
MANAGEMENT CONSULTING INVESTMENT BANKING REGULATORY COMPLIANCE 

302 1 1 Avenida de las Banderas, Suite 200 
Rancho Santa Margarita, CA 92688 

August 5, 2002 

Florida Public Services Commission 
Director of  the Division of  Communications 
2540 Summard Oak Blvd. 
Tallahassee, FL 32399-0866 

Q'209&2/ -77 
Dear Sir or Madam, 

Phone: (949) 766-6710 
Fax: (343) 766671 1 

E-mail: mail@rebensdorf.com 

Enclosed please find the Joint Application for Acquisition of Assets 
and Assimment of Authorization. There is one original and the 
required 4 copies. Please also find an additional copy included for 
you to  date stamp and return in the enclosed self addressed, 
stamped envelope. 

Sincerely , 

George Re ben sdorf 
Counsel for the Applicant 



BEFORE THE 

FLORIDA PUBLIC SERVICE COfidhlISSIOliT 

VOICECOM TELECOMMUNICATIONS, LLC, ) 
VOICECOM TELECQMPI/IUNICATIONS, INC., ) 
AND PREMIERE COMMUNICATIONS, INC. ) DOCKET NO. 
FOR APPROVAL OF ACQUISITION OF ) 
ASS5,TS AND FGR ASSIGNMENT OF i 
AICJTfiOMZATiOT~ i 

JOINT APPLICATIQN FQR ACQUISITION QF ASSETS 
AND ASSIGNMENT OF GUTHOFUZATIONS 

COME NOW VOICECOM TELECOMMUNICATIONS, LLC (“VTL”), 

VOICECOM TELECOMMUNICATIONS, INC. (;‘VTI”), and PREMIERE 

COMM”NTIONS,  DJC. (C‘PCI”) (collectively the “Applicants”), and hereby 

respectfuully request approval for the acquisition of certain assets and for the assignment 

of an authorization to provide intrastate, long distance telecommunications services 

within the State of Florida, as described herein. In support ofthis Joint Application, the 

Applicants hereby state as fo1Iows. 

1. DESC%PlfPTI[ON OF THE APPLICANTS 

2 .  

PCI, a Florida corporation, is headquartered at 3399 Peachtree Road, NE, Suite 

700, Atlanta, Georgia 30326. PCT is a fion-facilities based reseller of post-paid telephone 



calling card services. PCI is certificated or authorized to provide intrastate, long distance 

services in Florida and in approximately 44 other states.' 

I- -. 

VTL is a Delaware limited liability conipany headquartered ;it 3394 Peachtree 

Road NE, Suite 600, Atlanta, Georgia 30326. VTL is a newly formed entity organized 

for the purpose of providing telecommunicatioiis products and services to companies 

competing in the global telecomrnunicaticr,s marketphce. VTL does not c u ~ e ~ t ! j :  

provide, nor is VTL authorized to provide, intrastate telecommunications services within 

the State of Florida2 

3. 

VTI is a DeIaware corporation headquartered at 6260 Lookout Road, Boulder, 

Colorado 80301. VTI owns 100% of the membership interests of VTL. 

I%. DESCRIPTION OF 'FIk4J+"GTION 

4. 

On March 25, 2002, the Applicants, along with several other entities affiliated 

with PCI, entered into a series of agreements in connection with the transaction described 

herein. Generally, VTL, PCI, and PCI's affiliates fmt entered into a Contribution 

Agreement, whereby PCI and its affiliates transferred certain information service-related 

assets and certain liabilities to VTL in return for which PCI and PCI's affiliates acquired 

membership interests of VTL. himediately tliereafter, the Applicants and PCT's affiliates 

entered into a Membership Interests Purchase Agreement whereby VTI purchased kom 

I'CI and Pc'I's a-illliiites d l  of the nleilhership interests of VTL during an initial closing. 

' Certificate to Provide Interexchange Telecommilriications Service, Docket No.92007 I -TI (March 3 I ,  
1992) 



Under the Membership Interests Purchase Agreement, the Applicants and PCll’s affiliates 

agreed to conduct a h a 1  dosing, following receipt of all necessary regulatory approvals, 

wlit;iCy PCI wIH transfer and VTL wiif acquire certain of PCI‘S telecommunications 

assets, including, l’nter diu,  customer rights, authorization codes, il;3teltectual property 

rights, and authorizations to provide intrastate, long distance telecommunications 

services. The initial closing was completed on March 26, 2002. 

-_I - - - .GI - 

Upon the consummation of the fmal closing, which is intended to occur only after 

receipt of all necessary regulatory approvals, VTL shall acquire f b m  PCI ownership of 

certain telecomnuiiications assets, including the state regulatory authorizations and 

certificates to provide intrastate, long distance telecommunications services. After the 

fmal closing, VTL will provide long distance services to customers in Florida. PCT, on 

the other hand, will cease offering or providing intrastate, long distance 

teleconmunications services in Florida. 

111. VTL’S QUALIFICATIONS 

6. 

VTL possesses all financial, managerial and technical qualifications necessary to 

Specifically, VTE’s acquire and to operate the assets of PCI as described herein. 

qualifications are described as follows. 

7. 

A. Cm-~~slrate Information. VTL’s correct name and address are: 

Voicecom Tc=lecoim”iicat ions, LEC 

3 



3399 Peachtree Road, NE, Suite 600 
Atianta, GA 30326 

(404) 262-8474 

the Florida Secretary of State is attached hereto as Exhibit “C”. 

8. 

B. Description of P ~ Q D Q S ~  Senic3.s. TJTL propcses to xti!ize the acquired 

assets to resell switched, intrastate, long distance (interLATA and intraLATA toll) voice 

comniunications services of certificated comrnon carriers (e.g., AT&T Corp. and 

WorldCom, Inc.) for the purpose of providing post-paid calling card services throughout 

the entire State of Florida. VTL will not owl, control or install any transmission 

facilities, but instead will utilize the exiting equipment and facilities of one or more of the 

above-described carriers. 

9. 

VTL intends to bill its customers directly for long distance telecommunications 

resale services. The charges, based upon the rates which will be set forth in VTL’s tariff, 

and its toll free telephone number for customer assistance will all appear on monthly 

customer statements. In addition, customers may contact VTL’s customer service 

representatives regarding a broad range of service matters, including: (i) the types of 

services offered by VTL and the rates associated with such services; (ii) monthly billing 

statements: and (iii) problems or concerns pertaining to the customer’s current service. 

VTL‘s custoiner servics represmtalives will be available to assist customers twenty-four 

i1oul-s per day, seve=II. ( 7 )  days per week. 

I 
1 



10. 

C. Technical and Marrag-* V T i  is led by a highly yualified 

team of nxinageiiieni: pt~s~i.insI w-ho “ria~e the requisite t e c h i d ,  iutnancial and 

managerial experience to provide long distance telecommunications resale services in 

Florida. Further, lhe munagemenl k,am is comprised qfksentinlly the same personnel of 

PCI lhut have munuged these assets jbr CI number qf years. Brief biographical statements 

cmrerning eech of W L ’ s  mamgeme~t personnel 21-e attacliec! liereto as Ex!$IEit “D”. 

11. 

Da Financial Capability. As a wholly-owned subsidiary of VTI, VTL has the 

assurance of its parent that it will be provided the financial resources necessary to operate 

its telecommunications resale business in a continuous manner. A copy of the Balance 

Sheet of VTI is attached hereto as Exhibit “E”. 

12. 

E. Compliance With Laws. VTL has not been denied authority to provide 

intrastate telecommunications services in any state and has not been subject to any 

regulatory penalties for violation of state or federal telecommunications statutes, rules or 

regulations (e.g., slamming). By submitting to the Commission’s jurisdiction for 

approval t~ acquire the assets and to assign the authorization discussed herein, VTL 

hereby asserts its willingness and ability to comply with all rules and regulations that the 

Coinmission may impose subject to Florida taws as now or hereafter cnacted. 



HV. CONFIDEIVTILALITY 

13, 

Exhibit -‘B” and coniairi cummerciai in firillation which is ~- proprietary due to 

the highly competitive nature of the telecomixunicatisns marketplace. The Applicants 

deem these exhibits to be proprietary. Accordingly, these exhibits are being submitted to 

the Commission subject to confidential treatment. 

91. PUBLIC TNTEREST, co“6,;1EmwE AND “ x s m  
14. 

Commission approval of VTL’s acquisition of PCI’s assets is in the public 

interest. The infusion of PCl’s assets into VTL will allow VTL to compete in the Florida 

market for long distance telecommunications services. Florida consumers will benefit 

from the availability of increased long distance telecommunications products and service 

options. 

VI. REGULATORY/LEGAL COMMUNICATIONS AND 

CQRRESPONDENCE 

15. 

The name and address of PCI’s attorney in this matter is: 

Charles A. Hudak, Esq. 
Friend, Hudak & Harris, LLP 

Tlxee Ravina Drive, Suite 1450 
Atlanta, Georgia 30346-2 13 1 

Tel: 770-399-9500 
Fax: 770-395-0000 



The name and address of VTL’s and V-Ti’s reguiatory counsel in this matter is: 

16. 

WHEREFORE, the Applicants rzspectfdly request that this C O ~ I I ~ I ~ ~ S S ~ O ~ ~ :  

(1 )  Issue an order approving the transaction described in this Joint Application 

in all respects, including without limitation PCT’s sale, and VTL’s acquisition of, the 

assets as described herein or in the exhibits attached hereto; 

(2) 

VTL; and 

(3) 

Issue an order approving the assignment of PCI’s existing authorization to 

Grant any other and additional relief that the Commissiolr may deem just 

and proper. 

Respecthlly submitted this 15 day of , ,2002. 

Signatures on next puge 



George 0. Rebensdorf 
The Rebensdorf Group, hc .  
302 1 I Avenida de 1asBanderas 
Suite 200 
Rancho Santa Margarita, CA 92688 
Regulatory Counsel for VTL 

Premiere Communications, Inc. (“BCI”) 

Friend, Hudak & Hams, LLP 
Three Ravina Drive, Suite 1450 
Atlanta, GA 30346-2 13 1 
Counsel for PCI 



re under pen lty of perjury, that I ani President of Voicecom 
Telecommunications, L L C  (“VTL”) and Voicecom Telecommunications, Inc. (“VTI”); 
that I am authorized to imke this verification on behalf of VTL and VTX; that I have read 
the foregoing Application; and that the facts stated therein are true and correct to the best 
of my hiowledge, infomatim, and belief. 

V o k  ecom Tel ecoimnun i cations, LL C 
Voicecom Telecommunications, Inc. 

Sworn to and subscribed before me this day o d52LJ?A ”2 

~~ U 

Notary Public &’/ 
My Commission expires: 



I, James S. Thomas, Jr., hereby declare under penalty of perjury, that I am Vice 
President - Legal of PTEK I-Ioldhgs, hc . ;  that Premiere Comunicatioas, hc., (“PCI”) 
is a wholly owned subsidiary of PTEK Holdings, hc.; that I am authorized to make this 
verification on behalf of PCI; that I have read the foregoing Application; and that the 
facts stated therein that are applicable to PCI are true and correct to the best of my 
knowledge, information, and belief. 

I\ ” 1  :8 

, I -’ \ JJ:.I’h, ‘1 >%.e-, -.& ‘. 1.” t., <;‘ L > , - 4 . .  q, ;, , \?,,, 
I /  1 

fames S. Thomas, Jr., Esq. 
Vice President - Legal 
PTEK Holdings, Xnc. 
The Lenox Building, Suite 700 
3399 Peachtree Road, N.E. 
Atlanta, Georgia 30326 
Tel: (404) 262-8400 

Sworn to and subs ‘bed before me 
t h i d & a y  o b 0 0 2  

Notary Public 

My Commission expires: 

G 



EXHIBIT 66A'' 

VTL's solutions are designed to meet a diversity of needs in the mobile, SOH0 (small 
oEce/liome ofice), and enterprise markets, including customer care, interpersonal 
messaging, and large-scale corporate com"nicat ions. VTL delivers its solutions across a 
variety of industries, including financial services, healthcare, government organizations, 
real estae, and t e i e c ~ m " n i c ~ t i  G ons. 

Operating one of the world's largest privately-owned carrier-grade networks, VTL's 
messaging services are provided through local numbers in more than 4,500 cities 
throughout North America. In 2000, VTL processed more than 40 million messages, and 
handled more than 175 iniliion calls. 

VTL maintains a state-of-the-art hame relay network, utilizing Cisco and Extreme 
Networks products. The Company also hosts voicemail systems in the United Khgdorn, 
Australia, and New Zealand. VTL has adopted an open-standards system architecture 
approach to maximize system flexibility. which also the company to use any telephony 
node that is IMAP compliant. 

9 



EXHPBPT 64B’r 

ASSET PURCHASE AGREEMENT BETWEEN V-Tk, VTI? AND PCH 
DATED MARCH 25,2002 

IO 



EXHIBIT T9 



Kevin MQratp1, President 

Kevin M. Moran is president of VTL. Mr. Momn joined Premiere in 1995 as Director of 
Wholesale Service, having over ten years of experience in business development, 
operations management, and strategic alliance formation. Prior to joining the company, 
Mr. Moran was a Southern Regional Sales manager with the Williams Companies' 
subsidiary, Wiltel Network Services, a predecessor of Worldcom, Inc. 

Mr. Moran holds a B.S. fiom the University ofTulsa. 

Dan Mell, VP, Chief Financial Oficer 

Dan Me11 is the Chief Financial Officer fir  'JTE. Mr. Me11 joined VTL in 1995 as 
manager of International Business Development, and has sixteen ( I  6) years of experience 
in the telecommunications industry. Prior to VTL, Mr. Me11 held several positions with 
Nortel Networks in its finance organization. 

Mr. Mell holds a Masters of Business Administration degree in Finance and Accounting 
from McGill University in Montreal, Canada. 

Keith Gumming, VIP, Finance & Controller 

Keith Cumnlings is the VP of Finance and Controller of Voicecom. Mr. Cummings has 
fourteen (14) years of experience in the accounting and finance field. Prior to his work 
with the Company beginning in 1998, Mr. Cuminings provided fuiancial and accounting 
functions for both AT&T and BellSouth. He also worked in the public accounting arena 
for Price Wat erhouse Co o per s . 

Mr. Cummings is a Certified Public Accountant, and holds a Masters of Business 
Administration degree in Finance fiom Georgia State University in Atlanta. 

Jerry Hook, W Uperations 

Jerry Hooks is the VP of Operations for VTL, having responsibility for all Network 
Operations, as well as technical support. Prior to joining Voicecom, Mr. Hooks served as 
VP, Customer Support and network Operation Officer for Intermedia Communications, a 
Worldcom coiiipany. Mr. Hccks career has also included various engineering, design 
tecEul~hgy, operations, and clczstoixer scrvice assignmeiits with Vista-United 
Telecorniiiuniczit ions and The Disney Cc, inpaiiy, spamiing 26 years. 

12 



blr. Hooks earned his certificate in Executive Business Management fkom Rollins 
Coliege ill 1986. 

13 




