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JOINT APPLICATION FOR APPROVAL OF THE TRANSFER OF ASSETS 

AND CUSTOMERS OF FOCAL COMMUNICATIONS CORPORATION OF MISSOURI TO BROADWING COMMUNICATIONS, LLC; AUTHORITY 

FOR BROADWING COMMUNICATIONS, LLC TO PROVIDE LOCAL TELECOMMUNICATIONS SERVICES; AND APPROVAL FOR FOCAL COMMUNICATIONS CORPORATION OF MISSOURI 

TO ABANDON SERVICES 
_____________________________________________________________


Broadwing Communications, LLC (“Broadwing”) hereby applies to the Missouri Public Service Commission (“Commission”) pursuant to Section 392.410 RSMo 2000 and 4 CSR 240-2.060 for a Certificate of Service Authority (“Certificate”) to provide competitive local exchange services throughout the State of Missouri.  Corvis Corporation ("Corvis"), on behalf of itself and its subsidiaries, Broadwing Communications, LLC (“Broadwing”) and Focal Communications Corporation of Missouri ("Focal-MO")(jointly, "Applicants"), through their undersigned counsel and pursuant to Sections 392.300.1 RSMo 2000 and 4 CSR 240-2.060, hereby requests approval from the Public Service Commission of the State of Missouri ("Commission") for approval of the transfer of the assets and customer base of Focal-MO into Broadwing and for approval of Focal-MO’s abandonment of services as a CLEC and IXC provider (together the “Restructing”).
/  Approval of this Application would allow Corvis to integrate its telecommunications services operations into a single company, Broadwing, which would be better positioned to provide competitive telecommunications services.

In support of this Joint Application, Applicants submit as follows:

I.
DESCRIPTION OF THE APPLICANTS


A.
CORVIS CORPORATION

1.
Corvis, a Delaware corporation, is a publicly traded company (NASDAQ: CORV) with its principal executive offices at 7015 Albert Einstein Drive in Columbia, Maryland.  Corvis Corporation is a leading supplier of all-optical solutions to service providers and government agencies.  Corvis operates two divisions within the telecommunications industry.  Its communications services division, managed within its Broadwing subsidiary, is a provider of data, voice, and video solutions to carrier and enterprise customers delivered over a 18,700 route mile fiber optic network connecting 137 cities nationwide.  Its communications equipment division designs, manufactures, and sells high performance all-optical and electrical/optical communications systems designed to accelerate carrier revenue opportunities and lower the overall costs of network ownership.  The communications services division has become the primary focus of Corvis and revenues from the communications services division will account for a majority of Corvis’ revenues for the foreseeable future.  Attached hereto as Exhibit A is a list of Corvis' officers and directors and their biographical information.  Further information about Corvis is available online at www.corvis.com.

B.
BROADWING COMMUNICATIONS, LLC

2.
Broadwing, a Delaware limited liability company, is a wholly owned subsidiary of C III Communications, LLC, which is, in turn, a subsidiary of Corvis.
/  Corvis acquired Broadwing on June 13, 2003, through the purchase of the assets of Broadwing Communications Services, Inc., and its wholly owned subsidiary, Broadwing Telecommunications, Inc.  By Order entered June 17, 2003, in Case No. XA-2003-0356, this Commission granted approval of that transaction.  By Order also entered June 17, 2003, in Case No. XA-2003-0356 this Commission granted C III Communications Operations, LLC a Certificate of Authority to provide facilities-based interexchange services and non-switched local exchange telecommunications limited to providing dedicated private line services in the State of Missouri. 
/  Broadwing is an innovative provider of data, voice, and video solutions to enterprise, strategic service provider, mid-market, and government customers.  Enabled by its one-of-a-kind, all-optical network and award-winning IP backbone, Broadwing offers a full suite of the highest quality communications products and services, with unparalleled customer focus and speed.  Broadwing provides switched and dedicated long distance services, international services, Internet access services, and private networking services such as frame relay and ATM.    Broadwing currently provides services to fifty-five customers in the State of Missouri.  Attached hereto as Exhibit B is a list of Broadwing’s officers and directors and their biographical information.  Further information about Broadwing is available online at www.broadwing.com.

C.        FOCAL COMMUNICATIONS CORPORATION
3.
Focal Communications Corporation (“Focal”) will be a wholly owned subsidiary of Corvis upon consummation of the proposed merger between the two companies.  Corvis provided written notification to the Commission of the merger of Focal with and into Corvis in a letter dated March 15, 2004, which was acknowledged by a letter dated March 18, 2004, from Staff Senior Counsel Cliff Snodgrass.
/  Focal is the holding company for a family of facilities-based communications providers serving enterprises, carriers, and resellers with dedicated local sales and support, a robust facilities-based network, and innovative voice and data solutions tailored to meet customer needs.  Focal’s affiliates offer their customers a variety of regulated and unregulated services, including TI, PRI, switched local service, long distance, toll-free, international long distance, international toll-free, Internet access and private networking, collocation space, integrated voice and data circuits, audio conferencing, and calling card services.  Through its subsidiaries, Focal is authorized to provide local and long distance services in approximately twenty (20) states and is also authorized by the FCC to provide domestic and international services nationwide as a non-dominant carrier.  Further information about Focal is available on-line at www.focal.com.

D.
FOCAL COMMUNICATIONS CORPORATION OF MISSOURI

4.
Focal-MO is a Delaware corporation and a wholly owned subsidiary of Focal Financial Services, Inc. (“Focal Financial”), which is, in turn, a wholly owned subsidiary of Focal.  Focal-MO is authorized to provide telecommunication services in the State of Missouri as a competitive interexchange carrier and as a facilities-based local exchange carrier pursuant to Commission Order in Case TA-99-404 and Case No. TA-99-403 issued on May 21, 1999 and October 21, 1999, respectively.  

II.
THE RESTRUCTURING
5.
An organizational chart showing the relationship of the Applicants, as well as the Restructuring, is hereto attached as Exhibit C.  The proposed consolidation of Corvis’ regulated subsidiaries is intended to simplify Corvis’ corporate structure and result in significant administrative and operational efficiencies as discussed below.  The Restructuring will be accomplished as follows:   (i) Focal will be merged with and into Corvis; (ii) the assets and customers of Focal-MO would be transferred to Broadwing in exchange for membership interest in C III Communications, LLC (“C III”), Broadwing’s parent company; and (iii) the C III membership interests transferred to Focal-MO would eventually be distributed to Corvis, subject to tax implications.

6.
Following the Restructuring, Focal-MO would not provide any regulated services, hold assets, or employ personnel used to provide regulated services. The structure of the Restructuring is largely a function of federal, state, and local taxation. Pending resolution of any tax or legal matters, Corvis would seek to have Focal-MO dissolved or merged out of existence as soon as practicable following the transfer of its assets to Broadwing.  The Restructuring and subsequent dissolution of Focal will have no impact on the ability of Broadwing to properly and accurately report jurisdictional revenues.

7.
At all times throughout the Restructuring and at its conclusion Corvis retains its ownership and control of Broadwing and the Focal companies.  In effect, the Restructuring is a pro forma consolidation of Corvis owned and controlled assets through the rearranging of Corvis’ ownership interests in its subsidiaries.  The Restructuring does not require or result in any physical rearrangement of facilities used to provide services, and should not otherwise result in any disruption of customer service.  Corvis is undertaking the Restructuring in order to minimize the possibility of customer confusion, promote continuity of services, and offer a broad array of communications services to its customers under the Broadwing brand.
III.
DESIGNATED CONTACTS

8.
For purposes of this Joint Application, inquiries or copies of any correspondence, orders, or other materials should be directed as follows:

	Kim D. Larsen, Esq.


Senior Vice President, Business

Development, General Counsel,

Secretary           

Corvis Corporation

7015 Albert Einstein Drive

P.O. Box 9400

Columbia, MD 21046-9400

(443) 259-4000 – Telephone

(443) 259-4444 – Fax


	Robert E. Stup, Jr., Esq.

Michelle S. Cadin, Esq.

Mintz Levin Cohn Ferris 

Glovsky & Popeo, P.C.

701 Pennsylvania Ave., NW

Suite 900

Washington, D.C. 20004

(202) 585-3536  Telephone

(202) 434-7400 – Fax

restup@mintz.com
mcadin@mintz.com
	Leland B. Curtis, Esq.

Carl J. Lumley, Esq.

Curtis, Heinz, Garrett & O’Keefe, P.C.

130 S. Bemiston, Ste 200

Clayton, MO 63105

(314) 725-8788 Telephone

(314) 725-8789 Fax

lcurtis@lawfirmemail.com
clumley@lawfirmemail.com



IV.
REQUEST FOR APPROVAL OF TRANSFER OF ASSETS OF FOCAL COMMUNICATIONS CORPORATION OF MISSOURI TO BROADWING COMMUNICATIONS, LLC

9.
The Joint Applicants request approval for the transfer of the assets and customer base of Focal-MO into Broadwing.  As a result of the consolidation, all of Focal-MO’s transmission facilities would be transferred to Broadwing and all of Focal-MO’s current customers would receive the services currently provided by Focal under the Broadwing name at the same rates, terms, and conditions as currently provided, subject, however, to any changes in such rates, terms, and conditions as may be permitted by the customer’s service agreement or any applicable law.

10.
The proposed transfer of assets would combine the operations of Broadwing and Focal and make it easier for the company as a whole to comply with federal and state regulatory obligations, including rate integration requirements.  The proposed consolidation would also enable the resultant company to more easily provide bundled services using the existing resources of both Focal and Broadwing.  In short, combining the operations of the two companies would produce efficiencies that would help the resultant company compete against incumbent providers and contribute to a vibrant competitive marketplace in the State of Missouri.

11.
The proposed transaction would not adversely affect the services currently provided by Focal-MO.  Broadwing would continue to provide service to all of Focal-MO’s existing customers without interruption and would adopt Focal-MO’s existing local exchange tariffs.
/  Broadwing would also retain all of Focal-MO’s existing customer contracts.  Consistent with federal and state requirements, customers of Focal-MO would receive proper notice of this change.  Attached hereto as Exhibit D is the proposed customer notice.  Customers would receive bills under the Broadwing name and would continue to receive the same service quality they have come to expect from Focal.  The proposed transaction would not result in any disruption of service to Focal-MO's customers and thus would be seamless to consumers in the State of Missouri.
/

V.
APPLICATION FOR AUTHORITY TO PROVIDE LOCAL TELECOMMUNICATIONS SERVICES
12.
In order for Broadwing to provide the local exchange services currently provided by Focal-MO, the Applicants seek Commission authority to offer, render, furnish, and supply telecommunications services to the public in the State of Missouri as a competitive local exchange carrier.  To the extent that the Commission can transfer Focal-MO’s existing authority to Broadwing, the Applicants would accept such a transfer rather than the issuance to Broadwing of a new certificate.
13.
The financial, managerial, and technical qualifications of Corvis to provide competitive local exchange services in Missouri via its wholly-owned subsidiary, Broadwing, have previously been reviewed and approved by the Commission when it reviewed Corvis’ merger with Focal.
/  Further, the Commission has previously found Broadwing to be qualified to provide facilities-based interexchange services in Missouri.
/  The proposed transaction would enhance those existing qualifications because of the additional efficiencies gained through the Restructuring.  The following is provided to the extent that the Commission must conduct a de novo review of Broadwing’s qualifications.
A.
FINANCIAL QUALIFICATIONS

14.
The financial qualifications of Broadwing to provide local exchange services are already a matter of Commission record.  The Commission found Broadwing to be financially qualified when it granted its CPCN to C III Communications Operations, LLC (name later changed to Broadwing) to provide facilities-based interexchange services.
/  The merger of Corvis and Focal resulted in Broadwing and Focal-MO having the same ultimate parent company, Corvis.

15.
The proposed Restructuring does not diminish Corvis’ or Broadwing’s financial qualifications to provide service.  Instead, the proposed Restructuring would result in greater operating efficiencies and therefore enhance Corvis’ financial qualifications.  Corvis is a publicly traded company with a market capitalization of approximately one billion and cash reserves of over five hundred million.  Attached hereto as Exhibit E please find a copy of Corvis’ most recent 10-Q Statement filed with the SEC which contains Corvis’ financial statements.

 B.
MANAGERIAL QUALIFICATIONS
16.
Both Broadwing and Focal have extensive experience already providing telecommunications services.  The consummation of the proposed Restructuring would serve to combine the vast experience and resources of the two companies into a single entity.  The management and employees supporting Focal-MO would, following the Restructuring, support Broadwing.
/  Attached hereto as Exhibit B are resumes of the officers, directors, and managers of Broadwing, including the present officers, directors, and managers supporting Focal-MO.  Given that the merger is not expected to change the qualifications of Broadwing or Focal-MO, the Joint Applicants submit that Broadwing is, and would continue to be, well-qualified to continue providing services in Missouri.  In short, the proposed transaction involves the combination of two companies, both of which have previously demonstrated to the Commission's satisfaction their respective managerial qualifications.  Accordingly, the proposed consolidation would ensure that Broadwing remains positioned to continue and improve upon its service offerings in Missouri.

C.
TECHNICAL QUALIFICATIONS
17.
The proposed consolidation would have no negative impact on Broadwing’s technical ability to continue to operate, maintain, and expand the services currently offered by Focal-MO in Missouri.  The technical personnel, including network engineers and field technicians employed by Focal, would support Broadwing’s operations.  Attached hereto as Exhibit F are resumes of the primary technical personnel of Broadwing and Focal.  Focal currently operates 24 Nortel DMS500 (Class 5) switches through its service territory.  In addition, the Focal companies operate an extensive ATM backbone and an IP transit network.  The Focal operating companies currently provide a variety of regulated and unregulated services, including TI, PRI, switched local service, long distance, toll-free, international long distance, international toll-free, Internet access and private networking, collocation space, integrated voice and data circuits, audio conferencing, and calling cards services in their respective markets.  Accordingly, Focal’s personnel have the required technical qualifications to provide telecommunications services, and the proposed Restructuring would not diminish those technical abilities.

18.
Furthermore, Broadwing has already been found by this Commission to have the technical expertise to run its network providing interexchange services.
/  Broadwing is the first carrier to complete an award-winning, nationwide, all-optical switched network, which spans over 18,500 lit route miles.  Broadwing currently provides long distance, ATM, frame relay, dial IP, dedicated Internet, private line, and DSL throughout the country.  In addition, Corvis is a world leader in the design, manufacture, and support of high-performance all optical and electrical/optical communications systems.  Again, the combination of Broadwing and Focal’s abilities, qualifications, and expertise, combined with the guidance of Corvis, enhance the companies’ ability to continue to provide and expand its services.

 D.
SERVICE TO BE PROVIDED BY BROADWING

19.
Broadwing proposes to provide facilities-based and resold local exchange services.  Broadwing would provide such services throughout the state of Missouri, unless restricted by state rule.  To ensure that the proposed transaction would not result in any change in the terms, conditions, and prices of CLEC services currently provided by Focal-MO, Broadwing proposes to adopt Focal-MO’s currently effective local exchange tariff(s).  Furthermore, Broadwing proposes to modify its existing interstate tariff provisions to include Focal’s present interstate service offerings.

E.
CHARACTER QUALIFICATIONS

20.
To the best of Broadwing’s knowledge, there are no outstanding formal complaints pending against it before this or any state or federal regulatory commission, and any informal complaints have or will be addressed pursuant to applicable regulatory timeframes.

21.
To the best of Broadwing’s knowledge, neither Broadwing, nor any of its officers or directors have been involved in any civil or criminal investigations and/or had judgment entered against them in any civil matter or convicted or any crime related to the delivery of telecommunications services.

22.
This transaction will not have any adverse impact on labor or employment issues in Missouri.

23.
Attached hereto as Exhibit G
 is an affidavit from the Chief Financial Officer of Corvis and Broadwing attesting to the accuracy of the statements made in this filing.

24.
After the consummation of the proposed consolidation, all of the regulatory, customer and technical contacts of Focal-MO would merge into Broadwing.  Their contact information, including addresses, telephone numbers, fax numbers, and emails would remain the same until operational consolidation of the companies is complete.  Broadwing will promptly notify the Commission of any change in contact information.

25.
In summary, the Applicants expect that the combination of Corvis' resources with Focal's operations would greatly strengthen the resulting business.  Broadwing would be better positioned to continue to provide and expand service offerings to its customers.  Broadwing would be a qualified combination of the financial qualifications of Corvis and the managerial and technical expertise of Corvis, Focal, and Broadwing, which would further benefit Broadwing's customers.  The consolidation would be virtually seamless to Focal-MO's customers with Broadwing continuing to provide service in accordance with its currently effective tariff(s) and contracts and with notice of the transaction sent to customers.

VI.
ABANDONMENT OF SERVICE

28.
As indicated previously, the Applicants seek authority to consolidate the operations of Focal-MO into Broadwing.  To that end, Broadwing seeks approval from this Commission as a local exchange provider.  In order to effectuate this Restructuring, Focal-MO seeks to abandon its own local exchange and competitive interexchange authority, which was granted on October 21, 1999 and May 21, 1999 by this Commission in Case No. TA-99-403 and TA-99-404.


29.
Approval of the Applicant’s request for abandonment of Focal-MO’s local exchange and competitive access authority is necessary and proper since its operations are being consolidated into Broadwing and there is no need for duplicative authorities.  Focal requests abandonment of authority only once Broadwing has obtained its local exchange authority and the Restructuring is consummated. The services currently provided to the public by Focal-MO would continue to be provided by Broadwing.  Broadwing plans to continue to offer the same services and adopt Focal-MO's existing local exchange rates, terms, and conditions of service, thereby ensuring that the transaction is seamless to customers and current and future customers would continue to receive the same service.
/  Moreover, because Broadwing would be offering the same services as currently offered by Focal-MO, the public would face no hardship by this abandonment.  The existing customers of both Focal-MO and Broadwing will both benefit from the increased service offerings Broadwing can provide.  Further, a notice would be sent to all present customers of Focal-MO informing them of the transaction.  For these reasons, the Joint Applicant’s request for abandonment of Focal-MO’s authority should be granted.

VII.
PUBLIC INTEREST CONSIDERATIONS

30.
Consummation of the proposed Restructuring would serve the public interest, ensuring that the transfer provides an affirmative public benefit.  As a threshold matter, the proposed Restructuring would not affect the quality of services currently being provided to Focal-MO's customers.  The Restructuring is simply the consolidation of the two subsidiaries into a single entity.  No Focal-MO service would be discontinued, impaired, or terminated as a result of the proposed transaction.

31.
The proposed combination of the financial, managerial, and technical abilities of Focal-MO, with the existing operations of Broadwing, is expected to result in a business that is better positioned to continue to provide and expand service offerings.

32.
In summary, the Applicants expect that the further combination of the resources of Broadwing and Focal into a single entity would greatly strengthen the resulting business.  Broadwing, as the resultant company, would be better positioned to continue to provide and expand service offerings to its customers.  The financial qualifications of Corvis would combine with the managerial and technical expertise of Corvis, Broadwing, and Focal, which would further benefit Broadwing's customers.  The transfer of assets of Focal Communications Corporation of Missouri into Broadwing Communications, LLC would be virtually seamless and transparent to Focal-MO's customers with Broadwing continuing to provide service to those customers in accordance with its currently effective tariff(s) and contracts and with notices sent to the customers of the name change to Broadwing.

VIII.
CONCLUSION

For the reasons stated above, the Applicants submit that the public interest, convenience and necessity would be furthered by:  (1) grant of a certificate of public convenience and necessity for Broadwing to provide competitive local exchange services throughout the State of Missouri; (2) approval of the transfer of Focal-MO’s assets and customers to Broadwing and, (3) approval of Focal-MO’s abandonment of services as a CLEC and IXC provider.  The Applicants are prepared to provide information in response to Commission questions in an effort to facilitate Commission review of this Joint Application.  

Accordingly, Applicants respectfully request that the Public Service Commission of the State of Missouri approve this Joint Application, order the issuance of all necessary certificates and order such other relief as necessary to effectuate the above-described transaction.







Respectfully submitted,







By: ______________________________

Leland B. Curtis, #20550

Carl J. Lumley, #32869

130 S. Bemiston, Suite 200

Clayton, Missouri 63105


(314) 725-8788 Telephone

(314) 725-8789 Fax

lcurtis@lawfirmemail.com
clumley@lawfirmemail.com
Of Counsel:

Robert E. Stup, Jr., Esq.


Kim D. Larsen, Esq.

Michelle S. Cadin, Esq.


Senior Vice President, Business


Mintz, Levin, Cohn, Ferris


Development, General Counsel,

Glovsky & Popeo, L.C.


Secretary




701 Pennsylvania Avenue, NW


Corvis Corporation

Suite 900


7015 Albert Einstein Drive

Washington, DC 20004-2608


P.O. Box 9400

Counsel for the C III Companies


Columbia, MD 21046-9400




Counsel for the Corvis Corporation

Certificate of Service


A true and correct copy of the foregoing was emailed this 13th day of August, 2003 to:

Office of Public Counsel

P.O. Box 2230
Jefferson City, MO 65102-2230

mdandino@ded.state.mo.us
General Counsel

Missouri Public Service Commission

P.O. Box 360

Jefferson City, MO 65102

gencounsel@ded.state.mo.us

WDC 353400v1








�/	The Applicants previously provided written notice dated March 15, 2004, for the transfer of control of Focal Communications Corporation, Focal-MO’s parent company, with and into Corvis.  This notice was acknowledged in a letter from Commission Senior Counsel, Clifford Snodgrass, dated March 18, 2004.  That transaction is expected to close in September of 2004.  The approval requested by Applicants in the present pleading is conditioned on consummation of the previous transaction and immediate notice will be given to the Commission upon closure.  This application is being filed prior to the consummation of the previously approved transaction in order to speed Corvis’ consolidation of its regulated subsidiaries so that it can more quickly realize the benefits of the Restructuring discussed below, including cost savings associated with eliminating redundancies in providing services, as well as minimizing customer confusion and promoting continuity of services.


�/	 Corvis owns a 98% economic interest in C III Communications, LLC, and maintains full board control.  Cincinnati Bell, previously the parent company of the predecessor of Broadwing Communications, LLC, retains a 2% non-voting equity interest in C III Communications, LLC.  Following the Restructuring, Corvis’ economic interest would increase to approximately 99%, with a corresponding decrease in Cincinnati Bell’s economic interest.


�/	Broadwing was originally named C III Communications Operations, LLC.  The name was later changed to Broadwing Communications, LLC and notice was provided to this Commission.


�/	 See supra n. 1.


�/	 The existing interexchange services offerings of Focal would be incorporated in the present Broadwing tariffs.  The rates, terms, and conditions contained in such tariffs and customer service agreements may be changed in the future as permitted by applicable law.


�/	 Likewise, Broadwing would continue to operate as it currently does.


�/	 See supra n. 1.


�/	 C III Communications Operations, LLC later changed its name to Broadwing Communications, LLC.  Also, see In the Matter of the Application of C III Communications Operations, LLC, for a Certificate of Public Convenience and Necessity to Provide Competitive Intra-state Telecommunications Services within the State of Missouri Case No. XA-2003-0356 (Order entered on June 17, 2003).


�/	 See supra n. 8.


�/	 The employees that support Focal-MO are currently employed by Focal Financial Services, Inc. (“Focal Financial”), a wholly owned subsidiary of Focal Communications Corporation and the parent company of Focal-MO.  As part of the Restructuring, Focal’s employees may remain with Focal Financial or transfer to another Corvis subsidiary.


�/	 See supra n.8.


�/ The original of this Affidavit will be filed separately.


�/	 Broadwing reserves the right in the future to change the rates, terms, and conditions for providing any service as may be permitted by the customer’s service agreement or other applicable law.
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