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Jean L. Kiddoo 
Brett P. Ferenchak 
jean.kiddoo@bingham.com 
brett.ferenchak@bingham.com 

July 31, 2013 

Via E-Mail and Overnight Delivery 

David Danner, Executive Secretary 
Washington Utilities and Transportation Commission 
1300 S. Evergreen Park Drive 
Olympia, WA 98504-7250 
records@wutc.wa.gov 

Re: Notification of Customer Base Transfer of TNCI Operating Company LLC 
and Pac-West Telecomm, Inc. (Debtor-In-Possession) 

Dear Mr. Danner: 

TNCI Operating Company LLC (“TNCI”) and Pac-West Telecomm, Inc. (Debtor-In-
Possession) (“Pac-West”) (together, the “Parties”) notify the Commission that TNCI 
intends to acquire the customers (including the customers’ contracts) of Pac-West 
through a sale pursuant to Section 363 of the United States Bankruptcy Code (the 
“Transaction”).1  As a result of the Transaction, Pac-West’s customers will be transferred 
to TNCI, which will become the service provider for those customers.   

It is the Parties’ understanding that prior Commission action is not required for the 
Parties to complete the Transaction.  The Parties, therefore, provide this letter for 
informational purposes only.   

In support of this filing, the Parties provide the following information: 

Introduction 

On March 28, 2013, UPH Holdings, Inc. (“UPH”) and its subsidiaries including Pac-
West (collectively, the “Debtors”) ( filed voluntary petitions for relief under Chapter 11 
of Title 11, U.S.C. §§ 101 et seq., as amended, in the United States Bankruptcy Court for 
the Western District of Texas, Austin Division (the “Bankruptcy Court”).  Throughout 
the proceeding, Pac-West has continued to operate its business and provide 
telecommunications services to its customers.  After an auction process, the Debtors and 
TNCI entered into an Asset Purchase Agreement, dated as of July 3, 2013 (the 
“Agreement”), for TNCI to acquire certain of the assets of Debtors.  The Bankruptcy 
Court approved the Agreement and Transaction on July 22, 2013. The Agreement and the 

                                                      
1  In re Pac-West Telecomm, Inc., Chapter 11, Case No. 13-10571, U.S. Bankr. Court 
(W.D. Texas) (Jointly Administered under Case No. 13-10570). 




















