
K E L L E Y  D R Y E  & W A R R E N  L L P  

A LIMITED L l A 8 I L I T Y  P A R T N E R S H I P  

N E W  Y O R K  N Y  

L O S  A N G E L E S  C A  

C H I C A G O  I L  

S T A M F O R D  C T  

P A R S I P P A N Y ,  N J  

B R U S S E L S  B E L G I U M  

AFFILIATE OFFICES 

M U M B A I .  I N D I A  

WASHINGTON HARBOUR, SUITE 400 

3050 K STREET, NW 

WASHINGTON, D.C.  20007-5108 

F A C S I M I L E  

( 2 0 2 )  3 4 2 - 8 4 5 1  

www k e l l e y d r y e  corn 

( 2 0 2 )  3 4 2 - 8 4 0 0  

D I R E C T  L I N E :  ( 2 0 2 )  3 4 2 - 6 6 0 1  

E M A I L .  r s i f e r s @ k e i l e y d r y e  corn  

December 29,201 1 

VIA OVERNIGHT DELAVERY 

Mu. Jeff R. Deroueii 
Executive Director 
Kentucky Public Service Cominissioii 
21 1 Sower Boulevard 
Frankfoi-t, Kentucky 4060 1 

PUBLIC SERVICE 
COMMISSION 

Re: Infornzational Filing to Notify tlie Cominissioii of a Pro Fornia Change 
in Ownership Involviiig XO Coininuiiicatioiis Services, Iiic. aiid Nextliidc 
Wireless, Iiic. 

Dear Mr. Derouen: 

XO Corniiiunicatioiis Services, Iiic. (“XOCS”) aiid Nextliilk Wireless, Iiic. 
(“Nextlink”; together with XOCS, tlie “XO subsidiaries”), by their counsel, respectfully iiotify 
tlie Keiituclcy Public Service Coininissioii (“Coimiiissioii”) of certain traiisactioiis aiid related 
actioiis that result in apro  forma change to tlie owiiersliip of the XO Subsidiaries (the 
“Transaction”). As discussed below, ultiinate de facto coiitrol of tlie XO Subsidiaries will 
reinaiii unaltered. Followiiig tlie Transaction, Carl C. Icaliii (“Mr. Icalui”) will continue to hold 
ultiinate ownersliip aiid control of tlie XO Subsidiaries as lie does today. 

Similarly, followiiig consummation of tlie Transaction, tlie XO Subsidiaries will 
coiitiiiue to offer tlie same services at the same rates, terins aiid coiiditioiis as previously, 
pursuaiit to their existiiig authorizations aiid tariffs. Accordingly, tlie Transactioii will be entirely 
traiispareiit to tlie XO Subsidiaries’ custoiners. Because there will be no change wliatsoever in 
tlie ultiinate control of tlie XO Subsidiaries a id  the Traiisactioii will have no impact 011 tlie XO 

This is tlie second iiotificatioii of apro,foiw?a cliaiige iii tlie owiiersliip of the XO 
Subsidiaries that tlie XO Subsidiaries have filed with tlie Coiiiiiiissioii in 20 1 1 . The first 
iiotificatioii, conceiiiiiig tlie privatization of XO Holdings, Iiic., was submitted on August 
11,2011. 
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Subsidiaries’ customers, it is tlie uiiderstaiidiiig of the XO Subsidiaries that prior approval of tlie 
Commission is iiot required aiid that notice of tlie Traiisactioii is The XO 
Subsidiaries submit this iiiforiiiatioiial letter as ai1 update for tlie Commission’s files. 

The XO Subsidiaries 

XOCS. XOCS is authorized by tlie Coiiiiiiissioii to provide competitive intrastate 
telecoiiiinuiiications services in Kentucky. XOCS is a Delaware corporation aiid a direct, 
wholly-owned subsidiary of XO Communications, LLC (“XO LLC”). XO LLC, a Delaware 
limited liability company, is a leading iiatioiial provider of local aiid loiig distance 
telecoininuiiicatioiis services to businesses, large enterprises and telecominunications carriers. 
XO LLC is authorized by the Federal Communications Conirriissioii to provide interstate aiid 
international telecoiiimunicatioiis services. Through its subsidiaries - primarily XOCS4 - XO 
LLC is authorized to provide intrastate iiiterexcliaiige services in 49 states aiid to provide 
competitive local exchange services in 48 states as well as in tlie District of Columbia. 

XO LLC is a direct, wholly-owned subsidiary of XO Holdings, L,LC 
(“Holdings”), a Delaware limited liability coiiipaiiy aiid a holding company. At present, various 
1J.S. entities coiitrolled by Mr. Icalm (the “Parent Group”) collectively hold 100% of tlie voting 
interests in Holdings. Members of the Parent Group include but are iiot limited to ACF 
Industries Holding LLC (“ACF”), Barberry Corporation (“Barberry”), aiid Highcrest Investors, 
LLC (“Highcrest”),’ Mr. Icalxi is a U.S. citizen. 

Nextlink. Nextlink is a Delaware coi-poratioii and a direct, wholly-owned 
subsidiary of Holdings. In Kentucky, Nextliilk has been authorized as a coinpetitive carrier to 
provide resold local exchange services.6 Nextliik offers broadband wireless access services, 
inanaged network services, aiid wireless access solutioiis for inobile aiid wireline voice, data, and 
video applications to wireless and wireliiie coiniiiunicatioiis carriers, businesses, and goverirmeiit 

In the event that tlie Coiniiiissioii deteriniiies that prior approval of tlie Transaction is 
required, the XO Subsidiaries respectfully request that tlie Coniinissioii accept arid treat 
this notice as tlie required application. 
XOCS registered with tlie Coiiiinissioii to provide local aiid interexcliaiige service on J ~ l y  
22, 2004. The Company made a suippleiiiental filing on August 24,2004. 
XOCS does not operate in Nevada and Virginia, where XO LLC provides service tlxougli 
two additional subsidiaries: Telecoiniiiuiiicatioiis of Nevada, LLC and XO Virginia, 
LLC, respectively. 
Highcrest Investors LLC was convei-ted froiii a corporatioii iiito a limited liability 
coinpaiiy 011 September 1 ,20 1 1. 
Nextlink registered with tlie Coiniiiissioii oii March 14, 2006 (Case TF-82006-00239). 
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agencies in the U.S. Nextliilk is authorized to provide intrastate services in 26 states as well as in 
tlie District of Columbia. 

XOCS, XO LLC, Holdings and Nextliirk are located at 13865 Sunrise Valley 
Drive, Heriidon, Virginia 20171, (703) 547-2000. The address of Carl C. Icalm is 767 Fifth 
Avenue, 47th Floor, New York, New York 1 0 153. Tlie principal business address of the Parent 
Group is c/o White Plains Plaza, 445 Hamilton Avenue, Suite 12 10, White Plains, New York 
1060 1. Organizational charts for the XO Subsidiaries, including their anticipated post- 
transaction ownership structure, are provided as EXHIBIT A .  

The Transaction 

Holdings aiid certain nienibers of tlie Parent Group have entered into various 
agreements the purpose of which is to restructure the interests of the Parent Group in Holdings. 
In tlie course of iinplemeriting these agreements and related actions, various members of the 
Parent Group are being eliminated, new members are being added, and direct and indirect 
interests in Holdings are being transferred arnoiig Parent Group members. Implementing these 
agreements and related actioiis should be completed by January 1,20 12. TJpoii completion, ACF 
Industries Holding Sub LLC (“‘ACF Sub”), a Delaware limited liability conipaiiy and a new 
wholly-owned subsidiary of ACF, arid Barberry Sub LLC (“Barberry Sub”), a Delaware limited 
liability company and a new wholly-owned subsidiary of Barbei-ry, will hold 100% of the direct 
interests in Holdings. ACF Sub will hold 98.48% of the direct interests in Holdings, while 
Barberry Sub will hold 1.52%. 

Also, on or around January 1,20 12, Holdings will be converted from a Delaware 
limited liability company into a Delaware general partnership (“Holdings G.P.”). ACF Sub aiid 
Barberry Sub will be the general partners of Holdings G.P. arid thus will control Holdings G.P. 

ACF Sub atid Barberry Sub, like all other members of tlie Parent Group, are 
ultimately owned aiid controlled by Mr. Icahn. As such, the Transaction does not result iii a 
change in tlie actual control of tlie XO Subsidiaries and is pro,fornzci in nature. 

Public Interest Considerations 

Tlie proposed Transaction will serve the public interest, as it will enhance the 
strategic aiid financial flexibility of tlie XO Subsidiaries. Following consummation of the 
Transaction, Holdings G.P. will enjoy the advantages of its consolidated ownership and 
partnership structure. These advantages will inure to tlie benefit of tlie XO Subsidiaries and their 
customers. 
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At tlie same time, tlie proposed Transaction holds no adverse coiisequeiices for 
consumers. In short, the Transaction will be transparent to XO’s customers. There will be no 
change to tlie operating entities wliicli directly serve XO customers. The XO Subsidiaries will 
reiiiaiii intact, as wliolly-owned subsidiaries of Holdings G.P., and will continue under tlie 
ultimate control of Mr. Icalui. There will be no change to tlie services provided to customers or 
to tlie terms aiid conditions under wliicli these services are delivered. Tliere will be no cliaiige to 
tlie maiiageiiieiit of the XO Subsidiaries or to their operational aiid financial qualificatioiis as a 
result of tlie Transaction. 

As explained above, tlie XO Subsidiaries are submitting this letter for tlie 
Commission’s information only and request that it be retained in the appropriate file. Enclosed 
with this original, please find four (4) copies and a duplicate of this letter. Please date-stamp tlie 
duplicate and return it in tlie envelope provided. Should tlie Comniission have any questions or 
believe that any further information is required, please contact Winafred Brant1 at (202) 342- 
88 19 or via eniail at wbraiitl@kelleydrye.com. 

Respectfully submitted, 

XO Communications Services, Inc. and 
Nextliiik Wireless, Inc. 

/LlAv4dlw /LyA!p 
Brad E. Mutsclielltnak 
Randall W. Sifers 
Winafred Brant1 
Kelley Drye & Warren LL,P 
3050 K Street, N.W., Suite 400 
Washington, D.C. 20007 
(202) 342-88 I9 

Their Counsel 

mailto:wbraiitl@kelleydrye.com


EXHIBIT A 

Organizational Charts for XO Companies 
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OWNERSHIP of XO Communications, LLC 
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OWNERSHIP of XO Communications, LLC 
On or around January 1,2012 
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XQ Communications, LLC 

Nextlink Wireless, Inc. 

Notes 

ACF Industries Holdings Sub LLC and Barberry Sub LLC are the general partners of XO Holdings, 
G.P. 


