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. Re: MClmetro Access Tronsmission Sexvices, Inc. Reorganization

- Dear Chairman and Directors:
' MCI Communications Corporation (MCIC) is in the process of reorganizing
MClImetro Access Transmission Services, Inc., a Delaware corporation (MClmetro ATS), a
wholty owned, second-tier subsidiary of MCIC:,"apd the entity by which competitive access and
competitive local telecommunications service will be provided in Tennessee. MClmeyo ATS, as
a competitive accoss provider and a competing Iocal provider operates under authority granted by
the Tennessee Regulatory Authority (the *Authority”) in Authority Dockst No. 93.08793. This
reorganization plan involves MCImetro ATS heing convedted from a Delaware eorporadon to a
single member limited liability corporation organized under the laws of the State of Delaware.

While applicable Tennesses statutes, specifically T.C.A. §§65.4-112 and 65 4 113, do not require
this reorganization to be approved by the Autherity’, MCIC, MCI Telecommunications

65-4-112, Utiliries leasing, merging, or consclidating property

(=) No lesse of its property, rights. or franeliges. by any sush public utility, and no merger
or consalidaton af it property, rights and irapchises by any such publie atdyy with te
property, rights and franchises of any other such publie utility of Jike character shall be
velid until approved by the authority, even though power o take guch action bias been
canferred oo cuah public utility by the staic of Tenncswee or by any politics! suldivishon

of the state. (Emphasis sapplicd).

$5-4-113, Transfer of authority to pravide utility services.

' {=) No public wility, as defined in § 65-4-101, shall iransger all or day pan of its authoriry
(concinued...)
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"Corporazion (MCIT) and MClmetro ATS desirc to provide information to the Authority
concerning this reorganization and the positive beuefits to Tennessee consumers resulting Tromn the
'reorganiza.tion.

Clearly, MCImerro ATS is a “public utility” pursuant to T.C.A. §654-101, as s
result of holding & certificate of public convenienus and necessity enabling it ta provide telephone
or telecommupicarions services in Teanessee. MClmetro Access Transmission Services, LLC,
2 limnired linhility corporation, howaver, does not presently hold such a certificare. gor does it
provide telephone or telecommunications services in Tennessee and, thus., is not & “public utility "
pursuant to T.C.A. §65-4-101, The approval requiresnents set forth in T.C.A. §65-4-112(a)

(quoted in footmote 1) would, therefore, not be applicable to the prescnt situation,

~ I'(...continued) )
to provide wility servicas, derived from its certificale of public convenience and nueessity

issued by the anthorlly, o any individual, pannership, corporarion or other eptily without
first obraininsg the appraval of the authority.

®) Upon patition for approval of the trausfer of authority to provide wiility services, the
autherity shall take into consideration all relevant factors, including, but not limdted to.
the suitability, the tivaacial responsibility, and capability of the proposed transferee
perfarm efficiently the Wility services 10 by transferred and the benefit o (e consuming
public to be gained from dhe wransfer.  The authority shall approve the transier sfier
consideration of all relevant factars and upon finding thas such wansfer furtherg thee public
iaterest. .

(c) Following sppraval of the cransfer pursant (o this section, the trunsleree shali be praored
fall awthority to pravide the ransferred services subject to the contimalug regulation of the
authority. The mansferor shall no Jonger have any audiority (¢ provide the wansferred
wervices, but shal] ritain suthority 10 provide aher services, if any are retalned, which
weze nol included i such transfer,

(d) This section snall pot 2pPIy 10 any wansfers faliny wwier the provisiony uf § 654112,
This section shall apply to all other utility service oransters, ineluding. but not liniited to,
the tranafer of e auwthority W provide comununicarions services hield by a Lad lins
telephone company pursuant to § 65-30-105¢h),

(e) To the extont tansferces Reciving suthority under dhix seotion wonld b nrahibiter) from
performing the service by the provisions of § 65-30-104. § 65-30-105(a), or §
65-30-105(£)(2}. those segrions are declared inapplicable.
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Further, the merger of MClmetro ATS into an identically owned limited liability
corporation that does not increase the risk to the Authority because it is the same enrity jo 2
different corporate form would not result in 2 “transfer” of MClmeno ATS's certificate ol public
convenience and necessity. Thus, the approval on wrassfer requirements contained in
T.C.A. §65-4-113(a) (quoted in footnote 1) would not be applicable 1o the current situation.

In sum, the reorganization of MClmetre ATS will result in a streamlined r:orporine
organization which is fikely to pgenerate substantial benefits for consumers of local
telecommunication services in Tennessee. If you have any questions, please let me know,

Very truly yours,

BOULT, CUMMINGS, CONNERS & BERRY, PLC

Jom E. Hastings




