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Blanca S. Bayo, Director 

J 

Division of Records and Reporting 
Florida Public Service Comm;ssaon 
2S40 Shwnard Oak Blvd. 
Tallahassee, FL 32399..0850 

I I , 

RE: Joint Application of AT&T Cnrp. and "ldcporl ( "onmnuu< .tttull' ( oenup lrll" 

Dear Ms. Bayo: 

AT&T Corp. C'AT&T .. ) :md lck'Port Cnmmunt~·ahun, < 1hllt!l lm· t"l < '( i'') 

(collectively "Applicants"). by lhcir undcrslgnt:tlc.·tttm,~·l ;nul pur,uant '''''-'dum \h.a \ \, 
Florida Statutes. hereby ret~ucst aurhonty tu lmnl>kr ("oulrnl•ol It (, ,., .-\I.\. I It'(, ll> 
the holdmg company parent ofTCG SOliTII I·I.ORIIJA. a non dllllllll<trtll"<lrm:r 
authori:t.cd by the Commission to provide compctlll\ '-' hctl ndt•uw~· l>\'r\ 1n·~ lmdudlll!! 
switched and dedicated access services and mtralal<~ toll ~~.·n tn''-l autltntr.•~l<ttl· 
intcrexchangc telecommunications scrv1c::cs wetlunthc: Stal'-' nt I hlrttl<~ -\ (,\. I 1:. th~.· 

parent company of AT&T Communications etfthc South~o·m '\late:'. lnr C"..\ I & I 
FLORIDA"), which is a non-dominant c.amcr authon/~o•tllo pnl\ hk romJll.'ltlf\ ~: lora I 
exchange and intercxchange teh.-communicaiHms sen •n·, '' rllun rh •. · ''·•h· '•I I J,,,ul.t 
Neither AT&T nor any of its affiliates arc narn:url>.- .tllih.•h'•l "1111 /I 1, 

As dcscribc.:d below, the proposed transfer ul..:ontrol \\ •II h~.· .~r, •'•nph,hctl 
through a trans.~U::tion whereby a wholly owned subsldtary nl A I& I. J \ \11.-,~cr < 'nrt'. 
will merge with and into TCG. at which time T< '( i "'til hoxom~.· ,, "ltnll\ • '" •wd 
subsidiary of AT&T. FoUowingcomple11on t)fthc pruptl!WtliJ.JII,.Idlllll. lh~o· llun,ta 
operating suhsidiarics of AT & T and T('G wtll offer a hroad arr•" nl \·••IIIJll"IIIIH' loctl 
exchange and intercxchangc telecommunications .sen an:!'> IHIIh"tJI.Il h 1111•1,·• 1 h'-· .\ I ,1 1 
brand. Attached hereto as Exhibit A is a chal11hal tlht!»lr.•h·, lh.· ,-.. , !'""'"- '•· ,,d,,,,. ,,, 
th<' parties pre or to and mtmcdiatcly folio\\ mg I he p1upmcoll•·""'" 11o •n \ ·k--~-r I(Uio•ll ul 

the parties and the transaction arc provtdcd helm' 

-.--
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Now is a critical time in the development of wmpdlhon in the market for local 
exchange services • .md Applicants bcJievc that the puhlar 11111:n:st hencfits resulting from 
the merger of AT&T and TCG. described murc fully m f';n1 Ill hdow, arc hcst served if 
AT&T and TCG are permitted to integrate tlwtr husuu .. ·sM:~ qmd.ly Al·cording1y. 
Applicants rapc:ctfully request that the ( 'omm•~:-tun a\' I uu dn:. Applu;atlllll on or bcti:m: 
April 1. 1998. In support of this Application. Apphcanls suhnHt the f<11lowing 
infonnation: 

THE PARTit:s 

Teleport Communication& Group Inc. f"T< 'G'.) 

TCG is a Delaware holding company w1th he;ulquarll:rs ;at ( >rw ·t dcrmrl Drive. 
Staten IsJand., New York I OJ 11. TC'G was lhc firsl antl rt·maans lhc largest provid,·r of 
competitive local exchanac services in the ( lmtcd State:. I ( '( i ts thl· parent. din.--ctJy or 
indirec:tly. of a number of nondominant cam en; th;~t opnatc tianhttcs-hascd local 
exchange networks in S1 markets in 3 J states. mdudmg l·londa. H '( j SO liTH 
FLORIDA is authorized to provide local Cl(changc and intrast;sh: mh:rc~changc 
telecomrnunica&ions pursuant to cenificafion granted h~ tht:. ( ·umnussmn in Order No. 
PSC·9S-0812-FOF-Tl • issued on July S. 199~ m l>urkcl ~o ·~~I JIJ7. Tl { mtcrcxchanlw 
authority) and in Order No. PSC-9S- t 29ll-FOF·fX. 1ssm:d on Oct11hcr 1 <J, I <)4)5 in 
Docket No. 9S07SS-TX (local exchange authority). IC<i's opcrattng suhsidiaries also 
provide interstale and international telc:commumcattun~ WI'\ 1ccs as nundo11unant 
common carriers pursuant to authority of the Federal ( ommunll'<~tauns < 'ommil\saon 
("fCC .. ). Additionally. TCG controls. thmu~h a "hnll~ o\\ n~:d suhsttltary. fi~cd 

microwave licenses in over 200 markets uationaily. 1ndudlll!! purtwns of Florida. that 
provide an alternative, facilities-based method tn reach n1stnnu:r:. 

Information concerning the legal. tcchmcal. man•·~\.·-r•al. <tlltl linancaal 
qualifications ofTCG and TCG SOUTH FLORIDA'' as prm tdcd w•th ats application fo, 
cenificalion, filed wilh this Commission in (X)('kcl ~.. ')41 1•n · ·11 and Docket No. 
9S07SS-TX. That information, which this Conums~ann nm,..Hkr~:\lm dctcmunmL! thar 
TCG and TCG SOUTH FLORIDA possessed the legaL 1\·duu<·:tl •md f~t~anctal 
qualifications to offer telecommunications sci'\· aces h1 tlw puhh~· m tlus JUTilidtl'tton. 1s 

therefore already a ma&ter of public record at the< 'nnums:.wn :\ppl•~·ants n:qucst that 
&his infomwion be incorporated by reference herem. 

AT&TC'orp. 

AT&T Corp. is a New York corporation" ith hcad~uart~.:rs at .'2 Ah~nuc of the 
Americas, New York. New York 10013-2412. A I'& l. nn 11s o\\ n ;~n~t 1hmu~h a numhcr 
of subsidiaries, is authorized to provide domestic: ;mtl ltlh:m<~llt lilt~ I tdc..:ummunicauons 
services throughout &he United Stales. In Floridil, Al&l'\ upcralmg :.uhsid1ary-- AT&T 
FLORIDA - is authorized to provide local exchange and mtt:h:\dlilll).!l" 

! 



telecommunications services pursuant to ccrttfiratJOn~ granted hy this Comm1ssion m 
Order No. 12788, issued in Docket No. H:"\04~'1-Tiun lkn:mhcr 17 _ I cnp Cintcrcxchangc 
authority); in Order No. PSC-95-06 1 ')-FOr· -T 1\. 1ssul·d 111 I >od.l·t :-.:n. 95041 <•- T A on 
May 22, 199S; (alternative access vendor authonty ): ;md 111 < }nlcr Nn. PSC -'}(,.()61 5· 
FOF-TX, issued in Docket No. 960181-TX on Mil)' 7. I'J% 1 illtcmatn·c lu\:al cxchoangc 
telctOmmunicationJaulhority). AT &l also 1s authontnlto pmndc pay ~c·cc.:phonc 

sc:rvice pursuant to certification granted by th1s < 'omnussum 

Information c:onceming the legal, tcchmc;1l. rnan .. gcnal. amllinancial 
~.tllaliticationa of AT&T and AT&T FLORIDA was llrondcd ''"lth 1ts applications for 
certification. filed wilh this Commission in lhl' ahm l'-rd\:n.:nl"cd \lockets. Thai 
information, which lhis Commission mnsidctc\1 111 dctcmueun~ that AT&T and AT & T 
FLORIDA poAeSsed the legal, technical and linalll'lit) qtwhlir;alllms In nffcr 
telccommuniallions services to the puhlic 1n tlus stall:. ~~ tlu:rclim: already a matter of 
public record It the Commission. Applk<mts rc4uest that tlus mti.,mlatinn he 
incorporated by reference herein. This infnmtation ,fcnumstratcs that /\T& T. as the 
country's largest telctOmmunications compan>·· dearly has thl· re4u1sJfc technical. 
manaserial, and financial qualifications to acquire coni rul or ., ( '( j 

R[.QVEST FOR APPRO \I At ot· ,\ T & rs .-\( 'Qt ·1 S 1'1' ION ot· T< '(~ 

TCG and AT&T have eJ~eculcd an Agrcc.:mcnt and Phur nf Ml·r~l'f I "1\grt.'\.·mcnt"l. 
which has been approved by the Boards of l>m:cturs nf hoth compamc~. The proposetl 
tranaction is 11nieturcd as a merger in which T/\ M~:rgcr ( 'orp . a nc" ly-fi,mu."d 
Delaware subsidiary of AT&T created spcc•fkally for the purpn!>c: 111 consummating !he 
transaction, will merge wjdJ and into TCG. with T< '( i hl'lll!! thl' sur\"c,·m~ c.:nlny and a 
wholly owned subsidiary of AT&T. lmmcdiall"ly tnllm\ "'!! till· llll'l ).!l'r . /\"1 & T "' "IX"Cls 

that TCG wi II begin offering 5Cf"Viccs pri nc 1pa II y uudl·r t hl· .-\ I &. I brand 

At the time of the merger, sharcholdl·rs of I< ., i "Ill r l'n'l\ l'. cn l"'-Changc l(lr l'al·h 
issued and outstanding share ofTCG, U.94J shotrL·s "' .-\I,\ I n•nuHon siiKk. as spccelkd 
in the Agreement. 

The proposed merger will result in a d1angc 111 th~: uhuw11\: owners ofT('(i hut 
will not involve any immediate change in the manner cn \\ lud• I< '( i S< HI Til FLORI 0/\ 
provides service to its Florida customers. The scrvu.:c~ l"um·ntl~ hl' lll);: pwvid~"ll by TCli 
SOUTH FLORIDA will continue to be offered pursuant tnt .. nl'ls rurn:mly on lilc w1th 
this Commission. Moreover, following the mcrgl'r. I ( ., , S< )I · Ill 1·1 < •RII )/\ w1ll 
continue to be led by • team of well-4ua li lied t~·k~· .. nu•umc , .. u ... u, m.m.1~:~-r~. 111r huh n~ 
Cll iat mg TCC. pcr.onnel . The~forc, lh~· mcr!!l'l \\ cll h .• H' ''" ru uu~·d ,,Ill' cmpact on I ( '( i 
SOUTH FLORIDA 'a cwatomen in tenns of the ~l·n •~c!> that the~ rl'l.'-'" c. and AT&T and 
TCG sourn FLORIDA wiJf honor all commitments to T< '{ i. ~ c.:.\ ISilllg customers. 
After lhe proposed ~tion, AT&T and TC<i sot rnt F1 f JRitM wcll contmuc tu 
offer their local exchange service customers a chuu:c of long d1stam:c c lrTil'rs m 



compliance wilh their obligations und~:r Sec110n ~~II h 11 l} '•t chl' I dcl·ommunKaUons 
Refonn A~t of 1996 (the .. 1996 Tclcconunumcatauns Al'l") 

AT&T inlends thai T('G will foml the comcrstunc ol A I & l"'s lactlitics-b~-d 
local exchange ICI"Yice offerings, and plans t)\ l'r hmc to mlel-!'mtc scn·accs hcmg prov1dcd 
by TCG wilh other AT&T loc;al cxcban~c scn·1lc~ SIKh ;1~ A I &I Digital l.il"'k Scrvacc. 
which is ~urrently being offem.J floriua. These !>en Kl'~ \\all he markclcu pnnctpatly 
under the AT&T brand name as part of a broad T<tlllt'-' of h.·lccomruumcataons scn·acc:s. 
i"eluding long distance and enhanced Sl'n tc(.:s 

On Decanber 22, 1997, Teleport Communar.atauns < iroup Inc. a.nu ACC Corp. 
("ACC") filed an appli~alion w;lh the ( 'onuniss1011 s~·d.1ng 1ts arapm\ al uf T< '( j • s 
proposed acquilition of ACf'. The Cnmmtssaon iiJlJHt•' nl that applu.:ataon m Pc.~kl·t No. 
971644-TP at ita January 20, )998, agcnda conterl'IK'C l hl' A('(' rn; \.1crgl'f 
Ap:lCI!lent ia independent of the suhscqucnt 1\ ·1 & I l < ·{ 1 A,!!H.'l'llll'nt. ;mu tltl' A<'( ·rn ( i 
ll'ln:Uetion ca, and tl CICpected (0, procee(f to dnslll,!! pntlt ht I he l'\'CIUual dosmg of the 
AT&TffCG tranaaction. The ACCIT('<i mcrgl't ha~ nol. hm,~·\ct. taken pl;u;c at thts 

time. Accordingly, TCG and AT&T re44ucst that the< ·,,mnu~~"'n·s ;tppmval of the 
acquisition ofTCG by AT&T incorpor;.atc ami uKiu(k rwmu~~•on ti1r 1\l&T's indirc.'Ct 
.cquisition of ACC through its acqutsltwn of If'( 1 

AT&T't acquisition of TCG wtlll·ll'arl~ ,ami dcruothlraol~ hcnl'lit the pub he 
intcrel!l1 in increased competition in the mark ct lm tdn ommumt· ;d 11 ms scr\ Kl'S m 
Florida. 

While AT&T is a vigorous and cl'tCdl\\' nun dt•mmallt ,·,Hnpdatnr m tht• lung 
distanc:e maril:ctpliiiCC, it has thus far hecn lu~hl~· d~·pl·t~tknl un lnnamhl·nt I m:al 
Exchange Carrier ( .. ILEC") systems and lactltlll'" 111 11-. dh•:t-- It• ~·ntl·r lhl· marli.d li)r 
local exchange ICI"Yices and bring tftt..· b~:nctih ,,, ',~,.,ou ... uiiiiJll'llllllll tu that market. 
Unfortunately, tince lhe passa~c ofthc I tJC)t, ·1 den 11nmun•r ;tt ton' Act. 1\ l"& l has 
experienced a number of te.;hnical. ccunumK a111l JH 01d" ,,I til tli, ultu:s 111 l'Uh:nng tht: 
market for competitive local c:xch;.angc ~en u.:cs hn au!'>~· 11 " •• ~ h, ... , •ly rd~<mt 011 the usl· 
ofJLEC system• and facilities. Acl·orum~ly. at ''nun .lilt• .-\I,\. I·~ ahJitty tu pmv~t:.: 
robust oompetilive loc;al exchange SCf'\'tl'l':. lhat :\I,.,. I h.1\ ~· .ahl·m.1tt\ l' lt)l'al 
infrastruc:ttR available to ir anu within tis nmtwl and m.m.1~~·ml·n1 

Although it is the nation· s loul~t:st <.:(lmp~:tlhh' J.,~·.,Jndt.m,.:c cam~:r. T( '( i •~ 
c()(fay dwarfed- in revenues and available capalal ·· h~ lh~· hlrlllltlilbk ll.J.< ·competitors 
t.h.al it (liCe$ in iU local marlcets. Those <:;.amcr~ tou;t~ ~·tmhum· h• nmtrulllw market f(lr 
local exchange scrvieetJ, nearly two years aller lhl· pa~!'>.l).!l' ul llw 11111(1 

Telecommunications Act, and over len year!> smn· I<·<, l'llll'll'tl lhl· lut·al 
relecommwticarions market. 



.· 

AT&rs acquisition ofT<'( i hnM:. !!f.:at prom•~l- 1\•t thl" dcvcluJlmcnt of faciiUt\.'S· 
based local competition by takin~ full <tth ;mt••!-!~· c•l tlw nmtpkmcnr.uy asJX.-cCs nf 
AT&rs tong distance and wireless nci\\Hrk~ anllm.ukdlll!! c\p~·rt1sc and H'G'.s focal 
fiber optic and broadband wircll:ss ~·apahalall~·s amt u~hh ul-way. The merger stgnilics 
AT&Ttcommitment to investment m 1\l(;allin:lhllc:s. athl lhus fanhratcs A l &rs goal of 
bringing competition and choice to lttl.';ll marh·ts 

In the near term. AT&T '-'-'<fK:C:Is thai tht.· ,,l.IJilf,Jlaon ••f I ( '( i waH a~·cc:Jcratc and 
expand AT&. rs provision of fac llltiCS -has\.·d lor a I nd Iiiii )!~' sen. fCC'. pn m-.ri I y to business 
customen and lo multiple dwelling un1ts m lu!!h tkn:.al\ markt:ts cum:ntly served by 
TC'G. AT&T also expects that the: ac~u•sa11un nl I<·<,\\ •llt.·nhancl..' AT&l's ability to 
provide end-co-end ICf'Vice to broadt.•r dassc:s uf cushuau:rs h~ t:nahlmg AT&T to tap the 
e)tperience and expertise of TC'G's managcnu:nt tt:arn h • k.ul A I & l's O\c-ratl local entry 
strategy. for business and residence c.ustmnt:rs 

Conswnmation oflhc proposed tr;l!ls;Kium "111 thadurc well scn·c the puhlk 
interest lt will serve to promote compclll1nn .mttm,!! prm akr' of lo~·al exchange 
services. by combining the fina.nd•d rc-st•un:~·s and ~·wnpl"·mt.·ut;ary managcnal skalls. 
network facilities, and markef capabiht1c~ nt l t 't' :..~n,l :\ I & I tn t•nham:c< I herr colh .. -ctl\ c 
ability to provide telcootnmunications st:n ~r~·~ to tht.· nl,hllll~''' 111 1-f,,mf<~. 1 

('ON( ·•-• ·sto~ 

For lhc reasons stated herein. AI & I aud I ( ·{ i H''pc:rttull~ rc~u'-''' chat the< 
Commission ippfOVe this Application Co pc-rnul thnu to \·on:.ununatl' the proposed 
tnnsfer of control and gran( all oth~r relief as nt:n::.sar~ and apprupuatc tn dlecluatc- I he 
~tion described herein. AT & T .and I ( '( i rt:spc\·1 full.\ re~ll'-''1 th;at the ( 'omrmssum 
grant its approval on or before Apri I I . 1 wx 

AT&-ralndutct Kq11111llon ttf )\( ·< ·, l<~nr •h''"'"• ,. ••pt'lalh•n' llu .. u.-/o \1,\ I'' IIIC:fl!<'f "1111 I ( ·( i 
wall tK- &n mcuJcn-.IUf1Ccl ufdllt' prupm;c:-d tran,.tdum llu' "1ll h.-,,. u" ... !"·"·· mlp.atl unltrc Inn~ 
d11tancc:- marker *•uat that rr~~~ket. Wlhkc:- the- mar .. xl lw J.,, .tl "." ",., ,, , ""' .. ,c. runJ ,.., rol>u~l 
competition. 



Respectfully submitted, 

~{ c'(l ~l~R~i£ ( l{.y,__(_~-~ 
101 N. Monroe Strect 
Suite 700 
l"alblwlce. FL 32301 
Phone: (8SO) 425.()365 
Fax: (8SO) 42,·6361 

CoutUelfor AT&T Corp. 
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Proposed Transfer of Control of 
Teleport Communications Group Inc. to AT&T 

Pre-Merger Post-Merger 

AT&T Corp AT&T Corp 

I I I I 
Other C erti fica ted TA TCG Other Certificated TCG 
AT&T AT&T Merger Inc. AT&T AT&T Inc. 

,<;:HL -' -'' --' 

"'""I Subsidiaries Co. Subsidiaries Subsidiaries 

I I 
l L L I 

Other Certificated Other Certificated 
TCG TCG TCG TCG 

Subsidiaries Subsidiaries Subsidiaries Subsidiaries ._ 

EXHIBIT A 




