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Marlene H. Dortch, Secretary V1A OVERNIGHT DELIVERY
Federal Communications Commission

Wireline Competition Bureau Applications

P.O. Box 979091

St. Louis, MO 63197-9000

Re:  Application of HyperCube Telecom, LLC, Licensee, HyperCube, LLC,
Transferor, and Rubik Acquisition Company, LLC, Transferee, for Consent
to Transfer Control of a Company Holding International Section 214
Authority and Blanket Domestic Section 214 Authority Pursuant to Section
214 of the Communications Act of 1934, as Amended

Dear Ms. Dortch:

Enclosed for filing are the original and six (6) copies of an application for authority to
transfer control of HyperCube Telecom, LLC, a company holding a blanket domestic Section
214 authorization, pursuant to Section 214 of the Communications Act and Section 63.04 of the
FCC Rules. A completed Fee Remittance Form 159 and a check in the amount of $1,050.00, to
cover the associated filing fee, are appended. In addition, a duplicate of the filing has been
provided for date-stamp and return in the enclosed prepaid UPS envelope.

Pursuant to Section 63.04(b) of the FCC Rules, the Applicants submit this as a joint
domestic and international application. The international portion of the application is being filed
via IBFS.

If you have any questions regarding this filing, please contact Joan Griffin, Kelley Drye
& Warren, LLP, at 202-342-8573 or via email at jgriffin@kelle e.com.

Sincerely,

Winafred Brantl

cc: Jodie May












L DESCRIPTION OF THE APPLICANTS

A. HyperCube Telecom, LLC (“HyperCube”) and HyperCube, LLC
(“Parent”)

HyperCube is a limited liability company organized under the laws of Delaware.
Its principal place of business is 3200 W. Pleasant Run Road, Suite 300, Lancaster, TX
75146.

Customers and services. HyperCube provides wholesale local and national
tandem switching and transport services, termination services, toll-free origination
services, and Direct Inbound Dial (“DID”) services. While HyperCube provides
exchange access service, it does not provide telephone exchange service as defined in
Section 3(47) of the Act, 47 U.S.C. § 153(47). HyperCube’s customers are
telecommunications and information service providers, including wireless carriers,
wireline CLECs and IXCs, cable telephony providers, and Voice over Internet Protocol
(“VoIP”) providers.

Network and geographic service areas. HyperCube provides service to its
customers using its nationwide optical backbone network that is both IP- and TDM-based.
While HyperCube owns and operates its own network equipment, it does not own fiber,
IRUs, or other transmission facilities. Rather, HyperCube leases transmission lines
(including access circuits) from other carriers. HyperCube’s services are currently
available in 43 states — Alabama, Arkansas, California, Colorado, Connecticut, Delaware,
Florida, Georgia, Idaho, Illinois, Indiana, Kansas, Kentucky, Louisiana, Maryland,
Massachusetts, Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska, Nevada,
New Hampshire, New Jersey, New Mexico, New York, North Carolina, North Dakota,

Ohio, Oklahoma, Oregon, Pennsylvania, South Carolina, South Dakota, Tennessee,












intrastate toll, or niche emergency services in 45 states and the District of Columbia.2 No
other West subsidiaries hold regulatory authority to provide telecommunications services
in the United States. Furthermore, West is not a foreign carrier and is not affiliated with
any foreign carriers. None of West’s subsidiaries are foreign carriers or are affiliated
with foreign carriers.

Ownership. As noted previously, Rubik is a wholly-owned subsidiary of West. The
following individuals or entities hold a direct 10 percent or greater ownership interest in
West at present.

THL. Funds of Thomas H. Lee (“THL”) hold an aggregate interest of
approximately 60 percent in West. THL is a private equity firm, with principal offices at
100 Federal St., 35™ Floor, Boston, MA 02110. THL’s investment strategy is to acquire
substantial ownership positions in large growth-oriented companies where THL can
contribute managerial and strategic expertise to create value. Established in 1974, THL
has raised in the neighborhood of $22 billion of equity capital and has invested in over
100 businesses with an aggregate purchase price of more than $125 billion. All THL
entities are U.S. entities.

THL’s interest in West is primarily held through six subsidiary funds (the

“THL Funds™). The six funds are (1) Thomas H. Lee Equity Fund VI, L.P. (24.9

: Intrado or one of its subsidiaries holds or has applied for certificates or
registrations to provide local, intrastate toll, or niche emergency services in the
following states: Alabama, Arkansas, Arizona, California, Colorado, Connecticut,
Delaware, Florida, Georgia, Hawaii, Idaho, Illinois, Indiana, Iowa, Kansas,
Kentucky, Louisiana, Maryland, Massachusetts, Michigan, Minnesota,
Mississippi, Missouri, Montana, Nebraska, Nevada, New Mexico, New York,
North Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Rhode
Island, South Carolina, Tennessee, Texas, Utah, Vermont, Virginia, Washington,
West Virginia, Wisconsin, and Wyoming.












° FiberNet of Virginia, Inc., a CLEC in Virginia.
® NTELOS. NTELOS provides wireless communications services through

its subsidiaries to consumers and businesses in Virginia and West
Virginia. All NTELOS entities are U.S. entities.

Quadrangle’s interest in West is held through three entities: Quadrangle
Capital Partners II LP, Quadrangle Select Partners II LP, and Quadrangle Capital Partners
[I-A LP (collectively, the “Quadrangle Funds™). Voting or investment control over
securities that the Quadrangle Funds own are acted upon by the investment committee of
QCP GP Investors II LLC as general partner of Quadrangle GP Investors II LP, the
common general partner of the Quadrangle Funds. The current members of the
investment committee of QCP GP Investors II LLC are Michael A. Huber, Peter R.
Ezersky, Steven Felsher, and Puneet Gulati, all of whom are U.S. citizens. Of the three
Quadrangle Funds, only Quadrangle Capital Partners II LP holds more than 10 percent of
West LLC.

No other entity or individual holds a 10 percent or greater ownership interest in West
and thus in Rubik. Diagrams showing the current corporate structure of Rubik are provided
in Exhibit C.

IL DESCRIPTION OF THE TRANSACTION

Pursuant to the terms of a Securities Purchase Agreement (“Agreement”) dated
November 23, 2011, by and among West; Rubik; Parent; and certain individuals and
entities holding directly or indirectly the membership interests in Parent, Rubik will
acquire all of the membership interests in Parent. Rubik will acquire all of the
membership interests in Parent directly from the individuals or entities currently holding
those interests, with the exception of Annex. With respect to Annex, which holds 26.06

percent of Parent, Rubik will acquire Annex’s interests by acquiring all of the equity in
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continued ownership and control of HyperCube is no longer consistent with their
investment objectives. Accordingly, the current owners of Parent have elected to transfer
their ownership to Rubik.

Through its current subsidiaries, West is an established provider of high-quality
voice and data solutions to enterprise customers in critical industries. The financial,
technical, and managerial resources that West will bring to HyperCube will further
enhance HyperCube’s ability to compete in the telecommunications and information
services marketplace. The history of West’s subsidiaries providing quality service to
customers demonstrates that Rubik is legally, technically and financially qualified to own
and operate HyperCube as proposed in the Agreement.

B. The Transaction Will Have No Adverse Impact on Customers

At the same time, the proposed transaction will have no adverse impact on
HyperCube’s current customers. These customers will continue to receive their existing
services at the same rates, terms and conditions as at present. Any future changes to the
rates, terms and conditions of service will be made consistent with any applicable
Commission requirements. The only significant change following the closing of the
transaction from the customers’ perspective will be that Rubik will be the new owner of
HyperCube.

. The Transaction Poses No Competitive Risks for Domestic
Telecommunications Markets

Domestic interstate interexchange telecommunications market. Rubik’s
acquisition of HyperCube will pose no threat to competition in the domestic interstate
interexchange telecommunications market. HyperCube and West (including West’s

subsidiaries, and domestic affiliates through Quadrangle) each have a miniscule share of

.14 -












HyperCube, LLC (“Parent”) -- Transferor
3200 W. Pleasant Run Rd, #300
Lancaster, TX 75146-1086

Tel: (469) 727-1510

FRN: 0014484760

Rubik Acquisition Company, LLC (“Rubik™) -- Transferee
11808 Miracle Hills Dr.

Omaha, NE 68154

Tel: (402) 963-1200

FRN: 0021291554

HyperCube is a Delaware limited liability company. Parent is a Delaware limited
liability company. Rubik is a Delaware limited liability company.

Correspondence concerning this Application should be sent to:

For HyperCube and Parent:

Robert W. McCausland

Sr. VP, Regulatory & Government Affairs
HyperCube LLC

3200 W. Pleasant Run Rd, #300

Lancaster, TX 75146-1086

Tel: (469) 727-1640
robert.mccausland@h3net.com

with copy to:

Eric J. Branfman

Brett Ferenchak

Bingham McCutchen LLP
2020 K Street, NW
Washington, DC 20006
Tel: (202) 373-6000

Fax: (202) 373-6001

eric.branfman@bingham.com
brett.ferenchak @bingham.com
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VI. CONCLUSION
Based on the foregoing, the Applicants respectfully submit that the public interest,

convenience, and necessity would be furthered by grant of this Application.

Respectfully submitted,

RUBIK ACQUISITION COMPANY, LLC HYPERCUBE TELECOM, LLC and

HYPERCUBE, LLC
David C. Mussma Robert W. McCausland
Executive Vice President — General Counsel Sr. VP, Regulatory & Government Affairs
West Corporation HyperCube LLC
11808 Miracle Hills Dr. 3200 W, Pleasant Run Rd, #300
Omabha, NE 68154 Lancaster, TX 75146-1086
Tel: (402) 963-1487 Tel: (469) 727-1640
dcmussman @ west.com robert.mccausland @h3net.com
Joan M. Griffin Eric J. Branfman
Kelley Drye & Warren LLP Brett Ferenchak
3050 K Street, NW Bingham McCutchen, LLP
Suite 400 2020 K Street, NW
Washington, DC 20007 Washington, DC 20006
Tel: (202) 342-8573 Tel: (202) 373-6000
jeriffin@kelleydrye.com Fax: (202) 373-6001

eric.branfman @bingham.com

brett.ferenchak @bingham.com

Its Attorney Its Attorneys

Date: o2 5o 20y
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Respectfully submitted,

RUBIK ACQUISITION COMPANY, LLC HYPERCUBE TELECOM, LLC and

HYPERCUBE, LLC
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David C. Mussman Robert W. McCausland
Executive Vice President — General Counsel Sr. VP, Regulatory & Government Affairs
West Corporation HyperCube LLC
11808 Miracle Hills Dr. 3200 W. Pleasant Run Rd, #300
Omaha, NE 68154 Lancaster, TX 75146-1086
Tel: (402) 963-1487 Tel: (469) 727-1640
dcmussman@west.com robert.mccausland@h3net.com
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Kelley Drye & Warren LLP Brett Ferenchak
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Suite 400 2020 K Street, NW
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jgriffin@kelleydrye.com Fax: (202) 373-6001
eric.branfman@bingham.com
brett.ferenchak@bingham.com
Its Attorney Its Attorneys
Date: s Fo
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Exhibit B

Pre-Transaction Ownership of HyperCube

Kathryn Quigley
Shelly Hirschtritt
Coller International Wilmington Trust Company
Partners IV, L.P. Alexander P. Coleman
9 T
5379 100% rustees
Coller International Annex Capital S,l:,lgl:i% ﬁﬁgt
Partners IV-D Partners, LLC
Limited Partner General Partner 63.43%
(89%) (1%) i The Trustees of
Kewco, LLC Princeton University
- Harold N. Kamine 40.00%
Annex Holdings |, L.P. 42.00%
O
100% 100%
Annex Holdings HC Kamine Credit Chamber Street
Corporation Corporation Ronald Beaumont Investors, LLC
26.06% 26.06% 14.84% 26.06%

HyperCube, LLC

100%

HyperCube Telecom, LLC
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West Corporation

Corporate Structure Before Transaction

THL Funds (see page 2)
=60%
Gary l‘J“sweSt Quadrangle Funds (see page 3)
(US) Mary E. West
(US)
12.5% Aggregate 12.5%
12.5%
r ‘_ r r = s r
West Corporation (US)
100%
N R R AN e " 100% 100%
~'Rubik Acquisition Company,; - ok |
2% LL Intrado Inc.
. (US (Us)
1] 4 100%
Intrado
InterCall, inc. Communications Inc.
(US) (US)
y

West Communications, Inc.
dba Smoothstone
(US)

-This chart includes the West entities discussed In
or relevant to the application.
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Thomas H. Lee
Interest in West Corporation

Thomas H. Lee Partners, LLC

General partner

Y
Thomas H. Lee Partners, L.P.

Member

A 4

General partner

THL Equity Advisars VI, LLC

General partner

THL Funds

A

- Thomas H. Lee Equity Fund VI, L.P.

- Thomas H. Lee Parallel Fund VI, L.P.

- Thomas H. Lee Parallel (DT) Fund VI, L.P.

- THL Equity Fund VI Investors (West), L.P.

- THL Equity Fund VI Investors (West) HL, L.P.

- THL Coinvestment Partners, L.P.

Aggregate = 60%

NOTES:

Funds of Thomas H. Lee (“THL") hold an aggregate interest of approximately 60 percent in West. THL's
interest in West is primarily held through six subsidiary funds (the "THL Funds"). The six funds are (1) Thomas
H. Lee Equity Fund VI, L.P. (24.9 percent); (2) Thomas H. Lee Parallel Fund VI, L.P. (16.9 percent); (3)
Thomas H. Lee Paralle! (OT) Fund VI, L.P. (2.9 percent); (4) THL Equity Fund VI Investors (West), L.P. (13.1
percent); (5) THL Equity Fund VI Investors (West) HL, L.P. and (6) THL Coinvestment Partners, L.P. (0.0
percent). THL Equity Advisors VI, LLC is general partner of THL Funds (1) through (5). Thomas H. Lee
Partners, L.P. is the general partner of THL Fund (6). Thomas H. Lee Partners, L.P. is the sole member of THL
Equity Advisors VI, LLC. Thomas H. Lee Advisors, LLC (*Advisors”) is the general partner of Thomas H. Lee
Partners, L.P. Shares held by the THL Funds may be deemed to be beneficially owned by Advisors. Advisors
disclaims any beneficial ownership of any shares held by the THL Funds. Voting or investment control over
securities that the THL Funds own are acted upon by majority vote of the members of a ten-member
committee, whose current members (all U.S. citizens) are Todd M. Abbrecht, Charles A. Brizius, Anthony J.
DiNovi, Thomas M. Hagerty, Scott L. Jaeckel, Seth W. Lawry, Soren L. Oberg, Scott A. Schoen, Scott M.
Sperling and Kent R. Weldon. Only Thomas H. Lee Equity Fund VI, L.P., Thomas H. Lee Parallel Fund VI,
L.P. and THL Equity Fund VI Investors (West), L.P. individually hold more than 10 percent of West LLC.

An insignificant percentage of the complete THL interest in West is held through two entities formed as a
coinvestment vehicle with Putnam Investment Holdings. These funds hold approximately 0.2% interest in West
and are noted here solely to provide a complete statement of the THL interest.

Putnam Investments Holdings, LLC disclaims any beneficial ownership of any shares held by Putnam
Investments Employees' Securities Company Il LLC and Putnam Investments LLC disclaims any beneficial
ownership of any shares held by the Putnam Funds.
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Quadrangle Group
Interest in West Corporation

QCP GP Investors |
LLC

General partner

Quadrangle GP
Investors Il LP

General partner

A

Quadrangle Funds
- Quadrangle Capital Partners Il LP

- Quadrangle Select Partners Il LP
- Quadrangle Capital Partners II-A LP

Aggregate 12.5%

NOTES:

The Quadrangle Group ("Quadrangle”) collectively holds an interest of 12.5 percent in West. Quadrangle's
interest in West is held through three entities: Quadrangle Capital Partners || LP, Quadrangle Select Partners |l
LP, and Quadrangle Capital Partners II-A LP (collectively, the “Quadrangle Funds”). Voting or investment
control over securities that the Quadrangle Funds own are acted upon by the investment committee of QCP
GP Investors Il LLC as general partner of Quadrangle GP Investors Il LP, the common general partner of the
Quadrangle Funds. The current members of the investment committee of QCP GP Investors Il LLC are
Michael A. Huber and Peter R. Ezersky, both of whom are U.S. citizens. Of the three Quadrangle Funds, only
Quadrangle Capital Partners Il LP holds more than 10 percent of West LLC. All Quadrangle entities are U.S.
entities.




West Corporation

Corporate Structure After Transaction

Gary L. West
(US)

12.5%

Exhibit D

Quadrangle Funds

THL Funds
=60%
Mary E. West
(US) Aggregate 12.5%
12.5%
A
T R e LD ¥ T e AL S
West Corporation (US
100%
100% 100%
Intrado Inc.
(US)
G + 100%
Intrado
InterCall, Inc. Communications Inc.
(US) (US)

A

West Communications, Inc.
dba Smoothstone

(US)

This chart includes the West entities discussed in

or relevant to the application.



