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March 23, 2023 

 

Ms. Sallie Tanner
Executive Secretary 
Georgia Public Service Commission 
244 Washington Street, SW 
Atlanta, GA 30334-5701 

Re: Notice of Exempted Financial Transaction Pursuant to O.C.G.A. § 46-2-28  

Dear Ms. Tanner: 

This letter is submitted on behalf of Hargray of Georgia, LLC, d/b/a Clearwave Fiber 
(“Clearwave”) to inform the Georgia Public Service Commission (“Commission”) of a financing 
arrangement to be entered into by Clearwave Fiber Intermediate II, LLC, a Delaware limited 
liability company (“Borrower”), of which Clearwave is an indirect wholly owned subsidiary. 
Clearwave respectfully submits that the financing arrangement meets the requirements set forth 
by O.C.G.A. § 46-2-28(g) exempting the arrangement from Commission approval. 

Clearwave (Certificate Numbers A-0207, L-0291, R-0819, X-1057) is a South Carolina 
limited liability company with a principal office at 1375 Chatham Parkway, Savannah, GA, 31405, 
USA. Clearwave is a competitive local exchange carrier (“CLEC”) providing local exchange, 
intrastate interexchange, interconnected voice over internet protocol (“VoIP”), and broadband 
Internet access services in Georgia. The Commission recently approved a transaction whereby 
Cable One, Inc., a Delaware corporation (“Cable One”), obtained ultimate control over Clearwave, 
as well as a financing transaction whereby Clearwave (among other regulated entities) provided 
guarantees for Cable One’s debt financing arrangements, including any such financing 
arrangements undertaken in the future without seeking specific approval from the Commission 
for each such financing arrangement. See Attachment 1. Cable One subsequently altered the 
corporate structure of Clearwave and its upstream affiliates which resulted in Borrower becoming 
a parent company of Clearwave. See Attachment 2. Subsequently, Clearwave altered its 
corporate structure to interpose Borrower as a new intermediate holding company. See 
Attachment 3. 

Borrower is negotiating a credit facility (the “Transaction”) with a syndicate of financial 
institutions  (the “Lenders”). Lenders are financial 
institutions authorized to enter into such debt transaction by the relevant state and/or federal 
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agencies. The proposed Transaction will consist of Borrower obtaining a  
 credit facility (the “Facility”), including  

 
. Proceeds of the Facility shall be used from time to 

time to finance a portion of the Transaction (including the payment of fees and expenses required 
to be paid by the Borrower in connection therewith), to provide for working capital and capital 
expenditures (including working capital adjustments and/or purchase price adjustments), and for 
other general corporate purposes (including, without limitation, permitted acquisitions, capital 
expenditures and transaction costs). The Transaction also includes  

 
 

 are serving as Joint Lead Arrangers for the lenders and 
 will serve as the Administrative Agent. Under this Transaction, Clearwave, like 

Borrower’s other subsidiaries, will provide certain guarantees and a first priority perfected security 
interest (subject to permitted liens) in substantially all existing and after-acquired real and 
personal property of Clearwave, including, without limitation, 100% of all outstanding equity 
interests of Clearwave (the “Collateral”). Lenders require Clearwave to provide the Collateral as 
a condition of, and inducement to enter into, the Facility. As with the Cable One financing 
transaction recently approved by the Commission, the “Transaction” also includes any financing 
transaction undertaken in the future by Clearwave without further notification to the Commission 
for each such financing transaction. The Transaction is scheduled to close on April 1, 2023. 

O.C.G.A. § 46-2-28 requires local exchange companies to obtain Commission approval 
for any issuance of stocks, bonds, notes, or other evidences of debt, payable more than twelve 
(12) months after the date of issuance, unless the issuance falls under the exception provided in 
O.C.G.A. § 46-2-28(g), which provides: 

Notwithstanding any other provision of this Code section or any other provision of 
law, local exchange companies as defined in paragraph (10) of Code Section 46-
5-162 under the commission's jurisdiction shall be exempt from the provisions of 
this Code section if the stocks, bonds, notes, or other evidences of debt are issued 
as part of a debt transaction that is an interstate transaction, as evidenced by the 
following: 

(1) The local exchange company is a wholly owned subsidiary of a parent company 
headquartered or domiciled outside of this state; 

(2) The debt transaction is by and between the parent company, the primary 
obligor, and a national bank or other lending or financial institution licensed or 
authorized to enter into such debt transaction by any state or federal agency; and 

(3) The local exchange company is issuing stocks, bonds, notes, or other 
evidences of debt for the purpose of providing collateral or other security to the 
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lending or financial institution in order to accommodate the debt transaction of a 
parent company or other entity. 

Clearwave submits that the Transaction qualifies for the exception provided in O.C.G.A. § 
46-2-28(g). First, Clearwave is a wholly owned indirect subsidiary of the Borrower parent 
company. Second, the Transaction is between Borrower and a syndicate of national banks 
authorized to enter into the Transaction. Third, the Collateral provided under the Transaction is 
necessary to accommodate the Transaction.  

The Transaction will serve the public interest. First, the Transaction will provide Clearwave 
access to additional capital which will enable Clearwave to continue to provide high quality service 
to customers and thus enhance their competitive presence for voice and data services. Second, 
the Transaction will help Clearwave upgrade and expand its innovative service offerings 
throughout its service areas. Third, the Transaction will be seamless and transparent to 
customers, resulting in no adverse changes to the rates, terms, conditions, or quality of the 
services provided by Clearwave in Georgia. The Transaction thus will serve the public interest by 
ensuring that Clearwave has the resources available to continue delivering high-quality and 
innovative services to consumers and to business customers in Georgia.  

In conclusion, Clearwave emphasizes that Transaction will be seamless and transparent 
to Clearwave’s customers, and in no event will result in the discontinuance, reduction, loss, or 
impairment of service to any existing customers. If the Commission deems any review of the 
Transaction necessary, Clearwave respectfully requests that the Commission commence its 
examination of the proposed Transaction as soon as possible and complete its review so that it 
will be considered and approved by no later than April 1, 2023. 

Thank you for your attention and consideration. If there should be any questions regarding 
this notice, please do not hesitate to contact me at the email and/or phone number provided 
above. 

Sincerely, 

 
By    
Alan Gregory Poole 
 
 
Enclosures: 
  

 

cc:  

Attachment 1: Cable One's Prior Joint Application.
Attachment 2: Hargray of Georgia's Cahill Filing.
Attachment 3: Current Organization Chart.

/s/ Alan G. Poole

Charles Lawrence
Julie Smith 
Nevine White



VERIFICATION ON BEHALF OF HARGRAY OF GEORGIA, LLC  

My name is Nevine White. I am the Senior Vice President, Finance and Administration of 

Hargray of Georgia, LLC d/b/a Clearwave Fiber (“Clearwave”), and I am authorized to verify the Notice 

of Exempted Financial Transaction Pursuant to O.C.G.A. § 46-2-28 (the “Notice”) on its behalf. 

I affirm and declare under penalty of perjury that, to the best of my knowledge, all the statements 
and representations made in this Notice on behalf of Hargray of Georgia, LLC d/b/a Clearwave Fiber are 

true and correct. 

DATED: March 21, 2023 

 

SIGNED: ____________________ 
 

DocuSign Envelope ID: 3C48FAAF-B488-4E11-AA69-F0F9A255237B
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Attachment 2 
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November 19, 2021 

Via E-File and Federal Express 

Reece McAlister 
Executive Secretary 
Georgia Public Service Commission 
244 Washington Street, SW 
Atlanta, GA 30334-9052 

Re: Docket Nos. 14478, 14865, 16223 (Hargray of Georgia, Inc.) 
Docket No. 11636 (ComSouth Telenet, Inc. d/b/a Hargray) 
Docket No. 5929 (ComSouth Teleservices, Inc. d/b/a Hargray) 
Notice of Pending Transactions 

Dear Secretary McAlister: 

Hargray of Georgia, Inc. (“Hargray”) and its affiliates ComSouth Telenet, Inc. d/b/a 
Hargray (“CTN”) and ComSouth Teleservices, Inc. d/b/a Hargray (“CTS”) (Hargray, CTN, and 
CTS collectively, the “Parties”) respectfully notify the Georgia Public Service Commission (the 
“Commission”) of four pending transactions involving the Parties (the “Transactions”).  The 
Transactions do not involve the issuance of stocks, bonds, notes, or other evidence of debt payable 
more than 12 months after the date of issuance, and thus do not require prior approval from the 
Commission pursuant to O.C.G.A. § 46-2-28.  The Parties therefore submit this notice pursuant to 
the Commission’s requirements and procedures for transactions that do not require approval under 
O.C.G.A. § 46-2-28.1  The Parties plan to consummate the Transactions by the end of 2021 
assuming the receipt of all necessary regulatory approvals.

1 Georgia Public Service Commission Telecommunications Unit Financing Authority Requirements and 
Procedures (revised July 28, 2021). 
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DESCRIPTION OF THE PARTIES 

A. Hargray of Georgia, Inc.

Hargray is a South Carolina corporation with a principal office located at 870 William 
Hilton Parkway, Building C, Hilton Head Island, SC 29928.  Hargray holds Certificate Nos. A-
0207, L-0291, R-0819, X-1057 in Georgia.  Hargray is a cable operator and a competitive local 
exchange carrier (“CLEC”) providing local exchange, intrastate interexchange, interconnected 
voice over Internet Protocol (“VoIP”), video, and broadband Internet access services in Georgia.  
Hargray also holds authority from the Federal Communications Commission (“FCC”) to provide 
domestic interstate and international telecommunications services.   

Hargray is a wholly owned, indirect subsidiary of Cable One, Inc. (“Cable One”), a 
publicly traded Delaware corporation with headquarters located at 210 E. Earll Drive, Phoenix, 
Arizona 85012.  Cable One and its subsidiaries provide video, broadband Internet access, 
telecommunications, and interconnected VoIP services in 24 states. 

B. ComSouth Telenet, Inc. d/b/a Hargray 

CTN is a Georgia corporation with a principal office located at 870 William Hilton 
Parkway, Building C, Hilton Head Island, SC 29928.  CTN holds Certificate No. L-0226 in 
Georgia.  CTN is a cable operator and a CLEC providing local exchange, interconnected VoIP, 
video, and broadband Internet access services in Georgia.  CTN holds authority from the FCC to 
provide domestic interstate telecommunications services.  CTN also is a wholly owned, indirect 
subsidiary of Cable One.  CTN operates under the “Hargray” name in Georgia. 

C. ComSouth Teleservices, Inc. d/b/a Hargray 

CTS is a Georgia corporation with a principal office located at 870 William Hilton 
Parkway, Building C, Hilton Head Island, SC 29928.  CTS holds Certificate Nos. A-110 and R-
0012 in Georgia.  CTS provides intrastate interexchange and alternate operator services in Georgia.  
CTS holds authority from the FCC to provide domestic interstate telecommunications services.  
CTS also is a wholly owned, indirect subsidiary of Cable One.  CTS operates under the “Hargray” 
name in Georgia. 

DESCRIPTION OF THE TRANSACTIONS 

The Parties will undertake the following steps to complete the contemplated Transactions: 

First, Hargray and CTN will undergo an internal corporate reorganization pursuant to 
which certain of Hargray’s customers and assets will be transferred to CTN.  After completion of 
the reorganization, both Hargray and CTN will continue to serve customers in Georgia pursuant 
to their existing authorizations. 

Second, CTN and CTS will undergo an internal corporate reorganization pursuant to which 
CTS will transfer its existing Commission authorizations and customers to CTN.  Following 
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completion of the reorganization, CTN will provide local exchange service, intrastate 
interexchange, and alternate operator services pursuant to its existing authorizations and those 
authorizations transferred from CTS.  CTS will no longer operate in Georgia following completion 
of the reorganization transaction. 

Third, Hargray will convert from a South Carolina corporation to a South Carolina limited 
liability company.  All of the Georgia certificates of authority held by Hargray should be updated 
to reflect Hargray’s name as Hargray of Georgia, LLC.  Hargray will update its tariffs to reflect its 
new name under separate cover.  CTN also may convert from a Georgia corporation to a Georgia 
limited liability company, and CTN will notify the Commission and update its tariffs under 
separate cover if this change in corporate form occurs. 

Fourth, control of Hargray will be transferred from Cable One to NewCo, a Delaware 
limited liability company to be formed at a later date.  NewCo will be a joint venture between 
Cable One (the current parent of Hargray), GTCR Strategic Growth Investment I LLC (“GTCR”), 
an affiliate of Stephens Capital Partners LLC (“Stephens”), an affiliate of The Pritzker 
Organization, L.L.C. (“TPO”), and a limited number of other accredited investors organized by 
Michael Gottdenker (the “Other Investors”), who formerly was the Chief Executive Officer of 
Hargray Communications Group, LLC prior to its acquisition by Cable One in May 2021.  Cable 
One will contribute Hargray to the joint venture and GTCR, Stephens, TPO, and the Other 
Investors will contribute cash to the joint venture.  The goal of the joint venture is to expand 
Hargray’s existing commercial and residential fiber networks in existing and expansion markets.  
NewCo will not hold any Commission authorizations or licenses, and will not provide any services.  
Cable One will hold approximately 58.28% of the membership interests of NewCo, and GTCR 
will hold approximately 21.19% of the membership interests of NewCo.2  The remaining 
membership interests will be held by Stephens, TPO, and the Other Investors (each having a less 
than 10% interest).3  For the Commission’s convenience, pre- and post-transaction corporate 
organizational charts depicting the entities involved in the transfer of control are included herein. 

CUSTOMER NOTICE CONSIDERATIONS

The Transactions will be transparent to the Parties’ customers.  After completion of the 
Transactions, customers will continue to receive service under the “Hargray” name as they do 
today, and all billing and correspondence will continue to reflect the “Hargray” name for the 
immediate future.  Accordingly, customer notice is not required under Georgia or FCC customer 
notice rules because there will be no change in service provider from the customer’s perspective. 

2 Cable One and GTCR may hold their interests in NewCo through one or more wholly owned subsidiaries. 

3  NewCo will be governed by a Board of Directors, and each of Cable One, GTCR, Stephens, and TPO will 
have the right to designate a certain number of directors.  Additionally, the Executive Chairman of NewCo will serve 
as a director.  NewCo’s business affairs, development of NewCo’s business, and all other business activities of the 
joint venture will be carried out by a management team that will be designated by the Board of Directors, subject to 
certain veto rights to be granted to GTCR, Stephens, and TPO. 
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PUBLIC INTEREST CONSIDERATIONS 

The Transactions further the public interest, convenience, and necessity.  The Transactions 
advance economic efficiency by enabling the Parties to achieve economies of scale and expand 
their offerings and services to a broader customer base.  The Transactions also will enable the 
Parties to strengthen their competitive position to the benefit of consumers and the 
communications marketplace.  

In addition, the Transactions will be transparent to current customers of the Parties.  The 
Transactions will have no adverse impact on any customers and will not alter their service or 
billing.  Customers will continue to receive the same services they currently receive at the same 
rates, terms, and conditions for the immediate future.  The Transactions will not result in the 
discontinuance, reduction, loss, or impairment of service to any customer.  After completion of the 
Transactions, Hargray and CTN will continue to provide high-quality communications services to 
Georgia customers without interruption. 

The Transactions also will not adversely affect competition because there will be no 
reduction of competitors and customers will continue to have access to the same competitive 
alternatives they have today.  The Transactions do not harm consumers or negatively impact the 
telecommunications market in Georgia.  In short, the Transactions serve the public interest by 
enhancing the Parties’ strengths without posing any threat of anticompetitive effects or other public 
interest harms. 

If you have any questions concerning this notice, please contact the undersigned.

Respectfully submitted, 

/s/ Chérie R. Kiser 

Chérie R. Kiser 
Angela F. Collins 

Counsel for  
Hargray of Georgia, Inc., 
ComSouth Telenet, Inc. d/b/a Hargray, and 
ComSouth Teleservices, Inc. d/b/a Hargray 

Attachment 
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Exhibit A-1 
PRE-TRANSACTION 

Cable One, Inc.

(DE)

Cable One 

VoIP LLC

(DE)

CoBridge Broadband, 

LLC

(DE)

Fidelity Cablevision, LLC

(MO)

CoBridge 

Communications LLC

(DE)

Delta 

Communications, 

L.L.C.  

(IL)

Fidelity 

Telephone 

LLC  

(MO)

Valu-Net, LLC

(DE)

Hargray Acquisition Holdings, LLC

(DE) 

AND ALL ENTITIES LISTED ON EXHIBIT A-2

Lighthouse Sub 

LLC 

(DE)
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[Indirect through 
Interim Delaware 
Holding Companies]

Exhibit A-2 

Hargray Acquisition 
Holdings, LLC 

(Delaware) 

Hargray Communications 
Group, Inc. 

(South Carolina) 

Low Country 
Carriers, Inc. 

(South Carolina) 

Low Country 
Telephone Co., Inc. 

(South Carolina) 

Bluffton 
Telephone 

Company, Inc. 
(South Carolina) 

Hargray CATV, 
Inc. 

(South Carolina) 

Hargray 
Telephone 

Company, Inc. 
(South Carolina) 

Hargray of 
Georgia, Inc. 

(South Carolina) 

Hargray, Inc. 
(South Carolina) 

ComSouth 
Corporation 
(Georgia) 

ComSouth 
Telecommunications, 

Inc. 
(Georgia) 

ComSouth 
Telesys, Inc. 

(Georgia) 

ComSouth 
Teleservices, Inc. 

(Georgia) 

ComSouth 
Teledata, Inc. 

 (Georgia) 

ComSouth 
Telenet, Inc. 
 (Georgia) 

Hargray Data 
Center Services 
LLC (Georgia) 

DPC 
Acquisition, 

LLC (Delaware) 

Hargray of 
Alabama, Inc. 

(Georgia) 

Hargray of 
Florida, Inc. 

(Georgia) 
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58.28%
21.19%

20.53%

Exhibit A-3 
POST-TRANSACTION 

*  Cable One, Inc. may hold its interest in NewCo through one or more wholly owned or controlled entities. 
**  GTCR Strategic Growth Investment I LLC will hold its interest in NewCo through one or more wholly owned or controlled 
entities. 

NEWCO

(DE)

Hargray of Georgia, LLC

(SC)
Hargray of Florida, LLC

(GA)

Cable One, Inc.* 
(DE) 

GTCR Strategic Growth 
Investment I LLC** 

(DE) 

Third-party investors  
(none 10% or more) 

Delta Communications, L.L.C. 

(IL)
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Clearwave 

Fiber LLC 

(Delaware)

Clearwave 

Intermediate 1 LLC 

(Delaware)

Clearwave 

Intermediate 2 LLC 

(Delaware)

Delta 

Communications 

LLC (Illinois)

Hargray of Florida, 

LLC (Georgia)

Hargray of Georgia, 

LLC (South 

Carolina)

Lenders

Debt




