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VIA OVERNIGHT DELIVERY

Ms. Blanca S. Bayd 5
Director, Division of Records & Reporting

Flonda Public Service Commission

2540 Shumard Oak Blvd,

Talluhassee, FL. 32399-0850)

7L

G

Re:  Notification of Proposed Transfer of Control of Brooks Fiber Properties, Inc 1o
WorldCom, Inc.

Dear Ms. Bayo:

On behalf of WorldCom, Inc. (*WorldCom®) and Brooks Fiber Properties, Ine. (“BEP)
(together the *Parties™), this letter is 10 notify the Commussion of 4 transaction wherehy
WorldCom will acquire control of BFP, Through certain operating subsidianies, WorldCom and
BEFP are authorized to provide a variety of telecommunications services within the State of
Florida. As described more fully below, the proposed transfer of control will be accomplished
through a transaction whereby a wholly-owned subsidiary of WorldCom, BV Acquisition, In
(*BV Acquisition”), will merge with and into BFP, at which ime BFF will become a wholly-
owned subsidiary of WorldCom. At the effective nme of the merger, ALD Commumcations,
Inc. (“ALD"), the BFP operating subsidiary authonzed to provide intrastate telecommunications
services in Florida, will remain a subsidiary of BFP, and will therefore be an indirect subsidiary
of WorldCom. Neither WorldCom nor BEP is currently aftiliated with each other

It is the understanding of the Partics that prior Commission approval 1s not required tor
the transfer of control transaction descnibed herein.  Accordingly, absent receipt ol wnikien
notification to the contrary within thirty (30) days, the Parties will proceed on the understanding
that no approval or other formal action with respect to the proposed transaction 1 required by the
Commission. In the event, however, that the Commission determines that approval is required,
the Parties respectfully request that the Commission consider this letter as a request for expadited

approval

Please date-stamp the enclosed extra copy of this filing and returm it i the altached selt-
addressed, stamped envelope,
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THE TRANSACTION

WorldCom is a publicly traded Georgia corporation with principal offices located in
Jackson, Mississippi. WorldCom's operating subsidianies are authonzed o ofler semvice 1o
business and residential customers nationwide, including Flonda, and in more than 50 countnes
worldwide, providing a wide vanety of facilities-based and resold local, interstate and intrastate
long distance, and international voice and data telecommunications services.  With 19496
revenues of approximately $ 4.5 billion, WorldCom is financially well-qualified 1o consummate
the proposed transaction.

BEFP is a publicly traded Delaware corporation with principal offices located in St. Lows,
Missouri. BFP's operating subsidiaries are suthorized to offer a variety of local, interstate and
intrastate long distance, and intemational voice and data communications services in 25 states,
including interexchange services in the State of Flonda.' BFP operating subsidianes are also
authorized by the FCC to offer domestic interstate and international voice and data
telecommunications services nationwide, including in the State of Flonda

Pursuant 1o the Partics’ Agreement and Plan of Merger, BV Acquisition will merge with
and into BFP, with BFP being the surviving entity. At the time of the merger, sharcholders of
BFP will receive, in exchange for each of the issued and outstanding shares of BFP common
stock, approximately 1.65 shares of WorldCom common stock. Following the merger, BEP will
be a wholly-owned subsidiary of WorldCom, and ALD will be an indirect subsidiary ol
WorldCom. BFP's Flonida operations will continue to be led by a team of well-gualified
telecommunications managers compnised, in part, of existing BFP personnel.  Followimng the
merger, these personnel will be able to draw upon the worldwide resources and expenence of the
WorldCom management and operatwnal personnel. The Parties therefore expect that the
substantial managenal, technical, and financial expertise of the combined management team will
assure that this transaction will not in any way disrupt service nor cause Inconsenience of
confusion to BFP customers.

Consummation of the proposed transsction will senve the public mterest by hnnging
together WorldCom, one of the fastest growing local and interexchange camiers, and BEP, a
leading provider of local and long distance telecommumcations services. The addiion ot BEF 1o
the WorldCom Tamily ol telecommumeations companies will enhance both WorldCom's and
BFP's respective ability to compete in the Flonda telecommumcations market. WorldCom and
BFP expect that the ability to access the resources and expenenced management of the other

I/ ALD Communications, [nc. was granted authonity 1o provide intrastate intereschange lelecommunications serice
inn Florida efTective on Janauary 11, 1998 under Docket No. 94 1018 T1
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will permit cach company to operate more clliciently and, as a conseguence, Lo oller consumers a
cost effective, high quaiity competitive alternative to the most powerful players in the
telecommunications market

Please do not hesitate to contact the undersigned with any questions or comments
regarding this transaction.

Respectiully submtted,
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ﬁifm L. Kiddoo, Esq

Grace R, Chiu, Esq

Swidler and Berhin, Chud
Counsel for WORLDCOM, INC
JO00 K. St NW, Suite 34
Washington, [T 2000751 1
(202) 4247534 (el )

(2002) 424-7645 (Fax)
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Kathryn L. Thomas
Director- Regulatory and Government Adbars
BROOKS FIBFR COMMUNICATIONS
4 Oukmead Parkway
Sunnyvale, CA W4UKH
(408) 222-2333 (Tel.)
(408) 222-0063 (Fax)
Richard J. Hellmann, Esq.
WORLDCOM, INC.
515 East Amite Street
Juckson, MS 39201

John C. Shapleigh

Eaccutive Vice President

Corporate Development

BROOKS FIBER PROPERTIES, INC
425 Woods Mill Road South, Suite 300
Town & Country, MO 63017
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