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November 5. 1997 

Blanca S. Bayo, Director 
Otvtsion of Records & Reporting 
Flonda Publ ic Service Commisston 
2540 Shumard Oak Boulevard 
Tallahassee, FL 32399-0850 

Re. Dod<et No. 971375-TP 

• ORIGINAL 
liji:O 
GTE Flori da Incorporated 

Ono Timpe Clly Cenlor 
201 Nonh Fron~l'" 511~•1. FL TC0007 
t•uta orn. • IJn• 110 
Tempa. Ftonoa 33601 
81~83·2e08 
813·204-ll870 (FacaJmile) 

Request for Approval of Sale of Oulstandlng Stock and Merger of MCI 
Communications Corp. (Holder of A/>.V/ALEC Certificate 2986, tn the Name 
MCI Metro Access Transmission Services, Inc .. and IXC Certiftcate 61 , PATS 
Certificate 3080. and AAV/ALEC Certificale 3996, In the Name ~.~CI 
Telecommunicalions Corp.) wtth WorldCom, Inc . dlbla LDDS WorldCom 

Dear Ms. Bayo· 

--- On October 16, 1997, WorldCom. Inc (WorldCom) advtsed thts Commtsston. by letler. 
_ _ _ of us proposal to exchange WortdCom stock for all the Issued and outstandtng stock of 

MCI Commumcations Corporation (MCI) (Letter from J L Ktddoo, K L Cooper, and 
--F. R Self to Blanca S. Bayo, Fla. P.S.C., Oct 16, 1997) WorldCom made no formal 
-- filing seeking Commission action under any Fronde statutes or Commtsston rules. but 

I - rather stated thot Ita letter was 'forwarded t o tho Comrntsston tor rntormahonal 
_ purposes: The letter concluded by emphasizing WorldCom·s vrow thet no Cornrnosst011 

approval of the merger would be required, .and that, '(albsent recetpl of wrotton 
--notification to the contrary wothin thirty (30) days." WorldCom would proceed on the 

understanding that no approval or other formal Commlsston octoon would be requtrad 
___ (WorldCom Oct. 16 Letter at5.) 

-'-,, ::; --- OOCIIH( 'I' '- " ·"' !11\lf. 
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Later, apparently after dtscusSions Wtlh Commtssoon Staff, WortdCom learned thatols 

proposed merger Wtth MCI would. on fact, requore Commossoon approval On OctOber 

23. 1997. WOtldCom sent a second letter to the Commtsston. more dorectly askong tl 10 

approve the transfer of control of MCtto WorldCom, but Wllhout cHong any FIOtoda law 

or rules as a basis for this request (Letter from F R Self to Blanca S Beyo, Oct 23. 

1997.) 

Despite the fad that WOtldCom never filed any formal pelttoon Of applocatoon seekong 

Commission action, GTE recently learned thai WondCom's letters have tngoered the 

tnthatoon or the above-<:apttoned docket It thus appeara that the Common ton Wtlltreal 

Wor1dCom's letters as a formal petollon for approval of the proposed roorger The 

current achodule calls lot o Stoff recommendation to Issue on November 6. 1997. wtth o 

Comm1ss1on vote at agenda on November 1 8, 1 997 

GTE behaves Commossoon Rules requ1re a party aeekong Commossoon ae1oon to fole a 

petition Of application (CommiSSion Rule 25-22 036, ·1nr1Jahon or FOtr at 

Procaedongs · ) These fOtmal fotong procedures ensure thai onterested panoes Will know 

thai a docket Wtll be tmliated, that they Wtll have adequate opportunoty to ontervene and 

partiCipate fully 1n the procaedtng, and that the docket Will follow a predtctable 

procedural course It, on the other hand, the Comm1sston's format f1long rules are 

dosregarded, there IS a r isk l h&tlnterested partoes' procedural rtOhlS woll be 

compromosed 

That nsk has become reality 1n thos case GTE only very recently learned (from ols 

research on the Internet) of the procedural schedule ondrcatong that the Commossoon 

plans to take ad ton on Wor1dCom'l 1111111r~ eased on the Ftoroda Statutes, tho 

Commission's Rules end GTE's own history of experlenoa Wtth Commission 

procedures, GTE understood that tho Commission would requoro World Com to make a 

formal tiling for approval or lha contemplated transactoon At the very least, based on 

WorldCom's own request for ·wrotten nottficallon· wolhon 30 days. GTE expoC1ed some 

public COtnmossoon noltficahon that WondCom's proposed transaaoon would requore 

CommosSion approval 

Neother of these thongs OCGlllrred. leadong GTE 10 beltovo thoro wos no need or 

opportunity for lntervenlton When GTE learned the Comm1SS1on would soon decode 

lhls manor, II Immediately filed o petition ror ontarvontlon But GTE hos hod and Wtll 

have no meanongful opponuntty fOt response to WOtldCom's ·request• or for onput onto 

the Staff recommendallon to be released tOITl()(rOW GTE's Pehlton lOt tntervenlton has 

not boon granted, nor dO WortdCom's loners even ond1COIO the authoroty groundong ots 

·request· 
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Under the clrcumatances, GTE asks the Commission to decline to take any actoon on 

WorldCom's informational fil ing and instead require World Com to submot a formal 
potltlon for approval of tho proposed trona for of control , woth adoquoto opportunoty 101 
partoes to ontervene and respond to WortdCom's follng beiO<e the Commossoon act s upon 

II 

While the CommiSSIOn may tolerate more flex1ble procedures for transfers of control 
om-olving small companies and relatively m1nor consequences for consumers, 

WorldCom's proposed transaction does not ftllhiS desctiphon WorldCom 1s propos1ng 

a horizontal merger of the second and fourth largest tntoroxchango earners on the 

country, a major transaction that will have a aognificant impact on bolh tho rolall and 

wholesale lnterexchenge marllets. A combtnatron of WortdCom and MCI would, most 

likely, cream-sk1m largo and profitable busonesa customers. 1eav1ng relldent•al and 
smell busmosa customora on tho Boll Oporellng Company networks (lloctovoly, 
WortdCom would remove MCI as a fOfce 1n the local exchange markot Th1s type of 

comb.natlon was not envoatoned by the Tolecommunocatoons Act of 1996 and woll not 

oncrease compeht1on in the market m the long run, to the detnment of Fl011da 
COflSumers 

In short, this Is not a matter that justifies lhe kind of routine approvallhe Comm1sS1on 

may have given prior small mergers in the pasl Tho Commission has a raspons•bollly 
to determ1ne rf the proposed transfer of controlos on the public onterost It cannot do so 

wothout a careful consoderahon of the data lis and consumer consequences of the 
proposed transactoon. w1thout heanng tho v1ows or all Interested pl'l1oes. and wothou1 
cons1dering all the factors that may affect the ovaluahon or WorldCom s proposal 

In th1s regard, the CommiSSIOn should not act on WO<IdCom's ·request" at leost unt1111 
has more complete Information about the competing offers under consldorauon by MCI 

In this regard, 1t1s lmponantto emphasize that MCI has not accepted WorldCom·s 
tender offer. In addition to WorldCom's stock tender. MCiis consodering en all-cash 
off&r by GTE Corporation (GTE), made on October 15, 1997 

As WOfldCom itself states, the U.S secunues laws ·are predocated on compelltove 
neutrality • (W OfldCom·a Oct 161etter at 4 , n 2) Approvtng WorldCom's request at 

th1s stage, on hght of the competing GTE offer, would undormone thos ovomd1ng 
pr1nople of compehhve neutrality The Commos~oon should thua ovood proc•p•tous 
approval of the WOC"IdCom transection (to the extent that such approval may bo 

requ11ed) until GTE has made a formal filing concern1ng 1ts proposed merger MCrs 
shareholders should have a full opponun1ty to rov•ow both tender ollors on their ments. 

without regard to regulatory considerations 
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GTE strongly believe• thtt MCI'a ahareholdara W111 choose GTE's all-cash offer over 

WorfdCom'a atock tender. Cash Is, of course. more stable and secure than stock; 

GTE's offer, unlike WorldCom's, Ia not subject to sudden devaluation by market 

fluctuations ltke those wttneased in recent weeks 

GTE's proposed transaction Is superior to WorldCorn's on public lnlerost grounds, as 

well. The contemplated GTEIMCI merger fulfills the pro-compeliltve promise of the 

Telecommunications Ad of 1996 by CJSating a combination capable of provrdrng 

fac:drtres-based allemstives to customers in the Bell Operating Compames· terntones 

The GTEIMCI merger will also further longstandrng commitmonts to unrversal servrca in 

Florida and elsewhere In the country. In contrast, as noted, the proposed 

WorldComiMCI transaction would be nothing more than a honzontol merger or 
companies In the same business That Is. WortdCom's offer creates a greater 

presenc:s In MCI's existing markets, simply making 11 blggor. but notnor onartly bt)lllll 

from the c:oneumor's porapoc:tlvo 

The Commiuron should evotd talong any a<:tron that wtll undermine the ability of MCI s 

shareholders to fairly and thoroughly weigh the competing offers from GTE and 

WorldCorn If It Ia to fulfill ill mandate to sci In tho public intorost, tho Comrnrssron 

cannot conSider the W orldCom offer In a vacuum, just as rt cannot neglect to carefully 

consider tho consequences of the merger WorldCom proposes GTE asks the 

CommiSsion to delay a declaion on WortdCom'a proposed tranafer of control until II he a 

Instructed WorldCom to file a formal petition supporting that proposal. until all 

interested parties have been heard on thal petihon. and untrl GTE has hod the 

opportunrty to make 11 filing c:oncotnlng 111 own proposed ocquilthon or MCI 

A slight daley in acting on WorldCom's request wrll not preJudiC:S WorldCom As noted. 

MC I has not acc:apted WorldCom's offer, so thoro Is no deal awaiting any regulatory 

approvals And because MCitS considering both GTE's and WorldCom's offers 
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simultaneously, GTE hoa no tncontlve to delay any regulilltory process that wtll apply to 
both II and WorldCom 

Stncorety. 

#t~,.-1 
Klmberly Ca.swetl 

KC:tas 

c Chairman Julia Johnson 
Commissioner Susan Clark 
Commissioner J. Tenry Deason 
Commissioner Joe Garcia 
Commissioner Dian& Kiesling 
Martha Brown. Staff Counsel 
Charles J. Back 
Richard J . Heitmann 
Jean L. Kiddoo/Kalhy L. Cooper 
Floyd R. Sell 
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