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December 23, 2021

Via Electronic Filing

Adam J. Teitzman

Commission Clerk

Florida Public Service Commission
2540 Shumard Oak Boulevard
Tallahassee, FL. 32399

Re: Notification of Transfer of Control of Hargray of Florida, Inc.
Dear Mr. Teitzman:

Hargray of Florida, Inc. (“Hargray” or “Licensee”), Cable One, Inc. (*Cable One” or
“Transferor”), and Clearwave Fiber LLC (“CWF” or “Transferee”) (Hargray, Cable One, and
CWF collectively, the “Parties”) respectfully notify the Florida Public Service Commission (the
“Commission”) of a pending transaction pursuant to which Cable One will transfer control of
Hargray to CWF (the “Transaction”). Hargray also will convert to a limited liability company
shortly before close of the Transaction, which 1s expected to occur on or around December 31,
2021. It is the Parties’ understanding that no prior Commission approval is required to
consummate the Transaction described herein. The Parties therefore submit this notice for the
Commission’s information.

DESCRIPTION OF THE PARTIES

A. Hargray of Florida, Inc. (TY162)

Hargray is a Georgia corporation with a principal office located at 870 William Hilton
Parkway, Building C, Hilton Head Island, SC 29928. In Florida, Hargray is authorized to provide
telecommunications service pursuant to Certificate of Authority No. 8927, which was approved in
Docket No. 20190032-TX. Hargray 1s a cable operator and a competitive local exchange carrier



CAHILL GORDON & REINDEL LLP

providing local exchange, intrastate interexchange, interconnected Voice over Internet Protocol
(VolP™), video, and broadband Internet access services in Florida. Hargray also holds authority
from the Federal Communications Commission (“FCC”) to provide domestic interstate
telecommunications services.

Hargray is a wholly owned, indirect subsidiary of 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. Clearwave Fiber LLC

CWEF is a newly-formed Delaware limited liability company. At this time, CWF can be
reached at c/o Cable One, Inc., 210 E. Earll Drive, Phoenix, AZ 85012. CWF is a joint venture
between Cable One, 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 the Licensee
to CWF 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. CWF will not hold any Commission
authorizations or licenses, and will not provide any services.

DESCRIPTION OF THE TRANSACTION

Cable One, GTCR, Stephens, TPO, and the Other Investors intend to enter into definitive
agreements creating CWF as a joint venture among the parties thereto. Cable One will contribute
the Licensee to the joint venture, and in exchange, will receive certain common equity units and
certain senior fixed-return preferred equity units in CWF. GTCR, Stephens, TPO, and the Other
Investors will commit to collectively purchase a certain amount of newly-issued non-participating
convertible preferred equity units in CWF, which will result in a cash investment in the joint
venture.

CWEF 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 CWF will serve as a director. CWF’s business affairs, development of CWF’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. Cable One will hold approximately 58.28% of the membership
interests of CWF, and GTCR will hold approximately 21.19% of the membership interests of
CWF.! The remaining membership interests will be held by Stephens, TPO, and the Other
Investors (each having a less than 10% interest). Except in regards to certain major decisions, any
action may be taken by an affirmative vote of a majority of the Board of Directors. Certain

! Cable One and GTCR may hold their interests in CWF through one or more wholly owned subsidiaries.
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business decisions deemed to be “major decisions,” however, will require an affirmative vote of a
majority of directors that includes a certain number of directors designated by either GTCR,
Stephens, or TPO.

For the Commission’s convenience, pre- and post-Transaction corporate organizational
charts depicting the entities involved in the transfer of control are provided as Exhibit A.
Consummation of the Transaction is contingent upon, among other things, receipt of all necessary
regulatory approvals.

The proposed Transaction does not involve the assignment of Hargray’s telecommunications
authorizations or customers. The proposed Transaction will be transparent to the Licensee’s
customers. EXxisting customers of Licensee will continue to receive service under the “Hargray”
name, and all billing and correspondence will continue to reflect the “Hargray” name for the
immediate future. Accordingly, customer notice is not required under federal or state customer
notice rules because there will be no change in service provider from the customer’s perspective.

Shortly before close of the Transaction, Hargray will be converted from a Georgia
corporation to a Georgia limited liability company. This change is pro forma in nature and will
not change the ultimate post-Transaction ownership and control of Hargray. This change also will
not have any effect on the customers of Hargray. To the extent necessary, additional regulatory
filings will be made with the Commission to address these corporate form changes in the future.

PUBLIC INTEREST CONSIDERATIONS

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

In addition, the Transaction will be transparent to current customers of Hargray. The
Transaction 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 Transaction will not result in the
discontinuance, reduction, loss, or impairment of service to any customer. After completion of the
Transaction, Hargray will continue to provide high-quality communications services to Florida
customers without interruption.

The Transaction 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 Transaction does not harm consumers or negatively impact the
telecommunications market in Florida. In short, the Transaction serves the public interest by
enhancing the Parties’ strengths without posing any threat of anticompetitive effects or other public
interest harms.
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If you have any questions concerning this notice, please contact the undersigned.
Respectfully submitted,
/s/ Chérie R. Kiser

Cherie R. Kiser
Angela F. Collins

Counsel for Hargray of Florida, Inc.

Attachment



Exhibit A-1
PRE-TRANSACTION

Cable One, Inc.
(DE)
Cable One Fidelity | (Fidelity Cablevision, LLC Delta Valu-Net, LLC Lighthouse Sub
VoIP LLC Telephone (MO) Communications, (DE) LLC
(DE) LLC L.L.C. (DE)
(MO) | (IL)
CoBridge
Communications LLC
(DE)
CoBridge Broadband,
LLC
(DE) Hargray Acquisition Holdings, LLC

(DE)
AND ALL ENTITIES LISTED ON EXHIBIT A-2




Exhibit A-2

Hargray Acquisition
Holdings, LLC
(Delaware)

[Indirect through
Interim Delaware

]
|
|
|
! Holding Companies]

Hargray Communications
Group, Inc.
(South Carolina)

-

Hargray Data
Center Services
LLC (Georgia)

Telephone Co., Inc.
(South Carolina)

Low Country

ComSouth Low Country Hargray CATV, Hargray, Inc. Hargray of
Corporation Carriers, Inc. Inc. (South Carolina) Georgia, Inc.
(Georgia) (South Carolina) (South Carolina) (South Carolina)
ComSouth ComSouth ComSouth ComSouth ComSouth
Telecommunications, Teleservices, Inc. Telesys, Inc. Teledata, Inc. Telenet, Inc.
Inc. (Georgia) (Georgia) (Georgia) (Georgia)
(Georgia)

DPC
Acquisition,
LLC (Delaware)

Hargray
Telephone
Company, Inc.
(South Carolina)

Bluffton
Telephone
Company, Inc.
(South Carolina)

Hargray of
Florida, Inc.
(Georgia)

Hargray of
Alabama, Inc.
(Georgia)




Exhibit A-3
POST-TRANSACTION

. GTCR Strategic Growth Third-party investors
Cable One, Inc. Investment | LLC** (none 10% or more)
(DE) (DE)
58.28% 21.19% 20.53%
Clearwave Fiber LLC (NewCo)
(DE)
Delta Communications, L.L.C.
(IL)
Hargray of Georgia, LLC|  (Hargray of Florida, LLC
(SC) (GA)
* Cable Oneg, Inc. may hold its interest in NewCo through one or more wholly owned or controlled entities.
** GTCR Strategic Growth Investment | LLC will hold its interest in NewCo through one or more wholly owned or controlled

entities.





