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Re: Iiifoiiiiatioiial Filing of N~iVox Coiiiiiimiicatioiis, hic. Regarding its Iiiteiit 
to Provide Security iii Coiviectioii with Fillancilia 

Dear Ms. O’Dormell: 

NUVOX Comniuiiicatioiis, hic. (“NUVOX Coiiiiiiuiiications”) I ,  by its attorneys, 
liereby respectftilly advise the KeiitLicky Public Service Coinmission (“Commission”), pursuant 
to the Commission’s Administrative Case No. 359 aiid No. 370 (the “Administrative Cases”), of 
their intent to iiicur indebtedness in coimectioii with fiiiaiiciiig being ail-aiiged for its parent, 
Gabriel Comiiiimications Fiiiaiice Company (the “Borrower”), a subsidiary of NUVOX, Iiic. 
(“NLIV~X” or “Parent”), consisting of senior credit facilities (“Senior Credit Facilities”) of an 
amount up to $160 iiiillioii.’ It is anticipated that tlie loan docrii-neiitation will peiiiiit tlie 

In late 2004, as part of an iiiteiiial pro foiiiia corporate restritcturing, NewSouth 
CoiiunluIiicatioiis Corp. aiid NLIVOX Coiiiiiiuiiicatioiis, hic., a South Carolina coiyoration, 
two foiiiier operating subsidiaries of N~tVox, were inerged into NewSouth Holdiiigs, Inc. 
This Delaware entity then changed its name to NUVOX Communications, Iiic. aiid became 
tlie single operating entity authorized to provide telecoiiiil-iuiiicatioiis services in 
Kentucky. Tlie parties notified the Commission oftlie restructuring oil Septeiiiber 24, 
2004 aiid filed NUVOX Communicatioiis, Inc.’s tarif€s on February 22, 2005. 
Borrower’s parent, NuVox, Iiic. (“Parent”), aiid certain subsidiaries have existing 
iiidehtediiess that iiicludes tlie Borrower’s Second Amended, Restated aiid Consolidated 
Credit Agreement dated as of May 2 1, 2004 (“Existing Credit Agreement”). Tlie parties 
notified tlie Commission of the indebtedness relating to tlie Existing Credit Agreeiiieiit in 
an aiiiount up to $100 inillion oii March 30, 2004. 
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Boi-rower, during the teiiii of the Senior Credit Facilities, to iiicur up to $75 inillioii of additional 
revolviiig credit facility coiiiiiiitiiieiits and/or term loans under the Senior Credit Facilities, under 
certain circuinstaiices (“Incremental Facilities,” and together with tlie Senior Credit Facilities, 
“Credit Facilities”). It is anticipated that tlie Credit Facilities will be secured by N~iVox 
Coriiiiiunicatioiis’ guarantee of payment and by tlie grant of a security interest in certain of its 
assets aiid the pledge of cei-taiii of NtiVox Coiiini~iiiicatioiis’ capital stock aiid debt. Tli~is, 
N u V ~ X  CoiniiiLiiiicatioiis iiiteiids to iiicur debt in a total aiiiouiiit of $235 million. Pursuant to the 
Administrative Cases, NuVox Coiriiiiuiiicatioiis uiiderstaiids that it is exempt fi-om filing an 
application for prior approval of securing evideiice of indebtedness. In support of this 
notification, N L ~ V ~ X  provides tlie following infoniiatioii: 

The Parties. 

Parent, Boiiower and NuVox Coiiiiiiuiiicatioiis ai-e each privately held Delaware 
coiyoratioiis located at Two North Main Street, Greenville, South Carolina 2960 1. NuVox 
Coiiiiiiuiiicatioiis is a direct, wliolly owned subsidiary of tlie Boi-rower which in tui-ii is a direct, 
wliolly owned siibsidiary of tlie Parent. Tlu-ougli its various operating subsidiaries, including 
NLIVOX Coiiiiiiuiiicatioiis, tlie Parent has operations in 48 markets tlroiighout 1 G coiitiguous 
Midwesteiii and Southeasteiii states. Tlie conipaiiy is a rapidly growing facilities-based 
integrated commiuiicatioiis provider of voice and data telecomiiiLiiiicatioiis services to business 
custoiiiers, with a fully deployed IP-centric network coiisistiiig of 28 Class 5 voice switches, 43 
data switches, 28 1 collocations and a Soiius VoIP network in operation. Cui-reiitly, NiiVox’s 
operating subsidiaries collectively have approximately 4 1,500 customers, NUVOX 
Coiiiinuiiicatioiis is also authorized by tlie FCC to provide doiiiestic interstate aiid inte~-national 
telecomiiiuiiicatioiis seivices. 

Description of The Transaction 

NuVox Coininuiiicatioiis iiiteiids to iiicur indebtedness by giving its guarantee of 
payment and granting a secnrity interest in certain of its assets iii coiuiection with fiiianciiig of an 
amouiit up to $235 million. Specifically, it is anticipated that, although NuVox Comiiimiicatioiis 
will not be a borrower, the contemplated Credit Facilities will be secwed by its guarantee of 
payment and tlie grant of a security interest in certain of its assets aiid a pledge of certain of 
NLIVOX Coiniiiuiiicatioiis’ capital stock and debt. It is expected that the Senior Credit Facilities 
will coiisist of: (i) a teiiii loan facility of up to $140 million (“Term Facility”); and (ii) a 
revolviiig credit facility of up to $20 million available from time to time (“Revolving Facility”). 
Tlie proceeds of the Senior Credit Facilities will be used in pai-t to pay o€f the iiidebtediiess under 
tlie Existing Credit Agreement. Tlie Iiicremental Facilities will peiiiiit tlie Boiiowei- to iiicur up 
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to $75 million of additional debt under the Senior Credit Facilities, under certain circtunstaiices. 
Thus, tlie total anioiiiit of iiidebtediiess is $235 million. 

The exact aniouiiits aiid tenns will not be finalized until the arrangements have 
been completed or shortly before fiiiidiiig aiid will reflect tlie niarlset conditions then existing. 
Soiiie of the teiiiis such as interest may fluctuate during tlie teiiii of tlie Credit Facilities due to 
clianges in iiiarltet conditions aiid the coiiipaiiy's fiiiaiicial condition. The terms of tlie Credit 
Facilities are expected to be substaiitially as follows: 

Lmzclers : The lenders are expected to be Balds of America Securities, LLC, 
Wacliovia Capital Markets LLC and Wacliovia Bank (as Syndicatioii Agent) and 
other baidcs, financial institutions aiid institutional lenders tlie composition of 
which may change over tlie life of the Credit Facilities. 

Am o m  t : 
iiiillioii wider the Revolving Facility; $75 iiiillioii uiider tlie Iiicreiiieiital Credit 
Facilities). 

Up to $235 iiiillioii ($140 inillion under the Temi Facility; $20 

Maturity: The Teiiii Facility will be subject to repayiieiit according to the 
scheduled amortization, with tlie filial payment of all amomlts outstanding, plus 
acci-ued interest, being due six (6) years after the closing date. Tlie Revolving 
Facility will teiiniiiate aiid all anlowits outstanding will be due and payable in 
full five (5) years after tlie closing date. 

hterest: 
Facilities will be LIBOR plus tlie Applicable Margin or, at the option of the 
Borrower, tlie Base Rate plus the Applicable Margin. Tlie Applicable Margin 
with respect to tlie Revolving Facility is (i) for the first six (6) montlis after the 
closing date, 5.00-5.50% per aimiiin, in tlie case of L,BOR rate advances, and 
4.00-4.50% per aimmi, in the case oEBase Rate advances, aiid (ii) thereafter, a 
percentage to be detemiined. The Applicable Margin with respect to tlie Term 
Facility is 5.00-5.50% per aimiiii, in the case of LBOR rate advances, and 4.00- 
4.50% per aimmi, in tlie case of Base Rate advances. 

Tlie interest rates per aimuiii applicable to tlie Senior Credit 

Security: 
guarantee of NuVox Cormniiiiicatioiis and by tlie grant of a lien aiid security 
interest iii the following: (i) all present aiid future shares of its capital stock; (ii) 

It is expected that tlie Credit Facilities will be secured by the 
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all present and future intercompany debt; (iii) subject to materiality tluesliolds, 
all present and future property aiid assets, real aiid personal, including, but not 
limited to, equipment, accouiits receivable, general intangibles, tangible aiid 
intangible assets required to own aiid operate ariy telecoinmLuiicatioiis systeiiis, 
franchises, peiiiiits and liceiises; and (iv) all proceeds aiid products oE tlie 
property aiid assets described above. 

Public Interest Considerations. 

This fiiiancing transaction will seive the public interest by eidiaiicing tlie ability of 
NLIVOX Coinmuiiicatioiis to grow and compete in the liiglily competitive iiiarlcets for 
teleco~iirnunicatio~is seivices in ICentiiclcy and nationwide. The fiiiaiiciiig ai-raiigement will 
provide NLIVOX Coiiiiiiuiiications with the fiiiaiicial resources necessary to continue to produce 
new products and services aiid respond to tlie highly competitive telecoiiiiiiunicatioiis 
enviroiuiieiit. NuVox competes in Kentucky and otlier markets with iiuiiierous otlier 
iiiterexcliaiige cai-riei-s and eidiaiiced service providers as well as tlie iiicimibeiit local exchange 
carrier aiid otlier competitive local exchaiige mil-iei-s. Because NUVOX is a iioii-dominant carrier, 
it is iiot subject to rate of return regulation arid its capital structure should iiot be a matter of 
coiiceni to tlie Conimissioii. hi addition, because of the highly competitive enviromiieiit in 
whicli it operates, tlie rates charged customers are subject to iiiarltet discipline aiid tlie seilrices 
offered generally are available fi-om otlier cai-riers. As a result, the source of fimds and capital 
structure of NuVox Coiimiuiiicatioiis would have little effect on custoiiiers in Kentucky or 
elsewliere. In tlie unliltely event that NLIV~X Coimiiunications’ capital structure becomes too 
costly aiid rates rise, customers may sirriply migrate to otlier cai-riers with prefei-red rates. T ~ L w ,  
any adverse coiisequeiices from its filialicing decisions impact on shareholders, not on its 
custoiiiers, and any favorable CoiiseqLieiices benefit both sliareliolders aiid coiisuiiiers tlirough 
liiglier profits, lower rates aiid better services. 

Moreover, because tlie public interest is best served by assuriiig tlie presence of 
Iiiiiiierous telecoiiiiiiunicatioiis coiiipetitors in I<entuclcy, it is important to provide such 
coiiipetitors with tlie flexibility to arrange tlieir finaiicing in tlie iiiaivier they deein most 
appropriate to cai-ry on their business so long as there is no adverse impact oil the public. The 
fiiiaiiciiig transaction described herein is not expected to directly affect in any way the rates or 
services of NttVox Conmimicatioris or its affiliates, or result in any change in control of N~iVox 
Coimiiunications or its affiliates. 
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As noted above, it is NuVox Communications' uiiderstaiidiiig that no prior 
approval is required to coiisuniniate the transaction described herein. This inforiiiatioii is being 
submitted, therefore, solely to keep the Coiiimissioii advised and its records crui-rent. Eiiclosed 
please find ten (10) copies aiid a duplicate copy of this filing. Also enclosed please find a self- 
addressed, postage-paid envelope. Please date-stamp the envelope upon receipt aiid retmi it in 
the eiivelope provided. Please do not hesitate to contact Melissa Coiiway at (202) 955-9667 
should you have any questioiis or believe that any fiii4ier action is required. 

Respectfully submitted, 

NUVOX COMMUNICATIONS, INC. 

I Melissa S. Coiiway 
ICELLEY DRYE & WARREN LL,P 
1200 19'" Street, N.W., Suite 500 
Wasliiiigtoii, D.C. 20036 
(202) 9.55-9600 

Its Counsel 
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