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VIA OVERNIGHT DELIVERY 

M•. Walter D'Hnesclcer 
Director, Communications Div1sion 
florida Public Service Commission 
2540 ShumW'd Onk Boulevard 
Tallahassee, Florida 32399·0870 
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July 25. 11)97 

Rc· Noti ficatiOn of Tel-Save, Inc. and Access Nctworl. Serv1ccs. Inc 
Agreement and Plan of Merger 

Dear Mr. D'Haeselccr: 
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On behalf ofTei -Snvc. Inc. and Access Nctworl. !>crv1cc~. Inc (the "Appltcants"), cndo~ed 

for filing are an onginal und five (5) copies of the :Lhove-rcfcrcnce<l noto flc<~llon lcllcr A copy oi thc 

Noll ficallon Lellcr on a 3-112" d1skcttc t WI' (dl) also ts enclosed 

Please date-stamp the enclosed extra copy of tim fihng .111d return ot In the undcr..ogncd on the 

all.&ehcd self-addressed. stamped envelope. Should ) ou h.1' c any question~. plc.l.>e do not hesitate to 

contact the understgncd 

c:o. Thomas Wlihums (Fl. PSC') 
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Ruuell M Bl.1u 
Kt mhcrly A Kn<cnthaJ• 
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VIA OYEKNJGHT DELIVERY 

Mr. Waller D'Haesc:lc:er 
Director. Communications Division 
Florida Public Service Comm1ssion 
2540 Shumard Oak Blvd. 
Tallahassee. FL 32399.08.50 
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July 25. 1997 

Re: Notification of Tei-Sa.,e. Inc. and Ac<.css Network Services. Inc 
Aercemem and Plan of Merger 

Dear Mr. D'Haeseleer: 

' I i \ 
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On behalf ofTei·Savc. Inc. ("Tel-Save") and Access Network Serv1ces. Inc ("ANSI") 
(together the "Parties"). th1s letter is 10 advise the Commi.ss1on of a proposed transacuon t>etwccn 
a new subsidiary of Tel-Save Holdings, Inc. ("TSHI"). Tel-Save's pnrcm company. and !:>hared 
Technologies Fairchild Inc. ("STFI"), ANSI's parent company. As part of tl1e proposed 
transaction. STFI will merge into TSHCo, Inc .. a new wholly owned subsidiary of TSHI. with 
TSHCo. Inc. being the surviving corporation {the "Merger") Both Pan1es n•~ authometl to 
provide a variety of telecorr.muniauions services within Flonda i'ollowtng cunsummutum of the 
merger. both Tel-Save and ANSI wlll conunue to prov1de serv1ce 10 the1r respc:cuv~ existing 
customers under existing serv1ce arrangements and pursuant to their respecuve authorizations 
The merger will, therefore. be virtually transparent to the customers of the compan1es. 

Upon review of the Florida SUitutes and Commiss1on rules. it IS the understanding of the 
Pantes that prior Commission approval is not requtred for the merger dcscrtbed herein In the 
event the Commission determines that approva l of the merger ls required. however. this lener 
should serve as a request for such expedited approval 

Shared Technologies Fairchlld Inc IS .a Delaware corporauon publicly traded on the 
NASDAQ stock market under the stock symbol STCH . Its principal offices arc located at IUO 
Great Meadow Road, Suite 104. Wethersfield. Connecticut. 06109 STFI IS the p3rcm company 
of Shared Technologies Fairchild Commurucauons Corp . which. 10 tum, IS the parent company 
of ANSI. Pursuant to authorization granted by this Comm1ssion. ANSI 1s authom,ed to prov1de 
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• • telecommunications services throughout the state of Florida, mcluding alternauve local exchange 

telecommunications services)/ shared tenant services 7./ and tnterexchange services l/ 

ln addition to the :.ervices It provides in Aoridll. ANSI is nuthoritcd b)' the vnnous SLate 

public service corn.ml.Hions to provide telecommunications services. either pursuant 10 

certification. registration or tariff requirements, or on an unregulated biLSts. Additionally. ANSI 

currently is authorized to provide c:ompelitive IOCJI exchnngc services m a pproxtmatdy ten states 

and has tiled applications to obLaio authority to provide competitive local exchange servtccs in 

appro1timately ten other states. ANSI also is authorized by the Federal Cnnununications 

Commission as a non-dominant carrier to proviC:e international resold ~witched servtces 

throughout the United StJta. 

Tel-Save Holdinp, Inc. ("TSHJ") IS a Delaware corporatic-n publicly tradetl on the 

NASDAQ stock nurlcet under the stock symbol TALK. Its principal offices arc locatro at 6805 

Route 202. New Hopc:. Pennsylvania, 18938. TSHI is Ute parent company of Tel-Save. which 

provides long distanees services. including outbound services and inbound toll -free 800 service. 

thro<.~ghout the United Swes. Purswuuto cenificauon granted by this Commission to Tel-Save, 

Inc. d/b/a The Phone Company, Tel-Save is nulhoriz.ed to provtde telecommuniC3tions servtccs 

throughout the swe of Florida. including alternauve locaJ exchang~ and mterexch.•'lge scrvtces l / 

In addition to the services It provides In Aoridu. Tel-Save tS nuthoritcd by tbr vanous state 

public service commissions 10 provide telecommunications serv tecl\, either pur~uant to 

ccnification. registruion or tariff requirements, or on an unregulated basis. AddllioMIIy. Tel· 

Save currently Is authorized to provide compethive local exchange services in approxtmatcly 

founcen states and bas flied applica.tions 10 oblain authori.y to provide compcuuve local exchange 

services in approximately thiny-rwo other SLates. Tei-Sa,·e also ts nulhonzco by the Fn.lcral 

Communications Commission as a non~ominant carrier 10 offer domestic tnlcrstntc and 

imcrnationnl services Mlionwidc 

TSHI, through its subsidiaries. is a nationwide provtdcr of tdcconununicauoru servtc~ 

wilh a strong lr'oick record of growth and openuiDg performance Stnce TSIII's inct'puon to 1989 . 

TSHI has posted consecuuve merca,es In revenues and canungs for lhc 11151 '"clvc munths und 

ending March 31. 1997, these revenues and eammgs amounted to S2S2 nulhon and S22 nulhun, 

respeclively. TSHI is in an exccllem ftnaneial position wllh a current etJUIIY market capuaht.altun 

11 See Order No. PSC-97-0079-FOF-TX. in Docket No 961424-TX (gramt'tl Januar} 27. 1997) 

7.1 See Ccnificale No. 1669, Onb' No. PSC-91">0014-FOF-TP, in Docket No. 951.518-TI' (grarttd 
Februllry 29, 1996). 

J./ See Certificate No. 3512, In Docket No. 9307.57-TX (gramt'tl January 27. 1\194) 

~~ See Order No. PSC-96-1020-FOF·TX. 1n Docket No 960569-TX (granted Augu't 19. 1996) 

See Ceniftcate No. 2985, Order No. PSC-92-0S21-FOF-11. 111 Doclct No 9202~.-ll (~runiCtl 

July 29, 1992). 
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•• • of appro~imntely $1 .2 billion. approxirrwely S40 rrulhon in cash reserves and no deb1 as of March 
31. 1997, and $65 million of borrowing cap;~city from an existing unused credn facili1y TSHI •s 
led by a talented llWIIiemenl team as demonsllllled by its past pe rformlln,e and 1s well-qualilied 
10 consumrru1te the 1l8.11S8clion and manage the combmed opernuons 

I>escdpllon o[ !he Mcr&s:r 

TSHI and STA have determined that they will realize significant economic and marlce ung 
efliciencies and cnlwx::ancnts by merging the two en1ities and establishing STFI as a wholly 

owned subsidiary ofTSHI. Accordingly, TSHI and STFl have entered 1010 an Agreement and 

Plan of Merger chtcd as of July 16, 1997 (the • Agreemenr·). The Agreem~nt was uncnimously 

approved by the Board of Directors of each company 

As !Jarl of the proposed transaction, TSUCo. Inc .. has been created as a wholly owned 
subsidiary of TSHI. STFI will merge with TSHCo. Inc . . with TSIICo, Inc. as the sumv1ng 

corporation. 
Uodct the terms of the AgJecmenl, each share of STFl common stock(!/ will be convened 

in1o a number of TSHl s.b.are3 calculalcd by dividing S l l .lS by the avernge closmg price of TSH I 
conunon stock over a IS !radlng day period (*Exchange Ratio") prior to the closing date ot the 
proposed Merger)/ ln the evnu the average closing price is above $20 per share, the Excharge 
Ratio will be calculated by dividing $11.25 plus $0.30 for each dollar that TSIII 's common stock 
trades above $20 per share by the average closing price of TSHI corrunon SIOCk over a 15 1r uding 
day period prior to the closing date of the proposed Merger 

TSH I and STFl expect 10 consummate the Merger by October 15. 1997. subje..:t 10 
approval by the sha.reholdera of each company, Han-Scou-Rodino clearance. lhe approval m the 
Federal Communications Commission and various state autllornies and other cus:omary 
conditions. The principal slwebolders of STA, who in the aggregate hold a m;IJOrlly of the 
outstnnding common Sloclc of STFl , and the pnndpal shareholder J ( Tei-Suve. who beneficially 
owns 38.2 percent of the outstanding common stoclc or Tel-Save. have agrct:d to vn1c: in favor uf 
the Merger. 

Upon consullUllltion of the Merg~r . the Pa111e~ expect that for the tore~able future TSI II 
and STA Will conunue operat1ng tlle1r opernung sub~1d1an~ under thc1r currcnl names and no 
cenificatc holder name: will change. Moreover. the r•arties w1ll conunue 10 pro\'lde h1gh quality. 
afiordable telecommunications services to the pubhc As such. tllis Merger will no1 in any way 

(JI Currently, tile authoriud capital stOCk of STA consists of 50,1XXJ,OOO ~lwrcs of STA mnunu n 
sux:k, par value $.004 per share, and 25,000,000 sham. of preferred stock, S.OI JX1f v-oilue per shan: A s 

of July 16, 1997, 15,904,146 shares ofSTFl common stoclc were issued and ou!Sianding and 1,318,950 
shares of preferred stoclc were issued and ouLStanding All of such issued and uulslandlll[t shnn."l> arc 
validly issued, fully pa1d and oon-uscssable and free of precmpme r1ghts 

11 Cum:ttly, the aJihorizcd c:apiml stock ofTSIII consists of 100,000,<XX> lJwes ufTSHI convnun 

stock. par value S.OI per~. and 5,000,000 ofprefemxl stock. par value of S 01 per shan: As of Jul y 
15. 1997. 64.353.823 shares of couaooo 510Ck were u.sucd ancJ ou!Siandmg and oo shares of pref= d 
&-oclc were issued and outsmndlng. All of such issued and oul.'il:llkling sl= ore vulw.lly LS..\ood, fully p;ml 
and non-assesuble and free of preemptive righLS. 
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••• • disrupt service nor cause inconvenience or confus1on to lbe Parties' customers lndC1:d. the: 

Merger will be virtually seamless to the customers in terms of lbe serv1cc:s they receive. 

Public Interest Considerations 

Consummation of the proposed Merger will serve the public interest by bringing rugelher. 

TSHI. a last-growing long dista.nce telecommunicauons provider wilh a suue-of-lhe·an 113llonwide 

ne1work. with STA, a leading provider of a full array of telc:comrnunitiltions serv1cc:s and 

produclS lO multi-tenant commercial and residential bu1ldangs. The proposed Mc:rgc:r "ill exploit 

lhe cultural and synergistic fit of TSHJ and STFJ, resulting in significantly tower long distance 

coslS, general administtadve cost savings, a reduction in interest expense from debt r.::financing, 

as well as lbe ability lO leverage lhe existing organizational infrastructure and customer bases with 

the introduction of new products and services. Tile combined cornpary will create a full·servicc:. 

facilities-oriented telecommunications provider wilh operations in major markels 113tionwide 

Combining TSHl's high quality, competit.ive long dis~A.Dcc: services, excc:ptionally strong f.nancial 

position, and superb management team with ~TFI's successful shared tcnaru tc:Jecomrnunications 

and competitive local exchange services, networlk infrastructure and sales operations will enable 

TSHI to provide consumers a full arruy of competitively priced telecommunications services nod 

more attractive product offerings. In ctlnclusion. the proposed Merger will benefit customers 

lhrough improved services and lower rates, !hereby promoting competition in Florida 

Conclusion 

Upon review of lhe Florida SUliUtes and Commission rules , it is the understanding of the 

Parties thai prior Commission approval is not required for the merger described above. Absent 

receipt of written ootifiCiltion to lhe ctlntrary wilhan thiny (30) days. we will procc:etl on our 

undcrslllnding !hat no approval or otber formal acuon w11h respect to the proposed merger 1s 

required by lhe Commission. This letter 1s forwarded to the Comnuss1on for informallol\31 

purposes, to be Included in the appropriate file. 

Please date-stamp the enclosed er.tra copy of !his lcucr and return It in lhe sclf-aJI!re~sed, 

SUlmpcd envelope provided herein. Shoul~ you have nD) qucstroru or comments regardmg this 

tr.mSactioo, do not hesitate to conlliCI the uoderstgned 

• Not admiued in the DiJI.ria of Columbia. 

Ru~ll M Uluu 
Kimberly A. Ro~nlhal• 
SWlDLER & BERLIN, CHARTERED 
3000 K Street. N W .. Sune 300 
Washington. D.C. 20007 
(202) 424· 7766 
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