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Corvis Corporation ("Corvis"), on behalf of itself and its wholly owned subsidiary, Corvis Acquisition Company, Inc. ("Corvis Acquisition")(collectively, "Transferees"), and Focal Communications Corporation ("Focal"), on behalf of itself and its wholly owned, indirect subsidiary, Focal Communications Corporation of Georgia ("Focal-GA")(collectively, "Transferors")(jointly, "Applicants"), through their undersigned counsel and pursuant to Section 46-5-41 of the Georgia Public Utility Code, Ga. Code Ann. § 46-5-41 (2003), hereby request approval from the Georgia Public Service Commission ("Commission") of the transfer of control of Focal and the indirect transfer of control of Focal-GA to Corvis, pursuant to an Agreement and Plan of Merger ("Merger Agreement").
  Upon consummation of the transaction described herein, Focal-GA will become a wholly owned subsidiary of Corvis Corporation.  

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

I.
DESCRIPTION OF THE APPLICANTS


A.
Focal Communications Corporation

1.
Focal is a privately held, Delaware corporation with its principal place of business at 200 North LaSalle Street, Suite 1100, Chicago, Illinois.  Focal is the holding company for a family of facilities-based national integrated 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.   

B.
Focal Communications Corporation of Georgia 

2.
Focal-GA is a privately held corporation organized pursuant to the laws of the State of Delaware, whose primary business is the provision of telecommunications services.  Focal-GA is a wholly owned subsidiary of Focal Financial Services, Inc. (“Focal Financial”), which is, in turn, a wholly owned subsidiary of Focal Communications Corporation.  Focal-GA is authorized to provide intrastate intraLATA and interLATA telecommunications services in the State of Georgia pursuant to Commission Order in Docket No. 10467-U, on July 23, 1999 (Certificate No. X-989); and competitive local exchange services pursuant to Commission Order in Docket No. 10466-U, on August 17, 1999 (Interim Certificate No. L-143).
  Detailed information concerning Focal-GA's legal, technical, managerial, and financial qualifications to provide service was submitted with its applications for certification with the Commission and is, therefore, a matter of public record.  Focal-GA therefore respectfully requests that the Commission take official notice of that information and incorporate it herein by reference.  
C.
Corvis Corporation

3.
Corvis, a Delaware corporation, is a publicly traded company (NASDAQ: CORV) with its principal executive offices at 7015 Albert Einstein Drive, Columbia, Maryland.  Corvis Corporation operates two divisions within the telecommunications industry.  Its communications services division, managed within its Broadwing Communications, LLC subsidiary (“Broadwing”), 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 for carriers.   In recent years, the communications services division has become the major focus of Corvis Corporation and revenues from the communications services division will account for a majority of Corvis’ revenues for the foreseeable future.  Attached hereto as Exhibit D is a list of Corvis' officers and directors and their biographical information.    


4.
 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 May 14, 2003, in Docket No. 16770, this Commission granted approval of that transaction.

D.
Corvis Acquisition Corporation, Inc.

5.
Corvis also wholly and directly owns Corvis Acquisition, which will be merged with and into Focal Communications Corporation upon the consummation of the proposed transaction.  Corvis Acquisition is a merger subsidiary created to effectuate the transaction described herein and does not hold any authority to provide telecommunications services.  Attached hereto as Exhibit E is a list of Corvis Acquisition’s officers and directors.

II.
DESIGNATED CONTACTS

6.
For purposes of this Joint Application, inquiries or copies of any correspondence, orders, or other materials should be directed as follows:

For Corvis and its affiliates:

	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

	
	



For Focal and its affiliates:

	Richard J. Metzger, Esq.

Senior Vice President, 

General Counsel

Focal Communications Corporation

200 N. LaSalle, 11th Floor

Chicago, IL  60601

(312) 895-8400 – Telephone

(312) 895-8403 – Fax


	Catherine Wang, Esq.

Edward S. Quill Jr., Esq.

Swidler Berlin Shereff Friedman, LLP

3000 K Street, NW, Suite 300

Washington, DC  20007

(202) 424-7500 – Telephone

(202) 424-7643 – Fax

cwang@swidlaw.com
esquill@swidlaw.com


III.
REQUEST FOR APPROVAL OF TRANSFER OF ULTIMATE CONTROL
7.
Pursuant to the Merger Agreement executed by the Parties on March 3, 2004, the parties have agreed to merge Corvis Acquisition with and into Focal.
  Through the proposed transaction, Focal Financial and Focal-GA will become indirect wholly owned subsidiaries of Corvis and the ultimate control of Focal-GA will transfer to Corvis.  Upon consummation of the merger transaction described herein, Focal-GA and Broadwing will become affiliated sister companies.  By this Joint Application, Applicants respectfully request Commission approval of the transfer of ultimate control of Focal-GA.   

8.
The proposed transaction will be completed at the holding company level, and as such, will not adversely affect the services provided by Focal-GA.  Focal-GA will continue to provide service to all of its existing customers without interruption under its existing tariffs.  Focal-GA will also continue to hold authority to operate in Georgia and will retain its customer contracts.  Customers of Focal-GA will continue to receive bills under the Focal name and will continue to receive the same service quality they have come to expect from Focal.  The proposed transaction will not result in any change in the terms, conditions and price of services to Focal-GA's customers and thus will be transparent to consumers in the State of Georgia.

IV.
PUBLIC INTEREST CONSIDERATIONS

9.
Consummation of the proposed transaction will serve the public interest.  As a threshold matter, the proposed transaction will be seamless and transparent to Focal-GA's customers.  There will be no change in the name of the providing carrier, no change in the format or appearance of the customers' bills, no change in the terms, conditions and price of service, and no detrimental change in customer service.  No Focal-GA service will be discontinued, impaired, or terminated as a result of the proposed transaction.

10.
The proposed combination of the financial, managerial and technical abilities of Corvis, with the existing operations of Focal and Focal-GA, is expected to result in a business that is better positioned to continue to provide and expand service offerings to Focal-GA’s customers.  

A.
FINANCIAL QUALIFICATIONS
11.
The financial qualifications of Focal-GA will be greatly enhanced by the proposed transaction.  The qualifications of Corvis to own a certified telecommunications provider are already a matter of Commission record.
  Corvis is a publicly traded company with a market capitalization of approximately $1 billion and cash reserves of over $500,000,000.  Please find attached as Exhibit F a copy of Corvis' most recently filed financial statements, as well as a press release discussing Corvis' financial position as of December 31, 2003.
 

 12.
Following the proposed transfer of control, Focal-GA will be able to rely on its new ultimate parent company, Corvis, to support its financial ability to continue to provide service.  Corvis is prepared to fund Focal as needed to continue Focal’s operations.  Accordingly, the proposed transaction will provide Focal-GA with additional financial resources to support current operations as well as enabling Focal-GA to continue to further expand its services.  Access to Corvis' financial resources will thus strengthen Focal-GA's ability to bring competitive telecommunications services to consumers in the State of Georgia. 

B.
MANAGERIAL QUALIFICATIONS
13.
Focal, through its operating subsidiaries, including Focal-GA has extensive experience providing telecommunications services and, with the consummation of the proposed transaction, Focal-GA's management and employees will remain primarily the same.  Focal’s subsidiaries have been providing telecommunication services since May 1997 and currently offer a broad range of services in more than twenty top markets across the country.  Given that the merger is not expected to change the qualifications of Focal or its subsidiaries in that regard, the Applicants submit that Focal-GA is, and will continue to be, well qualified to continue providing services in Georgia.  In addition to its existing expertise, through the proposed transaction, Focal will become a subsidiary of Corvis, which is already an owner of a certificated telecommunications provider, Broadwing.  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 transfer of control will ensure that Focal-GA remains positioned to continue and improve upon its service offerings in Georgia.    

C.
TECHNICAL QUALIFICATIONS
14.
The proposed transaction will have no negative impact on Focal-GA’s technical ability to continue to operate, maintain and expand its existing service offerings in Georgia.  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.  The majority of the technical personnel, including network engineers and field technicians employed by Focal’s operating companies are expected to remain with the company.  Accordingly, Focal-GA has demonstrated the required technical qualifications to provide telecommunications services, and the proposed transfer of control will not diminish the technical abilities of Focal-GA.  

15.
In addition, the proposed transfer of control will result in Focal-GA having access to the technical qualifications of Corvis and Broadwing.  Corvis is a world leader in the design, manufacture and support of high-performance all optical and electrical/optical communications systems.  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 sDSL throughout the country.  Again, the combination of Corvis’ and Focal’s abilities, qualifications and expertise enhance Focal-GA’s ability to continue to provide and expand its services.

16.
In summary, Applicants expect that the combination of Corvis' resources with Focal's operations will greatly strengthen the resulting business.  Focal-GA will be better positioned to continue to provide and expand service offerings to its customers.  Focal-GA will also gain access to the financial qualifications of Corvis and the managerial and technical expertise of Corvis and Broadwing, which will further benefit Focal-GA's customers.  The transfer to Corvis of the ownership and control of Focal-GA will be seamless and transparent to Focal-GA's customers with Focal-GA continuing to provide service under its current name in accordance with its currently effective tariff(s) and contracts.  

 V.
CONCLUSION

For the reasons stated above, Applicants submit that the public interest, convenience and necessity will be furthered by Commission approval of the transfer of ultimate control of Focal-GA resulting from the proposed transaction described herein.  Applicants are prepared to respond expeditiously to any Commission inquiries in order to facilitate Commission review of this Joint Application.  Accordingly, Applicants respectfully request that the Georgia Public Service Commission approve this Joint Application and grant any other authority that may be necessary to effectuate the above-described transaction. 

Respectfully Submitted,

________________________



__________________________

Catherine Wang, Esq.





Robert E. Stup, Jr., Esq.

Edward S. Quill, Jr., Esq.




Michelle S. Cadin, Esq.

Swidler Berlin Shereff Friedman, LLP


Mintz, Levin, Cohn, Ferris

3000 K Street, NW, Suite 300



     Glovsky and Popeo, P.C.

Washington, D.C. 20007
701 Pennsylvania Avenue, NW

(202) 424-7500 – Telephone 
Washington, D.C.  20004

(202) 424-7643 – Fax
(202) 585-3536 – Telephone 

cwang@swidlaw.com
(202) 434-7400 – Fax 

esquill@swidlaw.com
restup@mintz.com 


mscadin@mintz.com 

Counsel, Focal and its affiliates
Counsel, Corvis and its affiliates



Dated:  March 12, 2004
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� 	A copy of the Merger Agreement is attached hereto as Exhibit A.  Exhibit B includes charts illustrating the current corporate structures, proposed merger and proposed final corporate structure.  


� 	Attached as Exhibit C are affidavits from Kim D. Larsen, Senior Vice President, Business Development, General Counsel and Secretary of Corvis and Vice President and Secretary of Corvis Acquisition, and Richard D. Metzger, Senior Vice President and General Counsel of Focal. 


� 	This certificate was corrected on March 14, 2001 in Docket No. 10466-U to include all the BellSouth exchanges that were previously omitted.  The certificate was amended on April 1, 2003 in Docket No. 10466-U to remove prepaid authority.


� 	Broadwing was originally named C III Communications Operations, LLC.  The name was later changed to Broadwing Communications, LLC.  This Commission recognized the name change on July 24, 2003 in Docket No. A-0224.


� 	Corvis owns a 97% 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, retained a 3% non-voting equity interest in C III Communications, LLC.  


� 	Depending on Corvis' share price at the time of the closing of the merger, approximately 6% to 16% of Corvis' total outstanding common stock will be transferred to Focal's shareholders.  This change in ownership will not trigger any approval requirement in Georgia.


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


� 	See In the Matter of the C III Communications Operations, LLC Application for Certificate of Authority to Resell  Interexchange Telecommunications Services, Docket No. 16770 (Order entered on May 14, 2003).


� 	Corvis' 10-K for the year ending December 31, 2003, has not yet been filed with the Securities and Exchange Commission.  The attached release constitutes all of the publicly available information on Corvis' financial position as of December 31, 2003.
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