STATE OF MISSOURI
PUBLIC SERVICE COMMISSION

At a session of the Public Service
Commission held at its office
in Jefferson City on the 12th
day of November, 1998,

In the Matter of the Application of LCI
International Telecom Corp. and USLD Communi-
cations, Inc., for Approval of a Transfer of
Selected Assets.

Cage No. TM-98-520

St ot

ORDER APPROVING TRANSFER OF ASSETS

LCI International Telecom Corp. (LCIT) and its affiliate,
USLD Communications, Inc. (USLD) (collectively referred to as the
“Applicants”) filed an application on May 20, 1998, asking the Commission
to approve the transfer of certain assets from USLD to LCIT. On August 5
the Applicants filed an amended application., Both USLD and LCIT are
certificated to provide intrastate interexchange and local telecommunica-
tions services in Missouri; therefore, this transaction comes under
Commission jurisdiction.

LCIT is a Delaware corporation with its principal place of
business located at 8180 Greensboro Drive, Suite 800, McLean,
Virginia 22102. USLD is a Texas corporation with its principal offices
located at 9311 San Pedro, Suite 100, San Antonio, Texas 78216. LCIT and
USLD are both indirect subsidiaries of LCI International Inc. (LCII)®.

The Applicants state that USLD will transfer:

(1} a customer list and associated serxvice agreements

for long distance direct dial, dedicated access,

! gince the application was filed, LCII has obtained Commission approval
to be acquired by and merge with a subsidiary of Qwest Communications
Internaticnal Inc. in Case No. TM-98-406.

(P



point-to-point, travel card, data services, and
toll-free service customers (“Customer Base”);

(2} revenues, reports, documentation and goodwill

associated with such Customer Base; and

(3) Telecommunications Equipment asscociated with the

operation of the 1+ Dialing Service.
USLD will transfer these assets in exchange for the issuance of common
voting shares in LCIT.

The Applicants state that after the transfer, both USLD and LCIT
will continue to operate as telecommunications service providers in
Missouri. LCIT will provide a full range of interexchange services and
USLD will continue to provide prepaid calling card, operator, calling
center, and related services. The Applicants also state that USLD’s
existing customers will receive LCIT-modified products, that affected
customers will receive timely notice of the transfer, and the customers
will not experience any billing increase as a result of the transfer.
The application indicates that the Applicants will amend their respective
tariffs to reflect the changes.

The Applicants state the transfer is in the public interest
because it will enable both companies to compete more effectively in the
telecommunications marketplace due to the increased efficiencies. The
Applicants state that the proposed transfer of assets will have no impact
on the tax revenues of any political subdivision in which LCIT and USLD
have structures, facilities, or equipment. Applicants also state that
there are no pending or final judgments or decisions against them from

any state or federal agency which involve customer service or rates.



The Staff of the Commission ({Staff) filed a Memorandum on
August 26, 1998, recommending that the transaction be approved.

The Commission has reviewed the application, the amended
application, and Staff's recommendation, and determines that the proposed
transfer of assets will have no adverse impact on the Missouri customers
of USLD or LCIT. The Commission also determines that the transfer of
assets will increase the Applicants’ efficiency and will benefit Missouri
customers. Therefore, the Commission determines that the transaction is

not detrimental to the public interest and should be approved.
IT IS THEREFORE ORDERED:

1. That the application filed by, LCI International Telecom
Corp. and USLD Communications, Inc. on May 20, 1998, and amended on
August 5, 1998, is approved.

2. That USLD Communications, Inc. is authorized to transfer
assets to LCI International Telecom Corp.

3. That the parties are authorized to take any and all actions
necessary to effect the transfer authorized by this order.

4. That the Applicantg shall provide notice of the transfer to
all Missouri consumers by placing an insert in their bills.

5. That LCI International Telecom Corp. and USLD Communications,
Inc., shall have the necessary tariff changes to reflect the new or
discontinued services in effect prior to or concurrent with providing or
discontinuing those services.

6. That LCI International Telecom Corp. and USLD Communications,
Inc., shall file notification in Case No. TM-98-520 no later than
ten days after the closing date of the transaction authorized by this

order.




7. That this order shall become effective on November 24, 1598.

(S ERL)

Lumpe, Ch., Drainer and
Murray, CC., concur.
Crumpton and Schemenauer,
CC., absent,

Dippell, Regulatory Law Judge

BY THE COMMISSION

MJ, //A% Lbnts

Dale Hardy Roberts
Secretary/Chief Regulatory Law Judge




