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PUBLIC SERVICE 

Elizabeth O’Dol~iell, Executive Director 
Kentucky Public Seivice Coinniission 
2 1 1 Sower Boulevard 
Frankfort, Kentucky 40602 

Re: I~zfomzntionnl Filing Regarding a Change in Ownership of Cypress 
Communications Operating Company, L,LC 

Dear Ms. O’Doimell: 

TechInvest Holding Company, Inc. (“THC”), Cypress Communications Operating 
Company, LLC (“Cypress”) and The Broadvox Holding Company, LLC (“Broadvox”) 
(collectively, “Parties”), by their counsel, hereby respectfully notify the Kentucky Public 
Service Commission (“Conmission”) of a pending merger transaction that will result in 
the transfer of control of Cypress from its existing ultimate parent, THC, to Broadvox. 
Cypress provides managed voice and data communications services via TDN and VoIP 
to business customers iii the top 31 markets in the U.S. Cypress is authorized as a 
competitive provider of telecommunications services in 32 states, including in Kentucky. 
Cypress is a wholly-owned indirect subsidiary of THC, which is controlled by affiliates 
of Arcapita Bank B.S.C. (c) (“Arcapita”). Broadvox, through its subsidiaries, currently 
provides unregulated I?-based communications services to wholesale and retail business 
customers in the U.S., but no Broadvox entity currently provides domestic or 
inteiiiational telecommunications services. The Parties submit that the transfer of control 
does not require prior Commission approval pursnant to the exemptions set forth in the 
Administrative Case Nos. 359 and 370. Thus, this information is being submitted to the 
Commission for informational purposes only. 

As described more fully below, Broadvox and THC have entered into an 
agreement pursuant to which a subsidiary of Broadvox will nierge with and into THC. 
THC will survive the merger, and thus, Cypress will become a wholly-owned indirect 
subsidiary of Broadvox (the “Traiisaction”). This change in ultimate control of Cypress 
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will occur at the parent holding coiripany level and will not directly involve the 
membership interests of Cypress. Further, the Transaction does not involve a transfer of 
operating authority, assets or customers, and the process is expected to be seainless to end 
user customers. Iinmediately followiiig consuiniiiation of the Transaction, Cypress will 
continue to offer the same services, rates, tenns and conditions pursuant to its existing 
authorizations and the only change resulting froin the Transaction will be that Cypress 
will be ultimately owned by Broadvox. Arcapita will have no equity interest in Cypress 
or Broadvox post-close. 

The Parties. Broadvox is a Delaware limited liability company with its principal 
place of business at 1228 Euclid Avenue, Suite 390, Cleveland, Ohio 441 15. Broadvox is 
a holding company that operates though its subsidiaries, including BroadvoxGO! LLC 
(“BroadvoxGO”); Broadvox, LLC (“Broadvox Wiolesale”); Brivia Acquisition, LL,C 
(“Brivia”); arid Origination Technologies, LLC (“Origination”). Another subsidiary, 
Broadvox-CL,EC, LLC (“Broadvox-CL,EC”), holds licenses and certificates authorizing it 
to provide telecoininunications services, but this entity does not currently provide any 
service to aiiy customers. Broadvox provides unregulated IP-based information services 
to approximately 300 wholesale carriers and over 3,500 small- and medium-sized 
businesses and enterprise retail customers. Through Broadvox Wholesale, Brivia, and 
Origination, Broadvox offers wholesale SIP originating and terminating services to 
CLECs, ISPs, Internet telephone service providers, and application service providers. 
Broadvox provides retail VoIP and SIP trunking products to small- to rnedium-sized 
businesses and large enterprises through BroadvoxGO. Most of Broadvox’s revenues are 
derived froin its wholesale product line. 

Broadvox Wholesale, Brivia, and Originatioii provide wholesale terrriination 
services world-wide, arid origination services throughout the U.S. Retail VoIP arid SIP 
trunking originating services are available through BroadvoxGO in the continental U.S. 
and Hawaii. Customers who purchase retail SIP truilking terminating service can make 
local calls wherever originating service is available; long distance calls throughout the 
U.S., including Puerto Rico and the U.S. Virgin Islands; and international calls 
throughout the world. BroadvoxGO’s top 10 markets for retail VoIP and SIP trunking 
products are Texas, California, Washington, Florida, Ohio, Illinois, New York, 
Pennsylvania, Virginia, and Arizona. 

No Broadvox entity (including any Broadvox affiliate) cull-entl y provides either 
domestic or international telecoinrnunications services. Broadvox-CLEC holds 
international Section 2 14 authority from the Federal Communications Commission and 
holds or has applied for certificates to provide local and intrastate toll services in 43 
states, including in Kentucky pursuant to #TFS2009-001 SO and TFS2009-0015 1. The 
senior management of Broadvox-CL,EC has great depth in the telecommunications 
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industry and offers extensive telecoiniiiuiiicatioiis business, technical and managerial 
expertise to Broadvox-CLEC. 

Broadvox is owned and managed by its sole member, Broadvox, hic. (“Broadvox 
Parent”), an Ohio coiiipany and holding company. Three (3) individuals, all U.S. citizens, 
hold a 10 percent or greater interest in Broadvox Parent. Andre Teiimorod, the Cliaiiman 
and CEO of Broadvox Parent, holds a 43.66 percent ownership interest in Broadvox Parent. 
Eugene Bluinin, the Chief Operating Officer of Broadvox Parent, holds a 21.83 percent 
ownership interest in Broadvox Parent. Alex Bedernian also holds a 21.83 percent 
ownership interest in Broadvox Parent. The principal business of Mr. Bedennan is 
investment. No other entity or individual holds a 10 percent or greater ownership interest in 
Broadvox Parent. 

Diagrams showing the current coiporate structure of Broadvox are provided in 
Exhibit A. 

Cypress is a limited liability company organized under the laws of Delaware with 
its principal place of business located at 4 Piedmont Center, Suite 600, 3565 Piedmont 
Road, Atlanta, Georgia 30305. Cypress provides voice and data telecommunications 
services as well as unregulated information services to approximately 5,000 small- and 
medium-sized business customers. Cypress offers its customers integrated service 
bundles that may include local, long distance, and international telecommunications 
services; toll-free telecomnunications services; high-speed Internet access; voicemail 
services; e-mail services; unified messaging; firewall services; web hosting; virtual 
private networks; and audio and web conferencing. 

Virtually all of Cypress’s customers are located in class “A” office buildings, and 
all are based in the U.S. Cypress provides service to approximately 80 percent of its 
customers using a shared-tenant-services platform that relies 011 in-building PBXs and 
TDM technology. Cypress provides unregulated information services to approximately 
20 percent of its custainers using a VoIP-based platform that relies on Nortel switches 
and application servers. Cypress’s VoIP services are available in the continental US.  
wherever Cypress can obtain a wholesale T-1 circuit or other access circuit with 
sufficient broadband capacity for its customer’s needs. 

Cypress holds domestic and international authority from the Federal 
Comnunications Commission as well as certificates to provide local and intrastate toll 
services iii 32 states, including in Kentucky as of August 15,2002. 

At present, Cypress is a wholly-owned subsidiary of Cypress Communications, Inc. 
(“CC177), a Delaware corporation and a holding company. CCI is, in tuni, a wliolly-owned 
subsidiay of Cypress Communications Holding Company (“Cypress Holding”), a Delaware 
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coiporatioii and a holding coinpany. Cypress Holding is a wholly-owned subsidiary of THC, 
which is also a Delaware corporation. THC is controlled by Arcapita, a joint stock company 
that is organized under tlie laws of the IGngdom of Bahrain and that holds, indirectly, a 
majority of Cypress’s stock. Arcapita is a private equity firm whose U.S. operations are 
based in Atlanta, GA. Arcapita’s U.S. investment portfolio iiicludes various U.S. 
companies in the manufacturing, services and tecliiiology sectors, including PODS and 
Caribou Coffee. Arcapita’s role vis-a-vis Cypress Iias been to provide fiiiaiicial support 
as well as iriaiiageirient and strategic advice, while the day-to-day operations of Cypress 
are handled by Cypress personnel. Arcapita is not a strategic investor, but rather a 
financial investor that invested in Cypress to generate a return on its capital. 

Diagrams showing the current corporate structure of Cypress, including all entities 
and individuals that hold a 10 percent or greater equity or voting interest in Cypress at 
present, are provided in Exhibit B. 

The Transaction. Pursuant to the tenns of an Agreement and Plan of Merger 
(“Agreementy’) dated October 12,201 0 by and among Broadvox Parent; Broadvox; CCI 
Acquisition Corp. (“CCI Acquisition,” a newly formed wholly-owned subsidiary of 
Broadvox); and THC, CCI Acquisition will merge with arid into THC. THC will be the 
surviving corporation and will continue in existence as a wholly-owned subsidiary of 
Broadvox. Thus, Cypress will become a wholly-owned indirect subsidiary of Broadvox 
following consumriation of the Transaction. Immediately before closing the Transaction, 
Arcapita will reorganize the corporate stnicture of Cypress. This pro forma 
reorganization is for tax purposes and is intended to facilitate the Transaction. Once the 
proposed Transaction is closed, Arcapita will have no ongoing equity interests in either 
Cypress or Broadvox, and no forin of control or management oversight. 

The Trailsaction will be transparent to Cypress’s customers. All existing 
customers of Cypress will continue to be served by Cypress pursuant to its existing 
telecoinrnunications authorizations. The operations of Broadvox’s other subsidiaries will 
not be affected by the Transaction described herein. Diagrams of the corporate structure 
of Cypress immediately prior to closing tlie Transaction are provided in Exhibit C. A 
diagram of the corporate structure of Cypress after merging into Broadvox is provided in 
Exhibit D. 

Public Interest Considerations. The Transaction described herein will serve the 
public interest. Arcapita’s support over the past five ( 5 )  years has transfomied Cypress 
into an innovative, world-class provider of TDM- and IP-based cominunications services. 
However, Arcapita is not a comnunications service provider; its interest in Cypress has 
always been strictly for the purposes of investment. Arcapita has determined that its 
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continued ownership aiid control of Cypress is 110 longer consistent with its investment 
objectives. Accordingly, Arcapita has elected to exit fiom Cypress. 

The financial, technical, and managerial resources that Broadvox will biing to 
Cypress will further ellliarice Cypress’s ability to compete iii the telecommunications arid 
iiifoiiiiation services marketplace. Broadvox aiid its current subsidiaries are established 
providers of P-based services to wholesale arid business customers. Broadvox’s history 
of providing quality seivice to its custoiners demoiistrates that Broadvox is legally, 
technically, and fiiiancially qualified to own and operate Cypress as proposed in the 
Agreement. 

At the same time, the proposed transaction will have no adverse impact 011 
Cypress’s cui-rent customers. These custoiners will continue to receive their existing 
services at the saine rates, teiins and conditioris as at present. Any future changes to the 
rates, terms and conditions of service will be made consisteiit with Commission 
requirements. The only significaiit change followiiig the closing of the transaction from 
the custoinersy perspective will be that Broadvox will be the new owner of Cypress. Any 
future consolidation of the operatioiis of Cypress into or with other Broadvox operating 
companies, such that customers would see a change in their service provider, would be 
undertakeii pursuant to the Cornmissioii’s niles and notice requirements. 

The Parties submit that no prior Coinmission approval is required for the Parties 
to consummate the proposed Transaction described herein. Should the Commission 
believe that any action is required, the Parties respectfully request that the Commission 
notify the undersigned at its earliest convenience. In the absence of any response froin 
the Comrnission, the Parties will proceed with its plans to consummate the transaction as 
contemplated. 
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Enclosed please find four (4) copies, a duplicate copy and a self-addressed, 
postage-paid envelope. Please date-stamp the duplicate upon receipt and retuiii it in the 
envelope provided. Again, should the Colninission have any questions regarding this 
filing, please do not hesitate to contact the undersigned 

Respectfully submitted, 

The Broadvox Holding Company, LLC 

By: 

Alexander E. Gertsburg 
Vice President/General Counsel 
Broadvox, Inc. 
1228 Euclid Avenue, Suite 390 
Cleveland, Ohio 441 15 
(216) 373-481 1 (telephone) 
(2 16) 373-48 12 (facsimile) 
agertsburg@,broadvox.coni 

Cypress Coinmuiiications 
Operating Company, L,LC 

Techhivest Holding Company, 
Inc . 

Joan M. Griffin 
Melissa S. Conway 
Kelley Drye & Warren LLP 
3050 IS Street, NW 
Suite 400 
Wasliiiigton, D.C. 20007 
Tel: (202) 342-8552 
Fax: (202) 342-8451 
mconway@l<elleydrye. coin 

Their Counsel 
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I, John A. I-Iarwood, am Vice President and General Counsel of Cypress. I ani authorized 

to represent it and its affiliates and to make this verification on their behalf. The stateinelits in 

the foregoing document relating to Cypress and its affiliates, except as otherwise specifically 

attributed, are true arid correct to the best of my knowledge axid belief. 

I declare under penalty of perjury that the foregoing is true and correct. 

Subscribed and sworn to before me this 
September 201 0. 

bTk day of 

MY Commission expires: 31.7 
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VERIFICATION 

I, Alex Gertsburg, am Vice President and General Counsel of Rroadvox, Inc. I 

am authorized to represent it and its affiliates and to make this verification on their 

behalf. The statements in the foregoing document relating to Rroadvox, Inc. and its 

affiliates, except as otherwise specifically attributed, are true and correct to the best of my 

knowledge and belief. 

I declare under penalty of perjury that the foregoing is truvand correct. 

\ 

Subscribed and sworn to before me this \\--day of 
September 201 0. 

My Commission expires: 
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