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IN THE  MATTE R  O F  DE LTAC O M INC .  AND
BUS INES S TELECOM INC., DB A B TI
TELECOMMUNICATIONS S ERVICES FOR
AP P R O VAL O F  A P R O P O S E D F INANC ING
TRANS ACTION.

DE C IS IO N n o . 70405

ORDER

Open Mee ting
July 1 and 2, 2008
Phoe nix, Arizona
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14 Ha ving  cons ide re d the  e ntire  re cord he re in  a nd b e ing  fully a dvis e d in  the  p re m is e s , the

15 Arizona  Corpora tion Commis s ion ("Commis s ion") finds , conclude s , a nd orde rs  tha t:

B Y THE  C O MMIS S IO N:

16

17 1. On J une  18, 2007, Bus ine s s  Te le com, Inc. db BTI ("BTU") a nd  De lta Com, Inc .

18 ("De lta Co m") (jo in tly,  "Ap p lic a n ts ") file d  th e  a b o ve -c a p tio n e d  a p p lic a tio n ,  in fo rmin g  th e

Commis s ion of a  tra ns a ction involving the  e xte ns ion of cre dit fa cilitie s  to the ir pa re nt compa ny

ITC'\De lta Com, Inc. ("ITCD") by Te nne nba um Ca pita l P a rtne rs , LLC, Cre dit S uis s e , Cre dit S uis s e

Securitie s . and ce rta in of the ir a ffilia te s

De lta Corn , a n

FINDING S  O F FACT

Ala ba ma  corpora tion, is  a uthorize d to provide  long dis ta nce

telecommunications  services  in Arizona pursuant to Commiss ion Decis ion No. 61933 (Augus t 27

1999), which granted it a Certificate of Convenience and Necessity ("CC&N")

BTI, a  North Carolina  corpora tion, was  granted authority to provide  long dis tance

The  CC&N was  granted to ITC"DeltaCo1n Communications, Inc. db ITC'\De1taCom. On March 7, 2008
ITC"DeltaCom Communications, Inc. db ITC"De1taCom filed a tariff in Docket No. T-03298A-08-0142 changing its
name to DeltaCom Inc

S:\TWolfe \Te le com\Fina ncing\1TC De lta com 070372.doc
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se rvices  in Arizona  by Commiss ion Decis ion No. 61097 (Augus t 26, 1998)

ITCD, a  De la wa re  corpora tion, wholly owns  BTI. ITCD is  a lso the  pa re nt compa ny of

Inte rs ta te  Fibe rNe t, Inc. ("IN"), a  provide r of whole s a le  tibe roptic tra ns mis s ion. IN is  in tum the

pa rent company of De ltaCom.

The  a pplica tion s ta te s  tha t IN will s e rve  a s  the  prima ry obligor of the  propose d de bt,

6 while  ITCD, BTI, a nd De lta Com will s e rve  a s  gua ra ntors .

According to the  a pplica tion, the  propos e d tra ns a ction would s e rve  to re duce  a nd

re fina nce  ITCH's  outs ta nding de bt, a nd the  de bt of its  subs idia rie s , le a ving ITCD with $305 million

of firs t and second lien funded debt, a  $10 million undrawn revolve r, approxima te ly 81 million sha res

of common s tock outs ta nding on a  fully dilute d ba s is , a nd ca s h on ha nd of a pproxima te ly $50

11 million .
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The  applica tion s ta te s  tha t the  transaction will not re sult in a  change  of control of any

e ntity, a nd tha t the  tra ns a ction will e na ble  the  compa nie s  involve d to a chie ve  be tte r liquidity a nd

ca pita liza tion, which will e nha nce  the ir a bility to provide  qua lity s e rvice s  to Arizona  cus tome rs  a t

compe titive  prices , the reby sewing the  public inte res t.

On J a nua ry 25 , 2008 , the  Commis s ion 's  Utilitie s  Divis ion  ("S ta rt") file d  a  S ta ff

17 Report on the  applica tion, recommending conditiona l approva l of the  reques ted authoriza tion.

On June  6, 2008, S ta ff docke te d a  Notice  of Filing Commiss ion Re cords  Re ga rding

20 1 0 .

2 1

22

19 Applica nt's  Na me  Cha nge .

S ta ff pe rfonne d  a  re vie w of the  propos e d  tra ns a ction  a nd  de te rmine d  tha t the

tra ns a ction would not impa ir the  fina ncia l s ta tus  of De lta Com or BTI, would not impa ir the ir a bility

to a ttract capita l, and would not impair the ir ability to provide  sa fe , reasonable , and adequa te  se rvice .

S ta ff s ta te s  tha t the  applica tion is  s imila r to previous  reques ts  to secure  a ffilia te  debt,

24 which ha ve  be e n a pprove d by this  Commiss ion in orde r to a s s is t the  a ffilia te d compa nie s  to ope ra te

23 11.

I

26

2 5 e ffe c tive ly

12.

27

28

S ta ff s ta te s  tha t be ca us e  De lta Com a nd BTI cus tome rs  ha ve  a lte rna tive  s e rvice

provide rs , the y would not e xpe rie nce  s ignifica nt ha rm in the  e ve nt tha t ITCD or IN ha ve  fina ncia l

difficultie s . Howe ve r, S ta ff s ta te s  tha t a ny a uthoriza tion should provide  prote ction for a ny cus tome r

9.

8.

7.

6.

5.
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l prepayments and deposits  held by the  companies.

13. S ta ff re comme nds  tha t the  Commis s ion a uthorize  De lta Com a nd BTI to s e rve  a s

guarantors  in the  proposed transaction subj act to the  condition tha t a ll Arizona  customer deposits  and

prepayments , if any, be  excluded from encumbrance , or in the  a lte rna tive , be  secured by a  bond or an

irrevocable  s ight dra ft le tte r of credit which is  not included in the  pledged colla te ra l.

S ta ff furthe r re comme nds  tha t De lta Com a nd BTI be  a uthorize d to e nga ge  in a ny

7 transactions and to execute  any documents  necessary to e ffectua te  the  authoriza tions granted.

S ta ff furthe r re comme nds  tha t De lta Com a nd BTI be  re quire d to file  a s  a  complia nce

ite m in this  docke t, within s ixty da ys  of the  tra ns a ction clos ing, the  note s  a nd othe r docume nts

memoria lizing the  authorized transaction(s ) with the  Commiss ion's  Docke t Control.

Staff's  recommendations are  reasonable  and should be  adopted.11 16.

12 CO NCLUS IO NS  O F LAW

13 Applica nts  a re  public s e rvice  corpora tions  within the  me a ning of Article  XV of the

The  Commis s ion  ha s  ju ris d ic tion  ove r Applica n ts  a nd  the  s ub je ct ma tte r o f the15

16 applica tion.

18

19

20

The  ple dge  of a s s e ts  a s  a  gua ra nte e  a s  conditiona lly a pprove d he re in is  for la wful

purpos e s  within Applica nts ' corpora te  P owe rs , is  compa tible  with the  public inte re s t, is  cons is te nt

with s ound fina ncia l pra ctice s , a nd with the  prope r provis ion of s e rvice  by Applica nts ' a s  public

se rvice  corpora tions , a nd will not impa ir Applica nts ' a bility to provide  tha t se rvice

The  e ncumbra nce  conditiona lly a pprove d he re in is  for the  purpos e s  s ta te d in the

22 application and is  reasonably necessary for those purposes

ORDER
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27

28

IT IS  THEREFORE ORDERED tha t the  a pplica tion by Bus ine s s  Te le com, Inc. db BTI a nd

De ltaCom. Inc. for authoriza tion to encumber a sse ts  a s  provided for he re in, sha ll be , and he reby is

gra nte d, subje ct to the  condition tha t a ll Arizona  cus tome r de pos its  a nd pre pa yme nts  be  e xclude d

from encumbrance , or in the  a lte rna tive , tha t they a re  secured e ithe r by a  bond which is  not included

in the  ple dge d colla te ra l or with a n irre voca ble  s ight dra ft le tte r of cre dit which is  not include d in the

2.

1.
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1 pledged colla te ra l.

IT IS  FURTHER ORDERED tha t Bus ine s s  Te le com, Inc. db BTI a nd De lta Com, Inc. s ha ll,
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5

6

7

within thirty days  of this  Decis ion, file  a s  a  compliance  item in this  docke t, e ithe r a  s ta tement tha t a ll

Arizona  cus tome r de pos its  a nd pre pa yme nts  ha ve  be e n e xclude d from e ncumbra nce , or in the

a lte ra tive , sha ll file  the  origina l pe rforma nce  bond or irre voca ble  s ight dra ft le tte r of cre dit, which is

not included in the  pledged colla te ra l, with the  Commiss ion's  Bus iness  Office , and sha ll file  copie s  of

the  pe rformance  bond or irrevocable  s ight dra ft le tte r of credit with Docke t Control, a s  a  compliance

ite m in this  docke t.

IT IS  FURTHER ORDERED tha t if Bus ine s s  Te le com, Inc. db BTI a nd De 1ta Com, Inc.

10 choose  to file  a  pe rformance  bond or irrevocable  s ight dra ft le tte r of credit, tha t the  pe rformance  bond

8

l l or irre voca ble  s ight dra ft le tte r of cre dit sha ll re ma in in e ffe ct until furthe r Orde r of the  Commiss ion,

12 and the  Commiss ion may draw on the  pe rformance  bond or irrevocable  s ight dra ft le tte r of credit, on

13 be ha lf of, a nd for the  s ole  be ne fit of cus tome rs  of Bus ine s s  Te le com, Inc. db BTI a nd De lta Corn,

14 Inc., if the  Commis s ion finds , in its  dis cre tion, tha t Bus ine s s  Te le com, Inc. db BTI or De lta Com,

15 Inc. a re  in  de fa ult on obliga tions  a ris ing from the ir re s pe ctive  Ce rtifica te s  of Conve nie nce  a nd

1 8

16 Ne ce s s ity.

IT IS  FURTHER ORDERED tha t Bus ine s s  Te le com, Inc. db BTI a nd De 1ta Com, Inc. a re

he re by a uthorize d to  e nga ge  in  a ny tra ns a ctions  a nd to  e xe cute  or ca us e  to  be  e xe cute d a ny

documents so as to effectuate  the  authoriza tions granted here in.1 9
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IN WITNES S  WHEREOF, 1 , BRIAN c . McNEIL, Exe cu tive
Dire c to r o f th e Arizona Corpora tion Commis s ion, have
he re un to  s e t my ha nd  a nd  ca us e d  the  o ffic ia l s e a l o f the
Commiss ion to be  a ffixe d a t the  Ca pitol, in the  City of Phoe nix,

a i d da y of \.  14 ,

DIS S ENT

DIS S ENT

B c . cNEI
EXECU E D CTOR
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1 IT IS  FURTHER ORDERED tha t Bus ine s s  Te le com, Inc. db BTI a nd De lta Com, Inc. s ha ll

2 tile  a s  a  complia nce  ite m in this  docke t, within s ixty da ys  of the  tra nsa ction clos ing, the  note s  a nd

3 othe r documents  Inemoria lizing the  authorized transaction(s ) with the  Comlniss ion's  Docke t Control.

4 IT IS  FURTHER ORDERED tha t this  De cis ion sha ll be come  e ffe ctive  imme dia te ly.

5

6

7

BY ORDER OF THE ARIZONA CORPORATION COMMISSION.
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S ERVICE LIS T FOR: DELTACOM INC. AND BUSINESS TELECQM INC.,
DBA BTI TELECOMMUNICATIONS SERVICES

DO CKE T NOS .: T-03298A-07-0372 and T-02688A-07-0372
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Benj amid Bronston
NOWALSKY, BRONSTON, & GOTHARD
3500 North Causeway Boulevard, Suite 1442
Metairie, Louisiana 70002
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Janice Allard, Chief Counsel
Legal Division
ARIZONA CORPORATION COMMIS SION
1200 West Washington Street
Phoenix, Arizona 85007
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Ernest G. Johnson, Director
Utilitie s  Divis ion
ARIZONA CORP ORATION COMMIS S ION
1200 West Washington Stree t
P hoe nix, Arizona  85007
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