
Via Over~zigltt Delivery 

[ g ~ a r n ~ e r t  & OYConnor, P.C. 
1750 K Street NW 

Suite 600 
Washington, DC 20006 

Betli O'Do~uiell 
Executive Director 
ICent~~cky Public Service Coniniissioli 
2 1 1 Sower Boulevard 
Frallkfoi-t, ICY 40602-06 15 

January 17, 2006 

PiJBLIC SERVICE 
COIV1WIIlWIOM 

Re: Notificatioli of tlie Indirect Tralisfer of Colitrol of New Edge Network, 
Inc. (d/b/a New Edge Networlts) (CL,EC ID 05050800; Long Distance ID 
22250580) to EarthL,illk, Inc. 

Dear Ms. O'Doluiell: 

New Edge Network, Inc. ("New Edge"), d/b/a New Edge Netwolks, and 
Eal-tliLi~lk, hic. ("Eal-thLillk" and, togetlier witli New Edge, "Parties") hereby file this 
notification witli tlie ICentuclty Public Sel-vice Com~nissio~i (the ccComiriissio~z") pursuant 
to tlie Commission's orders ill Adliiiliistrative Case No. 370. Tlie proposed trallsactiolz 
(the "Transaction") will ii~volve tlie tra~~sfer of colitrol of New Edge frolii New Edge 
Holding Conipany ("New Edge Holding") to EartliL,iilk. Tlie anticipated date of tlie 
closing of the Tral~saction is March 3 1, 2006. 

I. THE PARTIES 

New Edge is a liatiollal provider of secme multi-site iiiai~aged data lletworlts and 
dedicated I~itelliet access. It has one of the nation's largest network footprints, witli more 
tliaii 850 carrier-class switches and Illtelllet routers. New Edge operates a cal-rier-class 
llatiollal bacltbolie iietworl~ based on Illtelllet protocol ("IP") aiid Asyicl~ro~ious Transfer 
Mode ("ATM") teclmology. New Edge provides its products and sel-vices by sea~~ilessly 
integrating a wide variety of last-mile broadballd access seivices available tlxougli 
111ultiple carriers, tecluiologies, and geograpliic regions. 

New Edge offers its customers, which include telecommunications carriers, small 
to illidsize businesses, large colyorations, and their telecoliimuters a~~ywliere, a variety of 
wide area 11etworking ("WAN") products, including Managed Network Selvices, virtual 
private lietworks ("VPNs"), private networks, Managed VPN, frame relay, fraliie over 
DSL, ATM and private line. New Edge's Illtelllet access solutiolls iliclude xDSL 
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services, DS 1, DS3, OCx and Ethelllet products. New Edge also offers wllolesale xDSL,, 
DS 1 and P transit solutions for ISPs and otl~er data communications providers. 

New Edge is authorized to provide resold aid facilities-based local exchallge and 
interexcl-~ange services in ICentuclcy. New Edge's CLEC ID is 05050800 and its Long 
Distance ID is 22250580. 

Eai-thLiik is a publicly-traded Delaware coiyoratiolz. It is primal-ily ail Illtelllet 
service provider, providing natioi~wide 111te111et access and related value-added seivices 
to individual and sl~iall business customers. Its inajor seivice offerings are nai~owband, 
broadband or high-speed, arid wireless Inte~llet access and IP-enabled seivices; web 
llostil-lg; arid advertising and related services. EarthL,ilk provides its broad range of 
services to more than five rrlillioli customers tl~rough a ilatiorlwide network of dial-up 
points of presence, a natio~lwide broadhaild footprint and wireless teclu~ologies. 

Eai-tl.~L,iilIc does not owl1 telecoillilluiiicatioi1~ aetwork facilities and does not llold 
an a~~thorization to provide teleco~~~i~~unications services ill Kentucky or ally other state. 

EarthLiilk has the tecluiical, mailagerial, and fina~lcial qualificatioizs to acquire 
coiltrol of New Edge. Eai-thLiilk is operated by a highly qualified mainagenlent team, all 
of wlloill liave extensive backgrounds in providiiig natioi~wide Intenlet access and related 
value-added seivices to individual and busi~less custoiners, and many of who111 also have 
extensive experience i11 i~la~laging telecoiililzuilicatioils businesses. III 2004, Eai-tl~L~iilk 
had revenues of approxilliately $1.38 billion. EarthL,itlkYs Aml~a l  Report for the year 
ended Deceillber 3 1, 2004, on Foil11 10-I< is available tl~rougll the "About Us" portion of 
Eai-tl~L,iilk's website, at www.earthlink.t~et, or at http://pl-rx.corporate- 
ir.i~et/pl~oei~ix.zl~ti~~1?~=77594&p=irol-sec. 

11. DESCRIPTION OF THE TRANSACTION 

Pursua~it to an Agreeilzeiit and Plan of Merger executed on Decelnber 12, 2005, 
by New Edge Holding, Eai-tllLiilk and New Edge Merger Coiporatioil ("MergerCo"), 
MergerCo, a wholly-owned subsidiary of Eartl~L,ink, will merge wit11 New Edge Holding, 
the parent of New Edge, with New Edge Holding coiztiiluiilg as tlie sulvivilig corporatioi~. 
After the Trailsaction is effected, New Edge will still be a11 iildepeildellt company and a 
wlzolly-owned s~lbsidiary of New Edge Holding, which in tuili will l-~e a wholly-owlled 
sulbsidiary of Eai~hLiilk. New Edge will coiltiil~~e to operate as ail illdependent company 
uilder its cui-rent naliie as a wlzolly-owned indirect subsidiary of Eai-thL,iilk, in 
substantially the same ilzalvler as it has in tile past. Upon coi~~pletioi~ of the Inerger, 
Eal-thL,iilk will coiltrol New Edge tlu-ough the owllersliip of 100% of the outstailding 
coii-~mon stock of New Edge Holding. 
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111. PUBLIC INTEREST STATEMENT 

Tlie proposed Trallsactioil is undoubtedly in the public interest. Tlle acquisition 
af New Edge by EartliL,i~lk will result in significant benefits for I<entuclty collsumers, 
and will advance important state public policy goals. Most iinpol-tantly, it will promote 
niuch-needed conlpetition ill the broadband inarltetplace in ICentuclty. 

The Pal-ties' assets and busiilesses are almost entirely coniplementary. The 
co~~lbination of New Edge's facilities-based networlc and its expertise in sinall and 
medimn enterprise ("SME") and carrier sales witli EartliL,ink's marlteting staff and 
expertise, its corporate resources, and its strength in providing consumer-frie~idly Intelllet 
services, will create a stronger competitor ill tlie residential and SME broadband marltet 
in ICe~~tuclty. 111 pal-ticular, the Transactio~i will increase co~ilpetitio~l in Tier 2 and 3 
SME aiid residential iilarltets, areas wliere coilipetitioll has to date lagged behind that 
found iii tlie state's larger urban centers. 

Tlie Parties expect that tlie Transaction will result in several additional synergies 
and benefits: 

Tlie Trailsactioll provides both colnpanies with sigl~ificant new customer 
relatioriships and creates an oppoi-tunity for botli colnpailies to offer additional 
products and services to each other's customers. 

T11e Transaction provides both compaiiies with greater capabilities to marltet 
and offer solutions to businesses and to differentiate tl~ernselves sigiifica~itly 
in the marketplace. 

The rilerged company will be able to bring new services and products to tlie 
marltetplace inore quicltly than either could do separately. 

Tlle Transactioll will not have ally negative effect oli the Kentucky custoniers of 
New Edge, to wlionl it will be essel~tially transparent. After cons~ul.imation of tlie 
Transaction, New Edge will coliti~lue to provide the same services to those custolners at 
the same rates, teixls and collditiolls as at present. Tlie operatiolis of New Edge will 
colltiilue to be supelvised by tlie salile management, tecllliical and custonier service 
supelvisors as at present. All services will coiitil~ue to be provided to New Edge's 
custo~iiers witlzout intei~uption; the Trailsaction will not result in discontinua~lce of tlie 
service of any custolner in Kentucky. 
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ICindly direct ally coi-respolldellce or questioils coilce~llirig this Notification to the 
ui~dersigned. Also, please retuill a date-stai~nped copy of this letter ill the ellclosed 
postage-paid and self-addressed envelope. 

Respectfi.11ly submitted, 

Pelmy H. Bewick 
Vice President - Extellla1 Affairs 
NEW EDGE NETWORK, INC., d/b/a NEW 

EDGE NETWORKS 
3000 Colulllbia House Boulevard, Suite 106 
Va~lcouver, WA 98661 -2969 
(360) 693-9009 tel 
(360) 693-9997 fax 

Samuel R. DeSinlone, Jr. 
EVP, General Couilsel 
EARTHLINK, INC. 
1375 Peachtree Street 
Level A 
Atlanta, GA 30309 
(404) 748-6634 tel 
(404) 287-4905 fax 

Mark J. O'Coimor 
Jeimifer L. Pl~urrough 
LAMPERT & O'CONNOR, P.C. 
1750 I< Street NW, Suite 600 
Washington, DC 20006 
(202) 887-6230 tel 
(202) 887-6231 fax 

Cozr~isel for EnrtliLinlc, h7c. 



ncu EDGE' 
N e t w o r k e  

VERIFICATION OF PENNY H. BEWICK 

I, Penny H. Bewick, hereby certify that: 

1. I have reviewed the attached notification regarding the indirect transfer of control of New Edge 

Network, Inc. to EarthLink, Inc., and that all statements made therein are true and correct to the best of 

my belief; and 

2. I am the Vice President of External Affairs for New Edge Network, Inc. and, as such, I am fully 

authorized by New Edge Network to attest to the veracity of the statements made in the attached 

application. 

c3 

Penny H. Bewick 

3000 Columbia tiouse Blvd, Suite 106 
Vancouver, WA 98661-2969 

Phone: 360.693.9009 
Fax: 360.693.9997 

www.newedgenetworks.com 


