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December 27, 2013 

 
Confidential - Exempt from Disclosure  
Under the Freedom of Information Act 
 
BY ELECTRONIC AND OVERNIGHT MAIL 

Dimitrios Kombolias 
Chief, Southern Operations Branch 
Broadband Division, Telecom Program 
Rural Utilities Service, USDA 
STOP 1599  
1400 Independence Ave. SW, Room 2868-S  
Washington, D.C. 20250-1599 

Dear Mr. Kombolias: 

Thank you again for taking the time to speak with us on December 18 about the pending 
merger between NTS, Inc. and Tower Three Partners (“Tower Three”), a private equity firm that 
invests in a concentrated portfolio of U.S.-based middle market companies.  We understood from the 
conversation that RUS may have some follow-up questions concerning the proposed transaction.  In 
the interim, we wanted to provide you with the following additional information. 

We value the relationship that our company has with the Rural Utilities Service (“RUS”) 
through its two wholly-owned subsidiaries NTS Telephone LLC (“NTS Telephone”) and PRIDE 
Networks Inc. (“PRIDE”).  We are proud of the role that NTS Telephone and PRIDE are playing in 
helping RUS realize its mission of bringing public utilities to rural areas.  We look forward to 
continuing this partnership for many years to come, and we are eager to provide RUS with whatever 
information it desires concerning the pending transaction. 

Under the terms of the merger agreement, Tower Three will acquire nearly all of the 
outstanding shares of NTS, Inc., which currently is traded on both the New York Stock Exchange 
and the Tel Aviv Stock Exchange.  Upon completion of the transaction, which is subject to the 
approval of NTS, Inc.’s shareholders and certain regulatory approvals, NTS, Inc. will be a privately 
held company.  There will not, however, be any change in the ownership of NTS Telephone or 
PRIDE, the two NTS companies with assistance agreements from RUS.  Indeed, these two 
companies will remain wholly owned subsidiaries of NTS Communications, Inc. (“NTS 
Communications”), which is and will remain a wholly owned subsidiary of NTS, Inc.  In other 
words, as depicted in the attached pre- and post-transaction organizational charts, the planned 
merger will occur two corporate entities above NTS Telephone and PRIDE.  Nonetheless, we are 
committed to maintaining a strong relationship with RUS and making sure that the agency is as 
comfortable as possible with the merger.  Accordingly, we are pleased to provide additional relevant 
information about the transaction. 



 
Dimitrios Kombolias 
December 27, 2013 
Page 2 
 

CONFIDENTIAL -- EXEMPT FROM DISCLOSURE UNDER FOIA 

As an initial matter, we wish to emphasize that the merger will have no impact on the 
existing operations of NTS Telephone and PRIDE, and will in no way jeopardize their commitment 
to the agency’s broader mission of developing public utilities infrastructure in rural areas.  To the 
contrary, Tower Three will bring greater financial resources to NTS and its wholly owned 
subsidiaries that we believe will allow us to further expand the broadband infrastructure 
development work of NTS Telephone and PRIDE.  In addition, we believe that Tower Three’s 
support will serve as a catalyst to accelerate customer adoption of the NTS network in regions 
developed with RUS assistance.  As you may know, NTS Telephone Company is in the process of 
working with its RUS field representative, Mike Becker, to prepare an application for a new 
broadband Farm Bill loan from RUS to develop telecommunications infrastructure in other West 
Texas communities.  Tower Three and NTS, Inc. are fully supportive of these rural development 
projects.  

 

 

Finally, it goes without saying that NTS Telephone and PRIDE will continue to timely 
provide all financial reports, disclosures, and other filings required under the RUS program.  Tower 
Three and NTS, Inc. are committed to ensuring that NTS Telephone and PRIDE comply with all 
applicable contractual and regulatory requirements, and they will continue to work closely with the 
agency to ensure efficient administration of, and appropriate transparency into, the RUS projects.  

We anticipate that the transaction will close in the first quarter of 2014.  In light of our desire 
to maintain -- and indeed, expand -- our partnership with RUS post-closing, we invite you to please 
let us know if we can provide any additional information concerning the pending transaction.  

Thank you, and happy New Year. 
 

Sincerely, 

Guy Nissenson 

 
cc:  Aaron Peters, Vice President 
 NTS Communications 
 
 Michael Nold, Managing Director 
 Tower Three Partners 
 
Enclosures 





















   
    

   
   

  

   

   
 

    
     

   
      

   

      

   

                
                

                   
                     

                     
                   

                     
     

                 
   

  










