ORIGINAL

June 30, 2017 - et

By Overnight Delivery

Chairman, Tennessee Public Utility Commission ,

c¢/o Sharla Dillon, Dockets and Records Manager / 7’000(2 7
502 Deaderick Street, 4th Floor

Nashville, Tennessee 37243

Re:  Notice of the Indirect Transfer of Control of West Safety Communications Inc.
and West Telecom Services, LLC

Dear Chairman Jones:

Olympus Holdings II, LLC (“Olympus” or “Transferee”) and West Corporation (“West”)
(collectively, the “Parties”) hereby notify the Tennessee Public Utility Commission
(“Commission”) of their intent to consummate a merger transaction (the “Transaction”) whereby
Olympus will acquire ultimate control of West and West’s wholly-owned subsidiaries, including
West Safety Communications Inc. (“West Safety”) and West Telecom Services, LLC (“West
Telecom,” and, together with West Safety, the “Licensees”). Because the Licensees have elected
to operate pursuant to market regulation in accordance with T.C.A. § 65-5-109, it is the Parties’
understanding that formal approval of the Transaction by the Commission is not required. The
Parties submit this letter for informational purposes to ensure the accuracy of the Commission’s
records.

I. DESCRIPTION OF THE PARTIES

A. WEST AND THE LICENSEES

West is a publicly traded (Nasdaq: WSTC) Delaware corporation headquartered at 11808
Miracle Hills Drive, Omaha, Nebraska 68154. Through its subsidiaries, including West Telecom
and West Safety, West is a global provider of communications and network infrastructure
services primarily to business customers throughout the United States and internationally.

West Telecom (formerly known as KMC Data, LLC, and then Hypercube Telecom,
LLC) is a wholly-owned indirect subsidiary of West. West Telecom is a Delaware limited
liability company with a principal place of business located at 3200 W. Pleasant Run Road, Suite
300, Lancaster, Texas 75146. West Telecom provides wholesale local 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 (“CLECs”) and interexchange
carriers, cable telephony providers, and Voice over Internet Protocol (“VoIP”) providers. West
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Telecom is authorized to provide facilities-based and resold local exchange and resold
interexchange telecommunications services in Tennessee. West Telecom’s operating authority
was initially issued to KMC Data, LLC (“KMC”), in Docket No. 01-00705. KMC changed its
name to Hypercube Telecom, LLC in 2008 and subsequently to West Telecom in 2015."

West Safety (formerly known as Intrado Communications Inc.) is a wholly-owned
indirect subsidiary of West. West Safety is a Delaware corporation with a principal place of
business located at 1601 Dry Creek Drive, Longmont, Colorado 80503. West Safety provides
emergency communications services and infrastructure systems to public safety organizations
and service providers, including public safety answering points, wireless carriers, wireline
CLEGs, cable telephony providers, and VoIP providers. West Safety is authorized to provide
facilities-based and resold telecommunications services in Tennessee. West Safety’s operating
authority was initially issued to Intrado Communications Inc. (“Intrado”), in Docket No. 01-
00050. Intrado changed its name to West Safety in 2016.

B. OLYMPUS HOLDINGS II, LLC

Olympus is a Delaware limited liability company with a principal place of business
located at 9 West 577 Street, 43 Floor, New York, New York 10019. Olympus is a holding
company formed on May 5, 2017 for the purpose of consummating this Transaction and
acquiring control of West and the Licensees. Upon consummation of the Transaction, Olympus
will be ultimately controlled by a principal of Apollo Global Management, LLC (“Apollo™),
Joshua J. Harris, a citizen of the United States. The equity of Olympus ultimately is held by
certain investment funds managed by affiliates of Apollo, as further described in Exhibit A2

Apollo, which was founded in 1990, is a leading global alternative investment manager.
Apollo raises, invests, and manages investment funds on behalf of some of the world’s most
prominent pension and endowment funds as well as other institutional and individual investors.

! The Tennessee Regulatory Authority (“TRA”) approved the name change to West Telecom on
November 6, 2015 in Docket No. 15-00110.

2 The TRA approved the name change to West Safety on April 14, 2016 in Docket No. 16-00026.

? Other than the investment funds and intermediary holding companies described in Exhibit A, following
consummation of the Transaction, no individual or entity will directly or indirectly hold 10 percent or
more of the equity of West and the Licensees. AP VIII Olympus VoteCo, LLC, a newly formed special
purpose Delaware limited liability company (“VoteCo™), will hold 100 percent of the indirect voting
rights in West and the Licensees. Upon consummation of the Transaction, VoteCo will be owned and
managed by three members who are Apollo investment professionals. Joshua J. Harris will own 51
percent of the voting membership interests and 33.3 percent of the equity membership interests in
VoteCo, and Matthew Nord and Robert Kalsow-Ramos each will own 24.5 percent of the voting
membership interests and 33.3 percent of the equity membership interests in VoteCo.
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As of March 31, 2017, Apollo managed a total of approximately $197 billion in assets, including
$45 billion in private equity. Apollo’s management team has worked together for over 30 years
and leads a team of 989 employees, including 371 investment professionals as of March 31,
2017.

II. DESCRIPTION OF THE TRANSACTION

On May 9, 2017, Mount Olympus Holdings, Inc. (which is an indirect parent of
Olympus), Olympus Merger Sub, Inc. (“Merger Sub”) (which is a wholly-owned subsidiary of
Olympus), and West entered into an Agreement and Plan of Merger pursuant to which Merger
Sub will merge with and into West, with West continuing as the surviving corporation. At the
time of the Transaction, the current issued and outstanding shares of West will be converted into
the right for each West shareholder to receive a cash payment. The completion of the
Transaction is conditioned on, among other things, obtaining required federal and state
regulatory approvals, and the Parties intend to consummate the Transaction as promptly as
practicable after such approvals have been received and other closing conditions are satisfied or
waived. As a result of the Transaction, West will become a wholly-owned, direct subsidiary of
Olympus, and the Licensees will become wholly-owned, indirect subsidiaries of Olympus.

For the Commission’s reference, pre- and post-Transaction organization diagrams
illustrating the current and post-Transaction corporate structure are provided as Exhibit A hereto.

III. PUBLIC INTEREST CONSIDERATIONS

The Parties submit that the Transaction will serve the public interest by providing
additional capital and managerial resources to West, which will in turn enhance West’s ability to
maintain and improve its network and services and to better compete in the telecommunications
marketplace. The Transaction will occur at the parent level and only will result in a change in
the ownership of West. No assignment of licenses, assets or customers will occur as a
consequence of the proposed Transaction. This is an indirect transfer of control of the Licensees,
and the Licensees will continue to provide service to their existing customers under the same
names (i.e., West Telecom and West Safety), subject to the same rates, terms, and conditions, as
they do under their existing operating authorities.? Olympus, as Transferee, does not itself seek a
grant of authority from the Commission to provide any services, and Olympus will provide no
services. Accordingly, this Transaction will be, for all practical purposes, transparent to the
customers of the Licensees. The day-to-day management and technical teams of West will
remain in place following completion of the Transaction, thus the Licensees will continue to be

1 The Parties have no present intention to change the rates, terms, or conditions of services offered to
customers. Any changes to the rates, terms, or conditions offered to customers that may occur in the
ordinary course of business in the future will be implemented in conformance with applicable law,
including obtaining any required regulatory approvals, tariffing, and other applicable legal requirements.



Tennessee Public Utility Commission
June 30, 2017
Page 4

operated by highly experienced. well-qualified management and technical personnel. West and
the Licensees will also be able to draw upon the decades of experience of the Transferee’s
management team as a result of the Transaction.
adversely affect competition in the State of Tennessee since it will not result in a reduction of
competitors and customers will continue to have access to the same competitive alternatives they

have today.

IV. CONTACT INFORMATION

For the purposes of this filing, contacts for the Parties are as follows:

For West, West Safety, and West Telecom:

Steven A. Augustino

Denise Smith

Kelley Drye & Warren LLP
3050 K Street, N.W., Suite 400
Washington, D.C. 20007

Tel: (202) 342-8614

Fax: (202) 342-8451
SAugustino@kelleydrye.com
DSmith@kelleydrye.com

With copies to:

Sean Ward

Associate Counsel
West Corporation
1601 Dry Creek Dr.
Longmont, CO 80503
Tel: (720) 864-5510
Fax: (720) 494-6600
sward(@west.com

For Olympus:

Paige K. Fronabarger

Michael Keegan

Wilkinson Barker Knauer, LLP
1800 M Street, N.W., Suite 800N
Washington, D.C. 20036

Tel: (202) 783-4141

Fax: (202) 783-5851
PFronabarger@wbklaw.com
MKeegan@wbklaw.com

With a copy to:

Matthew Nord

Robert Kalsow-Ramos

Olympus Holdings II, LLC

c/o Apollo Management VIII, L.P
9 West 57" Street, 43" Floor
New York, New York 10019
Fax: (646) 607-0546
RKalsowRamos@wbklaw.com

Lastly, the proposed Transaction will not
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AND

David C. Mussman

Executive Vice President, Secretary
and General Counsel

West Corporation

11808 Miracle Hills Dr.

Omaha, NE 68154

Tel: (402) 963-1200

Fax: (402) 963-1466
demussman@west.com

V. CONCLUSION

The Parties submit this letter for informational purposes only to ensure the continuing

accuracy of the Commission’s records.

An original and five (5) copies of this letter are enclosed for filing. Please date-stamp the
extra copy of this filing and return it in the envelope provided. If you have any questions
regarding this notification, please contact the undersigned.

Steven A. Augustin@

Denise Smith

Kelley Drye & Warren LLP
3050 K Street, N.W., Suite 400
Washington, D.C. 20007

Tel: (202) 342-8614

Fax: (202) 342-8451
SAugustino@kelleydrye.com
DSmith@kelleydrye.com

Respectfully submitted,

X [} K *
Paige K. Fronabarg
Michael Keegan
Wilkinson Barker Knauer, LLP
1800 M Street, N.W., Suite 800N
Washington, D.C. 20036
Tel: (202) 783-4141
Fax: (202) 783-5851
PFronabarger@wbklaw.com
MKeegan@wbklaw.com



EXHIBIT A

PRE- AND POST-CLOSING ORGANIZATIONAL DIAGRAMS



Pre-Closing
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West Safety Services, Inc. West Telecom Services Holdings, LLC
(Delaware) (Delaware)
100% Voting & 100% Voting &
Equity Interest Equity Interest
West Safety Communications Inc. West Telecom Services, LLC
(Delaware) (Delaware)
e ———
KEY
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47.93% Equity
Interest

30.07% Equity
Interest

14.67% Equity Interest

75%-85% Equity Interest

15%-25% Equity Interest

100% Equity Interest, 0% Voting Interest

Mount Olympus Holdings, Inc.
(Delaware)

100% Voting & Equity Interest

Post-Closing

West Corporation Olympus Holdings I, LLC

(Delaware)

100% Voting & Equity Interest

Olympus Holdings I, LLC
(Delaware)

TRANSFEREE

100% Voting & Equity Interest

West Corporation .
(Delaware) P

TRANSFEROR

100% Voting & Equity Interest

West Safety Services, Inc.
(Delaware)

100% Voting & Equity Interest

West Safety Communications Inc.

(Delaware)

Sole Members
Joshua J. Harris (51% Voting)
Matthew Nord (24.5% Voting)
Robert Kalsow-Ramos (24.5% Voting)
(each a U.S. citizen)

Combined 100%
Voting Interest

AP VIII Olympus VoteCo, LLC*
(Delaware)

100% Voting Interest
0% Equity Interest

KEY

|:| Control Chain

Equity (no vote)

[Ij License Holder

fFe====s===========
- I Olympus Merger Sub, Inc. |I|I
T~ :H (Delaware) i

it H (ceases to exist at Closing)

100% Voting & Equity Interest

West Telecom Services Holdings, LLC
(Delaware)

100% Voting & Equity Interest

West Telecom Services, LLC
(Delaware)

' No entity or individual holds a 10% or greater direct or indirect aggregate equity interest in AOP VIII (AlV), L.P; Apollo Overseas
Partners (Delaware 892) VIII, L.P.; or Apollo Investment Fund VIII, L.P. (collectively, “AP Funds").

2 AP Olympus Co-Invest, L.P. ("AP Co-Invest") and members of West management collectively are expected to hold a 15%-25%
equity interest in Mount Olympus Parent, L.P. ("Mount Olympus”), but their respective equity interests will not be known until
closing. Although AP Co-Invest may hold a 10% or greater interest in Mount Olympus, no general or limited partner of AP Co-
Invest and no member of West management, individually or in combination with any investment such person or entity also may
have in the AP Funds, will hold a 10% or greater aggregate direct or indirect equity interest in Mount Olympus.

3 Other than the AP Funds, no entity or individual holds a 10% or greater direct or indirect equity interest in AP VIII Olympus

Holdings, L.P.

4 AP VIII Olympus VoteCo, LLC (“VoteCo") is managed by a two-person board of managers. The managers are appointed by
Joshua Harris. VoteCo's initial two managers will be Matthew Nord and Robert Kalsow-Ramos, who are also VoteCo officers.



