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Blnncu S. Bayo. Dir..-ctor 
Divtsion of Records & Reponing 
Florida Public Service Commission 
2HO Sl::..nard Oak Boulevard 

Tallllhwce. Florida 32399·0850 
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B ERLIN • 
........ , .. 

October 16. 1'1'>7 

Rc: Nolilic.otion ofWorldCom.lnc. ReganJin111hc Transfer Control of 
MCJ Commynjcprjons Comornuon to Wor!tJCom lnt 

On behalf of World Com. Inc .• thas leila ts to ad• •"' the Comnunmn 11f a r•uJ>c>.ni 

transaction between a new aubstduuy ofWorldC'om. Inc. ond MC"I C"ornmumc~touou ("oi'J'<'roloon 

(""MCI""). On October I. 1997. Appheuntnollli,"<l Ml "lthutot wolf mal.e an E•change OO"c:r (the 

··oncr"") fur nil the tssued nnd outstnndini!Biock of MCI.1 Upon consummatoon of the Olrol:r. the 

MCI shares "ill be tmnsfcrrcd to WorldCom nnd a wholly·owned suh>uliury of World(" om. 1 C 

hwestmcnts Corp .• Wlll mage into lll1d Wllh MCI (the "'Merllct"'l MCI. a.~ the >UI\'1\"111!: cuntpJilV 

folio"' IIIII the Merger. Wlll become n "holly·o" ned subs1donry cJf World Com 

Upon review of the Flond3 statutes aod Comm1ss1on rules. 1115 WorldCom's understruu.lm~: 

ihnt pnor Commission approval is not requi~ for the Merger dcscnhcd herem. In the CI'0/11 the 

Comm1ss10n detcnnincs that approval of the Mager is rcquncd. ho"cvcr. WotlllComfC<luc~ts that 

th1s letter be deemed to be a rtquesl for Juch cxpedned nppro• •I 

Uoth WorldCom lll1d MCI an: authonled, Cllhcr directly or 1ndorcctly thrnugl• ccnnon 1\fthcn 

respcctl\·c $Ubsidiarics. to provide a vancty of tclccornrnunocatoon$ 'c" 1ccs wothin Hondj!.' 

WorldCom wltl MCI currently arc not affiliated w11h each olhcr. t, 

. · 
• , . ' 
l -· .. 

I· Su t.,..,ucr from Ocrnard J Ebbers. Pro idem and <1ttcf Eu~ut l\·c Orlilcr nr Wwh.ICnm.~ 

Inc . to the Currunission dated October 1. 191J7 (onlurnung the Commtutun ,,r WorlJCont"\ 

irnrc:nding ucquis1tion or MCJ). 
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Pcmiplloa or tbc Compaoln 

WorldCom it a Gcuii• corpor.Won publicly tndcd on the Nasdaq Stod. Marlo:et under the 

atock l)'l"'bol WCOM. Its principal offices arc loealed at SIS Put Am1te St , Jaekoon, Miuiuipftl 

39201·2702. WorldCOtn l1 1 ¥1obal lelewmmunleadona company. WOtldCom'a operating 

aubtldiaries offer aervicc tlwu&hout the United States and in more tlw1 SO countries world" ide. 

proVIding a wide varie1y of Cecilities.·bascd and resold local,long d•swxe. and mtc:mat1onal \ Oiec 

and data communlcatlons services. Through its operating subs1d1aries, WorldCom IS authonzcd 10 

otfcr inll'II.Stlltc tcloeommunicadons services lllltionwidc:. including in the State or Fl~.,da." and is 

abo authori.zcd by the FCC 10 offer domc:stic intersutc and intCflllltiolllll~C~Vices u a non«tn~in1111t 

canicr natloowidc. 

MCI ia a Delaware corporation publicly trllded on the Nasdaq Stoek Marlo:ct under the stock 

symbol MCIC. Ill principlll offices arc located at 1801 Pennsylvania Avenue, N.W .. Wnshington. 

D.C. 20006-3606. MCI'a opcr~ting subsidiaries offer A variety or local, long distance, nnd 

international voice and data communications services nat1onwide.l' Titrough ill operating 

subsidiaries, MCI Is authorized to provide intrastate intcrcxchangc services thro~ghout the United 

States, including the State or Florida.¥ MCI ulso is authoritcd to provitlo locul telephone und 

II A cban allowing the WorldCom companies holding authorizations to offer serv1ee m 

Florida is attacbcd hereto. 

1' MCI'a operating aubJidiarlc:s include, among others, MCI Tc:lccor.•'lunic:atlons 

Corporation, MCI Telecommunicalions Corporation o! Virginia , Inc , MCimctro Acca5 

Transmission Services, lnc.. MCimcuo Access Transmission Scrvlees o( V1rg1ni.t. 

lnc .. Telcc:oMCCI Company, Telcc:oMCCI Long Distanee Scrvic:es and Sy11enu Co .• MCI W1rcless. 

Inc. (fonnerly Nationwide Cellular Service, Inc.), SouthernNCI. Inc .. SouthemNct of South 

Carolina, Inc. SN also Form IO.K filed by MCI Communications Corporation with the: Sc:c:uritles 

and Exchaoge Commlssioo {Mar. 28. 1997). While WorldCom has attempted to obuun from the 

Commiuion'a public ......onil a complete list ofMCI'I Sl.,le outhorizauom. 1! II Lf\able at thiS tmte 

to connrm that thlali•tlna rq>resenu a Cull compilation of the numcrou• authontattona and thctr 

respective li~ alnc:c MCI'a Board oCOitcCIOrllw not cndoncd the Exeluutge Offer and MCI'• 

management lw not participated In or reviewed the liccruc compilation . 

.II MCI Telcc:ommunicatlons Curporation is authortud to 1110\ldc intcruchangc 

tclccommunlcatlona ~ervlces In Florida (Order No. 12292, dated July 2.5, 1983), public pay 

telephone service (Order No. PSC -92..()6()().f0F·TC), ond oltcrnntlvc local exchange 

tclccommunlc:atlons ~ervk:cs (Order No. PSC·96-0106-FOF·1'X. uclmowlcdgrncnc dutC\1 Jouuory 
(comlnuC\1 ... ) 
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a>mpeouvc IICCC:SS savices primarily through iu ~n1 sublidtary MCimctro Acceu 
Transmission Services. lne. in over 30 Jlatcs. including the Stale of Floricb.l MCI's non-dominant 

oper.uing subsid•:tnc:s an: also authorized by the FCC to offer domestic interstate and inrcnutiorual 

services nationwide. 

Dacclp!log of tbc Tnouc!lon 

Gn October I, 1997, WorldCom filed a preliminary rcjpstnllon statcmmt at the Sccunttcs 

and Exclwlac Conunisalon and notified MClthat it intencb to commence an Offer for all of the 

issued and outstandina Slock ofMCJ.II' Upon completion of the Offer, und receipt of any ncceuary 

regulatory approvals of the tnnsfcr of a>ntrol of MCI to WorldCom. the MCI shares will be 

ll'llnSfcned to WorldCom and a wholly-owned subsidiary of World Com, TC lnvcstmcnll Colli .. will 

merge into und wilh MCI (the "Mcraer"). MCI, as the surviving company following the Merger, 

will bca>mc a ~holly-owned subsidiary ofWorldCom.zr 

WorldCom Is financially well-qualified to consummate the proposed lllUIUCtion WorldCom 
is the nation's fow1h la.rgeat interacbange earner. In 1996, WorldCom had revenues of 

approximately $4.S billion. WorldCom Ia operated by a highly-qualified man:>grmcntte:un, all of 

whom have cxtcn.tivc backgrounds in tclccommunicatlont. lnfonnation concerning the legal, 

technical, Rlanticrial and financial qualifications of WorldCom was submiued with the various 
applications filed with the Commiuion with rupc:a to its substdrarics currently opcnting in Flond:.. 

and is, tbc:n:fo~ already a matter of record with the Commrs.sron. WorldCom n:spcctfully requests 

that the Commii.Sion toke official notice ofthc:sc: existing authoriuJions and tncorpor.uc them by 

reference herein 

l '( .. continued) 
I, 1996). 

ll MCimetro Access Trarumlsston Services, Is authorized to provide alternative local 

exchanae telecommunications services by Order No. PSC-9.5·1256-FOF-TX, which was 

acknowledged on January I, 1996. 

~ For the Commluion's reference, the SEC filing il available from the SEC's Electronic 

Data Galhcrina. Analysis and Retrieval System ("EDGAR"), which can be accused through the 
SEC's web aile wboote Ualform Retouree Locator ("URL ")Is <bHp·//lloiWW s:ec .aov> . 

1• For the Commiuion'• rcfcrl:l'a, atladlcd hereto Is an organizational cbt1 dqricttn& the 
corporate slrUCiure which wlU be tn piiiCC witb respect ro the WorldCom comr3nies npcratina in 
Flurlda fnllc1wlna cornummotlon of the ttan•fcr and mcr~tr 
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In the c:ltchangc offer conlc:ltt,lime lr oflhe essence smoe lhe Offer must be complclcd in a 

timely and orderly fuhion consirtcnl wilh lhe goals and objectives of I he sccurilica laws. To 

bannonizc the goals and roqui~cniJ of the sccuri1ics laws with lhe need for oll1er rcgululory 

agalCics 10 n:vic:w the tnnsfer of eontrol,lhc lnUlSaCiion IS being conduelcd m a 1wo-s1ep proec.s.s 

consist en I wilh other tender off en for I he shares of regula led eommunicauons companies.• Tiu s 

rwo-step procedure ir JpCCifieally tailored 10 addness lhe llpCCial need for expcdncd processing m lhe 

con1ex1 or lender offer ttansllClions so !hal !he regtilalory approval proem will not afford th1rd 

parties a prolraetcd period in which 10 eroc1 barrierrlo the Offer or o1hcrwisc inlerfae with lhe 

ability c.i MCI shlrcholden 10 make an Informed dcciJion and consider WoridCom's Offer 

simullancously with their considenlion of the revised Briu5h Tclecommun1calioru ric ("Ill') 

11Cquisi110n proposal.~~' 

Spcc10cally. a vo1lng llUSt ("Voting Trust") has been CSillbliJhcd lilY.! an indepe'ldentltUJtec 

nppoinled 10 facilitale the roocipt of tho tendered MCI ahares. As ah&rca of rtock of MCI are 

tendered, they will be piiiCOd Into a voting ltUJI Wlder the control of an independcniiNStce, Professor 

Howard A. White. pcodina, amoog other things, rtlCClpl of all nccesnry approvals of lhe transfer of 

control ofMCito WorldCom. 

When the Offer ia compldcd, and alln~ DpprovoiJ of the transfer of ronlml have bec11 

oblaincd, tho Voting Trust wiU be: lerminalcd and tbe lcndercd MCI shores will be 1ransfci'I'Cll1o 

WorldCom. Upw1 such tnnsfcr, a wholly-owned subsidiary ofWorldCom, TC lnvcstmcnll Corp . 

will merge u1to and will1 MCI. MCI, as the surviving company following thc Merger. will become 

o wholly·owned subsidiary ofWorldCom W 

II' Su Tender Offen and Proxy ConleaiS, Polley Slalcmcnt, S? Rod. Reg. 2d (r & F) I Sll> 

(1986) ("l'olicy Statemenl'~, nppcol diJmlued sub nom. Of!irc ofCommunlrtlllons of the Umtt•tl 

Church ofChmt v. FCC. 826 F.2d 101 (D.C. Cir. 1987). 

!' As lhc Convnisslon Is aware, there currently is pending a proposed II(XjUUilion by OT of 

MCI. and thus, tbc WorldCom Ol'kr IJ compedng wllh the BT-MCJ acquishion. Conscqucmly, 

&he: use of the regulatory prote~~IO delay or impede the WorldCom Offer would be conlrnry 10 1he 

underpiMingr of the sccwitict: laww, IS U.S.C. § 78n, whicl'l nrc prcdlcalcd on ccmpctllivc 

neut .. lity. Su Edgar v. MrrE Corp .. 4S1 U.S. 624. 633 and n.9 (1982). 

W In the event thai the Offer is nol completed, the Trustee will sell I he 1cndcrcd Slack 10 lhud 

pa.nica and tho Voting Trust will tcnninatc 
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Public l p!crcu Coosldm floos 

WorldCom resp«lfully submill that, u has been the C45c: with the series of previou& 

acquiailions by WorldCom in n:ccnt yean. telecommunications customera, 11\areholden, and the 

general public will realize •ianificant benc:lill from a meraer bclwecn MCI and WorldCom 

WorldCom and MCI 1llarc a!milar hiltorica u pioneen in the introdueuon of competition In the 

lclccommunicatioiiJ markC1placc through innovation. ag1h1y, and ntpid II"'" 1h Indeed. these two 

companica ~ the puadlam for the Am•Tican entrq>rcneurial IJ)inl - they ha\•e both forged 

•illnillo:;utlinrollds into industry ICClOralona ll01ninated by mammoth incumbent providen and have 

been among the first to ofTCf c:onsumen a choi~ of pmvidera for local, lon11 d11t111tce, dAta, and other 

services. 

·n1c proposed Meraer iJ in the public interest because, combined, the two companic:a will 

accelcrale competition - cspocially In local 11111rkct1 •• by creating a company with the capilal. 

marke1ing abilities. and lllto-of·lho-an network to comJ!Cie against incumbent camera. The 

competitive benefits oflhc pioposed MCfgCf, panic:ulat1y for local, intcn:xthange. and 1ntemat1onal 

service~. are ltbsllntial. Tbc contribution of WorldCom'a dorncatic local nctwOib v.1th an 
cstnbhahcd, facilitiea-bucd preaencc in over .50 U.S . metropolitan arcu, will lfC"lly 3Ccclcnatc 

MCI'slocal services entry attatcgy and re~ultln significant uvlngs. cffici<nclca, and econom1es of 

scale :tnd scope for the combined company. By cauting a more cfTcctive and mulll·face1ed carrier 

in the local exchange ICCIOI',Ihc ptOpOICd mcracr will stliJillicantly c:nhancc competitive choice for 

U.S. telccommunica~ions calltomen, including in the State of Florida. 

In addition. significantly, neither WorldCom nor MCI controls 111y bolllrnccl.. fiiCIIItiCI or 

Incumbent carrier network, nor has market powCf in any telecommunialionJ acrv1c:c. The indumy 

segment in which their combined rtllll'ket alwca wiU be larJICII - long dillanee acrvlce~ •• iJ the 

liCICtOr that ~Jihc 1110$1 competitive and haJ vinually no ba.mm 10 entry. Rather than bcmg " c11sc 

in which lhCfe is a signifiCIIIthkelihood that a combinauon would climtnalc 111 rdanl conti>CI•Uon, 

thU is clearly a caao in which the rc:auha will be only pro-compcUU\'c.. 

Cgnclua!og 

Upon rcvi~ of the Florida llalulcs and Comrn1U1on rules, 1t tt the WorldCom'a 

undcrslondtng tltat pnor Commwlon approval is not required for the meraer described Above 

Absc:m n:ce1p1 orwrinen noliflcalion to lhc conttary with1n thiny (30) days, we w1ll proccc:d on our 

und~anding U.t no approval or olhcr formal~~et.ion with n:lpCCito the proposed merger is required 

by the Commission. Thla feller Ia forwarded to the Commiuion for informational puiJIOICS. 10 he 

included in the appropriate file. 
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Please date-stomp the enclosed extra copy of thiJ letter !Uld return it in the sci f. addressed, 

st:tmpcd envelope provided hemn. Should you have IUIY questions or comments rcgMding this 
tr.ms:.ction, do not hesitate to contact the undcnigncd. 

Rithii.Td J. Heitmann 

WOKLl.lCUM, INC. 
515 East Amite Strcc:t 
Jnckson. MS 39201 
(60 l) 360-8970 (Tel) 
((101) 360·8971 (l'o.x) 

J;nclo.surc 

cc: Mr. Thomas Williams (FPSC) 

Respectfully submillcd. 

SWIDJ.ER &. BERLIN, Cl IARTERED 
3000 K Street, N.W., Sullo 300 
Wa.shington, D.C. 20007 
(202) 424-7834 (Td) 
(202) 424· 7645 (Fox) 

MESSER, CAI'ARELLO & SELF 
215 S. Monroe Stm:t, Suite 701 
P.O. Box 1876 
Tnllohasscc:, FL 32302 
(904) 222..0720 (Tel) 
(904) 224-4359 (Fax) 

COU NSI!I. 110R WOKI.I>COM, INC 
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