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BY tHE BOARD:

Co tel Telcom Assets, LP (Comtel or Petitioner), pursuant to N.J.S.A. 48:2-51.1, filed a petition
see ing the Board's approval for a transaction that will result in the indirect change in control of
Peti ioner. The proposed indirect change in control results from acquisition by a minority
me ber of a majority interest and resulting control of an upstream limited liability company four
leve s above Comtel. Upon consummation of the transfer, Comtel will continue to offer services
at t e same terms, rates and conditions that it currently provides such services in the State.

BAQKGROUND

Co tel is a limited partnership organized under the laws of Texas with principal offices located
in I ing, Texas. Comtel is owned by (1) Comtel Assets Corp. as Comtel's primary limited
part er, (2) various current and former officers of Comtel Assets Inc. and employees of Comtel
as limited partners, and (3) Comtel Assets Inc. as Comtel's general partner. Comtel Assets
Cor. is wholly owned by Sowood Commodity Partners Fund III (Sowood Fund III), and Comtel
Ass ts Inc. is majority owned by Sowood Fund III. Sowood Fund Ill's limited partner is Harvard
Priv te Capital Holdings, Inc., a passive institutional investor that is wholly owned by the
Pre ident and Fellows of Harvard College. The general partner of Sowood Fund III is Sowood
Co modity Partners GP III LP (Sowood GP III). The general partner of Sowood GP III is
So ood GP III LLC, which in turn, is owned by the following members: Stuart Porter, Megan
Kell her and Jeff Larson (the managing member). As a result of these various ownership interests,
the ajority of the equity of Comtel is ultimately owned by the President and Fellows of Harvard
Coli ge through the limited partnership interest of Sowood Fund III. Ultimate control of Comtel is
hel by Mr. Jeff Larson through the general partners of Sowood Fund III.

Co~tel provides intrastate, interstate and international long distance throughout the United States
and according to the petition, Comtel is authorized to provide local exchange and exchange access
se ices in every state except Alaska, Hawaii, and Virginia. In New Jersey, Comtel is authorized to
pro ide exchange telecommunications services. ~, I/MID the Petition of Comtel Telcom Assets
LP e uest for a Certificate of Public Convenience and Necessi to Provide Facilities-Based Local



Exc an e Exchan e Access and Resold Inter-Exchan e Telecommunications Services throu hout
the tate of New Jerse , Docket No. TE0511 0987. dated April 27, 2006.

DIS~USSION

Ac rding to the petition, the proposed change in control is the result of certain management
cha ges being made to Sowood's private equity funds, which include Sowood Fund III, and their
suc essive general partners. As part of the change, two of the three members, including the
cur ent managing member of Sowood GP III LLC, will leave the limited liability company, and
Mr. Stuart Porter will wholly own the only other member and become the managing member.
Pet ioner states that the transaction will result in an indirect change of control of Comtel four
lev Is above it, and that the only change to Comtel will be to its ultimate ownership and control.
Co tel will continue to offer service with no change to the rates, terms and conditions of such
se ice as currently offered to its New Jersey customers. FIJrthermore, Petitioner states that
Co tel will continue to provide service to its customers under the same name, and will continue
to b led by an experienced management team. Further, Petitioner represents that the
pro osed transaction will enable the investing entities to implement an improved business,
fina cial, and management structure.

FINRINGS AND CONCLUSIONS

Aft r a thorough review of the petition, the Board concludes that there will be no negative impact
on ates or service quality since Comtel's New Jersey customers will continue to receive the
sa e services from the same entity at the same rates and under the same terms and conditions
as t ey currently do. As Comtel currently does not have any employees in New Jersey, there
will e no impact on employees. Moreover, a positive benefit may be expected from the
stre gthening of the Petitioner in the telecommunications market because the proposed
tra saction will enable the investing entities to implement arl improved business, financial, and
ma agement structure.



Acc rdingly, after careful review of this matter, the Board FINDS that the change of control will
hav no material negative impact on the rates of current customers, or on employees. The
Board also FINDS that the transfer will have no negative impact on the provision of safe,
ade uate and proper service, and may positively benefit competition. Therefore, after
inv stigation, having considered the record and exhibits submitted in this proceeding, the Board
FIN S that the proposed transfer is in accordance with the law and public interest.
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