Henry S. Alford
Direct Dial: (502) 625--2776

halford @middreut.com

VIA ELECTRONIC FILING

Jly 18, 2006

Beth ODonndl

Executive Director

Kentucky Public Service Commisson
P.O. Box 615

211 Sower Boulevard

Frankfort, Kentucky 40602-0615

RE: IntheMatter of: Joint Application for Approva of the Indirect Transfer of Control
Rdating to the Merger of AT&T, Inc. and BellSouth Corporation, Commonwedlth of
Kentucky, Before the Kentucky Public Service Commission,

Case No. 2006-00136

Dear Ms. O'Donndl;

Over the course of the last severd days, the Joint Applicants have taken the opportunity
to file additiond information with the Commission regarding recent developmentsin other
forums examining their proposed merger. Through this letter, NuVox Communications, Inc.,
Xspedius Management Company Switched Services LLC and X spedius Management
Company of Louisville, LLC (collectively the "Intervenors') now take that same opportunity to
inform the Commission of additiond recent developments of which the Commission should be
aware prior to ruling on the pending merger proposd.

Just last week, inamovethat may sgna additiond federa scrutiny of the AT& T-BdlSouth
proposed merger, inthe pending lawauit of United States of America v. SBC Communications,
Inc. and AT& T Corp., United States Digtrict Court for the Digtrict of Columbia, Civil Action No.
03-2512 (EGS), U.S. Digrict Judge Emmet G. Sullivan held a hearing pursuant to the federd
Tunney Act, 15 U.S.C. 8§ 16, to begin reviewing theformer SBC Communicationsinc.'stakeover
of AT&T Corp.* Through this pending lawsuit, Judge Sullivan could decidewhether toimpose new
conditions on the SBC-AT& T merger and, according to Judge Sullivan, on July 25, 2006, he may
announce whether he will require additiona hearings and cal in expert witnesses and government
offiddswho initidly scrutinized the dedls

Oneof thefundamenta premises of Judge Sullivan'sinquiry iswhether the SBC-AT& T ad
Verizon-MCl mergersareinthe publicinterest. Inthisregard, through his July 7, 2006 Prehearing

1 Thisfederal action is consolidated with United States of America v. Verizon Communications, Inc. and
MCI, Inc., United States District Court for the District of Columbia, Civil Action No. 03-2513 (EGS).
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Order, Judge Sullivan specifically asked the parties to be prepared to address, among other
matters, the following issue:

Through the eyes of a layperson, the mergers, in and of
themselves, gppear to be againgt public interest given the gpparent
lossin compstition. Inlayperson’ sterms, why isn't that the case?

See Judge Sullivan's uly 7, 2006 Prehearing Order, p.3, attached hereto asExhibit "A." Seealso,
artides from the New York Times and Wall Street Journal describing the proceedings before
Judge Sullivan, attached hereto as Exhibits"B" and "C," respectively.?

Judge Sullivan repestedly stressed during the hearing on July 12, 2006 that he is“not a
rubber samp.” Intervenors Smply urge this Commission to follow Judge Sullivan' s example and
not “rubber samp” the enormous, industry-changing transaction that is the proposed Bell South:
AT&T merger

Additiondly, in their recent filings, Joint Applicants have informed the Commisson,
accurately, that recently they have received approvals of the proposed merger from the
regulatorsin Tennessee and Louisiana. With respect to Tennessee, Intervenors would point out
that the decision was not unanimous and that Director Jones, one of three Commissionersto
hear the matter, made an dternative motion  Though the merger was approved on 2-1 vote,
during ddliberations, Director Jones stated:

Theinterveners were compeling in my opinion in their testimony
that they potentialy could experience disadvantage and that no
matter what the nature of competition in a particular Tennessee
market, the transfer will make it more difficult postmerger for a
competitor to access that market.

It is only through the imposition of safeguards on access to the
last mile and other incumbent controlled facilities thet the current
environment which | have concluded encourages competition
without regard to technology will flourish. Moreover, the

2 Judge Sullivan has al so requested to examine internal FCC documents regarding the AT& T-SBC and
Verizon-MCl mergers. See, Lexington Herald-Leader article, attached hereto as Exhibit "D."

% |t should be noted that the importance of the Tunney Act case pending before Judge Sullivan has
prompted other interested and authoritative partiesto seek intervention into the case. See July 17, 2006
Motion to Intervene and proposed Order of the American Antitrust Institute, Inc., attached hereto as Exhibit
nE"
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imposition of conditions to approva will not hamper the merged
entities' freedom to provide consumers the benefits set forth as
ajudification for this agency’ s gpprova of the trandfer. In fact,
past megamerger conditionsinvolving AT& T have not
dampened the approva process but have sought to strengthen
the competitive environment and consistent with the State of
Tennessee' s declaration of telecommunications policy will in my
opinion do so here.

Based on the foregoing, it is my opinion that the transfer should
be approved pursuant to Tennessee Code Annotated Section
65-4-113 contingent upon gpproval by the Federd
Communications Commisson and completion of the
investigative processes of the Department of Justice and
Federa Trade Commission, but that conditions should be
placed on the incumbent to ensure the continuation of quaity
service and an environment that permits the level of competition
that Tennessee has enjoyed over the past ten years. It isfurther
my opinion that the Authority should defer any decison
edtablishing conditions until this transaction is addressed by
federd agencies.

In the interest of completeness, the full transcript of the Tennessee Regulatory Authority Agenda
Conference discussion of the BST-AT& T merger itemis attached as Exhibit "F."

In Louisiana, though the merger was approved, the Commission voiced its concerns
about many of the issues raised before this Commission and in the Louisana docket by the
Intervenors, vating to further investigate many of those matters, including a*“fresh look” window
for consumers. See the Louisana Public Service Commission Staff recommendetion and final
motion as adopted by the Louisana PSC, attached hereto collectively as Exhibit "G." Also,
Intervenors concerns regarding the continuation of BellSouth's EEL s audits under the pre- TRO
antiquated standards were mooted by the LoudanaCommisson in that state's TRO/TRRO
generic change of law docket, where the Commission adopted the EEL audit standards and
procedures established in the FCC's TRO order. Findly, of further interest, the Louisana vote
was 4 to 1, with one Commissioner voting not to gpprove the trandfer at dl, caling it “anti-
consumer.” See articles from the Baton Rouge Advocate and New Orleans Times Picayune,
attached hereto as Exhibit "H" and "l," respectively.
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Intervenors understand and appreciate that this Commisson will do what it believesis
the right thing for resdentiad and business consumers and for the State of competition in the
Commonwedth rather than rely on decisons made and opinions held by those in other states.
Intervenors have provided this information merdly as additiona background to supplement that
provided by Joint Applicants.

One paper copy of thisfiling is provided for filing in Case No. 2006-00136. The
atached certification certifies that the filing was filed dectronicaly today and served by e-mall
on parties of record in the docket. Parties of record can access the information at the
Commission's Electronic Filing Center located at http:/psc.ky.gov/efs/efsmain.aspx.

Please contact me if you have any questions regarding this matter.
Very truly yours,
/9 Henry S, Alford
Henry S. Alford

CERTIFICATION FOR CASE 2006-00136

| hereby certify that the dectronic verson of this filing made with the Kentucky Public
Service Commission this 18th day of July 2006, is atrue and correct copy of the documents
filed herewith in pgper form on July 18, 2006, and the dectronic verson of the filing has been
transmitted to the Commission. An dectronic copy of the Read1st document has been served
electronicaly on al parties of record.

/9 Henry S. Alford

Henry S. Alford

COUNSEL FOR NUVOX
COMMUNICATIONS, INC,;
XSPEDIUS MANAGEMENT
COMPANY SWITCHED
SERVICES, LLC; AND XSPEDIUS
MANAGEMENT COMPANY OF
LOUISVILLE, LLC



