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BlancJ ~: Bayo 
Director. DI\'I$10n of Records anJ Repon1ng 
Flonlla Public Serv1ce C'ommJSSJon 
2540 Shumard Ou Bouln·ard 
J o~llahousee. FL J23W-U850 
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Re NotJfical!on of fa.C!hCllm lpl!;rnauooal L L C L'uworate Rcorl!.Ull/atwn 

Dear Ms Bayo 

On behaJf of FacllaCom lntemat1una! L l C (''HT'). thiS kiter 1s to all' 1se the Comm1~!liPil 
of apr-a forma cor,x:>rate reor~am.at1on v.hereb7 a recently ueated hokhng ~.:omp.111y v. Ill he 111)CneJ 
J1rectly above FCim the corporate cham~~ fCI's 100 pen:c-nt pJicnt ("lransal"tlon") 

Upon revu;v. of the Flonda .latult"$ .111d Comm1~~~on rules, 1t IS the unL1erstanJ1ng ul FCI, 
ll.S ou.·nen,, and Other partlC$ to the rranUCIIOil that pnor l_'ommJSSIOn approval I~ n01 requ1rcll fur 
the l ransact10n des.cnbed herem In the c> ~nl thl" ''ommJS.SJon determmt·!> II1JI approval of the 
Trans<s.C1un IS requ1red. however. th1s letter !ohouiJ ~er.c ~ J r~uest tor npahtcll ~urlSidcratiOn of 
the Transaction and, to the extent necessary, nunc pru tunc approval 

FCI \'!i a pnva\e\y-held hmllrd ltabthty ~:ompa11y formed under the law~ or •I-: State of 
!Jc!aw are rCI1s aulhonzed to otler Its sub~nben. a ~0111ety ol mtr,LSiate mternchangc '>l'r\li.:t:'> by 
resellmg scr.1ces of other telecommunicatiOns cu.-1\p..ullcs Y.hv .are author11ellto prov1Lie st>r. Kn 

1n tl':1s state FCI ""a5 t.~uthonzed by this CommiSSIUII to prn\-'lde these -,cnJccs pur->u.lflt 10 OnJer 
~,umber PSC ·41) -')449-FOF-Tl , n Dod.et ".umber •)7(} I 08-Tl. w h~eh authon/atJOn ht"'C.lfl\e riTectn c 
lv1ay 13, l ~97 

In add:tJOn to the servlC~s that FCI 1s authuna·d tu pro\ 1dr to llonda ~uh~cnhers. I·CI 1~ 
o~uthon1.ed to prov1de resold :nteres.chan~e telecJmmumc.ttJons ser. .u:s 1n fdlcen vtber ·tate~ 
natwnw1J~:. e•ther punu.nt to ccrtdicliiJOn. rqu!itr.ulon or lara! I reqL<~rcrttcnts, or o11 .111 unrc~ul..1tcd 

ba.s1s I Cl ai'>O has pendmg apphcat10m tur author11y w pro\ tdr- !ilmdar scr.1t:c~ 111 tv._, ::.talc~ .mll 
IIJtcnds to apply ""·t,ere necessar_,. m alll1111• ~na l sta!c:. natwnw1 Je 

rC! IS t:unenl J ovmed b>' twu p:.t.ttle~. thr AmH\10'1" llilCnJJIJOnal I eleUlllllllUiliCi.IIIOII~. IrK 

f .. \J T') and Facll.Com Milfl.1gement Group ("FM l/'J AIT holllli .rn 81 percent men:f)er.;hlp mtcrt"!>l 
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rn FCI. and FMG holds a I 9 percent memhcrstup rntcrcsl rn H'l rhc r.:urrcnt orgarHJ';J(IOTlal 

structure: rs represented graphically rn Frgurc I uf Ex.tuhit A, attachc.:d hereto. 

Dncrjpljoo of lbr Transaclion 

The Transaction IS relatively stnught-fof'IA-·.:m.J, entailtng srmply the mscrtwn of a rl'r.:cntly 
created holdmg cumpany, F~1lrC'om lntcmaiJOnJI. Inc ("Fac!bCorn lnt'l"), ahon: FC\ 111 the 
CO"JXlfi'tc chain as FCI's 100 percent p:ncnt On or ahout Dcxcmhcr JJ, 1997, AIT and FMG will 
contnbute lheu membershrp mtcrcsts m FCJ to Far.:I11Com lm': and will receive a~ r.:~lllslllerauon 
therefor shaft:~ ofF acihCom lnt'l common stock A'!. a rcsu II of the T r.J..n.sadJlHl, A IT a.nd FMG v. iII 
own 81 percent and 19 percent, .cspechvel)' .• 1f L.1c1IICom lnt'J's outstamJing ro .• m10n stock: (the 
sarr·.: proportion mcmbashrp mterests that the rcspcctiYe compa.rues prcv~ausly hclll rn FCI}l. The 
Off3.nl7.alJOIUI.I structure a5 a result of thrs Tran!>aCIIOn IS ~rapluc.:ally reprcscnlet.l Ill Figure :! or 
Ext .bll A. 

As IS reflected m F1gurc:! of b.h1hrt A. the Transilclaon 1~ pro formo m nature. L'pon 
consumm.al1on of the Trll.llsactlon, FCi v. dl contmuc to pro .. •llc lugh tJU:JIIIy, uffordahk 
tdecommumcattom sct"Yaces to the pubhc com•stent V..lth the aulhonr.41110n~ 11 ha..o; reccJ\'c..'1.llromllus 
CommissiOn .and rrom oth~T state regulatory commr:-.SIOil!r. Tlw Tran ... ;n:IIUil "'·dl not make an) 
change in the 11.1mc of or scn.ICC!I prov1ded hy all)' ~l'ndit"fltrd cntlt)' 111 ttw. st~lc: A" such, thrs 
fransact10n wllll"'ut mail) way d1~.rup1 seTVICt', nor v.dl 1' cause mconvcrucm;c or c.:nnfus10n to the 
c.:u~tome:--... Indeed, the Tr.m!>.lCIJun will he \:OIIlplctclv ~camlcss tu the cu.,{lHncr!. 111 tcmts of the 
sen'ICes the} will receive. 

MotC(JYer, the uhuuate ov. ncr!> ol ~U lA I) I rcmarn unch;mged ~ il result o( the TransiiCIIOn 
Albc1t mdtrectly throurh Facii1C.Jm lnl'l, FMr; lA 1:: ultimately own 15 'N percent C(l•,'r,ll of FCJ, 
and AIT will ult1matel)' own tl4 Ul percent of H 'I Accordmgly, th1 ... flro fmm,t lr.IIJ:.,ll'lron 

<.onstrtutes m ... rely ar~ rntemal reor~amtuhun ol the: owm·r!>hJI) lll H 'I 

Public lutc:rnt Con)idnauou 

The Trans01C!J n will ::.crvc the: puhiJL Ullt'H:~t rn pron•u:11og lOili)JC:tJ!Jon .mwng 
tl'lt:lu:nmumcauons earner!:> -n.e fransactJOl' wdl provJ<.Ic.: H 'I v.1.h the l•pportunrty lu '-lrt:ngthen 

1' In an UttrelatfXt trllnSadH>IL AIT mlemb to a~;tJUirt: .Jddlllllllal ~ho.~.rcs of hu:drl nm lnt'l 
l.OillJrJIJt\ stoclo.. i1S c.on1>1denat.on for a11 .:.uluJIHm.ll cquny 1'1\'l:!:.lmcut Ill J·acllt( urn lm'l ofS20 million 
rhein\ esUlH:Jll wrll ~In the foml uf cash alld the canc.:ellaiiUil or rr.Jchte-.. hu:~s ov..cd hy FCI lu A II 
A~ a result ot Uu!> mv~u~.ent, which 15 aiM} d.lllli..Jpatet.lto dose on or .1hou1 I k't:t'rllhcr 'I, I •N7. A 1'1 
""'1ll own ~4 01 percent '1f the out~tandtng comnws. !!.llarc~ ul I· a{ dr( 'o111 lnr'l .111.1 1·1\i( i v. rll tl" n 
I~ 'i'J [>L'rccro! ,,fthe outlta.th.llne t:omnwn share~ ur r il~ Ill( ·l)m lnt'l 
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1ts competitive pos1tion wi(h greater tlnanctal resources and a boldmg l;)!llpany structure: that wtll 
alloY. for greater flexibility to Improve and expand its business Furthcnnorc, by mcrca.sing the 
breadth and scope oftelecommunicatwns serv1ces made a•allablc through the expansion ofHTs 
opcrat1ons and intt>mational network.. th1s TransactiOn Yo dl henc.:l"1t Flonda consumers. Greater 
access 10 capital will strengthc,. FCI's abthty to bnrrg CllmpctJtivc tckcommumcahos\S services to 

c~.~"'sumers m the Stale of Fhmda. 

Coodusion 

Upon reYiew of the Fl ·nd<.~ statutes and l'ommJsslt n rules. 11 1~ tile undc:rstand•n·~ of FCI. 
acllt( ·om lnrl, AJT, and FMG that pnor \omm1sswn approval 1s not rcqum:d for the lti!llSadlnn 

·.cscnhcd above Absent receipt of wntten notification to the contrary Wttlllll thtrty 130) d.sys, we 
. Ill pn,.:ced on our understandmg \hat no uppro\ .1: w other lonna! .. ~<:lion WL!h n:spccl to the 

prupo:.ed TransactiOn 1s rcqutred by th-:- ( ·ornnusston 

The: original and tiv(' (5' Cf>fliCS or ttus Iefler arc ~·prv•;udcd to the ContnliSSIOil for 
snfor: ;.~tiona! purposes, to be mcludcd lll ·he appropn.ltc tile(~) Plea!>~: datc-S\i.illlp the: cxtru .:ory 
and r~:tum it tn tbe enclosed self-adJrcsscd. ~t;.~mpcd envelope 

Pleo.:e contact the und ·1~1gncd Wlth any quc..:t1ons or conmJcllb rq,:artitng llus Tr<~llS<Il'llon 

c, Lnda Jilcobsen 
:.11chac:ll Coc 
AnLin:~.~. 0 Lipman 

'\l:1r~ trct ·'4 ( 'h .. Hit.:~ 
J ut:l dd es4J; 
<.,\\'ILl~ & BI:RLIN. CIIARTFI<U) 
){)IJ{) K :-.treet. N. w . s,lllt' \(J{) 

Wa,.hlflglon, D ( · 21HHJ7 

l21J~) -+2-t· 7(J~-l 
L21J2J 424-7f~4(· 



EXHIBIT A 

Fi&urr l: Prf'-Transaction Company Structurr 
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fl1urr 2 Final HoldloK Cornp•oy Structurt 
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