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. V O I C  corn P.S.C. Ky. Adoption Notice No. - 

ADOPTION NOTICE 

Theundersigned Vaicecom Telecommunications, LLC 
(Name of Utility) System 

of Atlanta, GA hereby adopts, ratifies, and 

its own, in every respect as if the same had been originally filed and posted b 

tariffs and supplements containing rates, rules and regulations for fun 

inter-exchanqe resale  sewice at all counties 
(Nature of Sewice) 

in the Commonwealth of Kentucky, filed with the Public Service Cornmiss 

Kentucky by Prepiere Communications, Jpc. Atlanta, GA 

(Name of Predecessor) 

O2 the date or and in effect on the 25th day of March $ 2 0  I 

the public service business of the said Premiere Communications Inc. 
(Name of Predecessor) 

was taken over by it. 

This notice is issued on the Ist day of October P 2c 

in conformity with 807 KAR 5:011, Section 11, of the Regulations for the filing 01 

of Public Utilities with the Public Service Commission of Kentucky. 

Authorized by Ky.P.S.C. Order No. 

3399 Peachtree Road NE 1 Suite 600 I The Lenox Building I Atlanta, CA 30326 1 W W W . ~  
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In the Matter of: ?Ut 
C 

JOINT APPLICATION OF 
VOICECOM TELECOR/IMUNICATIONS, LLC, ) 
VOICECOM TELECOMMUNICATIONS, INC., ) 
A I D  PREMIERE COhEKPJICATIONS, JNC. ) DOCJET NO. 
FOR APPROVAL OF ACQUISITION OF 
ASSETS AND FOR ASSIGNMENT OF 
AUTHORIZATION 1 

JOINT APPLICATION FOR ACOUISITION OF ASSETS 
AND ASSIGNMENT OF AUTHORIZATIONS 0,’ 

/ 
COME NOW VOICECOM TELECOMMUNICATIONS, LLC (“V 

VOICECOM TELECOMMUNICATIONS, INC. (“VTI”), and PREM 

COMMUNICATIONS, INC. (“PCI”) (collectively the “Applicants”), and h 

respectfdly request approval for the acquisition of certain assets and for the assigr 

of an authorization to provide intrastate, long distance telecommunications ser 

within the State of Kentucky, as described herein. In support of this Joint Applicatio 

Applicants hereby state as follows. 

I. DESCRIPTION OF THE APPLICANTS 

1. 

PCI, a Florida corporation, is headquartered at 3399 Peachtree Road, NE, 

700, Atlanta, Georgia 30326. PCI is a non-facilities based reseller of post-paid telel 

calling card services. PCI is certificated or authorized to provide intrastate, long dis 

services in Kentucky and in approximately 46 other states.’ 

’ Certificate of ?ublic Convenience and Necessity, Case No. 92-078 (Sept.4, 1992) 

I 



2. 

VTL is a Delaware limited liability company headquartered at 3399 Peacl 

Road NE, Suite 600, Atlanta, Georgia 30326. VTL is a newly formed entity organ 

for the purpose of providing telecommunications products and services to comps 

competing in the global telecommunications marketplace. VTL does not currt 

provide, nor is VTL authorized to provide, ktrastate telecommunicaticns services w 

the State of Kentucky.’ 

3. 

VTI is a Delaware corporation headquartered at 6260 Lookout Road, Bou 

Colorado 80301. VTI owns 100% of the membership interests of VTL. 

11. DESCRIPTION OF TRANSACTION 

4. 

On March 25, 2002, the Applicants, along with several other en ities affilj 

with PCI, entered into a series of agreements in connection with the transaction descr 

herein. Generally, VTL, PCI, and PCI’s affiliates first entered into a Contribl 

Agreement, whereby PCI and its affiliates transferred certain information service-re1 

assets and certain liabilities to VTL in return for which PCI and PCI’s affiliates acql 

membership interests of VTL. Immediately thereafter, the Applicants and PCI’s affil 

entered into a Membership Interests Purchase Agreement whereby VTI purchased j 

PCI and PCI’s affiliates all of the membership interests of VTL during an initial zlo: 

Under the Membership Interests Purchase Agreement, the Applicants and PCI’s affil 

agreed to conduct a final closing, following receipt of all necessary regulatory appro 

whereby PCI will transfer and VTL will acquire certain of PCI’s telecommunicai 
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assets, including, inter alia, customer rights, authorization codes, intellectual pro 

rights, and authorizations to provide intrastate, long distance telecomunica 

services. The initial closing was completed on March 26, 2002. 3 

5.  

Upon the consummation of the fwal closing, which is intended to occur only 

receipt of all necessary regulatory approvals, VTL shall acquire ??em PCI ownersh 

certain telecommunications assets, including the state regulatory authorizations 

certificates to provide intrastate, long distance telecommunications services. Afte 

final closing, VTL will provide long distance services to customers in Kentucky. PC 

the other hand, will cease oEering or providing intrastate, long disl 

telecommunications services in Kentucky. 

111. VTL’S QUALIFICATIONS 

6. 

VTL possesses all financial, managerial and technical qualifications necessa 

Specifically, V acquire and to operate the assets of PCI as described herein. 

qualifications are described as follows. 

7. 

A. Corporate Information. VTL’s correct name and address are: 

Voicecom Telecommunications, LLC 
3399 Peachtree Road, NE, Suite 600 

Atlanta, GA 30326 
(404) 262-8474 

’ Additional information regarding VTL is attached hereto at Exhibit “A”. 
’ Copies ofthe Contribution Agreement and Membership Interests Purchase Agreement shall be provi 
upon request, as Exhibit -W’. 
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VTL, a Delaware limited liability company, has filed an application for qualifical 

transact business in the State of Kentucky. A copy of VTL’s Application for a Cert 

to the Kentucky Secretary of State is attached hereto as Exhibit “C”. 

8. 

B. Description of Proposed Services. VTL proposes to utilize the ac 

assets io resell switched, intrastzite, long distance (interLATA and intraLATA toll) 

communications services of certificated common carriers (e.g., AT&T Coq 

WorldCom, Inc.) for the purpose of providing post-paid calling card services throi 

the entire State of Kentucky. VTL will not own, control or install any transrr 

facilities, but instead will utilize the exiting equipment and facilities of one or more 

above-described carriers. 

9. 

VTL intends to bill its customers directly for long distance telecommunic 

resale services. The charges, based upon the rates which will be set forth in VTL’s 

and its toll fkee telephone number for customer assistance will all appear on ml 

customer statements. In addition, customers may contact VTL’s customer s 

representatives regarding a broad range of service matters, including: (i) the ty 

services offered by VTL and the rates associated with such services; (ii) monthly I 

statements; and (iii) problems or concerns pertaining to the customer’s current sc 

VTL’s customer service representatives will be available to assist customers twent 

hours per day, seven (7) days per week. 
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10. 

C. Technical and Managerial Capability. VTL is led by a highly qua 

team of management personnel who have the requisite technical, fmancial 

managerial experience to provide long distance telecommunications resale servic 

Kentucky. Further, the management team is comprised of essentiully lhe same yersc 

of ?CI hi have managed these assets for a number of years. Brief biograp 

statements concerning each of VTL’s management personnel are attached herel 

Exhibit “D”. 

11. 

D. Financial Capability. As a wholly-owned subsidiary of VTI, VTL ha 

assurance of its parent that it will be provided the fmancial resources necessary to op 

its telecommunications resale business in a continuous manner. A copy of the Bal 

Sheet of VTI is attached hereto as Exhibit “E”. 

12. 

E. Compliance With Laws. VTL has not been denied authority to prc 

intrastate telecommunications services in any state and has not been subject to 

regulatory penalties for violation of state or federal telecommunications statutes, rul 

regulations ( e . g  slamming). By submitting to the Commission’s jurisdictior 

approval to acquire the assets and to assign the authorization discussed herein, 

hereby asserts its willingness and ability to coniply with all rules and regulations t h  

Commission may impose subject to Kentucky laws as now or hereafter enacted. 

ied 

ind 

in 

ne1 

cal 

as 

the 

,ate 

ice 

ide 

UY 

I or 

for 

-rL 

the 



IV. CONFIDENTIALITY 

13. 

Exhibit “B” and “E” contain commercial information which is proprietary d 

the highly competitive nature of the telecommunications marketplace. The Applil 

deem these exhibits io be proprietary. Acctirdhgly, these exhibits are bekg submitt 

the Commission subject to confidential treatment. 

V. PUBLIC INTEREST, CONVENIENCE AND NECESSITY 

14. 

Commission approval of VTL’s acquisition of PCI’s assets is in the p 

interest. The infusion of PCI’s assets into VTL will allow VTL to compete ir 

Kentucky market for long distance telecommunications services. Kentucky consu 

will benefit fiom the availability of increased long distance telecommunications pro‘ 

and service options. 

VI. REGULATORYLEGAL COMMUNICATIONS AND 

CORRESPONDENCE 

15. 

The name and address of PCI’s attorney in this matter is: 

Charles A. Hudak, Esq. 
Friend, Hudak & Harris, LLP 

Three Ravina Drive, Suite 1450 
Atlanta, Georgia 30346-213 1 

Tel: 770-399-9500 
Fax: 770-395-0000 
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The name and address of VTL’s and VTI’s regulatory counsel in this matter is 

George 0. Rebensdorf 
The Rebensdorf Group, Inc. 

3021 1 Avenida de ]as Banderas 
Rancho Santa Margarita, California 92688 

Tel: 949-766-6710 
Fax: 949-766-671 1 

VII. CONCLUSION 

16. 

WHEREFORE, the Applicants respectfully request that this Commission: 

(1) Issue an order approving the transaction described in this Joint Applica 

in all respects, including without limitation PCI’s sale, and VTL’s acquisition of, 

assets as described herein or in the exhibits attached hereto; 

(2) 

VTL; and 

(3) 

Issue an order approving the assignment of PCI’s existing authorizatic 

Grant any other and additional relief that the Commission may deem 

and proper. 

Respectfully submitted this 15 day of Q[& ,2002 

Signatures on next page 
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Voicecom Telecommunications, LLC 
and 
Voicecom Telecommunications, Inc. (“VTI 

By U F d P  

Ggorge 0. Rebensdorf 
The Rebensdorf Group, Inc. 
302 1 1 Avenida de las Banderas 
Suite 200 
Rancho Santa Margarita, CA 926% 
Regulatory Counsel for VTL 

Premiere Communications, Inc. (“PCI”) 

B 
Charles A. Hudak, Esq. 
Friend, Hudak & HaGs, LLP 
T I h e  Xavina Grit e, Sui it. i 450 
Atlanta, GA 30346-2 13 1 
Counsel for PCI 
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VERIFICATION 

STATE OF GEORGIA ) 
1 

COUNTY OF FULTON ) 

I, Kevin Moran, hereby declare under penalty of perjury, that I am President of Voice 
Telecommunications, LLC. (“VTL”) and Voicecom Telecommunications, Inc. (“VTI 
that I am authorized to make this verification on behaif of VTL and VTI; that I have r 
the foregoing Application; and that the facts stated therein are true and correct to the 1 
of my knowledge, information, and belief. 

Voicecom Telecommunications, LLC 
Voicecom Telecommunications, Inc. 

Sworn to and subscribed before me thi& day 0- , 002. 

c 

//&&-/ ce&&L / /  

Notary Public 

My Commission expires: 
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VERIFICATION 

STATE OF GEORGIA ) 
) 

COLWTY OF KJLTON ) 

I, James S. Thomas, Jr., hereby declare under penalty of perjury, that I am 
President - Legal of PTEK Holdings, Inc.; that Premiere Communications, Inc., ("P 
is a wholly owned subsidiary of PTEK Holdings, Inc.; that I am authorized to make 
verification on behalf of PCI; that I have read the foregoing Application; and thai 
facts stated therein that are applicable to PCI are true and correct to the best of 
knowledge, information, and belief. 

James S. Thomas, Jr., Esq. 
Vice President - Legal 
PTEK Holdings, Inc. 
The Lenox Building, Suite 700 
2299 leachtree Road, N.E. 
Atlanta, Georgia 30326 
Tel: (404) 262-8400 

Sworn to and sub 'bed before me 
this *day o b  002. 

i 5 z L L . c w  Notary Public 

My Commission expires: 
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EXHIBIT “A” 

ADDITIONAL INFORMATION REGARDING VOICECOM 

VTL is a leading provider of integrated communications solutions, with service offe 
in messaging, unified communications, call answering, mobile calling, and broa 
voice. 

VTL’s solutions are designed to meet a diversity of needs in the mobile, SOH0 ( 
oficikonie ofice), a id  enterprise markets, including customer care, interper 
messaging, and large-scale corporate communications. VTL delivers its solutions acI 
variety of industries, including frnancial services, healthcare, government organizal 
real estate, and telecommunications. 

Operating one of the world’s largest privately-owned carrier-grade networks, V 
messaging services are provided through local numbers in more than 4,500 1 

throughout North America. In 2000, VTL processed more than 40 million messages 
handled more than 175 million calls. 

VTL maintains a state-of-the-art came relay network, utilizing Cisco and Ext 
Networks products. The Company also hosts voicemail systems in the United King 
Australia, and New Zealand. VTL has adopted an open-standards system archite 
approach to maximize system flexibility, which also the company to use any telep 
node that is IMAP compliant. 
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EXHIBIT “B” 

ASSET PURCHASE AGREEMENT BETWEEN VTL, VTI, AND Pt 
DATED MARCH 25,2002 

JProvided upon request1 



EXHIBIT ‘C’ 

VTL’S APPLICATION FOR A CERTIFICATE OF AUTHORITY TO 
TRANSACT BUSINESS IN THE STATE OF 
(APPLICATIONS FOR AUTHORITY TO BE SUPPLIED) 

i i  



EXHIBIT “D” 

BIOGRAPHICAL STATEMENTS FOR DIRECTORS AND OFFICERS 
VOICECOM 

Kevin Moran, President 

Kevin M. Moran is president of VTL. Mr. Moran joined Premiere in 1995 as Director 
Wholesale Service, having over ten years of experience in business developrrent, 
operations inanagemefit, and strategic alliance formation. Prior to joining the company, 
Mr. Moran was a Southern Regional Sales manager with the Williams Comparies’ 
subsidiary, Wiltel Network Services, a predecessor of Worldcom, Inc. 

Mr. Moran holds a B.S. fiom the University of Tulsa. 

Dan Mell, VP, Chief Financial Officer 

Dan Me11 is the Chief Financial Officer for VTL. Mr. Me11 joined VTL in 1995 
manager of International Business Development, and has sixteen (16) years of experience 
in the telecommunications industry. Prior to VTL, Mr. Me11 held several positions 
Nortel Networks in its finance organization. 

Mr. Me11 holds a Masters of Business Administration degree in Finance and Accoun:ing 
from McGill University in Montreal, Canada. 

Keith Cumming, VP, Finance & Controller 

Keith Cummings is the VP of Finance and Controller of Voicecom. Mr. Cummings 
fourteen (14) years of experience in the accounting and finance field. Prior to his 
with the Company beginning in 1998, Mr. Cummings provided financial and accouning 
functions for both AT&T and BellSouth. He also worked in the public accounting 
for Price WaterhouseCoopers. 

Mr. Cummings is a Certified Public Accountant, and holds a Masters of Busiress 
Administration degree in Finance from Georgia State University in Atlanta. 

Jerry Hooks, VP Operations 

Jerry Hooks is the VP of Operations for VTL, having responsibility for all Network 
Operations, as well as technical support. Prior to joining Voicecom, Mr. Hooks servec. 
VP, Customer Support and network Operation Officer for Intermedia Communications, 
Worldcom company. Mr. Hooks career has also included various engineering, 
technology, operations, and customer service assignments with Vista-Un~ 
Telecommunications and The Disney Company, spanning 26 years. 
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Mr. Hooks earned his certificate in Executive Business Management fi-om RI 
College in 1986. 
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EXHIBIT “E” 

BALANCE SHEET OF VTI 



Voicecom Balance Sheet 

March 25 2002 

ASSETS 

CURRENT ASSETS: 
Cash 
Marketable Securities 
Accounts Receivable, Net 
Allowance for Doubtful Accounts 
Deferred Revenue 
Prepaid Expenses and Other 

Total Current Assets 

PROPERTY AND EQUIPMENT 
Property and Equipment 
Accumulated Depreciation 

Property and Equipment, Net 

Other Long-Term Assets 

Other Long-Term Assets 

TOTALASSETS 

LlABlLlTiES b; SHAREHOLDER EQLjiPi 

CURRENT LIABILITIES: 

Accounts Payable 
Accrued Expenses 
Unearned Revenue 
Line of Credit 
Obligations under Capital Lease - Current 
LTD Current Portion 

Total Current Liabilities 

LONG-TERM LIABILITIES 

Term Note 
Obligations under Capital Leases 

Total Long-Term Liabilities 

TOTAL LIABILITIES 

SHAREHOLDERS' EQUITY 
Retained Earnings I Paid in Capital 

TOTAL SHAREHOLDER EQUITY 

TOTAL L!ABILITIES 8 EQUITY 

6,454,723 
(2,125,929) 

(71 2,105) 
456.363 

4,073,052 

124,078,576 
(105,617,760) 

18,460,819 

58,181 

18,519,000 

22,592,052 

5,515,535 
3,488,006 

64,751 
1,475,000 
2,821,674 
1,212,130 

14,577,096 

2,787,870 
3,453,659 

6,241,529 

20,818,625 

1,773,427 

1,773,427 

22,592,052 


