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IN THE MATTER OF THE JOINT APPLICATION
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OPERATING COMPANY FOR APPROVAL TO
PLEDGE THEIR ARIZONA ASSETS
PURSUANT TO A.R.S. §40-285 APPLICATION
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12 Matrix Telecom, Inc. ("Matrix"),  Americatel Corporation ("Americatel"),  and Startec

13 Global Operating Company ("Startec") (collectively, "Applicants"), by their attorneys, hereby

14 respectfully request that the Arizona Corporate Commission ("Commission") grant expedited

15 approval under A.R.S. § 40-285, to the extent it may be necessary, as well as any other applicable

16 sta tutes or  rules ,  to pledge their  Ar izona  assets  in connect ion with cer ta in debt  financing

17 arrangements, pursuant to a Commitment Letter and Term Sheet (together, "Loan Documents")

18 da ted September  6 ,  2007,  among Applicants ,  MTAC Holding corpora t ion ("MTAC," the

19 immedia te pa rent  of  Mat r ix  and Amer ica tel) ,  Ma t r ix  T elecom of  Virginia ,  Inc. ,  T r ins ic

20 Communications of Virginia, Inc., Startec Global Communications Corporation ("SGCC," the

21 immediate parent of Startec), Startec Global Canadian Holding Company ("Canada Holdco"),

22 EnergyTRACS Acquisition Corp. ("EnergyTR.ACS"), and HBK Investments L.P. and/or one of its

23 affiliates (including PCRL III Investments L.P.) ("HBK" or "Lender," the Administrative Agent

24 and Lender).

25 Under the Loan Documents, Applicants will refinance a certain existing credit agreement

26 described more fully below with an amended and restated credit agreement anticipated by the

27 Loan Documents ("A&R Credit Agreement") payable at a period more than twelve months after

I
)
)
)
)

(Expedited Approval Requested)



1 the  da te  the re of The  a me nde d a nd  re s ta te d  cre dit fa cility will ke e p  in  p la ce  the  e xis ting

2 obliga tions  of Ma trix a nd Ame rica te l unde r its  curre nt cre dit a gre e me nt a nd provide  a dditiona l

3 te rm loans  to pe rmit S ta rtec and ce rta in of its  a ffilia te s  to re finance  the ir current obliga tions  unde r

4 the ir e xis ting te rm loa n. Colle ctive ly, the  tota l loa ns  unde r the  A&R Cre dit Agre e me nt will e qua l

5 in tota l dolla rs  the  Applica nts ' curre nt e xis ting cre dit fa cilitie s , but Applica nts  will a ll be come

6 jointly a nd s e ve ra lly lia ble  co-borrowe rs  unde r the  a me nde d a nd re s ta te d a rra nge me nt--the

e ffe ctive ne ss  of which will be  conditione d upon, a mong othe r things , re ce ipt a ll of the  ne ce ssa ry
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re gula tory a pprova ls . Applica nts  (a nd ce rta in  of the ir a ffilia te s ) will p le dge  the ir a s s e ts  a s

colla te ra l for the  de bt. Additiona lly, the  pa re nts  of the  Applica nts  will ple dge  the  s tock of the

Applica nts  to s e cure  the ir a nd the ir s ubs idia rie s  obliga tions  in conne ction with the  A&R Cre dit

Agre e me nt a nd re la te d Loa n Docume nts . MTAC a nd a ll of MTAC's  pre s e nt a nd future  indire ct

a nd dire ct subs idia rie s  tha t a re  not borrowe rs  unde r the  Loa n Docume nts , a nd S GCC a nd a ll of

SGCC's  pre sent and future  indirect and direct subs idia rie s  tha t a re  not borrowers  Linde r the  Loan

Documents , will gua rantee  the  debt. In addition, S ta rtec will implement a  minor inte rna l corpora te

reorganiza tion required by the  Loan Documents  and re sulting in a  pro forma tra ns fe r of control of

or any other Arizona  s ta tute , Applicants  seek such approva l.
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A.

Unde r Arizona  la w, a  public se rvice  corpora tion ma y not "se ll, le a se , a s s ign, mortga ge  or

o the rwis e  d is pos e  o f o r e ncumbe r the  who le  o r a ny pa rt o f its " p la n t o r s ys te m withou t

under the  Loan Documents , the  Applicants  request tha t the  Commission issue  an order authorizing

the pledge of assets.

The  Applica nts  will be  pa rtie s  to or bound by the  Loa n Docume nts  a s  de s cribe d he re in.

The  Applica nts  a re  e a ch a  "fore ign public se rvice  corpora tion" whose  "phys ica l fa cilitie s  a re  a lso

I . O VE R VIE W.

Reques ted Approva ls .
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B. Propos ed Trans ac tion.
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Matrix and America te l, on the  one  hand, and S ta rtec, on the  othe r, a re  currently borrowers
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1 us e d in provide d communica tions  s e rvice  in inte rs ta te The re fore , Commis s ion

2

3 Unde r the  Loa n Docume nts , P la tinum Equity will re ma in the  ultima te  pa re nt compa ny of

4 the  Applica nts . Howe ve r, the  Tra ns a ction  doe s  involve a  p ro  fo rm a inte rna l corpora te

5 re orga niza tion , a s  s hown on  Exhib it A. This  re orga niza tion doe s  not re quire  Commis s ion

6 approva l because  the  Applicants  a re  not Cla ss  A Utilitie s  and, the re fore , the  Public Utility Holding

7

8 applica tion is  not required for the  proforma transfe r of control because  none  of the  Applicants  is  a

9 Class  A Utility and no asse ts  a re  be ing transferred as  a  result of the  transfer of control.

10

1 1

12 unde r s e pa ra te  cre dit a gre e me nts  with the  Le nde r. Firs t, Ma trix a nd Ame rica te l a re  pa rtie s  to a

13 Cre dit Agre e me nt da te d S e pte mbe r 14, 2006 a mong Ma trix, Ame rica te l, Ene rgyTRACS  (a s

14 pa re nt), a nd P CRL III Inve s tme nts  L.P . (a s  Le nde r a nd Adminis tra tive  Age nt) ("Ma trix a nd

15 Ame rica te l Cre dit Agre e me nt").l P ursua nt to this  Cre dit Agre e me nt, Ma trix a nd Ame rica te l a ct

16 a s  jointly a nd s e ve ra lly lia ble  co-borrowe rs  for de bt obliga tions  of up to $90 million-cons is ting

17 of a  $40 million te rm loa n a nd up to  $50 million in  re volving cre dit. Unde r the  te rms  of the

18 a gre e me n t,  Ma trix a nd  Ame rica te l ha ve  p le dge d  a ll o f the ir a s s e ts  a s  co lla te ra l fo r th is

19 indebtedness  (other than certa in opera ting authorities) and have  had the ir s tock pledged as  further

20 colla te ra l.

21 S e cond, S ta rte c is  a  jointly a nd s e ve ra lly lia ble  co-borrowe r with its  imme dia te  pa re nt,

22 S GCC, a nd its  a ffilia te , Ca na da  Holdco, unde r a  diffe re nt Cre dit Agre e me nt (the  "S ta rte c Cre dit

23 Agre e me nt") da te d J uly 12, 2007 a mong S GCC, S oa p Me rge r Corpora tion, Ca na da  Holdco,

24 S ta rte d, a nd HBK Inve s tme nts  L.P . a nd/or one  of its  a ffilia te s  (including P CRL III Inve s tMe nts

25 L.P .) ("I-IBK" or "Le nde r," the  Adminis tra tive  Age nt a nd Le nde r). The  S ta rtec Credit Agreement

26

27 1 The obligations of EnergyTRACS under the Matrix and Americatel Credit Agreement have been assumed by
MTAC.
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1 provide s  for de bt obliga tions  of up to $43 million--cons is ting of a  $40 million te rm loa n a nd up to

2 a  $3 million de la ye d dra w te rm loa n. S ta rte c's  ultima te  pa re nt, P la tinum Equity gua ra nte e s  the

3 de bt. The  S ta rte c Cre dit Agre e me nt is  limite d to a  ma ximum te rm of 270 da ys  from J uly 12,

4 2007, and will the re fore  mature  on April 8, 2008 .

5 Pursuant to the  Loan Documents , the  A&R Credit Agreement is  s tructured a s  follows: The

6 obliga tions  of Ma trix a nd Ame rica te l unde r the  Ma trix a nd Ame rica te l Cre dit Agre e me nt will

7 con tinue  unde r the  A&R Cre d it Agre e me nt, a nd  S ta rte c  will be  jo ine d  to  the  A&R Cre d it

8 Agreement. The  exis ting obliga tions  unde r the  S ta rtec Credit Agreement will be  re financed with a

9 portion of the  proce e ds  of the  ne w loa ns  unde r the  a me nde d cre dit fa cility. Applica nts  will a ct a s

10 jointly a nd se ve ra lly lia ble  co-borrowe rs  for de bt obliga tions  e qua l to the  curre nt obliga tions  a nd

l l up to $120 million, cons is ting of a  $71.5 million te rm loa n a nd up to $48.5 million in re volving

cre dit.
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In pre pa ra tion for the  ne w fina ncing a rra nge me nt, a nd a s  re quire d by the  Le nde r, the

Applica nts  will e nga ge  in a  minor corpora te  re orga niza tion, re s ulting in a  pro forma cha nge  of

control of S ta rtec. Specifica lly, S ta rtec's  immedia te  pa rent company, SGCC, will become  a  direct

subs idia ry of Ame rica te l, a nd a ll of S GCC's  curre nt subs idia rie s , including S ta rte c, will be come

indire c t s ubs idia rie s  of Ame rica te l. This  re orga niza tion  is  de pic te d  in  the  orga niza tiona l ohms

conta ine d in Exhib it A. Ultima te  control of S ta rte c by P la tinum Equity, LLC ("P la tinum Equity')

will not change  as  a  re sult of this  minor corpora te  reorganiza tion.

In support of this  Applica tion, Applica nts  provide  the  following informa tion:

1 6
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II. THE COMPANIES.

Matrix.A.

Matrix is  a  Texas  corpora tion with principa l offices  loca ted a t 7171 Fores t Lane , Suite  700,

Da lla s , Te xa s  75230, te l. (214) 432-1447. Es ta blishe d in 1991, Ma trix is  a  compe titive  provide r

of inte gra te d communica tions  s e rvice s  including loca l, 1+ long dis ta nce  a nd toll-fre e  voice

se rvice s  plus  a  wide  ra nge  of da ta  se rvice s , such a s  de dica te d Inte rne t a cce ss , fra me  re la y a nd

point-to-point tra ns mis s ion s e rvice s , chie fly to e nte rpris e  cus tome rs . Ma trix is  a u thorize d  to

4
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provide  s e rvice  in a ll 50 s ta te s  a nd the  Dis trict of Columbia . Ma trix holds  Commis s ion-is s ue d

authority to provide  resold loca l exchange  and resold inte rexchange  se rvices  in Arizona .2 Ma trix

is  a lso authorized to provide  facilitie s -based and/or re sold inte rexchange  and/or compe titive  loca l

exchange te lecommunications services across the  nation.

5 B. Ame ric a te l.
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Ame rica te l is  a  De la wa re  corpora tion with principa l office s  loca te d a t 4045 NW 97'h

Avenue , Miami, Florida  33178, te l. (305) 717-0200. Se rving the  needs  of United S ta tes  cus tomers

with conne ctions  to La tin Ame rica  a nd the  Ca ribbe a n, Ame rica te l provide s  inte rna tiona l a nd

domes tic facilitie s -based and re sold long dis tance  se rvice s , including "dia l a round" ca sua l ca lling

(i.e ., loloxxx) s e rvice  a nd pre s ubs cribe d 1+ ca lling s e rvice s , in each of the  48 contiguous s ta tes .

In Arizona , Ame rica te l is  a uthorize d to provide  compe titive  inte rLATA a nd intra LATA re s old

te le communica tions  s e rvice  e xce pt loca l e xcha nge  s e rvice  in De cis ion No. 61054 (Augus t 6,

1998).3m
ZOz
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20

21

S ta rte c is  a  De la wa re  corpora tion with its  principa l pla ce  of bus ine s s  loca te d a t 7361

Ca lhoun P la ce , S uite  650, Rockville , Ma ryla nd 20855, te l. (301) 610-4300. S ta rte c is  a  wholly

owne d dire ct subs idia ry of S GCC, a lso a  De la wa re  corpora tion. S ta rte c provide s  long dis ta nce ,

Inte rne t, and othe r communica tions  se rvice s  to pe rsons  and bus ine sse s  re s iding in 49 s ta te s  (a ll

e xce pt Ala ska ) a nd the  Dis trict of Columbia , a s  we ll as Canada. In Arizona , Startec is  a uthorize d

to  provide  re s o ld  in te re xcha nge  te le communica tions  s e rvice s  purs ua nt to  a  Ce rtifica te  of

Convenience  and Necess ity ("Certifica te ") granted in Decis ion No. 63370 in Docke t No. T-03794-

22

23

24

25

26

27 3

2See Order Granting Application of Matrix Teleeom, Inc. for a Certu'icate of Public Convenience and Necessity to
Provide Competitive Resold Local Exchange Services and for Competitive Class dicaaon of its Services, Docket
No. T-0322BA-05-0244, Decision No. 68343 (Dec. 9, 2005), Order Granting Application ofMatrlbc Telecom, Ire.
for a Certmcate of Public Convenience and Necessity to Provide Competit ive Resold Interexchange
Telecommunieations Services, Except Local Exchange Services, Docket No. T-03338A-96-0392, Decision No.
65926 (May 16, 2003). Matrix has an application pending before the Commission for Ml, facilities-based
authority in Docket No. T-03228A-06-0800. A Staff Report recommending approval with the application with
standard conditions was filed on September 5, 2007.
Americatel does business as 10123 Americatel and 1010123 Arnericatel in Arizona, according to Decision No.
61054.

5



1 A-99-0592.4 Applica nt provide s  its  s e rvice s  prima rily to  cus tome rs  who pla ce  a  s ignifica nt

number of ca lls  to inte rna tiona l des tina tions .2

3 D. Owners hip  of the  Applicants
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P la tinum Equity, a  limite d lia bility compa ny forme d unde r the  la ws  of De la wa re  a nd

he a dqua rte re d in Be ve rly Hills , Ca lifornia , ha s  indire ctly he ld 100 pe rce nt of the  e quity of Ma trix

s ince  1999, a nd 95 pe rce nt of the  e quity of Ame rica te l s ince  J uly 2006. P la tinum Equity is  a

globa l firm s pe cia lizing in  the  me rge r, a cquis ition a nd ope ra tion of compa nie s  tha t provide

se rvice s  a nd solutions  to cus tome rs  in a  broa d ra nge  of bus ine ss  ma rke ts , including informa tion

te clmology, te le communica tions , a nd logis tics , ma nufa cturing, a nd e nte rta inme nt dis tribution.

S ince  its  founding in 1995, P la tinum Equity has  acquired more  than 60 bus inesses  with more  than

$12  b illion  in aggregate re ve nue  a t the  time  of a cquis ition. P la tinum Equity curre ntly holds  its

inte re s ts  in Ma trix a nd Ame rica te l through its  wholly-owne d subs idia ry, MTAC.

P la tinum Equity a cquire d indire ct control of S ta rte c on J uly 12, 2007, whe n it a cquire d

indire ct owne rs hip of 100 pe rce nt of the  e quity in S ta rte c. P la tinum Equity holds  this  inte re s t

through two wholly owne d holding s ubs idia rie s , Ene rgyTRACS , a  De la wa re  corpora tion, a nd

SGCC, which is  a  direct subs idia ry of Ene rgyTRACS.

1 7 I I I . DE S IG NATE D CO NTACTS .

1 8 Inquirie s  or copie s  of a ny corre s ponde nce , orde rs , or othe r ma te ria ls  pe rta ining to this

Petition should be  directed to :19

20

21

22

23

24

Micha e l W. Pa tte n
Timothy J . Sabo
Roshka  DeWulf & Pa tten, PLC
400 East Van Buren, Suite  800
P hoe nix, Arizona
(602) 256-6100
(602) 256-6800 (fa x)
mpatten@rdp-1aw.com
tsabo@rdp-1aw.com

25

26
4

27
The Cemlficate was granted to Startec Global Licensing Company, a former sister company of Startec. Through~a
proforma restrucwing approved by the Commission,Startec became the holder of the Certificate, See Docket No.
T-20522A-07-0161, Decision No. 69573 (May21, 2007).

6



and

Richa rd R. Cameron
Ste fanie  Alfonso-Frank
La tha m & Wa tkins  LLP
555 11"' S tree t,N.W., Suite  1000
Wa shington, D.C. 20004
(202)637-2200 (Te l)
(202) 637-2201 (Fax)
richard.cameron@lw.co1n
ste fanie .a lfonso-tiank@1w.com
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Scott Klopa ck
Vice  Pres ident of Regula tory Affa irs  and Genera l Counse l
Ma trix Te le com, kc.
7171 Forest Lane, Suite  700
Dallas , Texas  75230
(214)432-1468 (Te l)
(214)432-1576 (Fa x)
sklopack@matrixva lue .com
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Victor A. La go
Vice  Pres ident & Genera l Counse l
Ame rica te l Corpora tion
4045 N.W. 97th Avenue
Mia mi, Florida  33178
(305) 717-0299 (Te l)
(305) 716-8833 (Fax)
v1ago@americateLnet

a nd

1

2

3

4

5

6

7 Copie s  of a ny corre s ponde nce  s hould a ls o be  s e nt to the  following de s igna te d

8 representatives of Matrix, Americatel, and Startec respectively:

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24 Iv . DES CRIP TION OF THE TRANS ACTION.

25 Applica nts  s e e k a uthority to ple dge  the ir Arizona  a s s e ts  in conne ction with the

26 amendment, res tatement and refinancing of certain exis ting debt financing arrangements  with an

27 amended and res tated credit facility and new loans  payable at a term of more than one year and

Robert Felgar
General Counsel
Started Global Operating Company
7361 Calhoun Place, Suite 650
Rockville, MD 20855
(301) 610-4646 (Tel)
(240) 314-4219 (Fax)
Robert.Felgar@sta1tec.com
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e qua l in  to ta l dolla r de bt to  the  e xis ting  cre dit fa cilitie s . App lica n ts  will a ll be  jo in tly a nd

s e ve ra lly co-borrowe rs  a nd the  cre dit fa cility will be  gua ra nte e d by ce rta in s ubs idia rie s  a nd

parents , as  described below.

In support of these  requests , Applicants  s ta te  as  follows:

Issuance of Debt
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2

3

4

5

6

7

8

9

10

11

12

13

14

E- 15

16

17

18

19

20

21

22

23

24

25

26

27

A.

Pursua nt to the  A&R Cre dit Agre e me nt, the  Applica nts  will a me nd, re s ta te , a nd re fina nce

ce rta in e xis ting de bt obliga tions  with a  ne w cre dit fa cility e qua l in tota l dolla rs  to the  e xis ting

a rrangements . As  de scribed above , Ma trix and America te l, on the  one  hand, and S ta rte c, on the

other, a re  each currently parties  to a  separa te  credit agreement with the  Lender.

Firs t, unde r the  Ma trix a nd Ame rica te l Cre dit Agre e me nt, Ma trix a nd Ame rica te l a re

jointly a nd se ve ra lly lia ble  co-borrowe rs  for de bt obliga tions  of up to $90 million--cons is ting of a

$40  million  te rm loa n  a nd  up  to  $50  million  in  re vo lving  c re d it. Unde r the  te rms  of tha t

a g re e me n t,  Ma trix a nd  Ame rica te l ha ve  p le dge d  a ll o f the ir a s s e ts  a s  co lla te ra l fo r th is

indebtedness  (other than ce rta in opera ting authoritie s) and have  had the ir s tock pledged as  further

colla te ra l.

S e cond, unde r the  S ta rte d Cre dit Agre e me nt, S ta rte c is  a  jointly a nd se ve ra lly lia ble  co-

borrower with its  immedia te  pa rent, SGCC, and its  a ffilia te , Canada  Holdco for debt obliga tions  of

up to $43 million--cons is ting of a  $40 million te rm loa n a nd up to a  $3 million de la ye d dra w te rm

loa n. S ta rte c's  ultima te  pa re nt, P la tinum Equity gua ra nte e s  this  de bt. The  S ta rte c Cre dit

Agre e me nt is  limite d to a  ma ximum te rm of 270 da ys  from J uly 12, 2007, a nd will the re fore

ma ture  on April 8, 2008.

Unde r the  Loa n Docume nts  a nd the  A&R Cre dit Agre e me nt, which will be  imple me nte d

upon re ce ipt of a ll ne ce s sa ry re gula tory a pprova ls , Applica nts  will be come  jointly a nd s e ve ra lly

lia ble  co-borrowe rs  for de bt obliga tions  of up to $120 million, cons is ting of a  $71.5 million te rm

loa n a nd a  $48.5 million re volving cre dit fa cility. The  obliga tions  of Ma trix a nd Ame rica te l unde r

the  Ma trix a nd Ame rica te l Cre dit Agre e me nt will continue  Linde r the  A&R Cre dit Agre e me nt, a nd

S ta rte c will join the  A&R Cre dit Agre e me nt. The  e xis ting obliga tions  unde r the  S ta rte c Cre dit

8
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1 Agre e me nt will be  re fina nce d with the  proce e ds  of a  portion the  ne w cre dit fa c ility. No

2 prepayment premiums  under the  Matrix and America te l Credit Agreement or the  S ta rtec Credit

3 Agre e me nt will be  cha rge d in conne ction with the  e xe cution of the  A&R Cre dit Agre e me nt.

4 Applica nts  (a nd ce rta in of the ir a ffilia te s ) will pledge the ir assets as colla te ra l for the  de bt.

5 Additiona lly, the  pa rents  of the  Applicants  will pledge  the  s tock of the  Applicants  to s ecure  the ir

6 and the ir subs idiaries  obliga tions  in connection with the  A&R Credit Agreement and re la ted Loan

7 Documents . This  debt a ls o will be  gua ranteed by MTAC and a ll of MTAC's  pre s ent and future

8 indirect and direct subs idiaries  that are  not borrowers  pursuant to the Loan Documents  and SGCC

9 a nd a ll of S GCC's  pre s e nt a nd future  indire ct a nd dire ct s ubs idia rie s  tha t a re  not borrowe rs

10 purs ua nt to the  Loa n Docume nts , a ll of which a re  a ffilia te s  of Applica nts . This  s tructure  will

l l remain in place  through the  maturity da te  of the  Loan Agreement, which is  5 years  from the  da te

of clos ing.

If the  necessary regula tory approvals  have  not been secured by April 8, 2008, the  current

Startec Credit Agreement will mature  and Startec will be  required to repay the  full amount of tha t

current financing.

16 The terms  of each Financing is  expected to be subs tantially as  follows:

17 Funding Providers : HBK a nd/or one  of its  a ffilia te s  (including P CRL III Inve s tme nts

18 L.P.) and/or such other lenders  des ignated by HBK.

19 Amount: $120 million. This  cons is ts  of a  $71.5 million te rm loan and up to a  $48.5

20 million re volving cre dit fa cility.

21 Ma turity: Five  yea rs  from the  da te  of clos ing, which the  pa rtie s  anticipa te  will be  no

22 la te r than April 8, 2008-the  da te  of maturity of the  exis ting Sta rtec Credit Agreement.

23 Interes t: The  inte re s t ra te  in the  a rrangement will be  in line  with marke t conditions

24 and the  te rms  of the  a rrangements  a re  equiva lent to thos e  offe red for othe r, s imila rly-s itua ted

25 borrowers .

26 Security: Like  the  exis ting debt unde r the  Matrix and America te l Credit Agreement,

27 this  debt will be  gua ranteed by MTAC and a ll of MTAC's  pre s ent and future  indirect and direct

1 2

1 3

1 4

1 5
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s ubs idia rie s  tha t a re  not borrowe rs  purs ua nt to die  Loa n Docume nts . Als o, S GCC a nd a ll of

SGCC's  pre sent and future  indirect and direct subs idia rie s  tha t a re  not borrowers  pursuant to the

Loa n Docume nts , a ll of which a re  a ffilia te s  of Applica nts , will a ls o gua ra nte e  this  de bt. In

a ddition, Applica nts  will ple dge  the ir a s s e ts  a s  colla te ra l for the  de bt, a nd the  pa re nts  of the

Applicants  will pledge  the  s tock of the  Applicants  to secure  the ir and die ir subs idia rie s  obliga tions

in connection with the  A&R Credit Agreement and re la ted Loan Documents .

Use of Proceeds : Any e xiting  loa ns  outs ta nding unde r the  Ma trix a nd Ame rica te l

Cre dit Agre e me nt will re ma in outs ta nding unde r the  A&R Cre dit Agre e me nt. Any a dditiona l

a dva nce s  a nd te rm loa ns  will be  us e d to (i) re fina nce  the  obliga tions  owing unde r the  S ta rte c

Credit Agreements , (ii) fund ce rta in fees  and expenses  a ssocia ted with the  new credit facility, and

(iii) fina nce  the  ongoing working ca pita l, ca pita l e xpe nditure s , a nd ge ne ra l corpora te  ne e ds  of

Applica nts .
9
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In pre pa ra tion for the  imple me nta tion of the  Loa n Docume nts , de s cribe d a bove , S GCC

will become  a  direct subs idia ry of America te l and SGCC's  current subs idia rie s , including S ta rtec,

will be come  indire ct s ubs idia rie s  of Ame rica te l. This  minor corpora te  re orga niza tion, which is

re quire d by the  Loa n Docume nts , will minimize  the  e ffe ct of the  de bt on othe r unre gula te d

s ubs idia rie s  of Ene rgyTRACS . Ultima te  control of S ta rte c will not cha nge  a nd will re ma in with

P la tinum Equity.

P UBLIC INTE RE S T ANALYS IS .

Approving the  propose d tra ns fe r will s e rve  the  public inte re s t in a ccorda nce  with A.R.S .

40-285 by e na bling Applica nts  to be tte r utilize  the ir a va ila ble  fluids , to introduce  ne w s e rvice s ,

expand into new marke ts  and to a llow more  consumers  to bene fit from compe titive  se rvices  more

quickly a nd e fficie ntly. Furthe r, a pproving the s e  fina ncing a rra nge me nts  will a ctive ly s e rve  the

16

17

18

19

20 v .

21

22

23

24

25

26

27

public inte re s t in promoting compe tition a mong te le communica tions  ca nte rs  be ca use  Applica nts

will ha ve  the  opportunity to  s tre ngthe n the ir compe titive  pos ition through a cce s s  to  gre a te r

10
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fina ncia l re s ource s . Ap p lic a n ts  will h a v e  a  g re a te r a b ility to  b rin g  h ig h -q u a lity c o m p e tit iv e

te le communica tions  s e rvice s  to cons ume rs  in Arizona .

Th e  te rm s  a n d  c o n d it io n s  o f th e  Lo a n  Do c u m e n ts  a s  d e s c rib e d  a re  a d v a n ta g e o u s  to

Applica nts ,  be ca us e  Applica nts ' com bine d fina nc ia l re s ource s  a nd ne gotia ting  s tre ngth  a llowe d

th e m  to  o b ta in  m o re  a d v a n ta g e o u s  fin a n c ia l te rm s  th a n  a n y wo u ld  h a v e  b e e n  a b le  to  o b ta in

in d e p e n d e n tly,  a n d  th e  Lo a n  Ag re e m e n t is  th e  re s u lt  o f e x te n s iv e  n e g o tia t io n s  in  a  h ig h ly-

compe titive  fina ncing ma rke t.

Ma trix,  Am e rica te l,  a nd S ta rte c  a ll com pe te  in  Arizona  a nd othe r m a rke ts  with  num e rous

o the r in te re xc ha nge  c a rrie rs  a nd  e nha nc e d  s e rv ic e  p rov ide rs  a s  we ll a s  the  inc um be n t loc a l

e xcha nge  ca rrie r a nd othe r com pe titive  loca l e xcha nge  ca rrie rs . Applica n ts  a re  non-dom ina nt

c a rrie rs ,  a nd  a re  no t s ub je c t to  ra te  o f re tu rn  re gu la tion . In  a d d it io n ,  b e c a u s e  o f th e  h ig h ly

compe titive  e nvironme nt in which a ll of the  compa nie s  ope ra te , the  ra te s  cha rge d to cus tome rs  a re

s ubje ct to ma rke t dis cipline  a nd the  s e rvice s  offe re d ge ne ra lly a re  a va ila ble  from nume rous  othe r

ca rrie rs .  As  a  re s ult,  the  s ource  of funds  a nd ca pita l s truc ture  of Ma trix,  Am e rica te l,  a nd S ta rte c

would  ha ve  little  e ffe c t on  c us tom e rs  in  Ariz ona  o r e ls e whe re . In  th e  u n like ly e v e n t th a t th e

ca pita l s tructure  for a ny of the  compa nie s  be come s  too cos tly a nd ra te s  ris e , cus tome rs  ma y s imply

migra te  to othe r ca rrie rs  with pre fe rre d ra te s . Thus , a ny a dve rs e  cons e que nce s  from the  fina ncing

de c is ions  im pa c t s ha re holde rs ,  not cus tom e rs ,  a nd a ny fa vora ble  cons e que nce s  be ne fit both  its

sha re holde rs  a nd consume rs  through highe r profits , lowe r ra te s , a nd be tte r s e rvice s .

More ove r, be ca us e  the  public inte re s t is  be s t s e rve d by a s s uring the  pre s e nce  of nume rous

te le com m unica tions  com pe titors  in  Arizona ,  it is  im porta nt to  provide  s uch com pe titors  with  the

fle xibility to a rra nge  fina ncing in the  m a nne r the y de e m  m os t a ppropria te  to ca rry on bus ine s s  s o

long a s  the re  is  no a dve rs e  im pa c t on the  public .  To de ny s uch fle xibility would dis coura ge  ne w

compe titors  from e nte ring the  s ta te  a nd would e ncoura ge  e xis ting compe titors  in the  s ta te  to s e e k a

m ore  fa vora b le  re gu la to ry e nv ironm e nt e ls e whe re ,  ne ithe r o f which  would  e nha nce  the  pub lic

inte re s t.  Give n the  cha lle nge s  fa c ing com pe titive  te le com m unica tions  ca rrie rs ,  the  a va ila bility of

funds  to Applica nts  in this  ma nne r would be ne fit cons ume rs  in Arizona .

1 1



1 Fina lly, these  financing a rrangements  will be  transparent to consumers  and consumers  will

2 be ne fit from the  continue d  re ce ip t o f qua lity te le communica tions  s e rvice s  tha t a re  price d

compe titive ly. The  propos e d fina ncing a rra nge me nts  will not cha nge  Applica nts ' owne rs hip,

ma na ge me nt or da y-to-da y ope ra tions  in Arizona . Ma trix, Ame rica te l,  a nd  S ta rte c  will a ll

continue  to provide  compe titive  re sold te lecommunica tions  se rvices  to the ir cus tomers  in Arizona ,

and the  tinancings  will not require  any changes  in ra te s , te rms , conditions  of se rvice  a s  a  re sult of

the  propose d tra nsa ction. P la tinum Equity will ma inta in ultima te  control ove r Applica nts .
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For the  re a s ons  s ta te d a bove , Applica nts  re s pe ctfully s ubmit tha t the  public inte re s t,

conve nie nce  a nd ne ce s s ity would be  furthe re d by gra nting this  Applica tion. Accordingly,

Applica nts  re s pe ctfully re que s t tha t the  Commis s ion gra nt expedited a pprova l, to the  e xte nt

ne ce ssa ry, to ple dge  the  Applica nt's  Arizona  a s se ts  for the  is sua nce  of de bt, in conne ction with

the ir pa rticipa tion in thos e  fina ncing a rra nge me nts  de s cribe d he re in a nd furthe r re lie f a s  the

Commission may deem appropria te .

RES P ECTFULLY S UBMITTED THIS  Qty da y of S e pte mbe r, 2007.

ROS HKA DEWULF & P ATTEN, P LC/

By
Micha e l W. Pa tte n
Timothy J . S a to
Roshka , DeWu1f & Pa tten, PLC
One  Arizona  Cente r
400 East Van Buren Stree t, Suite  800
Phoenix, Arizona  85004

Attorne ys  for Ma trix Te le com, Inc., Ame rica te l Corpora tion
and Started Global Opera ting Company
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Of Counse l

Richa rd R. Cameron
Ste fanie  Alfonso-Frank
La tha m & Wa tkins  LLP
555 Eleventh Stree t, N.W., Suite  1000
Wa shington, D.C. 20004
(202) 637-2200
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Original and 17 copies of the foregoing
tiled this@_ay of September 2007 with:

Docke t Control
Arizona  Corpora tion Commiss ion
1200 West Washington Street
Phoenix, Arizona  85007

Copy of he  fore going ha nd-de live re d/ma ile d
this da y of S e pte mbe r 2007 to:,2
Lyn Farmer, Esq.
Chief Administrative Law Judge
Hearing Division
Arizona Corporation Commission
1200 West Washington
Phoenix, Arizona 85007
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Chris tophe r C. Ke e le y
Chie f Couns e l, Le ga l Divis ion
Arizona  Corpora tion Commis s ion
1200 We s t Wa s hington
P hoe nix, Arizona  85007

Q

Ernest G. Johnson, Esq.
Director, Utilities Division
Arizona Corporation Commission
1200 West Washington
Phoenix, Arizona 85007§
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VERIFICATION

STATE OF FLORIDA

COUNTY OF DADE

§
§
§

I, Victor A. Lago, state that I am Vice President & General Counsel of Americatel
Corporation , that I am authorized to make this Verification on behalf of Americatel Corporation,
and that the statements in the foregoing document are true and correct to the best of my
knowledge, information and belief

Name: Victor A. Lago
Title: Vice President & General Counsel

Americatel Corporation

4
SWORN TO AND SUBSCRIBED before me on 13 day of September, 2007.

My Commission expires: MmM ll, 2041
livin- susan*
W W W.

4

1 I



APRIL R. WOODS
Notary Public. State of Texas

My Commission Expires

Apr ll 07. 2010

°".'W"'»0 Cb
§,-" '»!%,£

'-.§1 ,.~
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VERIFICATION

S TATE OF TEXAS

COUNTY OF DALLAS

I, Scott Klopack, s ta te  tha t I am Vice  Pres ident of Regula tory Affa irs  and Genera l
Counse l of Ma trix Te lecom, Inc.; tha t I am authorized to make  this  Ve rifica tion on beha lf of
Matrix Te lecom, Inc., and tha t the  s ta tements  in the  foregoing document a re  true  and correct to
the  bes t of my knowledge , information and be lie f.

if 4. '

Na me : S cott Klopa ck
Title : Vice  P re s ide nt of Re gula tory Affa irs

and Genera l Counsel
Ma trix Te le com, Inc.

SWORN TO AND SUBSCRIBED be fore  me  on the day of September, 2007.

I

l

My Commiss ion e xpire s : #pm 7**» £010



VERIFICATION

S TATE OF MARYLAND

COUNTY OF MONTGOMERY

I, Robert Fe lgar, s ta te  tha t I am Genera l Counse l of Started Global Opera ting Company,
tha t I am authorized to make  this  Verifica tion on beha lf of S ta rtec Globa l Opera ting Company,
and that the  sta tements in the  foregoing document are  true  and correct to the  best of my
knowledge , informa tion and be lie f.

Na me : Ebert Fe lgar
Title : Ge ne ra l Couns e l

Staxtec Global Opera ting Company

@~
S WORN TO AND S UBS CRIBED be fore  me on the /0 */* day of September, 2007.

f -v - . -. -~a.¢..
Notary Pubic

My Commiss ion expires  :
8|4|nDAnA sJ¢=vcxson

n°1wvl=una¢
Hl'I6¢Gloluo'¢coul'uy

Maryland
§iyconunlul°nBrl=l\uo¢nl.2009
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