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Octo~ 21. 1998 

VIA FEDERAL EXPRESS 

Blanca S. Bayo 
Dim:tor, Division ofRecorch and Rcponmg 

Florida Public Service Commauion 
2540 Shumard Oa.k Boulevard 
Tnllllh115sce, FL 32399 

Re: National Telephone & Commumealions.lnc. ·Docket No. 910638-TJ. 

Cgtjficl!e No. 2684 

De3t Ms. Bayo: 

On behalf o f National Telephone&. CommunicAtions, Inc. ("NTC"), this letter is to 

advise the Commi" ion of a series of transactions whereby Mr. John P. Casey, over the counc of 

lhc past year, has acquired a 30 percent interest in NTC's direct and ullimale parent, lncomnd, 

Inc. ("lncomne1''). NTC also h=by infomu the Commission of an ICcompanytng change m 1hc 

st:ruclure of lncomnct's Board ofDim:tors, which became c!Tectivc Scplern~ 29. 1998. NTC ts 

a nondominant carrier aulhoriud by the Commi"ion 10 provtde resold IOII1Uiale tnlcrcxchMgc 

1clecommunica1ions services. A description of I he Parttcs and the 1rnnsac1ion arc provtded 

below. 

Upon review of the Florida statutes and Commtuton rules. 11111hc undersWldiO!I oflhc 

Panics lhat pnor Commission approvalts no1 rcqutred for 1hc tnnsaciiOn dcscnbed herem. 

Dacd utlog or !be Panlu 

NTC is a privately held corporation organlud under the laws of1he Slate ofDclav.:ue 

The Company's principal offices arc louted at 2801 Main Strcet.lrvine, Cahforrua 9261 4. 

NTC 15 wholly owned by lncomnet. a publici) traded company organiud under lhc l!v.s of the 

Stale of Califonua. 

J NTC 11 authori1.Cd 10 provtdc resold inmuuuc tntcrcxchan1c ldccommumcauons ocrvoccs 

throughout the State of Florid. punuantlo ce~t ficalion granted by I he Commusion, by Order 111 

Docket No. 91063S.TI (Certificate No. 2684), dated Scptern~ 13, 1991. In addition 10 lhe 

services NTC provide~ 10 ill Florida subKTi~. NTC currently 11 aulhonz.ed 1o provode ~sold 
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intrastate inten:xclwtge telccommunicattons services m fony·mne states pursulltlt to 
certification, registration or lllriff requirements. or on an unregulated basis. NTC 15 1ol<o 

authorized by the Federal Communications Commtuton ("FCC'lto provtde inlemational 
services as a non-dominant carrier NTC has filed and maintains a domestic mterstate tanff and 

n.n international tariff. 

Mr. Casey, a Senior Vice President of Meridian Investments. Inc. ("Mendian"), maintatns 

his busincu offices at I 0220 River Road, Suite II S, Potomac, Maryland 20854. Mr. Casey has 

extensive experience in financial and muketing mailers. 

Pncrlo!lop of !be Treom!loo 

Over the course of the pii.St ycu, Mr. Casey has st~tly mcreucd the sue of hts 

investment in lnc:omnet, NTC's parent company, to approximately 30 percent of the o uts tandmg 

shares of the Company. Mr. Casey is now the largest shareholder of lncomnet Addttionally. 

Mr. Casey currently holds an option (the "Cohen Option") to purchase Series A und Series B 

Convertible Preferred Stock which is convertible into common stock. He mtends to excrctse this 

option on NovemberS, 1998, And has agreed to resell these shares back to lncomnet within a one 
yeu period. If the Company doct not rodcem this stock dunng that period. the common stock 

issuable pursu1111t to the conversion of the preferred stock that is subject to the Cohen Opuon wtll 

be offered on a pro rata basis to alllncomnet sharcholders at a price representing no actual pro fit 

to Mr. Ca.sey. If lncomnet hlld sufficient authonzed but unissued common stock to effect a 

conversion of these preferred shares and the other preferred shares that "'ere tende~c:d for 
conversion in June 1998, Mr. Cuey would own approximately 47 percent of the shues of the 

outstanding common stock of lncomnet. At this ttme, however, lncomnet docs not ha• e 

suffietent common stock authorized to permtt conventon oflncomnet's preferred stock The 
Company is currently preparing a proxy statement to tncrcue the avatlablc sh:ues from 20 

million to SO million. Aller the nc:w shares are authonzed und wucd, 11 is expected that Mr 
Casey will hold a 16 percent iniCTC$1 in lncomnet. 

In addition, lnc:omnet's Board o f Directors has recently undergone n restructunng 
whereby five of the six directors were replaced by new directors, including Mr. Casey. NTC ts 

now operuting under a nc:w management team that has substantial experience and the financial 

resources which will enable the Company to continue providing high quality, competllively· 
priced telecommunications services to 11J subscnbers 

Although Mr. Casey has acquired 1 substantial minority mterest in NTC's puent 
company. the transaction bas not resulted tn a change •n the manner in "'hu:h NTC provtdes 
services to its Florida customers. NTC continues to provtde servtu under 111 s:une name and 

pursuant to its tariff currently on file wtth the Commtsston. The tnansaetton ha.s not caused 
mconvcrue:neeor confusion to NTC's customers or otherwise adversely tmpactcd the opcrattons 
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ofNTC. Rather, the investment in NTC's parent company nnd the change in the ~0111position of 
the Board of Directors is elCJ)CC!ed to provide NTC with the financial and managerial res..~rv-c• 
required to permit it to continue offering high·quality telecommunications service to us 
customers. 

Conclusion 

Upon review of the Florida statutes and Commission rules. it is the understnndtng of the 
Parties that prior Commission approval is not required for the transaction described above. Titis 
letter is forwarded to the Commission for informational purposes, to be included in the 
appropriate file. Please contnct the undenigncd if you have any questions regarding this 
transaction. 

An original and live (5) copies of this letter arc enclosed. Please dnte·stnmp the enclosed 
extra copy of this filing and return it in the attached self-addressed. stampro covelo~ 

Dale R. DeForge 
Natiolllll Telephone & Communications. 

Inc. 
2801 Main Strcet 
Irvine, CA 92614 
Telephone: (949) 224-7750 
Facsimile: (949) 224-7751 

cc: Mr. Tom WillillllU (FPSC) 

Respectfully submitted. 

Swidler Berlin Shereff Friedman. LLP 
3000 K Street. N.W .• Suite 300 
Washington. DC 20007-5116 
Telephone: {202) 424· 7500 
Facsimile: {202) 424-7645 

Counsel for National Telephone & 
Communications. Inc. 
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