁxiﬂﬁth
U0

M. Beth Fastiggi
State President, Vermont

Sworn to and subscribed in my presence this [0 day of January, 2017:

Notary Public expl 2 lio 19
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STATE OF TEXAS
ss:

Prcli-v ol ]

COUNTY OF MONTGOMERY

VERIFICATION

I, Michael J. Shultz, state that I am Vice President, Regulatory and Public Policy, of
Consolidated Communications Holdings, Inc. ("Consolidated Communications"); that I am
authorized to make this Verification on behalf of Consolidated Communications; that the
foregoing filing was prepared under my direction and supervision; and that the contents are true
and correct to the best of my knowledge, information, and belief.

V\AA%«/W

Michael J. Shuliz ( :
Vice President, Regu y and Public Policy

Sworn to and subscribed in my presence this ]_O_ﬁ\day of January, 2017.

BRIAN OPANOWITZ
Notary Public, State of Texas
§ Comm. Expires 04-08-2020
Notary ID 10641022
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This foregoing document was electronically filed with the Public Utilities

Commission of Ohio Docketing Information System on
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Case No(s). 17-0069-TP-ACO

Summary: Application of CCHI and FairPoint to Transfer Indirect Control of FairPoint
Regulated Entities electronically filed by Mr. William A. Adams on behalf of Consolidated
Communications Holdings, Inc. and FairPoint Communications, Inc.
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