
Eric Fryson

From: Cheng Liu <liu@fhhlaw.com>

Sent: Wednesday, May 29,2013 6:39 PM

To: Filings@psc,state.fl.us

Cc: Tony Lee

Subject Notification to FL PSC of Sage Telecom,Inc. and Sage Telecom Communications, LLC.

Attachments: Sage - Florida (FL) notice of certificate transfer to an affiliate (00531538).pdf

Dear Office of Commission Clerk:

Please find attached a notification of the transfer of Sage Telecom, Inc.'s certification to operate as a Florida competitive

local exchange carrier (#8968) to its affiliate, Sage Telecom Communications, LLC.

This electronic filing is being submitted by Tony S. Lee whose information is below:

Tony S. Lee

Fletcher, Heald & Hildreth, P.L.C.

1300 N. 17th Street, Suite 1100

Arlington, VA22209
Tel: (703) 8t2-o442
Fax: (703) 812-0486
lee@fhhlaw.com

This electronic filing relates to Docket No. 070531-TX.

The parties on whose behalf the electronic filing is submitted are Sage Telecom, lnc. and Sage Telecom Communications,

LLC.

The total number of pages in the attached document is twelve (12).

Please contact Tony Lee at (703) 8L2-O442 should you have any questions regarding this electronic filing.

Thank you.

Cheng-yi Liu

Fletcher, Heald & Hildreth, PLC

1300 N. 17th Street, Suite 1100

Arlington, VA22209
7O3-gt2-O478 (direct)

703-872-0486 (fax)

liu@fhhlaw.com
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i Fletcher, Heqld & Hildreth
13OO NORTH 17th STREET, 11th FLOOR

ARLINGTON, VIRGINIA 22209

OFFICE: (703) 812-0400
FAX: (703) 812-0486

www.fhhlaw.com
www.comm lawblog.com

May 29,2013

SUBMITTED VIA EMAIL to lilrzes@nsc.s/a/e. /r. zs

Ann Cole. Director
Office of Commission Clerk
Florida Public Service Commission
2540 Shumard Oak Blvd.
Tallahassee, FL 32399-0850

Re: Notification of Pro Forma Internal Structural Change Involving
Sage Telecom,Inc. (TX940) and Sage Telecom Communications, LLC

Dear Ms. Cole:

TSC Acquisition Corp. ("TSC"), Sage Telecom, Inc. ("Sage Inc."), and Sage Telecom
Communications, LLC ("Sage LLC") (together, the "Parties"), pursuant to $ 364.33, Fla. Stat.
(2012), hereby notify the Florida Public Service Commission ("Commission") of a pro forma
internal structural change whereby all of the assets of Sage Inc. (Company Code TX940,
Certificate #8698), including its customers and authority to operate in the state of Florida will be

assigned to its affiliate, Sage LLC. As described more fully below, the proposed transaction will
not involve any change in (a) the ultimate ownership of TSC or Sage Inc., (b) the current
management or key personnel of the company, or (c) the rates, terms, or conditions or service
currently being provided to customers. Corporate organization charts depicting the respective
corporate structure of Sage Inc. prior to and following the transaction are attached hereto as

Exhibit A. Immediately following consummation of the transaction, Sage LLC will continue to
provide service to its Florida customers with no change in the rates or terms and conditions of
service as currently provided. The proposed pro forma internal structural change will be

completely seamless to customers in terms of the services they receive.

I. Description of the Parties

A. TSC Acquisition Corp.

TSC is a Delaware corporation headquartered in Los Angeles, California. TSC is the
parent corporation of Sage Inc. and Sage LLC. Through its operating subsidiaries, Telscape

Communications, Inc. ("Telscape") and Sage Inc., TSC provides innovative communications
solutions through a comprehensive line of telecommunications, Internet, and wireless services.

Founded in 1999, Telscape is authorized to provide service in Arizona, California, Florida,
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Illinois, Nevada, New Jersey, New York, and Texas. TSC and Telscape are operated by a highly
qualified management team.

B. Sase Telecom.Inc. and Sase Telecom Communications. LLC

Sage Inc. is a corporation organized under the laws of the State of Texas. Sage Inc.'s
principal offices are located at 10440 N. Central Expressway, Suite 700, Dallas, Texas 75231-2228.
Sage Inc. is a wholly owned subsidiary of TSC. In Florida, Sage Inc. is authorized to provide
competitive local exchange telecommunications services pursuant to certification issued in Docket
No. 070531-TX on September 19,2007 and interexchange telecommunications services pursuant to
de-regulation.l The company is authorized to provide competitive local and/or interexchange

services in fukansas, California, Colorado, Connecticut, Florida,Illinois, Indiana, Kansas,

Kentucky, Michigan, Missouri, Montana, Nevada, New Mexico, North Carolina, North Dakota"
Ohio, Oklahoma, Oregon, South Carolina, South Dakota, Texas,'Washington, Wisconsin, and

Wyoming.

Sage LLC is a recently-formed limited liability company created for the special purpose of
acquiring the assets of Sage Inc. A copy of Sage LLC's registration to do business as a foreign
corporation in Florida is attached hereto as Exhibit B. Both Sage lnc. and Sage LLC are ultimately
wholly-owned by TSC. Thus, they are commonly owned and controlled by the same management

team.

n. Description of the Proposed Pro Forma Internal Structural Change

In 2000, the U.S. Treasury Department created the New Markets Tax Credits ("NMTC")
Program, which awards tax credits to spur new or increased investments in businesses that serve

low-income communities. Sage Inc. applied for and was awarded a grant under the NMTC
Program to provide telecommunications services to low-income residents. However, in order to
comply with certain requirements under the NMTC Program, TSC was required to create Sage

LLC as a special-purposes entity into which it will transfer all of the assets of Sage Inc.'
Specifically, the company proposes to undertake a pro forma internal structural change whereby
all of Sage Inc.'s assets and customers will be transferred to Sage LLC. After the tansaction,
Sage LLC will become the sole Sage operating company in Florida.

The Parties emphasize that the proposed transaction will be completely seamless to Sage

Inc.'s existing customers. The proposed transaction is entirely intra-corporate in nature, will not

I 
Sage *as granted authorization to provide interexchange telecommunications services in Docket No. 070532-TI on

July 26,2007.

'In Texas, the company is authorized to provide service under Sage Telecom ofTexas, LP.

' It is importantlo note that although Exhibit A depicts the assets of Sage Telecom ofNevada LLC and Sage

Telecom ofTexas, LP as also being transferred to Sage LLC, those entities do not hold any authorizations issued by
the Commission. Accordingly, those two entities are being included in the corporate structure chart depicting the

proforma transaction only for purposes of completeness.
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involve any change in the ultimate ownership or control of TSC or the Sage companies, and will
not affect any of the rates, terms or conditions under which the company's customers receive
service. Immediate following the transaction, existing customers will continue to receive service
under the Sage brand name, and the proposed transaction will not involve any discontinuation of
service or termination of customers. Moreover, because the transaction is pro forma in nature,
the company's operations will continue to be managed and conducted by the same technical,
operational, and managerial personnel that are currently in place.

III. PubliclnterestConsiderations

The proposed transaction will serve the public interest by enabling the company to
continue offering customers a compelling alternative to legacy carriers, and a comprehensive
suite of telecommunications services, while at the same time, expanding the availability of
advanced telecommunications services to low-income residents through the NMTC Program.
Low-income residents are often ignored by competitive telecommunications service providers as

they generally do not provide the same returns on investment associated with service provided to
enterprise customers. TSC is committed to serving the low-income market, and participation in
the NMTC Program is just one example of that commitment. The public interest is served by
allowing the Parties to undertake the proposed pro forma internal structural change to permit
Sage LLC to take advantage of the NMTC tax credits, and to continue TSC's mission of
providing service to historically underserved low-income subscribers. In sum, the internal
structural change is expected to create substantial new sprvice opportunities for low-income
customers, which will ultimately enhance the variety of telecommunications products and

services offered to Florida consumers.

Should you have any questions with respect to this matter, please do not hesitate to
contact the undersigned at (703) 812-0442.

Respectfully submitted,

s/Tony S. Lee

Counsel for TSC Acquisition Corporation,
Sage Telecom, [nc., and Sage Telecom
Communications. LLC

Attachments

Nathan Johnson
Joseph Holop
Sheni Flatt
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EXHIBITA.l

Corporate Structure of TSC Acquisition
Corporation and the Sage Companies Before

the Pro Forma Intemal StructuralChange
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EXHIBITA-2

Corporate Structure of TSC Acqulsiton
Corporation and the Sage CompaniesAfrer
the Prc Forma lntemalStructural

The ownership of TSC Acquisition
Corporation and all key management
and personnel of the Sage companies
will remain unchanged.
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-the Secretary of StateOfrice of

Certlfcate of Fact

The undcrsigncd, as Secrctary of Strtc of Totas, docs hcrcby cciliry that thc document, Ccrtificatc of
Formation for Sage Telecom Comrnunications, LLC (file number 80t6949t3), a Dornestic Limited
Liability Company G.LC), was filed in this office on Decembcr 05,2012.

It is funher cenificd that the entity status in TEras is in existence.

In tcstimony whereof, I harrc hcreumo signod my name
oftlcially and causd to be impressed hereon thc Scal of
State at my offrce in Austiq Te:ras on February 12,2013.

Cone vldltw on rhc lrrtenptal hltp:/hrwt mr,9,a/,e.e.usl
Far (512)463-5?09
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