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Chairman Ron Jones 
Tennessee Regulatory Authority 
460 James Robertson Parkway 
Nashville, Tennessee 37243-0505 

April 5,2006 

HAND DELIVEREI) 

Re: Petition of Time Warner Telecom, Inc., Time Warner Telecom 
Holdings, Inc., and Time Warner Telecom of the Mid-South, LLC 
for Approval to Reallocate Existing Indebtedness. 

Dear Chairman Jones, 

Please find enclosed, an original and 14 copies of the referenced Petition 
accompanied by the $25.00 filing fee. Please date stamp a copy for my records. 

Thank you for your assistance regarding this matter. If we call be of furthel- 
assistance, please do not hesitate to contact us. 

Very truly yours, 

FARRIS MATHEWS BRANAN 
BOBANGO HELLEN & DUNLAP, PLC 

Charles B. Welch, Jr. L/ 

CBW/jrh 
Enclosures 
Cc: Carolyn Marel< 
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BEFORE THE TENNESSEE REGULATORY AUTHORITY 

NASHVILLE, TENNESSEE 

April 5,2006 

IN RE: 1 
1 

PETITION OF TIME WARNER TELECOM, INC., ) DOCKET NO. 
TIME WARNER TELECOM HOLDINGS, INC., 1 
AND TIME WARNER TELECOM OF THE MID- ) 
SOUTH, LLC FOR APPROVAL TO REALLOCATE ) 

06 -con 
EXISTING INDEBTEDNESS 1 

PETITION TO REALLOCATE EXISTING INDEBTEDNESS 

Time Warner Telecom, Inc. ("TWTC Inc."), Tinie Warner Teleconl Holdings, 

Inc. ("TWTC Holdings"), and Tiine Warner Telecom of the Mid-South, LLC ("TWTC 

TN"), collectively the ("Petitioners"), through their undersigned counsel, hereby submit 

this Petition to the Tennessee Regulatory Authority ("Authority') pursuant to Tenn. Code 

Ann. $ 65-4-109 (2004) requesting revision of its previous Order approving issuance of 

debt, so as to reallocate, but not increase the total indebtedness.' 

Petitioners submit the following information in support of the petition: 

I. PARTIES 

TWTC Holdings is a corporation duly organized and existing under the laws of 

the state of Delaware. TWTC Holdings' principal office is located at 10475 Park 

Meadows, Littleton, Colorado. TWTC Holdings is a direct, wholly owned subsidiary of 

I See 111 Re Petrtrolr of Tiiiie lY(1171cr Telecoiil, Iric., Tlrnc Wari~er Tcleconr Holrlriig.~, lirc., ailti Triiie 
M'arirer l'elecoiir of rlre Mrd-South, LLC for Approv(11 to Issrre Debt. Order Approv~ng Financ~ng 
Transactions, May 18, 2004, Docket No. 04-0005 1. 



TWTC h c .  TWTC TN is a wholly owned subsidiary of TWTC Holdings. TWTC TN is 

certificated by the Authority and operates in Tenlmessee as a facilities-based 

telecom~nunications carrier. 

11: DESIGNATED CONTACT 

: The designated contact for questions concerning this Petition is as follows: 

Charles B. Welch, Jr. 
Farris Mathews Brarian Bobango Hellen & Dunlap, PLC 
6 1 8 Church Street, Suite 300 
Nashville, TN 372 19 
Tel: (615) 726-1200 
Fax: (6 15) 726- 1 776 

111. DESCRIPTION OF THE PREVIOUS PETITION AND ORDER 

In a Petition filed with the Authority on February 17, 2004, TWTC Holdi~igs 

souglit authorization, pursuant to Tenn. Code Aim. 9 65-4-109 (2004), to issue and sell 

notes in an aggregate amount of $400 million in fixed rate Senior Notes, $400 nmillion in 

floating rate Senior Notes, and to enter into a revolving credit facility ("Temm Loan B 

Credit Facility") of $150 million. The obligations under the notes were guaranteed by 

state level operating subsidiaries of TWTC Holdings, including TWTC TN, through 

pledges of stock, interests, and assets. The Petition was approved by the Authority on 

April 12, 2004 with that decision being reflected in an Order issued on May 18, 2004.~ A 

copy of the Petition and Order is attached hereto as Exhibit A. 

I'V. SPECIFIC TERMS OF PROPOSED REALLOCATION 

A. TWTC Inc. is a leading provider of nianaged network solutions to a wide 

range of business customers throughout the United States. TWTC Inc., through its 

various subsidiaries, including TWTC Holdings and TWTC TN, operates in 44 



metropolitan markets and has networks spanning over 18,000 route miles and containing 

over 889,000 fiber miles. 

B. Petitioners now seek to reallocate a portion of its total indebtedness by 

increasing the amount of its Term Loan B Credit Facility from $1 50 million to an amount 

not to exceed $200 million without increasing its total indebtedness amount of $950 
> 

millio~l. In other words, the maximum amount of long-term debt and the Term Loan B 

Credit Facility to be issued as a part of the transaction will not change the total amount of 

indebtedness which will remain under or at $950 n~illion, the amount previously 

approved by the May 18, 2004 Order of the Authority. These transactions will not cause 

the assets of TWTC TN to be exposed to any additional contingent liability, pursuant to 

the terms of the guaranty, in excess of the amount previously approved. 

V. ARGUMENT 

A. As discussed above, the proposed transaction will occur at the holding 

company level. TWTC Holdings, rather than TWTC-TN - the Tennessee operating 

entity, will be issuing the debt and entering into the increased Ten11 Loan B Credit 

~ a c i l i t ~ . ~  No change in ownership will occur at the certificated company level. 

B. The Authority should approve this petition on an expedited basis as the 

proposed transaction is in the Public interest. Approval of this Petition is in the public 

interest as it will allow TWTC Holdings to obtain flexibility critical to the offering of its 

conlpetitive services in Tennessee. 

Consumers will continue to receive increased benefits of facilities-based 

competition, including diversity in routing, network redundancy and increased network 

TWTC-TN, l~kc  each certificated operating entlty of TWTC Holdings, wlll continue to act as a 
guarantor, as described herein. 



reliability, lower-priced, high-quality services, broader custonler choice, and service 

innovation. The requested financing reallocation will strengthen Petitioners' ability to 

compete in the local exchange service market by providing access to greater financial 

resources. The flexibility provided by the reallocation will allow Petitioners to respond 

more quickly to conlpetitive pressures in the evolving telecon~munications market and to 

continue to provide consumers with f ~ ~ l l  facilities-based conlpetitive choice. Thus, 

Authority approval of this Petition will bolster the Authority's long-standing goal of 

fo'stering f~111 facilities-based competition in the teleconlinunicatioils market and is in the 

public interest. 

WHEREFORE, Petitioners respectfully request that the Authority approve the 

proposed long-tern1 debt and credit facility reallocatioll on an expedited basis. 

Respectf~~lly submitted, 

FARRIS MATHEWS BRANAN 
BOBANCO HELLEN & DUNLAP, PLC 

c d ~  nLnld[ p, 
Cliarles B. Welch, . (No. 005593) 
618 Church Street, Suite 300 
Nashville, Tennessee 3721 9 
Tel: (61 5) 726- 1200 

u 
Fax: (615) 726-1 776 

Attomey for: 

Tinie Wamer Teleconi, Tnc. 
Tinie Warner Holdings, Inc. and 
Tinie Wamer Telecom of the Mid-South, LLC 



STATE OF TENNESSEE 1 
1 

COUNTY OF DAVIDSON ) 

1, Carolyn M. Marek, being first duly sworn, deposes and staks as follo~-s: 

1. 1 am Vice President Regulatory-Southeast of Time Wamer Telecom, Tnc. 

2. J have reviewed the foregoing Verified Petition and the statements of fact 
 con^ therein src true and correct to the best of my bowledge, 
iaformatian, and belief. , . 

Sworn to and subscribed to me 
this 5" day of April, 2006. 

-. . . .. - . . . 

TllME WARNER TELCOM, INC. 

By: 
~ a r o i ~ n  M. ~ & k  - , 

Vice President Regulatory-Southeast' 



EXHIBIT A 



BEFORE THE 

TENNESSEE REGULATORY AUTHORITY 
NASHVILLE, TENNESSEE 

I-NW 
) 

PETlTlON OF TIME WARNER TELECOM, 
INC , TIME WARNER TELECOM HOLDINGS, ) DOCKET NO 
INC AND TI-ME WARNER TELECOM 
OF THE MID-SOUTH, LLC FOR APPROVAL ) 
TO ISSUE DEBT 

PETITION 

Time Warner Telecom, Inc ("TWT Inc "), Tlrne Warner Teleconl Holdings Inc 

("TWTC Holdings"), and Time Warner Telecom of the Mld-South, LLC ("TWTC TN", and 

together with TWT Inc and TWTC Holdings, the "Petitioners"), through their undersigned 

counsel, hereby submit this Petition for approval to issue debt (the "Petition") to the Tennessee 

Regulatory Authonty (the "Authonty") pursuant to Tennessee Code Annotated Section 65-4- 

109 Petitloners respeclfully request that the Authority determine it has no jurisdiction over the 

,Issuance of debt by TWTC Holdings (since l t  1s at the pareiit or holdlng company level) or, In the 

alternative, for approval from the Authority to engage in the financ~ng transactions described 
/ 

herein on an exped~ted bass  

Petitioners submit the following ~nformation in support of the petitlon 

1. PARTIES 

TWTC Holdings is a corporation duly organized and ex~sting under the laws of 

Delaware TWTC Holdings' principal office 1s located at 10475 Park Meadows, L~ttleton, 

Colorado TWTC Holdings is a dlrect, wholly owned subsidiary of TWTC Lnc TWTC TN IS a 

wholly owned subsidiary of TWTC Holdings TWTC TN is certificated by the Authority and 

operates in Tenncssee as a facil~ties-based telecornmun~cat~ons camer 171 



I .  DESIGNATED CONTACTS 

Tlle des~gnated contacts for questions concemlng this Petltlon are as follows 

Charles B Welch, Jr 
Farm Mathews Branan Bobango Hellen & Dunlap, PLC 
618 Church Street, Suite 300 
Nashville, TN 372 1 9 
Tel (615) 726-1200 
Fax (61 5) 726-1 776 

111. DESCRIPTION OF TI-IE PROPOSED TRANSACTIONS 

Petitioners seek author~ty for T.WTC Holdings to ~ssue up to $400 million In fixed rate 

Senior Notes and up to $400 m~llion in floating rate Senior Secured Notes (collect~vely the 

"Notes") The obltgatlons under the Notes w11l be guaranteed by each statc levcl operatlng 

subsidiary of TWTC Holdings, includlng TWTC TN, vla a guarantee and pledge of the stock, 

interests and assets of each operatlng subs~d~ary The size, prlcing and the blend bctween the 

two tranches of Notes wrll be based on market demand 

In addition, Petltloners seek authonty to enter Into a new senior secured revolv~ilg credrt 

fidcil~ty of approx~mately $150 mill~on The senior secured facility will be guaranteed by each 

statc level operating subsidiary of TWTC Holdmgs, includlng TWTC TN, v ~ a  a guarantee and 

pledge of thelr stock, interests and assets 

The funds raised by the foregoing transactions may lnlt~ally bc used to repay an exlstrng 

cred~t facrl~ty and other ex~stlng debt and to fund capltal expei~ditures and working capltal needs 

The lnaximum antlc~pated long-tenn debt for which authority 1s requested 1s $950 mrllion 

IV. SPECIFIC TERMS 

A TWT Iilc IS a leading prov~der of managed network solut~ons to a wtde range of 

business customers throughout the-united States TWT Inc , through its various subs~dlarles, 

including TWTC Holdings and TWTC TN, operates in 44 lnetropolitan markets and, as of 



September 30, 2003, had networks spanning over 18,000 route miles and contaming over 

889,000 fiber miles 

B TWTC Holdings intends to enter Into a Credit Agreement pursuant to w111ch a 

consortium of lenders has agreed to advance up to approximately $1 50 mi'llion to TWTC 

Holdlngs under a revolving credit facility It is anticipated that amounts borrowed by TWTC 

Holdings will have a final maturity date in February 2009 Obligations under the Credit 

Agreement will bear interest at an adjustable rate plus an applicable margin, and merest will be 

payable quarterly In arrears TWTC I-Iold~ngs' obligat~ons under the Cred~t Agreement will be 

guaranteed by each state level operating subsldlary, Including TWTC TN, via a guarantee and 

pledge of their stock, lntercst and assets 

In add~l~on,  TWTC Holdlngs Intends to issue (I) floating rate Senior Skcured Notes, due 

in 201 1, In the aggregate principal amount of up to $400 rn~llion and (11) fixed rate Senlor Notes, 

due In 2014, In the aggregate principal amount of up to 9400 millron The 2011 notes w~ l l  

mature on February 15, 201 1, and the 2014 notes will mature on Fcbruary 15, 2014 The 201 1 

notcs will bear interest at a floatlng rate equal to LIBOR plus 4% per year Interest on the 201 1 

notes will be reset quarterly and w~l l  be payable quarterly on February 15, May 15, .4ugust 15 

and November 15 of each year, beginn~ng on May 15, 2004 The 2014 notes will bear ~ntercst at 

a rate per annum equal to 9% percent Interest on the 2014 notes w ~ l l  be payable semi-a1111ually 
\ 

on February 15 and August 15 of each year, beginning on August 15, 2004 TWTC Holdlngs' 

obligations under the Notes will be guaranteed by each state level operating subsidiary, including 

TWTC TN, vla a guarantee and pledge of the stock, interests and assets of each operating 



C Net proceeds der~ved from the proposed trailsactions wlll be used to retlre TWTC 

Holdings' exlstlng senlor secured cred~t f ac~ l~ ty  and for working cap~tal that will be used for 

I 

general cov'orate purposes 

D At this time, the Petitioners do not have any plans to undertake any matcnal 

acquislt~on of property In the State of Tennessee However, the proceeds from the proposed 

transactions will indirectly benefit TWTC TN by allowlng for, among other th~ngs, financ~al 

flex~b~lity, overall enhancements to business operations and Improvement In TWTC TN's servlce 

V. APPROVAL IS IN THE PUBLIC INTEREST 

If the Authonty finds ~t possesses jur~sdlctlon over the proposed transact~on, approval of 

the Petit~on IS In the public Interest as i t  will enable TWTC Hold~ngs to obta~n add~t~onal 

financing and working capital cntical to thc ab~lity of TWTC TN to cont~nue to offer competitive 

services In Tennessee 

The proceeds from the proposed transaction will ~ndirectly benefit TWTC TN by 

i 
allowlng the following (1) elimination of the current secured bank credit facil~ty by payng back 

$396 milllon drawn under that facil~ty, (11) payment of other exlsting long term debt, thus 

creat~ng financial flex~bility, (111) expend~ture of capital for construction of f a c ~ l ~ t ~ e s  and 
\j 

upgrades to Pet~tioners' exlsting nat~onal network, (IV) overall enhancements to business 

operat~ons, and (v) ~mprovement In Pet~tloners' servlce capabilit~es to the benefit of their 

customers In addition, consumers will continue to recelve Increased benefits of facil~t~es-based 

competltlon, lncludlng dlverslty In routlng, network redundancy and increased network 

.- reliabll~ty, lower-pnced, h~gh-quality services, broader customer cho~ce and ,service lnnovatlon 

The requested financing authonty w~l l  strengthen Petitioners' ablllty to compete In the local 

exchange servlce market by prov~dlng access to greater financ~al resources These resources will 



allow Petitloners to respond to compellllve pressures in the evolving telecornnlunications market 

and to continue to prov~de consuiners with full fac~l~t~es-based compet~tive choice Thus, 

Authority approval of t h ~ s  Pe t~ t~on  will bolster the Authonty's long-standing goal of fostering 

full facilities based competition m the telccomrnunications market and is in the public interest 

WHEREFORE, Petit~oners respectfully request that the Authonty determine it  does not 

have jurisdiction over the proposed long term debt issuance and credit facility or, in the 

alternat~ve, approve the identified transactions on an expedited basis 

Dated February / 3 , 2 0 0 4  

Respectfully submitted, 

. FARRIS MATHEWS BRANAN 
BOBANGO HELLEN & DUNLAP, PLC 

61 8 Church Street, Suite 300 / 

Nashville, TN 37219 
Tcl (61 5) 726-1200 
Fax (615) 726-1776 

Attorneys for 

T ~ m e  Warnyr Telecom, Inc 
Time Warner Hold~ngs, Inc and 
Time Warner of the Mid-South, LLC 



VEFUFICATION 

STATE OF TENNESSEE ) 
1 

COUNTY OF DAVLDSON ) 

I, Carolyn M Marek, being duly sworn, deposes and states as follows 

1 I an1 Vice President Regulatory - Southeast of T ~ m e  Warner Telecom, Inc 

2 I have reviewed the foregoing Ver~fied Pet~t~on and the statements of fact 
contamed therein are true and correct to the best of my knowledge, 
lnformat~on and belief 

TIME WARNER TELECOM, INC. 

BY 
Carolyn M. ~ d f e k  
Vice-President Regulatory - southek 



BEFORE THE TENNESSEE REGULATORY AUTHORITY 

NASENILLE, TENNESSEE 

May 18,2004 

IN RE: 1 ;  
1 

PETITION OF TIME WARNER TELECOM, INC., ) DOCKET NO. 
TIME WARNER TELECOM HOLDINGS, INC. 1 04-0005 1 
AND TIME WARNER TELECOM OF THE MID- ) 
SOUTH, LLC FOR APPROVAL TO ISSUE DEBT ) 

ORDER APPROVING FINANCING TRANSACTIONS 

'-. 

This matter came before Chairman Deborah Taylor Tate, Director Sara Kyle, and 

Director Ron Jones of the Tennessee Regulatory Authority (the "TRA" or "Authority"), the 

voting panel assigned to this Docket, at the regularly scheduled Authority Conference held on 

April 12, 2004 to consider the Petition of Time Warner Telecom; Inc. ("TWT"), Time Warner 

Telecom Holdings, Inc. ("TWT Holdings"), and Time Warner Telecom of the Mid-South, LLC 

("TWT TN" - altogether "Time Warner" or the "Petitioners"). 

Statutory Framework 

Tenn. Code Ann. $ 65-4-109 states that 

No public utility shall issue any stocks, stock certificates, bonds, debentures, or 
other evidences of indebtedness payable in more than one (1) year fiom the date 
thereof, until it shall have first obtained authority from the [TRA] for such 
proposed issue. It shall be the duty of the [TRA] after hearing to approve any such 
proposed issue maturing more than one (1) year fiom the date thereof upon being 
satisfied that the proposed issue, sale and delivery is to be made in accordance 
with law and the purpose of such be approved by the [TRA]. 

Pursuant to this statutory authority, the TRA must determine whether the proposed financing 

transactions are in accordance with law and the stated purpose meets wlth the TRA's approval. 



Background 

TWT TN, a wholly-owned subsidiary of TWT Holdings, was certificated to provide 

fa,ciacil~ties-based telecommunications services in the State of Tennessee in Docket No. 93-02980 

on August 24, 1995. TWT Holdings is a direct, wholly-owned subsidiary of TWT. 
I 

I 

The Petition 

In the Petition, filed with the TRA on February 17, 2004, TWT Holdings is seeking 

authorization, pursuant to T ~ M .  Code Ann. 4 65-4-109, to issue and sell notes in an aggregate 

amount of $400 million and to enter into a revolving credit facil~ty of $150 million. The 

obligation under the notes will be guaranteed by state level operating subsidjanes of TWT i 

Holdings, including TWT TN, through a plcdgc of stock, interests, and assets. The proceeds of 
I 

I i 
I 

these transactions will be used to retire TWT Holdings' existing credit facility and other long I I I I 

term debt, to improve its working capital position, and for other general corporate purposes, I 

including construction of additional facilities and upgrades to exiting facilitics and enhancement I 
I 
I 

of buslness operations. Petitioners propose to benefit TWTC TN through these transactions by I 

1 

Improving its competitive posltion in Tennessee through access to more financial resources. I 

I I 

The April 12,2004 Authority Conference ! 

At the April 12, 2004 Authority Conference, the Directors recognized the authority of the 

'I'RA to consider the impact of these financing transactions on TWTC TN, the company 
' : 

certificated and-providing services only in the state of Tennessee, and voted unanimously to 
, (  

approve the financing transactions,' based'upon a finding of compliance with the requirements of j I 

I In the past, the TRA has decl~ned to cons~der financing transaction filed pursuant to Tenn. Code AM. Ej 65-4-109, 
rclying on Tenn Op. Atty Gcn No 99-1 19, whch states. "Dependmg on the spcclfic facts prcsented, state 
regulat~on appears to be proscribed, espec~ally ~f the facts are such that the appllcat~on of the state regulat~on may 
create a cun~ulat~ve burden for the utll~ty based on ~ t s  havlng strnllar operations In mimy states " 

I 



Tenn. Code Ann. 8 65-4-109, that the proposed financing transactions are In compl~ance with 

Tennessee laws over which the TRA has authority and are to be used for a proper purpose. 

IT'IS THEREFORE ORDERED THAT: 

I 1. Time Warner Telecom Holdings, Inc. isauthorized to enter into the financing 

transactions as described in the Petition and discussed herein. 

2. Thc authorization given hereby should not be used by any party, including, but not 

limited to, any lending party, for the purpose of inferring that an analysis or assessment of the 

risk involved to a purchaser has been performed. Nothing contained here~n creates or is intended 

to create any liability on the part of thc Tennessee Regulatory Authority, the State of Tennessee, 

or any political subdivision thereof for the transaction approved herein. 

Deborah Taylor ~ a t w h a i r m a n  

D~rector Jones notes that, when dec~d~ng  to move forward w ~ t h  cons~derat~on of thrs transactlon under Tenn Code ' I 
I 

AM (j 65-4-109, he d ~ d  not rely solely on the fact that TWT TN operates only In T e ~ e s s e e .  Instead, he provided 
the followrng additional grounds for h s  vote (I) he could not find any federal regulat~on that prevented the 
Authority from revlewing this transactlon, (2) Petitioners have stated that federal approval is not requlred and that 
six other states requue approval; (3) Tennessee has a legitimate interest in morutoring the lntegnty of the I 

competitive marketplace, which includes obtammg infomatlon on the financial transactions and fitness of 
comparues certificated to provide service in T e ~ e s s e e ;  and (4) the burden of compliance wth  Tern Code hnn 
65-4-109 1s mlnlmal, as such compliance should be pefinctory glven the telecommunicat~ons industry's movement 
to a competltlvc environment. I 


