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  ORDER   

 
By the Commission: 
 
I. INTRODUCTION 
 
 On March 25, 2003, Digital Teleport, Inc. (“DTI”) and CenturyTel Fiber Company 
II, LLC (“CTF II”) filed a joint application with the Illinois Commerce Commission 
(“Commission”) requesting approval or such authority as may be necessary to enable 
them to consummate CTF II’s acquisition of all of the operating assets of DTI, as 
approved by the United States Bankruptcy Court for the Eastern District of Missouri.1  
CTF II seeks to acquire the core domestic telecommunications assets of DTI.  Among 
the specific relief sought by DTI and CTF II is the authority necessary to transfer, 
assign, or otherwise enable DTI to convey its Illinois operations and customers to CTF 
II.  Other specific relief requested is the issuance of certificates of local exchange and 
interexchange authority to CTF II to operate as a reseller and facilities-based carrier 
throughout Illinois.  In order to facilitate the transaction contemplated in DTI’s 
bankruptcy proceeding, the joint applicants respectfully ask that the Commission enter 
an order in this matter no later than May 31, 2003. 
 
 Pursuant to due notice, a hearing was held in this matter before a duly authorized 
Administrative Law Judge at the Commission’s offices in Springfield, Illinois on April 23, 
2003.  Counsel for the joint applicants entered an appearance.  No other appearances 
were entered.  Mr. Stacey Goff, CenturyTel, Inc.’s Vice President and Assistant General 
Counsel, testified on behalf of CTF II.  CTF II is a direct wholly owned subsidiary of 
CenturyTel, Inc.  At the end of the hearing, the record was marked “Heard and Taken.”  
No petitions to intervene were received. 
 
II. DESCRIPTION OF THE APPLICANTS 
 
 According to the joint application, CTF II is a recently formed Louisiana limited 
liability company with its principal business office located at 100 CenturyTel Drive, 
                                                 
1 According to the joint application, DTI and certain of its affiliates field for bankruptcy on December 31, 
2001 and currently operate under Chapter 11 of the U.S. Bankruptcy Code. 



  03-0202 

 2

Monroe, Louisiana.  CTF II is authorized by the Illinois Secretary of State to transact 
business in Illinois.  CTF II was formed specifically in conjunction with the proposed 
acquisition of the core domestic telecommunications assets of DTI.  CenturyTel, Inc. is 
also organized under the laws of Louisiana and shares its principal place of business 
with CTF II.  CenturyTel, Inc. and its subsidiaries provide communications services, 
including local, long distance, internet access, and data services, to more than three 
million customers in 22 states.  CenturyTel, Inc. is publicly traded on the New York 
Stock Exchange under the symbol “CTL” and is included in the S&P 500 Index. 
 
 DTI is a corporation organized under the laws of Missouri with its principal 
business office located in Chesterfield, Missouri.  DTI provides wholesale fiber optic 
transport services in secondary and tertiary Midwest markets to national and regional 
telecommunications carriers.  DTI also provides Ethernet service to enterprise 
customers and governmental agencies in office buildings in areas adjacent to the 
company’s metropolitan network rings.  DTI’s network spans 5,700 route miles across 
Arkansas, Illinois, Iowa, Kansas, Missouri, Nebraska, Oklahoma, and Tennessee.  DTI 
is authorized to provide facilities-based and resold local exchange and interexchange 
telecommunications services pursuant to certificates of service authority granted by the 
Commission in Docket Nos. 96-0413 and 98-0869.  DTI Holdings, Inc., the parent of 
DTI, has, together with DTI, filed for reorganization pursuant to Chapter 11 of the U.S. 
Bankruptcy Code.  DTI Holdings, Inc. will be liquidated upon the closing of the sale of 
DTI’s assets to CTF II. 
 
III. DESCRIPTION OF THE TRANSACTION 
 
 The joint application relates that DTI purchased a nationwide network of dark 
fiber with plans to build a national long-haul transmission network, but was unable to 
obtain the funding to complete and operate such a network.  As a result, DTI found it 
necessary to file for Chapter 11 reorganization to facilitate an orderly withdrawal from 
the national long-haul business.  Pursuant to a bidding process overseen by the 
Bankruptcy Court, CTF II has agreed to acquire the core domestic telecommunications 
assets of DTI pursuant to Sections 363 and 365 of the Bankruptcy Code and will 
operate those assets and continue to provide services to DTI’s customers.  In order to 
complete the transaction, CTF II entered into an Asset Purchase Agreement with DTI 
for the sale of substantially all of the assets utilized by DTI to operate its domestic 
telecommunications business, as well as the assignment of certain contracts and 
leases.  In consideration for these assets, CTF II will provide the DTI bankruptcy estate 
$38 million in immediately available funds upon closing of the transaction.  The Asset 
Purchase Agreement, and the sale of assets to CTF II, was approved by the Bankruptcy 
Court on February 13, 2003.  According to the joint application, the Bankruptcy Court 
found that the approval of the sale to CTF II was in the best interest of DTI, its creditors, 
its estate, and other parties in interest. 
   
 Under the terms of the Asset Purchase Agreement, all required regulatory 
approvals must be received for the assignment of assets from DTI to CTF II and the 
assumption by CTF II of DTI’s business and operations before the transaction can close.  
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Failure to obtain the required regulatory approvals in a timely manner could endanger the 
transaction, in which case DTI may be forced to suspend operations.  For this reason the 
joint applicants seek a Commission order by May 31, 2003. 
 
IV. CARRIER QUALIFICATIONS OF CTF II AND THE PUBLIC INTEREST 
 
 To receive authority to provide facilities-based and resold local and interexchange 
telecommunications services, Sections 13-403, 13-404, and 13-405 of the Public Utilities 
Act (“Act”), 220 ILCS 5/1-101 et seq., require an applicant to demonstrate that it 
possesses sufficient technical, financial, and managerial resources and abilities to provide 
such services.  CTF II asserts that it is well qualified to operate as a carrier upon acquiring 
the DTI business.  The joint application states that CenturyTel, Inc. is the eighth largest 
local exchange telephone company, based on access lines, in the United States.  By the 
end of 2002, CenturyTel, Inc. had nearly 2,415,000 access lines in service and was 
providing long distance service to almost 650,000 subscribers.  CenturyTel, Inc. claims 
that its success in developing innovative products and services and in expanding its 
geographic reach has translated into impressive growth in recent years, and has created a 
company that is well-qualified financially to operate and expand the DTI business.  CTF II 
intends to rely upon CenturyTel, Inc.’s experience. 
 
 With specific regard to financial resources, CTF II reports that consolidated annual 
revenues for CenturyTel, Inc. increased from $1.68 billion for 2001 to approximately $1.98 
billion for 2002, with net income for 2002 of approximately $801.6 million.  Financial 
information demonstrating CenturyTel, Inc.’s financial qualifications is provided in its most 
recent Form 10-K; a copy of the financial statements contained in the Form 10-K are 
attached to the joint application as Exhibit F.  In addition, a copy of CenturyTel, Inc.’s press 
release announcing its operating results for the fourth quarter of 2002, as well as 
preliminary consolidated income statements and balance sheets for the full year 2002, are 
attached to the joint application as Exhibit G.  Mr. Goff indicates that CenturyTel, Inc. is 
willing and able to provide financial support to CTF II if necessary.  He also states that 
CenturyTel, Inc. does not currently hold any certificates in Illinois under this or any other 
name. 
 
 CTF II also maintains that it has the managerial and technical resources necessary 
to operate the DTI business in Illinois.  The joint application indicates that members of 
CenturyTel, Inc.’s senior management team will be actively involved in operating CTF II to 
assure the continued and uninterrupted provision of service pending regulatory approvals 
and in assessing and, as necessary, reformulating the DTI business so that it may offer 
innovative and competitive telecommunications services on a more financially secure 
basis.  Biographies of such senior management are provided in Exhibit H to the joint 
application.  CenturyTel, Inc.’s management also expects to rely upon many of DTI’s 
existing operations and management personnel who are familiar with the nature of the 
existing operations.  As a result, CTF II contends that it will be led by a well-qualified 
management team and will have the managerial and technical expertise and resources 
necessary to acquire and operate DTI’s telecommunications assets in Illinois. 
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 Customers with billing questions or complaints may reach CTF II at its toll-free 
number at 800-604-6688.  Customers can contact representatives of the company 24 a 
day, seven days a week, for assistance with all products or billing inquiries, changes, or 
additions to their accounts, trouble reports, or service complaints.  In the event of a 
billing dispute, CTF II indicates that it will perform a review of the disputed billing 
amount and promptly attempt to reach a settlement to the mutual satisfaction of all 
parties.  Following a full investigation to determine whether or not the charges may have 
been fraudulent or improper, CTF II may adjust the disputed bill.  Applicant’s repair 
service centers are available 24 hours a day, seven days a week to assist customers 
with questions or complaints.  CTF II states further that it will comply with applicable 
Illinois law as well as Federal Communications Commission regulations regarding how 
carriers may change a consumer’s Primary Interexchange Carrier.  CTF II indicates that 
it will follow DTI’s “zero-tolerance” slamming/cramming policy that has been established 
and that all employees that interface with customers in the sales and ordering 
processes are required to execute. 
 
 Along with the issuance of the certificates, CTF II also requests waivers of Part 710 
and Section 735.180 in relation to local exchange service and waivers of Part 710 and 
Part 735, in its entirety, in relation to interexchange service.  Part 710 is entitled 
“Uniform System of Accounts for Telecommunications Carriers” and Part 735 is entitled 
“Procedures Governing the Establishment of Credit, Billing Deposits, Termination of 
Service and Issuance of Telephone Directories for Local Exchange 
Telecommunications Carriers in the State of Illinois.”  Section 735.180 concerns the 
provisioning of telephone directories by local exchange carriers. 
 
 With regard to Part 710, CTF II observes that the Commission has previously 
found that it is not necessary to apply this code part to competitive service providers 
and further notes that DTI received a waiver from Part 710.  Part 710 requires 
compliance with the Uniform System of Accounts (“USOA”).  While this provision is 
appropriately applied to incumbent local exchange carriers (“LEC”) that have market 
power, CTF II asserts that it imposes unnecessary and burdensome requirements on 
competitive carriers and is inconsistent with a competitive environment.  Instead of the 
USOA, CTF II states that it will keep its books in accordance with Generally Accepted 
Accounting Principles (“GAAP”), which CTF II believes will result in a substantially 
equivalent portrayal of its operating results and financial condition.  If allowed to 
maintain its financial information in accordance with GAAP, CTF II also avers that doing 
so will maintain uniformity in the substantive results among telecommunications 
companies. 
 
 As for a waiver of Section 735.180 as it relates to local exchange service, 
Section 735.50 of Part 735 states that a permanent variance from this Part may be 
granted where the Commission finds that the provision from which the variance is 
granted is not statutorily mandated, no party will be injured by the granting of the 
variance, and the rule from which the variance is granted would be unreasonable or 
unnecessarily burdensome if applied.  Mr. Goff testifies that requiring CTF II to provide 
its own directory would be overly burdensome and costly.  In the event that CTF II offers 
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local service in the future, Mr. Goff states that CTF II will contract with other carriers to 
list CTF II’s customers in their directories. 
 
 As for a waiver of Part 735 as it relates to interexchange service, this Part, by its 
own terms, does not apply to interexchange service.  
 
 CTF II would like to maintain all of its business records at its principal place of 
business in Monroe, Louisiana.  CTF II seeks permission to keep its books and records 
at this location and not in Illinois under Section 250.20 of Part 250.  In accordance with 
Commission rules, CTF II commits to make its records readily identifiable and available 
to representatives of the Commission upon request at CTF II’s expense. 
 
 With regard to the public interest, following consummation of the transaction, CTF II 
indicates that it will advise the Commission and seek any necessary approvals should it 
determine that changes to the business that would impact the regulated assets that it is 
acquiring are appropriate.  No existing Illinois customers will be harmed by this transaction 
because DTI does not currently have any customers in Illinois.  The joint applicants 
maintain that failure to approve the transaction will harm the public interest since it would 
result in the decrease of potential competitors in Illinois, since DTI’s current financial 
position has impeded its ability to compete aggressively in the telecommunications market.  
Specifically, the joint application notes that DTI’s bankruptcy status has limited its ability to 
obtain and maintain the services and facilities it needs to compete for new customers. 
 
V. COMMISSION CONCLUSION 
 
 Based on the foregoing, the Commission concludes that granting CTF II 
certificates is consistent with Sections 13-403, 13-404, and 13-405 of the Act, and that 
CTF II possesses sufficient technical, financial, and managerial resources and abilities 
to provide the proposed telecommunications services.  The Commission also concludes 
that a waiver of Part 710 should be granted, as it pertains to both local exchange and 
interexchange services, pursuant to Section 13-402 of the Act and the Order entered in 
Docket Nos. 84-0538 and 84-0539, in order to reduce the economic burdens of 
regulation on a telecommunications carrier which only provides competitive services.  In 
addition, the Commission finds that a variance of Section 735.180 should be granted, as 
it relates to local exchange services, pursuant to Section 13-402 as well.  The 
provisions of Section 735.180 are not statutorily mandated, no party will be injured by 
the granting of the variance, and requiring CTF II to provide telephone directories in this 
situation would be unreasonable and/or unnecessarily burdensome in this situation.  As 
for Part 735 as it pertains to interexchange services, the Commission similarly finds that 
the provisions of Part 735 are not statutorily mandated for interexchange carriers, no 
party will be injured by the granting of the variance, and the rules found in Part 735 are 
unreasonable and/or unnecessarily burdensome with regard to interexchange carriers.  
The Commission notes that it has granted waivers of Part 710, Section 735.180, and 
Part 735 to other carriers.  CTF II should also be permitted to maintain its books and 
records at its principal place of business in Monroe, Louisiana. 
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 In addition, in light of DTI’s sale of its assets to CTF II and exit from the 
telecommunications business, the Commission concludes that it is reasonable to cancel 
the certificates of service authority issued to DTI in Docket Nos. 96-0413 and 98-0869.  
DTI is not relieved of its obligation to file its 2003 annual report. 
 
VI. FINDINGS AND ORDERING PARAGRAPHS 
 
 The Commission, having examined the entire record herein and being fully 
advised in the premises, is of the opinion and finds that: 
 

(1) DTI was granted certificates of service authority in Docket Nos. 96-0413 
and 98-0869 to provide facilities-based and resold local exchange and 
interexchange telecommunications services within Illinois; 

(2) CTF II is a Louisiana limited liability company authorized to conduct 
business in Illinois seeking certificates of service authority to provide, 
pursuant to Sections 13-403, 13-404, and 13-405 of the Act, facilities-
based and resold local exchange and interexchange telecommunications 
services throughout Illinois; 

(3) the Commission has jurisdiction over the joint applicants and the subject 
matter of this proceeding; 

(4) the recital of facts and conclusions reached in the prefatory portions of this 
Order are supported by the record and are hereby adopted as findings of 
fact; 

(5) as required by Sections 13-403, 13-404, and 13-405, CTF II possesses 
sufficient technical, financial, and managerial resources and abilities to 
provide facilities-based and resold local exchange and interexchange 
telecommunications services within Illinois; 

(6) with regard to CTF II’s provision of local exchange and interexchange 
services, CTF II should be granted a waiver from 83 Ill. Adm. Code 710, 
concerning the USOA, so long as CTF II maintains its records in 
accordance with GAAP; such waiver will reduce the economic burden of 
regulation and is consistent with the Act; 

(7) with regard to CTF II’s provision of local exchange services, CTF II should 
be granted a variance from 83 Ill. Adm. Code Section 735.180, which 
governs the issuance of telephone directories, on the condition that CTF II 
will meet the obligation to list its customers in a directory by making 
arrangements to list them in directories published by another carrier(s); 

(8) with regard to CTF II’s provision of interexchange services, CTF II should 
be granted a waiver from 83 Ill. Adm. Code Part 735, which governs the 
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establishment of credit, billing deposits, termination of service, and 
issuance of telephone directories for LECs; 

(9) CTF II should be permitted to maintain its books and records outside of 
Illinois at its principal place of business in Monroe, Louisiana pursuant to 
83 Ill. Adm. Code 250; 

(10) CTF II should file with the Commission the necessary tariffs, consisting of 
its rates, rules, and regulations to be effective upon proper filing, before 
commencing the proposed services; 

(11) the certificates granted to DTI in Docket Nos. 96-0413 and 98-0869 should 
be canceled; 

(12) DTI should file a 2003 annual report with the Commission. 

 IT IS THEREFORE ORDERED by the Illinois Commerce Commission that 
CenturyTel Fiber Company II, LLC is hereby granted Certificates of Service Authority 
pursuant to Sections 13-403, 13-404, and 13-405 of the Public Utilities Act for the 
provision of resold and facilities-based local exchange and interexchange 
telecommunications services; said certificates should read as follows: 
 

CERTIFICATE OF INTEREXCHANGE SERVICE AUTHORITY 
 

 IT IS HEREBY CERTIFIED that CenturyTel Fiber Company II, LLC 
is authorized, pursuant to Section 13-403 of the Public Utilities Act, to 
provide facilities-based interexchange telecommunications services within 
the State of Illinois. 

 
CERTIFICATE OF SERVICE AUTHORITY 

 
 IT IS HEREBY CERTIFIED that CenturyTel Fiber Company II, LLC 
is authorized, pursuant to Section 13-404 of the Public Utilities Act, to 
provide resold interexchange and resold local exchange 
telecommunications services within the State of Illinois. 

 
CERTIFICATE OF EXCHANGE SERVICE AUTHORITY 

 
 IT IS HEREBY CERTIFIED that CenturyTel Fiber Company II, LLC 
is authorized, pursuant to Section 13-405 of the Public Utilities Act, to 
provide facilities-based local exchange telecommunications services 
within the State of Illinois. 

 
 IT IS FURTHER ORDERED that CenturyTel Fiber Company II, LLC is granted a 
waiver from 83 Ill. Adm. Code 710 regarding the Uniform System of Accounts as set 
forth in Finding (6) above. 
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 IT IS FURTHER ORDERED that CenturyTel Fiber Company II, LLC is granted a 
waiver from 83 Ill. Adm. Code Section 735.180, which governs the issuance of 
telephone directories, as set forth in Finding (7) above with respect to its provision of 
local exchange telecommunications services. 
 
 IT IS FURTHER ORDERED that CenturyTel Fiber Company II, LLC is granted a 
waiver from 83 Ill. Adm. Code 735, as set forth in Finding (8) above with respect to its 
provision of interexchange telecommunications services. 
 
 IT IS FURTHER ORDERED that CenturyTel Fiber Company II, LLC is authorized 
to maintain its books and records at its principal place of business in Monroe, Louisiana 
as described in the prefatory portion of this Order pursuant to 83 Ill. Adm. Code 250. 
 
 IT IS FURTHER ORDERED that CenturyTel Fiber Company II, LLC shall file with 
this Commission the necessary tariffs, consisting of its rates, rules, and regulations to 
be effective upon proper filing, before commencing any of the proposed services. 
 
 IT IS FURTHER ORDERED that Digital Teleport, Inc.’s Certificates of Service 
Authority to provide resold and facilities-based interexchange and local exchange 
telecommunications services, issued in Docket Nos. 96-0413 and 98-0869, are 
canceled. 
 
 IT IS FURTHER ORDERED that Digital Teleport, Inc. must file its Annual Report 
for 2003. 
 
 IT IS FURTHER ORDERED that subject to the provisions of Section 10-113 of 
the Public Utilities Act and 83 Ill. Adm. Code 200.880, this Order is final; it is not subject 
to the Administrative Review Law. 
 
 By order of the Commission this 7 th day of May, 2003. 
 
 
 
 
       (SIGNED) EDWARD C. HURLEY 
 
         Chairman 


