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October 28, 1997 

VIa Oycml~ht Ddlycry 

lllonCll S. Bnyo 
Director. Divtsion of Records & Reponing 
Florida Public Service Commission 
:S40 Shuma.d Oalc Boulevard 
Tallnhasscc, FL 23~SO 

• ORIGINP.L 

Rc: NotifiClltioll of Proposed Trarufcr of Control of Quest Telecommuntcnttons. Inc 

nod Ouest Group ID(crnt(!onol Inc to Tcltrust Inc, 

Dear Ms. Bayo: 

On behalf ofTei!DlSl,lne. ("'Teltrust''), Quest Telecommunications, Inc. ("QTI"), nnd Quest 

Group lntcmnuonal . Inc. ("QGI'') (collectively. "the Parttes''),this letter ts to nohfy the Comn11ssion 

of the proposed trunsaction whereby Tellruat will acquire control of QTJ and QGJ QTI and QGI 

arc nondominant earners separately authorized by the Commiuion 10 provide. rcspccilvcly. 

rnterc~eh1111gc telecommunications services 11/ld pay telcphore scrvtces 10 the State of Florida QGI 

ts the parent company ofQTI. The acquisiuon will be accomplislwd through a transaction whereby 

Tcltrust will acquJre QGI and, m tum, QTI. Teltrust is •he parent tompany of Tehrust 

Commumcations Services. Inc. \f'CS''), a oondommant earner authoru~ to provrde rotcrcxchange 

telccornmunrcat:ons services 11/ld alternative local exchange telocommunJt<~tlons sen·tces rn the State 

of Flonda. Nctthcr QTI or QG! is CIIJTC11tly affiliated with T eltrust 

As descnbcd below, Tel trust will acqutre all of the outsUilldmg stod. of QGI by rncrgrng n 

· --new I)' fonncd subsidiary ofTeltruft into and with QGJ. Upon consummation of the trWJSlU:tton. 

• .J 'ehrust will own QGI which, in tum, will con~muc to own QTI. Followtng completion of the 

__ proposed trnnsaction. all regulated entities, QTI, QGI. 1111d TCS, will c.Jntlnue to pro• ide sem~c 10 

thctr respective customcrs under exiating aervice &mlllgements anc.l pu111unnt to thu rcspccti•e 

aUthon,.auons The proposed 11111\UC!Ion, therefore, will be vtnually tmnsparcnt to customers cf the 

three companies. Attached hereto ia 1 chllrt which tllustratcs the corporate structure of the I' art res 

pnor to and tmmediately following consiJJ1UTllllon of the proposed llllnSaGIIon. A dcscnpllon of the 

Pantes and the proposed tnln.!I3Cllon i1 provided below 

It IS the understanding of the Part tea that pnor CommiSSion approval•• not rcqutrcd for the 

lmlSfcr of control transacUon descnbcd herein . Accordmgly, absent receipt of wnuen nottficatton 

to the conlr.lty within thiny (30) daya, the Parties will proceed on the undCB!lllldtngthnt no opprovnl 

or other fonnnl action with respect to the rropol<d tl'lU\Soction is rcqutrcd by the Commt\51011 
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Ducdpdog pftbc Parties 

Tollrusl il a Ulllh corponuion wtwse princapal offices arc located at 221 Nonh Charles 

Lindbergh Drive, Salt Lake City, Utah 84116. Teltruat is the parent company of TCS. J 

nondominant carrier thai is authorized to provide inr.rastat.e anterochange tclecomm..amcauons 

services and alternate operator services, pursWIIlt to certificati.:>n granted b) this Comnnssion an 

Docket No. 921247-TI, on March 23. 1993, and allemauve local exchange telccom.numc•uons 

services pur>uant to certitific.ation granted m Docket No. 970789-TX. on S!:ptembcT 4. 1997 

Teltrust is well qualified to acquu-e control of QTI and QGI. Teltrust. through ats opcr.umg 

subsidiary, TCS, provides resold intcn:xchangc tclecommunicatiOM services tO CUSlOniCT'S In 0\Cr 

40 States. Teltrust's 1996 operating revenues exceeded S36.5 Million. As of December 31. :996. 
Tel trust had assets in excess of $22.3 Milhon and shareholders' equity of appruximately S 12.3 

Million. With its substanlllll financial rcaourccs. and as the parent of u duly authom~'<l resale 
anterexchange teleconununications provider, Tcltrust is well qualified to acquare control ofQTI and 

QGI. 

QTI is n Delaware corporation who'~ principal offices arc located at 242 Falcon Dnve. 

Forest Park, Georgia 30050. QTI is authonzed to provade antrastatc mtercxchange 

tclecommunacations services throughout the State of Flonda pwsuantto cc:rtaficataonw.llltcd by lltis 

Commassion in Order No. PSC-93-1249-FOF-TI, Docket No 930649-TI. on September 21. 1993. 

QTI ts a wholly owned subsidtuy of QGI, a pnvately held Flonda telccommumcauons and 
anformallon company engaged m the provil!on of long distance prepaid calling card and enhanced 

nctw.>rlc-bascd products and scrvtces QGI is aulhonz.cd to provtde pay telephone scrvtces pursuan1 
10 certtlh.ahon granted by this Commtssaon in Order No 24647. Docket No 910579-TC. on July 2. 

1991 .1 In addition to the servaces QTI provid~ to Florida subscribers. QTI currently as authorized 

to provide resold intraState interexchangc telccommunacauons servaccs an numerous other states 

pursu1111ttu certification, registrution or lariffrcqui.remcnts. or on an unregulated busts In udduaon. 
QTI is authorized by the Federal Communica11ons Cornmissaon ("fCC'") to provadc domcstac 

antcnnoto and international ser.-ices u u non-dominant carrier in all 50 stales and the Dastnct o f 

Columba&. Further informauon regardtng QTJ's legal. tcchmcal. manngeri~l. 1111d financanl 

qWllifieations 10 provide service. wu submilled wtth QTI's application for ccnaftcatlon liltJ wllh 
the Commassaon in Docket No. 930649-TI, 11 therefore already a maller of puhhc rccon.l, .md a. 

herem ancorporated by n::ference 

I' The Commission granted QGI's rcquc:.t for a name change of ats pa) telephone cenaficzte 

from Public Corrununicatior.s Group, Inc. to QGI in Order No PSC-93- 1281 -I·OF TC, Docket 

No. 930769-TC (Sept . 18. 1993) 
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Dcscrlp!lon of rbc Traonctlon 

Teltrust, QGI, and QTI have determined that they wtll reahzc srgmticnnt cconomrc und 

marketing efficiencies by establishing QTl and QGl as subsidrurrcs ofT rltnrst A "cordmgly 

Tcltrust and QGI have executed a Mager Agreement whacby Tel trust Acqutslllon, Inc I .. TcltrJst 
Acqutsition"), a newly formed Ulllh subsrdrary ofTcl!ru~t crearcd spccrfically for the purpose of 

consummating the lnln$8Clion, will merge wrth and mto QGI. with QGI berng the survivmg cnuty 

The surviving Florida corporation ~II continue under the name Quest Group lntcmallonal, Inc 

( .. New QGI"). All subsidiaries ofQGl, rncluding QTJ, will remain subsrdrancs of New QGI 

At the effective time of the merger. Tel trust wrll exchange up to 800.000 :ohares ofTcltrust 

Common Stock to the existrng QGI stockholders in exchange for all of the rssucd and outstandmg 

sha.rca ofQGI Common Stock. 

After the consummation of the transactron. both QTI and QGJ writ e.rch continue to b~ led 

by n teurn of well-qualified tc:lecommunrcations managers compnscd. 111 part. of cx r s~rn11 personnel. 

Tire Parties expoctlhnt tho substnntil\1 mnnagcrial,technical, nnd finnnciul cxpcnrsc of the combm<."<l 

management team will enable QTI and QGI to contmuc provrding lugh quahtv ~crvrcc to thcrr 

exrsting customers, as well as to expand their respective customer base 

Following completion of the tn~NaC~ion, QTI will continue to be a wholly o" ned suhsrdr.IJ) 
of New QGI and QTI and QGI will continue to provrdc h1gh quahty. ofTordahlc rntcrc~chang: ami 

pay phone telccommunicalions servrces to therr Flonda subscnbcn pursuant to therr ti111ffs currently 

on file at the Commiss•on.l The proposed transaction simply wtll result rn a change rn the 
owncrhsip ofQGI and in the ultimate corporate p;ll'C'llt ofQTI, and will not rnvolve a eh.mgc rn the 

mnnnl"f tn which either QGI or QTI provtdca servrce to their respocti\'e Florida customers As such. 

the transaction will not cause inconvenience or confuston to the customrrs of etthcr QGI or QTI or 

otherwise ha\'e a negative impact on the operations ofQTI or QGl Indeed, the tmnsactton "'"be 
vinually transparent to the respective customers of QTI and QGI in tenns of the scrv tcrs thnt they 
XCCIVC. 

Consummation of the proposed trnnsactton wt ll serve the publtl rntcrc~t 111 promoting 

compcltlton lllllong interexclw!ge ttlecommunieations em ten by prov1dtng Tcltrust. QTI and QGI 

the opponuruty to strengthen thCir rcspcc11vc poslllons in tJ,e compclltrve tclccomnturue:uron!l 
marl.etplace. The proposed tn.nsacllon wrll rnvrgoratc eompctttron hy cnahhng Q 1'1, QGI. and 

Tel trust to pursue lhcir respective marketmg and busmcss plnrtS more cffccu•cl) by eombamn~; thctr 
financrnl and technical resources. Moreover, tlJc transnct;on wrll combrnc the complemental) 

lt Stmilnrly. TCS will continue to provrdc: sc:rvwes to Flortda customer) un..i~r r:~ c:~rs11ng 
scrvrcc agreements . pursuant to Its own grant o( ccrtlfic.allon. 
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managerial skills, background, and experience of Teltrust. QTI. and QGI m providang 

telecommunications rervices to the public. The Parties antic1pate lha! the contemplated business 

combination will !"QUit in a company beller cqu1ppcd to accelerate liS groWLh as a co.npc:tlllve 
telecommurucauons se:rvice provider. In ~Jiuon, the tnnsfer of control Will allow the Part1es to 

manage their telecommunications operations more efficiently, thereby cnh41Kmg the Parties· 

operational nexibihty and efficiency as well as their financial viability The proposed tnmsacuon. 

therefore. v.;ll ensure the continued proviSion of high quality and mnovntl\'e telccomm11mcauon) 
services to the existing customers ofQTI and QGI and should promote competitiOn in the Flonda 

telecommunications service market. In swn. lhc proposed acquisition will benefit the public interest 

by enha."'ting the ability ofTeltrust, QTI, and QGI to afTer competitively pnccd scrvic~ m the 
Florida intcrcxchange marlcetplace. 

Cggrlyslog 

It is the understanding of the Panics the pnor Conamiss1on approv~ l•s not rcqu1rcd for the 
transfer of control transaction described herein. In the event howev.,r. that the Comnussaon 

determines lhnt approval is required for the trunsfer of control descnbcd above. the Pan1c.s 

respectfully request that the Commission consider this leiter as a request for expedited approvnl 
Absent rccctpl ofwrillcn notification to the «'n1181)' within lhiny (30) days. the Parues w11l pr.x:eed 

on the understanding that no approval or other fonual action with rc:spect to the proposed transaction 
1s rc.juJrcd by the Comm1ss1on_ 

Please do not hesitate to cont3Ctthe undersigned w1th any questions or comments 1 ~gnnllng 
th1s transaction. 

lWJOI I 

Respectfully submillcd, 

/""' \ lfutf.._ __ 

f JcJ. L. Klddoo 
'-<(~ R. Ch1u 

Counsel for Tcllrust, Inc and 
Quest Tclecommumcauons, Inc 
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