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BEFORE THE PUBLIC SERVICE COMMISSION

STATE OF GEORGIA

:
JOINT APPLICATION OF BRIGHTSPEED						      
FIBER CONNECTION, LLC,	 	      :
BRIGHTSPEED BROADBAND, LLC, 
and BRIGHTSPEED OF GEORGIA, LLC	      :
 FOR TRANSFER AND LEASE OF ASSETS 
						      :		DOCKET NO.:  ________
and		
						      :		
NOTICE BY BRIGHTSPEED FIBER
CONNECTION, LLC OF CERTAIN EXEMPT  :
FINANCING ARRANGEMENTS
						      :

APPLICATION AND NOTICE
[bookmark: _Hlk216190828]Pursuant to O.C.G.A. §§ 46-5-41 and 46-2-28 and the Georgia Public Service Commission’s (the “Commission”) regulation thereunder, Brightspeed Fiber Connection LLC (“Brightspeed Fiber Connection”), Brightspeed Broadband, LLC (“Brightspeed Broadband”), and Brightspeed of Georgia, LLC (“Brightspeed of Georgia”) (collectively, “Applicants”) respectfully:
(1) request the Commission’s approval (a) to complete a pro forma transfer of telecommunications assets and certain associated wholesale and enterprise customers from Brightspeed Broadband and Brightspeed of Georgia to Brightspeed Fiber Connection; and (b) for Brightspeed Fiber Connection to lease back certain transferred assets to Brightspeed Broadband and Brightspeed of Georgia (collectively, the “Pro Forma Transaction”); 
(2) notify the Commission of a proposed financing concurrent with the Pro Forma Transaction (the “Financing Arrangements”) (collectively with the Pro Forma Transaction, the “Proposed Transactions”); and 
(3) request the Commission’s determination that the Financing Arrangements are exempt from the requirement of approval under O.C.G.A. § 46-2-28 or, in the alternative, approve the Financing Arrangements. 
As described below, the Proposed Transactions will promote the public interest by benefitting the financial condition of the Applicants and their affiliates and allowing them to become more effective competitors in the communications marketplace.  The Proposed Transactions also will not result in any changes to the ultimate ownership or control of the Applicants or any changes to their customer service, technical, operational, or managerial personnel.  Following the Proposed Transactions, Applicants’ customers will continue receiving the same services from the Applicants under the same rates, terms, and conditions, and under the “Brightspeed” brand that they are familiar with.  The Proposed Transactions will therefore be seamless to the customers and will not have any negative impact on their services.  
In support of this filing, the Applicants provide the following information. 
DESCRIPTION OF THE APPLICANTS AND RELATED PARTIES
Brightspeed Fiber Connection is a Delaware limited liability company that first formed on November 26, 1997 as Madison River Communications, Inc.  It subsequently changed its name to Brightspeed Fiber Connection LLC on June 2, 2025.[footnoteRef:1]  Brightspeed Fiber Connection holds Certificate Nos. L-8012 and X-8013 granted by the Commission in Docket Nos. 56668 and 56667, to provide competitive local exchange services and interexchange services throughout Georgia. [1:  Brightspeed Fiber Connection also previously operated under the names Madison River Management Company and Madison River Management LLC.  Information related to Brightspeed Fiber Connection’s technical, managerial, and financial qualifications to provide telecommunications services in Georgia has been previously submitted to the Commission in Brightspeed Fiber Connection’s certification applications in Commission Docket Nos. 56667 and 56668.] 

Brightspeed Broadband is a Louisiana limited liability company formerly known as CenturyTel Broadband Services, LLC.  It holds Certificate Nos. L-7861 and X-7862 issued by the Commission to provide competitive local exchange services and interexchange services in Georgia. 
Brightspeed of Georgia is a Georgia limited liability company formerly known as Coastal Utilities, Inc. d/b/a CenturyLink.  It is an incumbent local exchange carrier operating in Georgia and holds Certificate No. IL-008 issued by the Commission.  
Applicants are wholly owned, indirect subsidiaries of Connect Holding II LLC (“Connect Holding II”), a Delaware limited liability company.  Connect Holding II, through its subsidiaries, provides voice and data services to enterprise, government, wholesale, and retail customers in twenty states, including Georgia, under the “Brightspeed” brand name.[footnoteRef:2]  Applicants’ and Connect Holding II’s principal offices are located at 1120 South Tryon Street, Suite 700, Charlotte, NC 28203.   [2:  Connect Holding II does not directly provide any telecommunications services and is not certificated by the Commission.  Connect Holding II and its parents and subsidiaries are collectively referred hereto as “Brightspeed.”] 

DESIGNATED CONTACTS
The Proposed Transactions will not result in any changes to the regulatory contacts for the Applicants previously provided to the Commission.  Correspondence and notices regarding the Proposed Transactions should be directed to:
[bookmark: _Hlk214572549]	Newton M. Galloway
Galloway & Lyndall, LLP
The Lewis-Mills House
406 North Hill Street
Griffin, Georgia 30223
(770) 233-6230
ngalloway@gallyn-law.com
With a copy to:
[bookmark: _Hlk210306575]Pamela Sherwood
Vice President, Regulatory Compliance and Broadband Office
Brightspeed
1120 South Tryon St., Suite 700
Charlotte, NC 28203
(704) 314-2249
pamela.sherwood@brightspeed.com
[bookmark: _Hlk213928459]Scott Seab
Associate General Counsel-Regulatory
Brightspeed
1120 South Tryon St., Suite 700
Charlotte, NC 28203
(704) 314-2409
scott.seab@brightspeed.com
John L. Flynn
Howard J. Symons
[bookmark: _Hlk212470288]Allison M. Tjemsland
[bookmark: _Hlk212470306]Xinyue (Dagny) Lu
Jenner & Block LLP
1099 New York Ave., NW, Suite 900
Washington, DC 20001
(202) 639-6000
jflynn@jenner.com
hsymons@jenner.com
[bookmark: _Hlk212470295]atjemsland@jenner.com
[bookmark: _Hlk212470311]xlu@jenner.com
DESCRIPTION OF THE PROPOSED TRANSACTIONS
The Proposed Transactions are an integral part of a new financing initiative by Brightspeed to support its continued deployment of fiber connectivity across Georgia and other states, including in rural and underserved regions.  The Proposed Transactions will involve the issuance of notes with terms exceeding 12 months secured by the assets of Brightspeed Fiber Connection and certain affiliate entities not subject to the Commission’s jurisdiction.  These assets, including network infrastructure and certain associated customer accounts, will be contributed to Brightspeed Fiber Connection and these affiliated entities through pro forma inter-company assignments completed concurrently with or shortly before the note issuance.  Additional details regarding these steps as they relate to the Applicants—the Pro Forma Transaction and Financing Arrangements—follow below.     
A. Pro Forma Transaction
[bookmark: _Hlk216426486]Through the Pro Forma Transaction, Brightspeed Broadband and Brightspeed of Georgia will transfer certain fiber network assets, including communications optical fiber and associated telecommunications equipment and customer contracts, to Brightspeed Fiber Connection.  The assigned customer contracts include enterprise and wholesale customer contracts for fiber-based transport services such as private line, Ethernet, and optical wavelength, as well as customer contracts for unregulated services, including broadband and internet.[footnoteRef:3]  Following the assignment, Brightspeed Fiber Connection will own and operate the transferred assets to provide the relevant fiber-based transport services to the transferred customers under the same rates, terms, and conditions.  Brightspeed Broadband and Brightspeed of Georgia will continue providing all existing services to non-transferred customers, including, as applicable, all copper-based services, Lifeline-supported services, and fiber-based voice services.  Brightspeed Fiber Connection will enter into one or more inter-company agreements with Brightspeed Broadband and Brightspeed of Georgia to allow Brightspeed Broadband and Brightspeed of Georgia to use the relevant portions of the transferred assets as needed to continue providing the services not transferred.   [3:  Concurrently with or shortly before the completion of the Proposed Transactions, Brightspeed intends to undertake a pro forma reorganization (“Pro Forma Reorganization”) that will result in a change in the direct and intermediate parents of Brightspeed Fiber Connection below Connect Holding II.  As part of the Pro Forma Reorganization, Brightspeed Fiber Connection will also enter into a management agreement with its affiliate and a wholly owned indirect subsidiary of Connect Holding II, Brightspeed Management, LLC.  Pursuant to this management agreement, Brightspeed Management, LLC will manage the operational and administrative affairs of Brightspeed Fiber Connection.  The Pro Forma Reorganization will not affect ultimate ownership or control of Brightspeed Fiber Connection by Connect Holding II and its parent entities.  The Pro Forma Reorganization accordingly will not cause any new person to “acquire ownership or control” of Brightspeed Fiber Connection’s facilities within the meaning of O.C.G.A. § 46-5-41.  Organizational charts depicting Brightspeed Fiber Connection’s ownership structures before and after the Pro Forma Reorganization are attached at Exhibit B. ] 

Applicants will provide notice to the transferred customers at least 30 days prior to the Pro Forma Transaction consistent with the Federal Communications Commission’s requirements[footnoteRef:4] and O.C.G.A. § 46-5-183.  A sample notice is attached at Exhibit A.   [4:  47 C.F.R. § 64.1120(e).] 

B. Financing Arrangements
The Financing Arrangements will occur concurrently with or shortly after the completion of the Pro Forma Transaction.  Under the Financing Arrangements, Brightspeed Issuer LLC will issue notes up to approximately $2 billion secured by the guarantee and asset pledge of Brightspeed Fiber Connection and certain affiliates not subject to the Commission’s jurisdiction.  As further described in Section IV below, Brightspeed Fiber Connection does not believe that the Financing Arrangements trigger any pre-approval requirements under O.C.G.A. § 46-2-28.  However, to the extent needed, Brightspeed Fiber Connection requests the Commission’s approval of the Financing Arrangements and submits the following additional details regarding the Financing Arrangements.
Issuer:  Brightspeed Issuer LLC. 
Debt Instrument: The issuer is expected to issue two series of Rule 144A notes—a term series and revolving series. 
Aggregate Principal Amount: The precise amount of the notes will be determined at the time of closing based on market conditions, business performance and maturity, and other macro factors, but is expected to be up to approximately $2 billion. 
Maturity:  The notes are expected to have a term of 30 years and be repaid in five to ten years. 
Interest Rate:  The interest rate will be determined at the time of closing based on market conditions. 
Guarantees and Security: The notes will be guaranteed by Brightspeed Fiber Connection and certain affiliated entities not subject to the Commission’s jurisdiction.  The guarantors will also pledge their assets and certain revenue as security. 
Purpose: Funding from the issuance will be used to further Brightspeed’s corporate purposes, including through refinancing existing debt and funding additional fiber buildout. 
[bookmark: _Ref209162972]CONSIDERATION UNDER O.C.G.A. § 46-2-28
Brightspeed Fiber Connection respectfully submits that Commission approval under O.C.G.A. § 46-2-28 is not required for the Financing Arrangements.  O.C.G.A. § 46-2-28(b) provides that companies subject to the Commission’s jurisdiction must seek the Commission’s approval before “issu[ing] stocks, bonds, notes, or other evidences of debt, payable more than 12 months after the date of issuance.”  As noted above, Brightspeed Issuer LLC, which will not be a certificated telecommunications provider in Georgia or otherwise subject to the Commission’s jurisdiction, will serve as the issuer and make all debt issuances in the Financing Arrangements.  Brightspeed Fiber Connection will provide a guarantee and pledge its assets and certain revenue as collateral for the notes, but will not issue the notes itself.  
To the extent that the Commission determines that O.C.G.A. § 46-2-28(b) nonetheless applies to the Financing Arrangements, Brightspeed Fiber Connection respectfully submits that the Financing Arrangements constitute an interstate debt transaction exempt from pre-approval under O.C.G.A. § 46-2-28(g) as evidenced by the following: (1) Brightspeed Fiber Connection is a certificated Georgia local exchange and interexchange carrier that is a wholly owned, indirect subsidiary of Connect Holding II, which is headquartered and domiciled in North Carolina, (2) the Financing Arrangements are between parent companies of Brightspeed Fiber Connection and a national bank or other lending or financial institution licensed or authorized to enter into such financing arrangements by a state or federal agency; and (3) Brightspeed Fiber Connection plans to provide a guaranty and a related pledge of assets as collateral or other security to the lenders in order to accommodate the financing arrangements of the primary obligor.[footnoteRef:5]   [5:  O.C.G.A. § 46-2-28(g).] 

PUBLIC INTEREST STATEMENT
Approving the Proposed Transactions will serve the public interest.  Brightspeed Fiber Connection will acquire the fiber facilities of its affiliates and operate them to continue to provide high-quality services to these affiliates’ customers in an efficient and cost-effective manner.  Approving the Proposed Transactions will further enable Brightspeed to continue its fiber buildout throughout Georgia, including in rural and underserved communities.  The Proposed Transactions will be seamless to the transferred customers, who, after the transfer, will continue to receive the same services under the same rates, terms, and conditions and under the same “Brightspeed” brand that they are familiar with.  The services will also be supported by the same customer service, technical, and operational personnel, and be managed by the same experienced Brightspeed management team currently overseeing the Brightspeed entities operating in Georgia.[footnoteRef:6]  The Proposed Transactions will therefore not cause any disruption to, or otherwise negatively affect, the customers’ experience with the transferred services.   [6:  As mentioned above, following the Proposed Transactions, the daily operations of Brightspeed Fiber Connection will be managed by the experienced management team of Connect Holding II through Connect Holding II’s wholly owned subsidiary, Brightspeed Management, LLC. ] 

CONCLUSION
For the above and foregoing reasons, the Applicants respectfully request that the Commission approve the Pro Forma Transaction.  Brightspeed Fiber Connection also requests that the Commission issue a Letter of Acknowledgement that the Financing Arrangements do not require Commission approval or, to the extent that the Commission determines that such an approval is required, approve the Financing Arrangements. 
This 29th day of December 2025. 
[bookmark: _Hlk205371457]					Respectfully submitted, 

[bookmark: _Hlk206759580]					/s/ Newton M. Galloway			
Newton M. Galloway
Galloway & Lyndall, LLP
The Lewis-Mills House
406 North Hill Street
Griffin, Georgia 30223
(770) 233-6230
ngalloway@gallyn-law.com

Counsel for the Applicants
PUBLIC DISCLOSURE
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EXHIBIT A
Sample Customer Notice
Dear Customer,
We are writing to let you know about an upcoming change to your services with [Brightspeed of Georgia, LLC/Brightspeed Broadband, LLC].  [Brightspeed of Georgia, LLC/Brightspeed Broadband, LLC] is moving some service offerings, including the [SERVICE NAME] services you currently receive, to an affiliate, Brightspeed Fiber Connection LLC (“Brightspeed Fiber Connection”).  As a result, starting [DATE], your [SERVICE NAME] services will transfer from [Brightspeed of Georgia, LLC/Brightspeed Broadband, LLC] to Brightspeed Fiber Connection.
What stays the same
No action is required by you.  Your service will continue without interruption.
Your current phone number(s), plan, rates, features, and the terms and conditions of your service will not change as a result of this transfer.
There is no charge to you for this transfer, and you will not be charged any early termination fee because of the transfer.
Your sales, customer service, and billing contacts will be the same before, during, and after the transfer.
What will look different
After the transfer, your bill will show Brightspeed Fiber Connection as your service provider.  The bill layout may change slightly, but your total charges and due dates will remain the same unless we notify you otherwise.
Online, phone, and auto‑pay payment methods will remain the same.
Your choice of carrier
You may choose a different provider for your local and/or long-distance service at any time.  If you wish to do so before the transfer, please contact the carrier of your choice as soon as possible to avoid overlapping with the scheduled transfer date.  While there is no charge for the transfer to Brightspeed Fiber Connection, another provider may charge its own installation, activation, or carrier-change fees.
Preferred carrier freezes
Under Federal Communications Commission rules, any preferred carrier “freezes” you may have placed on your account to block changes to your local and/or long-distance provider will be lifted to complete this transfer.  After the transfer, you can reinstate a freeze at any time by contacting Brightspeed Fiber Connection at 1-833-692-7773.
We’re here to help
For questions before, during, or after the transfer:
Email us at: [Email]
Call us at: 1-833-692-7773 
Thank you for being our customer.  We look forward to continuing to provide you with reliable, high-quality service.

Sincerely, 
Brightspeed 



EXHIBIT B
Brightspeed Fiber Connection Current Ownership Chart*

Connect Parent Corporation**



Brightspeed of Georgia, LLC
Brightspeed Fiber Connection LLC
Brightspeed Broadband, LLC
Connect Intermediate LLC
* This chart omits certain entities that are not in Brightspeed Fiber Connection’s direct chain of ownership.  All ownership percentages are 100% unless otherwise specified.

** The structure of entities above Connect Parent Corporation is not impacted by the Pro Forma Reorganization.  These entities are omitted from this chart.

*** The structure of entities between Embarq, L.L.C. and Brightspeed Management, LLC is not impacted by the Pro Forma Reorganization.  These entities are omitted from this chart.


Brightspeed Management, LLC
[bookmark: _Hlk216202654][bookmark: _Hlk216202655][bookmark: _Hlk216202656][bookmark: _Hlk216202657]Embarq, L.L.C.***
Connect Midco LLC
Connect Holding LLC
Connect Holding II LLC
[bookmark: _Hlk216202663][bookmark: _Hlk216202664][bookmark: _Hlk216202665][bookmark: _Hlk216202666]Madison River LTD Funding LLC
Madison River Holdings LLC 


Brightspeed Fiber Connection Post-Closing Ownership Chart*

* This chart omits certain entities that are not in Brightspeed Fiber Connection’s direct chain of ownership.  All ownership percentages are 100% unless otherwise specified.

** The structure of entities above Connect Parent Corporation is not impacted by the Pro Forma Reorganization.  These entities are omitted from this chart.

*** The structure of entities between Embarq, L.L.C. and Brightspeed Management, LLC is not impacted by the Pro Forma Reorganization.  These entities are omitted from this chart.


Connect Parent Corporation**


Connect Intermediate LLC

Connect Midco LLC


Connect Holding LLC


	Connect Holding II LLC


Embarq, L.L.C.***

Joint Ownership****
Brightspeed Issuer LLC
[bookmark: _Hlk216257555][bookmark: _Hlk216257556][bookmark: _Hlk216257557][bookmark: _Hlk216257558]Brightspeed Sub-Note Issuer LLC
[bookmark: _Hlk216257578][bookmark: _Hlk216257579][bookmark: _Hlk216257580][bookmark: _Hlk216257581]Brightspeed Fiber Holdco Guarantor LLC

[bookmark: _Hlk216257586][bookmark: _Hlk216257587][bookmark: _Hlk216257588][bookmark: _Hlk216257589]Brightspeed Fiber Holdco LLC
Brightspeed Management, LLC
**** Embarq, L.L.C.’s and Connect Holding II LLC’s precise direct ownership interests in Brightspeed Fiber Holdco LLC will be determined near closing.  Embarq, L.L.C. will be wholly owned by Connect Holding II LLC.

Brightspeed of Georgia, LLC
Madison River LTD Funding LLC
Madison River Holdings LLC
Brightspeed Broadband, LLC
Brightspeed Fiber Connection LLC

