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Trenton, New Jersey 08625-0350
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CABLE TELEVISION &
TELECOMMUNICATIONS

IN THE MATTER OF THE VERIFIED PETITION OF ) ORDER
WEST TELECOM SERVICES, LLC FOR APPROVAL )
TO PARTICIPATE IN FINANCING ARRANGEMENTS )

)

)

DOCKET NO. TF16090917

Parties of Record:

bennis C. Linken, Esq., Scarinci & Hollenbeck, LLC, on behalf of Petitioner
Stefanie A. Brand, Esq., Director, New Jersey Division of Rate Counsel

BY THE BOARD:

On September 28, 2016, West Telecom Services, LLC ("West Telecom” or “Petitioner") (f/k/a
HyperCube Telecom, LLC) filed a verified petition pursuant to N.J.S.A. 48:3-7 and N.J.S.A.
48:3-9 requesting approval from the New Jersey Board of Public Utilities ("Board™), to the extent
necessary, for West Telecom to participate in financing arrangements by West Corporation
(“West"), the parent company to Petitioner.

BACKGROUND

West Telecom is an indirect wholly-owned subsidiary of West. West Telecom is a Delaware
limited liability company with principal offices located in Lancaster, Texas. West Telecom
provides wholesale focal and national tandem switching and transport services, termination
services, toll-free origination services, and Direct Inbound Dial services to telecommunications
and information service providers, including wireless carriers, wireline competitive local
exchange carriers and interexchange carriers, cable telephony providers, and Voice over
Internet Protocol providers. In New Jersey, West Telecom is authorized to provide resold and
facilities-based local and interexchange services pursuant to authority granted by the Board.'

' In_the Matter of the_Petition_of KMC Data, LLC for Authority to Provide Local Exchange and
Interexchange Telecommunications Services in the State of New Jersey, Docket No. TE01100637, Order
dated October 23, 2003.
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DISCUSSION

By the petition, West Telecom seeks Board approval to participate in three financing
arrangements reflected in Notes provided under a series of indentures and in a credit
agreement. West, in order to support these financing instruments, will obtain the commitment of
certain West subsidiaries, including West Telecom, to secure and guarantee the indebtedness.
West Telecom therefore requests Board approval to guarantee and secure the indebtedness.

West Telecom seeks approval to guarantee and secure an Amended and Restated Credit
Agreement dated October 5, 2010 among West, certain of its domestic subsidiaries, Wells
Fargo Bank, N.A. ("Wells Fargo”), as administrative agent, and the various lender parties
thereto (the “Credit Agreement”). On June 17, 2016, West, certain domestic subsidiaries of
West, as subsidiary borrowers, Wells Fargo and the various lender parties thereto entered into
Amendment No. 7 to the Amended and Restated Credit Agreement {the “Seventh
Amendment”), amending the Credit Agreement (the Credit Agreement, as amended by the
Seventh Amendment, is hereafter referred to as the “Amended Credit Agreement’). The
Amended Credit Agreement refinanced prior indebtedness, provided credit to prepay other
existing indebtedness and provided extended credit facilities. Under the terms of the Amended
Credit Agreement, West will obtain the commitment of certain West subsidiaries, including West
Telecom, to execute financial instruments to secure and guarantee the Amended Credit
Agreement.

West Telecom also seeks approval to guarantee and secure an Indenture dated July 1, 2014,
among West, the guarantors named on the signature pages thereto, and The Bank of New York
Mellon Trust Company, N.A., as Trustee, with respect to certain Senior Notes of $1,000,000,000
aggregate principal amount bearing an interest rate of 5.375% due July 15, 2022 (“2022 Senior
Notes Indenture”). Under the terms of the 2022 Senior Notes Indenture, West Telecom would
be one of several guarantors of the indebtedness.

West Telecom additionally seeks approval to guarantee and secure an Indenture dated as of
June 17, 2016, among West, the guarantors named on the signature pages thereto, and U.S.
Bank, National Association, as Trustee and Collateral Agent, with respect to certain Senior
Secured Notes of $400,000,000 aggregate principal amount bearing an interest rate of 4.75%
due July 15, 2021 (“2021 Senior Secured Notes Indenture”). Under the terms of the 2021
Senior Secured Notes Indenture, West Telecom would be one of several guarantors of the
indebtedness. '

Petitioner asserts that approval of the financing arrangements will serve the public interest.

According to the petition, the financing arrangements will enable West and its subsidiaries,
including West Telecom, to leverage their existing borrowing capacity to obtain better financing
terms and conditions than they would be able to obtain if each subsidiary were to negotiate
independently. This access to debt at more favorable terms will allow West Telecom to grow
and compete in the highly competitive markets for telecommunications services in New Jersey
and nationwide. In addition, the resulting financial flexibility will enable West Telecom to
continue delivering services to new markets, thus allowing more consumers to benefit from its
competitive services. The financing transactions will not be expected to have any direct effect
upon rates nor any adverse effect upon services. Following consummation of the financing
arrangements, West Telecom will continue to provide high-quality communications services to
customers without interruption and without immediate change in rates, terms or conditions.
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Additionally, while the ability of the utility to fulfill pension obligations to its employees is a factor
for the Board to consider pursuant to N.J.S.A. 48:3-7, West Telecom has no employees in New
Jersey that are impacted.

The Division of Rate Counsel ("Rate Counsel”) has reviewed this matter and, by letter dated
October 25, 2016 stated it had no objection to Board approval of the petition. Specifically, Rate
Counsel notes Petitioner has provided all the information required under the applicable statutes
and the Board's regulations, and Petitioner has asserted the financing arrangements
contemplated are not contrary to the public interest and will serve a beneficial purpose for New
Jersey customers. Rate Counsel further indicates that it supports innovative, high quality
telecommunications services to the public which promotes increased competition in the
telecommunications market for the benefit of both residential and business customers in the
state.

FINDINGS AND CONCLUSIONS

After careful review of this matter, the Board FINDS that the transactions will have no negative
impact on competition, the rates of current customers or on employees. Therefore the Board,
after investigation and having considered the record submitted in this proceeding, FINDS that
the financing transactions are in accordance with law and in the public interest and HEREBY
AUTHORIZES Petitioner to participate in the financing arrangements described herein.

This Order is issued subject to the following provisions:

1. This Order shall not affect or in any way limit the exercise of the authority of the Board or
the State of New Jersey in any future petition or in any proceeding regarding rates, costs
of service, franchises, service, financing, accounting, capitalization, depreciation or any
other matters affecting Petitioner.

2. Petitioner shall notify the Board, within five business déys, of any material changes in
the proposed financing arrangements and shall provide complete details of such
changes including any anticipated effects upon service in New Jersey.

3. Petitioner shall notify the Board of any material default in the terms of the proposed
financing arrangements within five business days of such occurrence.

4. Notwithstanding anything fo the contrary in the documents executed pursuant to the
financing transactions or other supporting documents (the "Financing Documents"), a
default or assignment under such Financing Documents shall not constitute an
automatic transfer of Petitioner's assets. Board approval must be sought pursuant to
N.J.S.A. 48:1-1 et seq. where applicable.

5. This Order shall not be construed as directly or indirectly fixing for any purpose whatsoever
any value of tangible or intangible assets now owned or hereafter to be owned by Petitioner.
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This Order shall become effective on December 22, 2016.

DATED: (q/l {7/) [(o BO‘ARD OF PUBLIC UTILITIES

BY
| RICHARD S. rv?ojg/
PRESIDENT

Aty Lo Ko loly

/

| JOSEPH L. FIORDALISO , ' MARY-ANNA HOLDEN ~
' COMMISSIONER COMMISSIONER
DIANNE SOLOMON UPENDRA J. CHIVUKULA
COMMISSIONER : COMMISSIONER
ATTEST: @v&/&
IRENE KIM ASBURY
SECRETARY

1 HEREBY CERTIFY that the within
document Is a true copy of the orlginal
in the files of the Board of Pubtic Utllities

(e b oy

4 BPU DOCKET NO. TF16090917



Agenda Date: 12/12/16
Agenda ltem: IVA

I/M/O the Verified Petition of West Telecom Services, LLC for
Approval to Participate in Financing Arrangements
BPU Docket No. TF16080917

SERVICE LIST
Dennis Linken, Esq. Board of Public Utilities
Scarinci & Hollenbeck, LLC 44 South Clinton Avenue, 3" Floor, Suite 314
1100 Valley Brook Avenue Post Office Box 350
Post Office Box 790 Trenton, NJ 08625-0350
Lyndhurst, NJ 07071
dlinken@sh-law.com Irene Kim Asbury, Esq.
Secretary of the Board

Sean M. Ward, Esq. Irene.asbury@bpu.nj.qov
West Corporation

1601 Dry Creek Drive Paul E. Flanagan, Esq.
Longmont, CO 80503 Executive Director

Paul.flanagan@bpu.nj.gov
Stefanie A. Brand, Esq., Director

Division of Rate Counsel Lawanda Gilbert, Esq., Director
140 East Front Street, 4" Floor Office of Cable Television and
Post Office Box 003 Telecommunications

Trenton, NJ 08625-0003 Lawanda.qilbert@bpu.nj.qov

sbrand@rpa.state.nj.us

Harold Bond, Bureau Chief

Maria Novas-Ruiz, Esq. Office of Telco & Cable
Assistant Deputy Rate Counsel Harold.bond@bpu.nj.qov
Division of Rate Counsel
140 East Front Street, 4™ Floor Mark Beyer
Post Office Box 003 Chief Economist
Trenton, NJ 08625-0003 Mark.beyer@bpu.nj.gov
mruiz@rpa.state.nj.us

Christine Lin
Caroline Vachier, Esq. Office of the Economist
Deputy Attorney General Christine.lin@bpu.nj.gov
Department of Law & Public Safety
Division of Law Alan C. Molner
124 Halsey Street Office of Cable Television and
Post Office Box 45029 Telecommunications
Newark, NJ 07101-4502%9 Alan.molner@bpu.nj.gov

Caroline.vachier@dol.lps.state.nj.us
Rocco Della-Serra,

Veronica Beke, Esq. Administrative Analyst, Accounting
Deputy Attorney General Rocco.dellaserra@bpu.nj.gov
Department of Law & Public Safety

Division of Law Carol Artale, Esq.

124 Halsey Street Legal Specialist

Post Office Box 45029 Carol.artale@bpu.nj.gov

Newark, NJ 07101-45029
Veronica.beke@dol.Ips.state.nj.us

5 BPU DOCKET NO. TF16090917



