
S/71 • • . ' 

LAW OmCES OF 1110MAS K. CROWE; P.C. 
1W M ftWDT, N.W. 

Rllft­
........... D.C. _,. 
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BY OVERNIGHT DELIVERY 

Blanca S. Bayo 
Director 
Division of Records ODd RcportiDa 
Aorida Public Service Commission 
2540 Shumard Oak Boulevmd 
Tallahassee, FL 32399-08~ 

--­r.u QaJmah 
I-MAIL tku I - _,. 

October 28. 1998 

Re: Request for ApprovaiiO Traosfer Conuol of Galaxy Long 
Dj••ocr. Inc. to lmcroyte TcJrrnmmunifptjQDJ. Inc. 

Dear Ms. Bayo: 

On bebalfofllllei'OUieTeiCCOIIIIDUIIk:alns,lnc:. ("lnteroule") ODd Galaxy Long D1stance. 
Inc. ("Galaxy") (collec:lively, lbe "Panies"), Ibis is 10 rcquesl lbe Aorida Publi< Servi<:«: 
Commission's approval, punualliiO Section 364 oflbe Aorida SlalllleS, 10 effe<tuale lbe transfer 
of conuol of a IZ!tifk:ared lelecommunic:alions carrier, Galasy, 10 lnlerollle. Under lbe 
Agreement of Merser (" Asreement") readied between lbe Panics, Galaxy will be merged into 
a subsidiuy of IDiei'OUie whose uticlea of incorporation will lbeo be changed to the Galaxy 
name. 

lnu:rouu: is a privau:Jy-beld Delaware corporation wbose principal office is localed at I 
World Trade Ceou:r, Suiu: 4'31, New York, New York, 10048. lnlerollle is in lbe pro<:e:ss of 
enu:rins lbe inlerexcbange le1ecommunil:ations services market, including bolb residential and 
business services. lnteroule is aulbnrized 10 provide inlerstale and international 
telecommunications services u a non-<lominaDt common carrier pursuant to aulbority of the 
Federal Communications Cnmmiuion ("FCC"). On July 31, 1998, IDJeroule filed a separate 
request for approval 10 effectuate a transfer of conuol of anolber <:«:nificaled provider of both 
interexcbange ODd competitive local excbanse servi<:e:s, ATI Telecom, Inc., to lnteroute. The 
Order granting lbe rcqueol, Dltt. No. 980991-TP, wu issued by lbe Commission on O<tober 12, 
1998. 

Galaxy is a privau:ly-beld Aorida corporation wbose principal offi<:e: is located at 12600 
S. Belcher Road, Suile 104, Larao, FL 33773. To dale, Galaxy bas operated prinwily as a 
provider of prqlllid inlerexcbange u:lecommunicalions servi<:e:s. Galaxy cunendy provides 

~C~I ~·•'. · "~r 

I 2 0 92 c:r 23 ~: 



Blanca S. Bayo 
October 28, 1998 
Page 2 

• • 
prepaid travel card services in Aorida pursuam 10 an llllel'excbange Telecommunications 
CenificateeffecliveJuly 31, 1997, in Docket No. 970378-TI (Order No. PSC-97.{)823-FOF-TI). 
Galaxy also provides ~ IIIII iDicrnllional telecommunications services as a non-dominant 
common carrier punuaniiO lllllbority of die FCC. 

On September 18, 1998, laterowc, Galaxy, a wbolly-{)wucd loteroute subsidiary known 
as lrueroute Acquisilioo Corp. (" Acquisitioa")1 IIIII die individual slweboklers of Galaxy 
eruered ioiO die Apeemelll pursuam10 wbicb Galaxy will merae with Acqu;•;tion and become 
a wboUy-{)wucd suhsjdi•ry of ID!aoute. UDder die Apeement, sbar5 of stock held by the 
Galaxy sbarebolden will be ......,.led IIIII converted io10 die ri&Jit 10 ra:eive lnteroute shares 
accordioJ 10 a IIIOCk coavenioa ratio. Galaxy will be merJed io10 Acquisition, and Acquisition 
shall be die survivioJ c:orpt11Eon of die IDt:IJer. Tbe anic:les of iocorporalion of Acquisition 
shall then be cbaoaed such lhllldle c:orpt1Wt aame is no lonaer "Jrueroute Acquisition Corp. " 
but instead "Galaxy 1..oDJ Distuce, IDe. • Thus, in effect, die surviving operating entity as a 
result of die meraer lbaU be known u Galaxy 1..oDJ Distance, Inc., wbicb will exist as a wholly­
owned subsidiary of loteroute. This IDt:IJer of Galaxy and Jnteroute Acquisition essentially 
results in a transfer of control of Galaxy 10 loteroute. 

Upon consmnmation of die merser described herein, the Panies expect that for the 
foreseeable future both lnteroute IIIII Galaxy will contioue operating their respective 
telecommtmicatioDs busi-·ea uDder their current aames, and they will continue 10 provide high 
quality, affordable teleco•mw•nications services 10 die public. As such, this merger will not in 
any way clisrupl service or cause ioconveniellce or confusion 10 die customers of either lnteroute 
or Galaxy. llldeed, die merser will be virtually seemleas 10 retail customers in terms of the 
services they curreDIIy ra:eive, but it may make additional products and services available to 
both lnteroute's IIIII Galaxy's CUSIOmers throughout die country. 

Paniea expect 10 comnmm!!le die merger no later than December 31, 1998 subject to the 
approval of this Commission, die FCC as well as satisfaction of other cus10mary conditions. 

Consummation of die proposed transaction will serve the public interest in promoting 
competition by providioJ lnteroute and Galaxy with the opponunity to strengthen L~eir 
competitive positioaa by combioioJ dleir fiDIDCial resources and complementary services. 
facilities and expertise. Tbe transaction also c:rea1es access, by Galaxy, 10 the larger capital base 

1 Acquisition, a Florida Corporation, was eatablisbed for the purpose of fadototing the 
transaction deacribed baeio. 
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of iiS new pareo1 company, IDieroule. Galaxy's operations will more readily increase in size and 
profilabiliry, due 10 f'lllu!JMW! ec:oaomies of scale. CombilliDg Galaxy's prepaid services and 
produas with IDieroule's opeulliudl Jives the new COIIIjiiDY a more diversified revenue base, 
significant synergies iD marketiu&. netWOik performance and operaliODS. The proposed merger 
will allow the c:ombiued c:ompany 10 offer a broad array of new produas and services to homes 
and businesses tbrougboullhe Uailed Scales, and 10 grow as a competiiOr in the local and long 
distance llllll"kets. Aa:onliDily, the proposed merger will benefit i:Uslomers through improved 
services and increaaed diversity of produc:U, thereby promoting competition in Aorida. 

Coacllllloa 

For the reuoas sbown above, the Puties request Commission approval on an expedited 
basis for autboriry 10 effec:IUale Ibis tnnsaction, tbereby lnllllferring control of Galaxy 10 
lnteroute. 

Please acknowledge receipl of Ibis rum, by file-Sialllping and muming the extra copy 
of this letter iD the aelf-llddresaed, IIUiped envelope provided for this purpose. All 
communic:alions reprdU., Ibis filing llbould be direc:ted to the undersigned. 

cc: Dan McDuffie 
Dick Young 
Larry Asbwnrlh 
Pat Dowhie 

Thomas K. Crowe 
Elizabeth Holowinski, 
Counsel for lnteroute 
Telecommunic:..tions, Inc. and 
Galaxy Long Distance, Inc. 



Printed by xay Flynn 10/2~1 2•55pm 

---- - -----------------~------- -----
FrOM: Kay Flynn Confirm eceipc 
To : Tommy William& 
Subject: 981443 

•••NOTE•••••••••••••••••••••••••••••••• 
CC: Linda Williams, Rick Mose• 

Tommy, this is a tran•fer of control of 
Galaxy Long Di•t•nce to lnterout 
Telecommunications--on its way to you. 
I wonder if we should include a cert. 
cancellation or name change? Right now, 
I've styled it as a tran.fer of 
control . Please look at Che .. terial 
when you get it, and let u• know if we 
need to add to the docket title. 
Thanks . Kay 
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