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and so Ordered
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JANET HAND DEl XLER
Secretary

| ssued & Effective Decenmber 22, 2000
STATE OF NEW YORK
DEPARTMENT OF PUBLI C SERVI CE

November 29, 2000

TO THE COW SS| ON
FROM OFFI CE OF COVMUNI CATI ONS

SUBJECT: Case 00-C-1880 — Joint Petition of WrldCom Inc. and
| nt er medi a Communi cations, Inc. for Approval of the
Transfer of Control of Internedia Communications, |nc.
to WrldCom Inc.

RECOMMVENDATI ON:
It is recommended that the Comm ssion grant approval,
pursuant to Sections 99(2) and 100 of the Public
Service Law, for a transaction whereby WrldCom I nc.
will acquire control of Internmedia Conmmunications, Inc.
Wthin 60 days after the consummati on of the
transacti on approved herein, the petitioner should be
required to informthe Secretary to the Comm ssion in
witing that the transacti on was consummated. |f such
transaction is not consummated within one year after
t he i ssuance of this Order, the Conm ssion nmay rescind
t he approval granted herein.

| nt roduction
By joint petition filed COctober 26, 2000, pursuant to

Sections 99(2) and 100 of the Public Service Law, WrldCom Inc.
(Worl dCom) and Internedia Communi cations, Inc. (Internedia)
request ed Comm ssion approval to transfer control of Internedia

to WorldCom This transaction will not involve any transfer of
certificates, assets or custoners to a new entity, as Internedia
will continue to hold the certificates issued to it by the

Comm ssion and to operate in New York pursuant to those
certificates under the sane rates, terns and conditions.
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Accordingly, this transaction will be transparent to Internedia’s
cust oners.

Backgr ound
Wrl dComis a publicly traded Georgia corporation with

principal offices |located at 500 Clinton Center Drive, Cinton
M ssi ssi ppi 39056. W rldComis a gl obal tel ecomrunications
conpany that, through various subsidiaries, is authorized to
of fer donestic interstate, intrastate, |ocal and international
t el econmuni cations services in each of the 50 states and the
District of Colunmbia. In New York State, Wrl dCom provides
intrastate services through several different subsidiaries.
Intermedia is a publicly traded Del aware corporation
with principal offices |ocated at One Internedia Wy, Tanpa,
Florida 33647. Internedia is authorized to offer intrastate
i nt erexchange tel econmuni cati ons services in each of the 50
states, as well as conpetitive | ocal exchange services in 39
states and the District of Colunbia. |In New York State,
Intermedia is authorized to provide conpetitive |ocal exchange
and intrastate |ong di stance service pursuant to Conm ssion order
i ssued on July 17, 1996 in case 96-C-0296. Additionally,
Intermedia is authorized by the FCC to offer donmestic interstate
and international services nationw de and to provide voice and
data communi cations services to custonmers throughout the United
St at es.
Intermedia is also the controlling shareholder in
Di gex, Incorporated (Digex). As of Septenber 30, 2000,
| nt ermedi a owned shares of Digex representing 62% of the
out standi ng Di gex common shares and 94% of the voting power of
the outstanding Digex stock. Digex is a provider of managed Wb
and application hosting services for some of the world s |eading
conpanies that rely on the Internet as a critical business tool.



CASE 00- G- 1880

Di scussi on

As a result of the transaction, Internmedia will becone
a subsidiary of WrldCom which also will give WrldCom voting
control of Digex. Although the acquisition of D gex' s web-
hosting capabilities is a principal objective of WrldComin the
merger, WrldComw Il also acquire Internedia’ s
t el ecommuni cati ons services, assets and operations, including its
regul ated services, assets and operations in New York, as part of
the transaction. WrldComintends to hold and operate
I nternmedi a’ s tel econmuni cati ons operations separate from
Wor |1 dComi s ot her tel ecommuni cati ons operations while the conpany
eval uates its options for maxim zing the value of these
operations. During this period, Internedia will continue to hold
the certificates issued to it by the Conmi ssion and to operate in
New York pursuant to those certificates under the sanme rates,
terms and conditions. WrldComhas indicated it would separately
seek any approvals that may be required for any subsequent
di sposition of Intermedia s tel econmuni cati ons operations or
assets.

Subj ect to the terns and conditions of the Merger
Agreenent and in accordance with Del aware | aw, W/ dcat
Acqui sition Corp., a wholly owned subsidiary of WrldCom wll
nmerge with and into Internedia, and Internmedia will be the
surviving corporation. Intermedia will then becone a wholly
owned subsidiary of Worl dCom

Public Interest Considerations

The petitioners claimthat approval of this request is
in the public interest, because the transaction will enable
Internmedia to once nore be able to raise the capital necessary to
develop its networks and expand its business and that of D gex.

Petitioners also believe the nmerger will increase Internedia s
appeal to present and potential custonmers as conmunications
services will be provided in a nore cost-effective manner due to

greater buying power and | ower transportation costs.
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Conpl ai nt's
There has been only one sl amm ng conpl ai nt agai nst

I nternmedia during the preceding two years. Wiile the mpgjority of
Wor | dComi s subsi di ari es have experienced a mnimal |evel of
conplaint activity, MCl has experienced a significant nunber of
consuner conplaints. The Ofice of Consunmer Services continues
to work with MCI to reduce its overall conplaint volunmes and al so
t he nunber of slamm ng conplaints. This nenb has been revi ewed
by the O fice of Consuner Services (Barry Bedrosian).

Concl usi on

Based on the representations in the petition, the
proposed transaction is in the public interest. The Ofice of
Communi cations has no objection to the transaction and recomends
approval .

Respectively submtted,

DONALD E. BURKE
Associ ate Val uati on Engi neer

Revi ewed by,
ROBERT T. MJULIG

O fice of General Counsel
APPROVED:

ROBERT LA MARCHE
Chief, Ofice of Commmunications



