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Blanca ¥ Bayo

Director, Division of Records and Reporing .

Fionda Public Service Commuission ' fite ) TT
2540 Shumard O1k Boulevard

T allahassee, FL 323990850

Re  Notficauion of FaciiCom Intemayonal, L.L.C Corporate Reorqanization
Dear Ms Bayo:

On behalf of FaciliCom Intemationa! L L O ("FCT7), thus letter is to advise the Commuassion
of a pro forma corporate reorganization whereby a recently created holding company will be insened
Jdirectly above FCln the corporate chain as FCl's 1X) percent parent (“Transaction™)

Upon revicw of the Flonda .latutes and Commission rules, it 1s the understanding ot FCI,
its owners, and otber partues to the [ransaction that prior Commussion approval 15 rot required for
the Transaction descnbed herern  In the event the ¢ ‘omnmission determines thal approval ol the
Transac on 15 required. however, this letter should senc us a request for expedited vonsideratton of
the Transaction and, to the extent necessary, aunc pro func approval

FCI is a privately-heid himited habibty company formed under the taws ot f 2 State of
Delaware FCl is authonzed to otfer its subscnbers a vanety of intrastate intereachanye sen ices by
reselling services of other telecommunications cumpanics who are authonzed to provide services
im this state FCI was authonzed by this Commissivu to provide these services putsuant o Order
'vumber PSC-9/-1449-FOF-TI in Docker hNumber 970108-T1, which authonzation became effectine
May |3, 1997

In add:uon to the services that FCL 1s authonzed 1o provide to Fonda subscnbers, FCT s
authonsed 10 provide resold :nterexchange telecommunications sernvaces in fifteen other rtates
nationwide, either pursuant to certification, registraaon ot tanli requirements, ot on an unregulated
basis FCl also has pending applications tur authonty to provide simular services in tw . states and
intends to apply where necessar,, 1n additional states naionwide

FClis current s owned by two partics, the Armistrong linemational T elecommuniations, Ine
AT and Facil.Com Management Group ("FMG™) ALT helds an 81 percent men:hershup interest

L I

PR b T

N U S ST 12937 0C1Y5

3

o

1J



Director, Division of Records and Reporting
Flonda Public Service Commssion
December 18, 1997

in FCI, and FMG holds a |19 percent membership interest in FCL - The current organtzational
structure Is represented graphicatly i Figure 1 of Exhubit A, attached hereto.

Descrintion of the T :

The Transaction s relatively straight-forward, entailing stmply the inseruon of 4 recently
created bolding company, FecthCom intemationdl, Inc (“FacihCom Int’l”), above FCl wn the
co-porate chain as FCl's 11X percent parent  On or about December 31, 1997, AIT and FMG will
contribute their membership interests in FCJ to FacihCom [nt") and wall receive as consideration
theretor shares of FaciliCom Int'l common stock  As a result of the Transaction, AT and FMG will
own 81 percent and 19 percent, . cspectively, of FacihiCom Int''s outstanding co.nmon stock {the
same proportion membership interests that the respective compames previously held in FCIE. The
organizational structure as a result of this Transaction 1s graphically represented 1in Figure 2 of
Exr.bit A

As 1s reflected in Figure 2 of Extubit A the Transaction s pro forma in nature. Upan
consummation of the Transaction, FC[ will continue to provide high quality, aifordable
teiecommunications services 1o the public consistent with the authonzstions it has received from this
(Commisston and from other state regulatory commissions  The Transacton will not make any
change in the name of or senvices provided by any certheated entity an thes state As such, this
[ransaction will not tn any way dre-rupl service, nor will  cause inconvenience or confusion (o the
customers  Indeed, the Transaction wikl be completelv seamless to the custorners 1n terms of the
services thiey will receive.

Moreover, the uitimate ownets ol FCLwill remuin unchanged as a result of the Transaction
Albeit indirectly through FacihCom int’l, FM©O wi ulumately own 15 99 percent coural of FCILL
and AIT will ulumately own B4 Ul percent of FOT Accordingly, this pro formu transaction
constitutes merely anintemal reorgamization of the ownership ol FOI

The Transacti o will serve the public interest n promoung  competition  among
telecommumcations camiers  The Transacnon will provide FOL wh the apportunity tu <rengthen

& in an uarelated transaction, AT ntends 1o acquire addibonal shares of Facic om Int’]
vormrnon stock as consideration for an addibonal equity rivestmentin FaciliCom Int'l of $20 mailion
I he 1ins estment will be in the form of cash and the cancellation of indcbtedne.s owed by FCl 1o Al

A d result of this investn.ent, which s also antscipated 10 closc on or about December 3, 1997 AT
w il vwn 84 01 percent 7f the outstanding common shares of FachCam lur' Tand FMG will own
LS 99 pereent of the outstanding conumaon shares of FachCom dnt’l




[Director, Division of Records and Reportung
Flonda Public Service Commussion
December 18, 1997

ils competitive position with greater financial resources and a holding company structure that will
allow for greater flexibility to improve and expand its business ['urthcrmore, by increasing the
breadth and scope of telecommunications services made available through the expansion of I'Cl's
operations and international network, this Transaction w)ll benciit Flonda consumers.  Greater
access to capital will strengthe. FCI's abihity to bnng competiive telecommurnicalions services to
cuonsumers in the State of Filonda.

Conclusion

Upon review of the F1 ‘nda statutes and Comnuissic n rules, 111y the understandine of FCIL
“acihCom Int™l, AIT, and FMG that prior Commussion approval s not reguired for the Transaction
eseribed above  Absent receipt of wntten notification to the contrary witann thirty (30} days, we

Alb pruceed on our understanding that no approval or other formal action with respect ta the
proposed Transaction ts required by th> Comnussion

The original and five ($; capics of this letter are “orwarded to the Comnussion for
infor: ational purposcs, 10 be included i the appropriate file(s) Please date-stamp the extru copy
and returm 1t 1n the enclosed sell-addressed, stamiped envelope.

Pleu e contact the und rstgned with any guestians or comments regardsng this Trunsaction

Resrocttully submutied,

L %* L v -

Rl . 3
Murprdt M Charles N
Juel dedesyk
SWIDLFR & BERLIN, CHARTERED
IN0G K Street, NW Sute 306
Washmigton, [D O 20007
(1202) 4247054
(20025 424-7645

o L..nda Jacobsen
Michael | Coe
Andrew [3 Lipman
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EXHIBIT A

Figure 1: Pre-Transaction Company Structure
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Figure 2. Final Holding Company Structure
AT FMG

sa.uk / 5.99%

FaciliCom int'i
I 100%

FCI





