
r 
I 

. \ .r--e , 

• SWIDLER 
,..---&,-

B ERLIN 
I I I ~ • I l t I II 

June 2. 1998 

BY OvERNIGHT DELIVERY 

Blanco S. Bayo 
Director. Division of Records & Reporting 
Florida Public Service Commission 
2540 Shumard Oak Blvd. 
Tallahassee, FL 32399-0850 

Rc: Notificalion of Pacific Ga1eway Exchange, Inc. and lmcrnaliunal Exchange 
CommuniClltions. Inc. d/b/a IE Com Pro Forma Transfer uf Curllrol and 
Name Chanee 

Dear Mr. Buyo: 

On behalf of Pacific Gateway Exchange. Inc. ( • PGE") und lmernauunal EM:hangc 
Communications, Inc. d/b/a IE Com ("IE Com") (logcther "Lhc Parties") 1111~ lcucr I> ltl advise 
the Commission of a pro fomw transfer of control of PGE's eenifiauc 1e1 IE Com. PGE's wholly 
ownC\.1 subsidiary. and name change. As pan of an imemal corporate res1ruc1Unng. PGE m1cnc.ls 
10 transfer and consolida1e its domestic imers1a1c and imrnsmtc opcra1ions w IE Cun1 A> 
described in more detail below, the transfer involves no change in 1hc m:magcmc:nt 1cum 31\d 
uhimate owncr~hip or comrol of PGE's cer1ifica1ion. and lhercfore is cn1ircly fi'O formu. 

Pcscdptlon or the l'artil:s 

PGE. a Delaware COfJXlrnlion qunlili~-d 10 du business in the St:lle uf Flumla. i~ n puhlid y 
traded corporation on the Nasdaq National Market Sy~tc:m under the symbol • PGEX . · ' P(jJ2 
maintains its principal offices nt533 Airport Boulevard. Suite 505. Burlingame. Culifornia 94010 . 
PGE is a n:marknbly successful company !hat earnl'tl over $298 million in annual revenue' fur 1hc 
year c:ndlxl December 31. 1997. PGE expects ils :umual net revenue for 1998 to mer case 
signifiCllmly. 

PGE is a publicly held company of which no 5mglc shnrcholdcr own. n•o•c thnn Sll" • 
uf1hc shares. llowcvcr. until recently. Mr. l lowunl Ncckow111. held uulhonly 10 vole more 1J1nn 50% 
uf I'GE's shares pursunnlto his own shares und ccnnin voting proxies. PGE rcccnlly lcamcd lhnl 
certain proxies expired on Jw10ary I, 1998, thereby aulornnlicnlly rcducmg Mr. Nl-ckowll-' 's votmg 
control in PGE from over SO% of lhc outslnnding shllfCS to roughly 17. 2~~ A•·cunli••gly. h> the 
cx1cn1 required, I'GE herein seeks uuthorily fl>r !Ius even!. 
. . .. ... OCCII••r ' • ' ~ .. 
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The Commission grnnted PGE Cenificate Number 4852 to pro,•idc altcrn~tin· luc~l 

exchange telecommunications services in Aorida pursuant to On.lcr No. I'SC-97-CJ.150-FOF-TX. 
dated April 21. 1997, in Docket No. 970055-TX. PGE is also nuthorizt'll to pro\'ilk rc~uli.l 
intrastate interexchnngc tclcconununications services in California, Connecticut, Maryland. 
Massachusetts, Michigan, New York. and Texas pursunnt to ccnification. reg~traticn. or(\\ lwre 
appropriate) deregulation and to provide local exchange service in Texas and Fluridu. At th is 
Lime. PGE also has applications to provide rcs{)ld intrastate interexchange tclccummunicatimt~ 
services pending in Pennsylvnnia. PGE imcoos to transfer control of all of its state cenificaunns 
to IE Com. 

IE Com, PGE's wholly owned subsidi31')'. is ulso a Delaware Clllpur:uiun liUalilit'll tu dll 
business in the State of florida . A copy of IE Com's Anicles of lncorpur;ttlon is attadtcd :t\ 
Exhibit A. Its Certificate of Au thority to Tr;msact Business in Florida is attached as Exhibit II 
IE Com also maintains its principal offices nt 533 Airpun Boulevard, Suite ~05. llurlin[!ume. 
California 94010. 

Because IE Com will rely upon the financial resources of PGE. it will have :tcces~ tu the 
capital necessary to conduct teleconununi~tions operations in Horida. Mnrcuver. as nnt~'ll 
.. arlicr. IE Com will have tbe same management tt.-am as PGE. and hcm.'C. the ~:um: tcclm ical and 
managerial resources. Accordingly, IE Corn will not require udditiunal investment to uflcr 
telcc{1mmunicatlons services in Florida. 

Dcscdp!lon or the Trun.s[cr 

As pan of an internal corporate restructuring. PGE intends to lransfcr and consolidlltc: iL~ 
domestic interstate and intrnstate operations to IE Com. its wholly ownt'd subsidial')' Thi) 
restructuring will enable Lhe companies to reduce nperuting c:xpcnses :md reulitc operational and 
managerial efficiencies that will uhimntcly inure to the hcncfit of r:loril.lu consumer~ Morcu\'cr. 
I his intcma.l rcs1ructuring will provil.lc PGE greater flexibility to raise additional capital that may 
be required inlhe future to st.-cure Its competitive position in Lhe tckcommunicatiuns marl.ctplace . 
The officers and directors of PGE. IE Com's parent, will not change, nnr wi ll there be a dtange 
in the management, operations or quality of :service provided 10 customers. Thercfnr(·. the 
proposed transfer is merely pro fornut . 

Conclusion 

Upon review of the Florida statutes and Commission rult:s . it is the und<·rstanding of the 
Parties that prior Commission approval is not rcquirt'd for th•· pro forma mmsfcr of con1rul and 
name change described above:. Absent receipt of written notification to the cunt rary wi1hin lhirty 
(30) duys, we will proceed on our understanding that nn uppruval ur uthn lurnml :11:tum wnh 
re~pt·ct 1u thi ~ prupu~clllran~1u:tiun b rclfllircd by the Cunums~tun . This leiter is furw:.trl.lc:d to 
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the Commission for informational purposes, to be included in the appropriate file. Plea.~.: do not 
t:silatc to contact the undersigned with nny questions or commcnL~ regarding thi~ filing. 

cc: Tom Williams 
Charles G.Tnylor. Jr. 

2/1111 I 

Respectfully Submitted. 

PACIFIC GATEWAY EXCHANGE, 11'\C. AND 
INTERNATIONAL EXCIIA 'GE 
COMMUNICATIONS, INC. Ofll/A IE CO~t 

- 3 -

Catherine Wang 
Maria L. Canafcsta 
SWtOI.ER & llEKt.IN. C'IIAK1 hKht) 

3000 K Street. N.W. , Suite 300 
Wa.~hingtun , D.C. 20007-5 I 16 
202!424-75CKJ (Tel) 
202/424-7645 (FaA) 

Their Counst'l 
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Exhibit B 
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!.1ST OF EXHIBITS 

Articles of Incorporation 

Certificate of Qualification to Transact Business 
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• • PACE 1 
State of Delaware 

Office of tile Secretary of State 

I, EDWARD J . FREEL, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED I S A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF INCORPORATION OF "INTERNATJOtiAL 

EXCHANGE COMMUNICATIONS, INC.", FILED I N THI S OFFICE ON THE 

TWENTY- SEVENTH DAY OF JUNE, A. D. 1997, AT 4 :30 ~ 'CLOCK P. M. 

A CERTIFIED CCPY OF THIS CERTIFICATE HAS BEEN FORWA RDED TO 

THE NEW CASTLE COUNTY RECORDER OF DEEDS FOR RECORDING. 

2767666 8100 

971215216 

Ltftvnrtf ] . f rttl, Strrtlnry of !>Ill It 

AUTHENTICATION 

DATt 

8~35777 

06-:27 - 97 
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• 
CERTIFICATE OP DfCOR.PORATIC»l 

OP 

• 
UlTEJUiATIQHAL BJQJNIGE OOtt!QHXCATIOHS . INC. 

1. The name of the corporation ie International Exchange 
Communicationa, Inc . 

2 . The addreee of ita regietered office in the State of 
Delaware i e 1209 Orange Street, in the City of Wilmington, County 
of New castle. The name of ita regietared agent at euch address 
ie The Corporation Trust Company. 

3. The nature of the business or purpoae to be conducted 
or promoted ie to engage in any lawful act or activity for wh1ch 
corporationa may be organized under the General Corporation LAw 
of Oela..,ue . 

4 . The total number of shares of stock which the 
corporation shall have authority to ieeue ia one thousand (1,0001 
common sharee, at $.01 par value par ebare. 

5. 
follows: 

The name and mailing addr,eas of the incorporator is as 
E. L. llinalar 
Corporation Truat Center 
1209 Ora nge Street 
W11a!nqton, D£ 19801 

6. The corporation is to have perpetual exiatence . 

7 . In furtherance and not 1n limitatlon of the powere 
conferred by etatuta, tba board of director• 1e expraaely 
authorized to make, alter or repeal the By- lawa of the 
corporat.ion. 

8. Meetings Of the st.OCkholders mar b~ held Wlthin or 
without. t.he State of Delawue. as the By- awe may provide . The 
books of the corporation may be kept. (subj ect. to any prov1sion 
contained in the atatutea) outside the State of Delaware a t such 
place or places aa may be deaignated from ti.. to ti~e by the 
board of directors or in the By- laws of the corporat1on . 
Elections of director• need not be by written ballot unless the 
By-laws of the corporation ahall so provide . 

9. The corporation reeervaa the ri9ht to amend, alter. 
change or repeal any proviaion contained in thia Certificate of 
Incorporation , in the manner nov or hereafter preecr1bad by 
statute, and all right& conferred upon stockholder• herein are 
granted subject to this raaervation . 

tltLJtl , l ll~tl 11)1C lf)fJtl J 
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10. (A) Director• of tba corporation ahall have no 

pereonal ~iability co the corporation or ice atookholdora for 
monetary damagea for breach of fiduciary duty aa a director, 
except (i) for any breach of a diractor•e duty of loyalty to the 
corporation or ita acockbold~a. Iii) f or acta or omiaaionc not 
in good fa ith or which involve intentional oiaconduct or knowing 
violations of la~ . (iii) under Section 174 of the General 
Corporation Law of Oelawara, or (iv) for any tranaaction from 
which a director derived an i~roper pereonal benefit. 

181 The corporation ah&ll inde~~~nify. in aceordll.nee 
with and to the full extent now or hereafter permitted by law, 
any pereon who waa or ia • party or ia threatened to be mad.e a 
party to any threatened, pending or completed a ction. auit or 
proceeding, whether civil, criminal, adminittrative or 
inveetigative (including, without limitation, an action by or ~n 
the right of the corporation) , by r eaaon of bia acting aa a 
director or officer of the corporation (and the corporat~on, in 
the diacretion of the aoard of Directora, may eo indemnify a 
pereon by reaoon of the fact th&t be ia or wu an employee or 
agent of the corporation or ia or waa aerving at the request of 
the corporation in any other capacity for or on behalf of the 
corporation) againat any liability or expenae actually and 
reasonably incurred by 8Ueh peraon in respect thereof ; provided. 
however , the corporation ahall be required t o indemnify an 
officer or director in connection with an aetion. 1uit or 
proceeding initiated by auch peraon only if such action, oui t or 
proceeding wae authorized by tbe Board of Directo r& of t he 
corporation . Such ind~~ficacion 11 not excluaive ot any other 
right t o indemnification provided by law or otherw1ae. The right 
to indemnification conferred by thie Section (81 ahall be deemed 
to be a contract between t he corporation and each person referred 
to herein. 

(CI No amendment to or repeal of these provisions 
shall apply co or have any effect on the liability or a lleged 
liability of any peraon for or with reapect to any acta or 
omissions of auch person occurring prior to auch amendments. 

I , TKE UNDERSIGNED, being the incorporator hereinbefore 
named, for the purpose of forming a corporation purauant to tho 
General Corporation Law ot the State of Delaware, do make th~a 
Certificate, hereby declaring and certifying that thio ia my ~ct 
and dead and the facta atated herein are true, and accordingly, 
have hereunto aet my hand thia ~7th day of June, 1997 . 

E. L. ltlnaler 

t l.Ll tt . l &J lJ~ l~JlC .. )ttCJJ 
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Exhijbl! B 

Certlfic.ntc of Quollficntlon to T ransncl Business 
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Apol 23, 1998 

UCC FILING & SEARCH SERVICES 

Oualiftcation documents tor INTERNATIONAL EXCHANGE 

COMMUNICATIONS. INC. were filed on April23, 1998 and asalgned document 

number F98000002337. Please refer to this number whenever COITMpOndlng 

with this ofllce. 

Your corporallon Is now qualllled and authorized to transac:c busineaa In Florida 
as of the me date. 

A corporalion annual report will be due thil. oftlca between January 1 and May 1 

of !he year following the calendar yoar of the file date. A Federal E~r 

ldentlflc:atlon (FEI) number will be r.qulr.cl beforo this roport ct.n be fllad. II you 
do not already have an FEI number, pleaM apply NOW with the lntemal 

Aevonue by c:altflg 1~6 and~ form SS-4. 

Please be awaro If the corporate addroas changes, it is tho rosponslbllily of the 

corporation to notify th1s office .. 

Should you have any questioos regarding this matter, plouo telophone (850) 

487·6091 , the Foreign OuallftcaJiofv'Tax Lien Section. 

JeMifer Sindt 
Documom Examiner 
DIVision of Corporations Loner Number: 096AOO<l22151 

Diviaioo ofCorporationa • P.O. BOX 6827 -Tallahuaoe, Plorid.a 82314 



S s-' 22•98 14114 KIQ COMPANIES 10•4187522818 P-lltl • • APPLICATION BY FOREIGN CORPORATION FOR AUI'BORIZA TION 
TO TRANSACT BUSINESS IN FLORIDA 

IN COMPLIANCE WTTH SECTION 607.1$03, FLORJD..4 STA TVTES. THE FOLLOWING IS SUBMITTED TO 
REGISTER A FOR£fGN CORPORATION TO TRANSACT BUSJNESS IN TH£ STATE OF FLORJDA · 

1. IHf~TI~LI!XCHANGECOMMUNICATtbMI,INC. ---
(N&~~~c of ocwporation: miiSIIDcludc lbo wgrcl"fNCOli'OIL\ TI!D", "COMPANY", "CCUUitA nON" ar ~ Cll' ahbrcvialaon s 
ol like import 111 l&D~e as will d-ly illdicale dial it is 1 OGfl)Onllce IAtaud ola na!Untl pcnaD Cll' panncnbip if n01 oo 
cootalncd illlhc name &I prac:ru.) 

2. oa.A WARE ) . .....;;.N.:...::.:J"=n:.;7.;.4_--:---:----:-:--c-:------
(Stau or counay und.ct the bw ofw!lich It Ia IIIC~lrl'Cftttd) (nlo~E~bc:r,lf awJICibl<) 

4. aa7197 S. _:_P:S.:.I.!:ET~UA=L=---------- ----
(Dale ofln~lion) (Our-: Yw cap. Mil c:caM lo aiJI ot 

"pcrpc!uul") 

6. UPONACCEPTANCI!! 
{Dat< firlllr&IIAC:lld bwlnou m Flarida. (SSE SECTIONS 607.1501,601.1 50:2, AND 117 "5, F.S. 

7. 5l3 AIRPORT 80\U!VARD,IUITEIOI 

BlR.INGAME CA 94010 
.., 
:a: 

s:-
g JOCONCUCT RETAILCOIIMUNICATIONIIISBWIC:m . &-

(PIIrposc(s) ol corpantlon &Wl'oriud In llamo - ot COIIIIII')' to be -ned 0111 llllhc 1111e ol F'lar14&) 

9. l'iamc aad streel add.._ ofFiortcla rwpr•ered qeal: (P.O. Box or Mail Drop Box NOT IICCepUiblc:) 

Name: ttQ COAPORATESIRVICBS,INC. 

Office Addrca: 628 Eo\ST PARXAVIK.E 

TALLAHA::;SSI1!='--------- , florida.....:3:.:::U0:;.:;.:..1 __ _ 
(Zip Code) 

10. Ree;l.sten d ageat 'a aceeptaace: 

Having been fla~Md as ngilfutd agcnl OJtd 10 occtpl strvlct of process for tlw abow suuu/ corportJiion atthi! 
pluce des/gnottd In tim application, 1 Mrthy oa:.tpt tht appointment as rtglstuul ogenl and o,grtt to «t•n this 
capaclrylfurthlragrtl tot:omply wtrlt th11 provisions of allliOtllles rtlattw to thl proJXrand conrplttt fHlrforiiiOnet 
of my dJitits, ond I om familiar with and IICC4pf tlw obligOJions of my pas/lion as r•glstuu/ ogtnl 

ttQ C~TES81VIC~, IliC., BV: AO~.HHED. MOIIOOI$, SECRETARY 

~~~ & : /Yl~ndrv 
~llla'Cid ..... , •• l.lll\ltllfe) 

11. Anached i$ a cc:rti6c&te of c:x.istence duly audy·mnmt, 1101 more lhaa 90 days prior 10 dehvcry of tJus 
applieation to the Dep.rtment ofSWe, by the Sccrctary ofSI&UI or olhcr official bavint cUSiody of 
corporar.e recortb in the jwudJction undu the law of which it is incorporalod. 
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12. NIIDCS and addresses ofoffioml!ld/or din:ctors: (Srm:t ~ONLY· P. 0 . Box NOT ICCepUblc) 
A. DIRECTORS (Street add,.... oal)'· P. 0. Boz NOT acceptable) 

Chairman: ISE A TT ACHB:I 
----~~~~=-----------------------------------------

~= ------------------------------------------------------

v~c~----------------------------------------------------
~= ------------------------------------------------------

~wr = -----------------------------------------------------------------
~=------------------------------------------------------

Da~or= -----------------------------------------------------------------
~= -------------------------------------------------------

8. OFFICERS (Stnet addi"':A oal)'· P. 0. Boz NOT atccptable) 

Prcidan: alE A TT ACteD 
----~~~~=-----------------------------------~~--~ c:!a 

AruU~: --------------------------------------------------------~~o-~-~~~r-1 w ~ ,x;= 
.. ~@! 

~ .;~ 
V~P~Weru= ----------------------------------------------------~--~-:~v·~, .. :00 

Ad~: --------------------------------------------------------~~~-~~~~-
~~: ____________________________________________________ __ 

~------------------------------------------------------

Tre~ ------------------------------------------------------------

Adw~: -----------------------------------------------------------

NOTE: If ~essary. you may anach an addendum to tbe application l.istine additional of!icas aodlor directors 

13. ----~_j~~lW4.~~~~~--,-,---.,..,........,...,..--..,...-,...-----
.Irm .... Of ""Y ofll- hJIOd ill ftUIIIIICt ll ol'lhc applfc.lion) 

14. ttOWI\I'IDIBMeWff.l, ,IW!IIDEI:W GAtt.. GPf!~tON I Sfcl!flAgy 
('l)'ped or prunecl111111e Md eoj*dry of....-. usruna fWiicallon) 

ITt r \.#J)IP • 
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