
Judith L. Harris 
Direct Phone: 202.4 14.9276 
Email: jlharris@reedsmith.com 

BY OVERNIGHT MAIL 

Public Service Cominissioii of I<eiituclcy 
Attii: Brent Kii-tley 
2 1 1 Sower Boulevard 
P.O. Box 615 
Fraiiltfost, ICY 40602 

Reed Smith LLP 
1301 K Street, N.W. 

Suite 11 00 - East Tower 
Washington, D.C. 20005-3373 

202.41 4.9200 
Fax 202.414.9299 

Re: Aniericatel Corporation d/b/a 1010 123 Americatel, hnetex, Anextel and 1 800 3030 
123 Americatel Collect - Notice of Transfer of Control 

Dear Mr. ICii-tley: 

Arriericatel Coi-poration d/b/a 1010 123 Arnericatel, Ametex, Anextel and 1 800 3030 
123 Aniericatel Collect ("Aiiiericatel"), pursuant to the Rules of tlie Public Service Cominissioii of 
Keiitucky ("Commission"), advises tlie Commission of a transaction that will result in a tra~isfer of 
control of a telecoliiinunicatiolis company authorized to operate in ICentuclty. As described below, 
Platiii~lin Equity, LLC ("Platinum Equity") will acquire froiii Almendral, S.A. ("Almendral"), Einpresa 
Nacioiial de Telecoiiiuliicaciones S.A. ("ENTEL") and its subsidiary, ENTEL International B.V.I. 
Corporation ("BVI"), through a stock p~~rcliase agreement (tlie "Stoclt Purchase Agreement"), 80 
percent of the equity of, and tlius a controlliiig interest in, Anmicatel (hereinafter the "Transaction"). 
Altliougli Americatel's parent will change, Americatel will continue to provide services in Kentucky 
under existing service asraiigeiiients, pursuaiit to its certification granted by the Coininissioii. Tlierefore, 
tlie Transactioil will be transparent to customers of Aniericatel receiving services in Kentucky. Attached 
hereto as Exhibit A are orgaiiizational cliai-ts that illustrate the curselit cosporate st~~lcture of the Parties 
aiid the stix~cture that will exist immediately followiiig coiisuinination of the proposed transfer of 
control. 

Based on a review of Keiitucky law, it is Ainericatel's understanding that no state 
regulatory approval to complete tlie Traiisaction is required in ICentuclcy. Accordingly, Ainericatel 
s~~binits this letter in order to ensure the coiiti~iuing accuracy of the Coimnission's records. An original 
of this letter, along with one (1) copy for date-stamp and return are enclosed. Please date-stamp the 
copy of this letter aiid retum it in the self-addressed, stamped envelope, that is also enclosed. 

Aniericatel fi~stlier states as follows: 

NEW YORK + LONDON + LOS ANGELES + PARIS + SAN FRANCISCO + WASHINGTON, D.C. + PHILADELPHIA + PlTTSBlJRGH + OAKLAND 

MUNICH + PRINCETON + FALLS CHURCH + WlLMlNGTQN NEWARK + MIDLANDS, U.K. CENTlJRY CITY RICHMOND + LEESBllRG 

r e e d s m i t h . c o m  
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I. THE PARTIES 

A. ALMENDRAL, ENTEL AND BVI (Transferors) 

In March, 2005, Alniendral, a corporation organized wider the laws of Chile, acquired a 
54.76 percent coiitrolliizg interest in ENTEL, thus becorniizg the ultimate parent of Americatel. 1 ENTEL, 
a corporatioii organized uiider tlie laws of Chile, with headquarters in Santiago, Chile, is oiie of the 
largest carriers in that riatiori and is a pioneer in the privatization of Latin America's telecomnunicatioi~s 
industry. ENTEL, provides mobile and long distance, local telephony, data arid Internet services ill 
Chile. hi addition to its United States preseilce through Americatel, ENTEL, also has operations in 
Central America, Venezuela and Peru. The Cornpaizy is listed 011 the Chilean Stoclr Excllange (Bolsa de 
Coinercio de Santiago) under the ticlrer symbol ENTEL,. 

ENTEL, holds a 100 percent ownership iiiterest in BVI, a corporati011 organized uiider the 
laws of tlie British Virgin Islarids. BVI, in turn, holds ail 80 percent ownership interest in Americatel.2 
BVI is simply ail iiitennediate holding company for Americatel arid does not have ariy assets, operatio~is 
or custo~r~ers. 

B. AMERICATEL (Licensee) 

Americatel is a coi~~oratioii organized under the laws of the State of Delaware, wit11 its 
headquarters at 4045 NW 97th Avenue, Miami, Florida 331 78. Serving the rieeds of its Kentucky 
custoiliers to the Latin A~nerica and Caribbean regions, Arnericatel provides inteniatio~ial and domestic 
long distance services, including "dial around" casual calling (i.e., "1 01 OXXX") service arid 
presubscribed I+ calling services. In ICentuclry, Ariiericatel received authority to provide iiiterexcharige 
seivices in Utility No. 5 136900, granted by the Com~riission in Marcli 1998. hl addition to its operations 
in I<entuclry, Arnericatel is also a~~tliorized to provide interstate and intrastate lorig distance services 
tlwougl~out the coritiguous United States. 

C .  PLATINUM EQUITY (Transferee) 

Platiriuin Equity is a limited liability company fanlied under the laws of Delaware, and is 
headquartered in Beverly Hills, California. Platilium Equity specializes in the merger, acquisition and 
operation of companies that provide services and solutions to custoiners in a broad range of busiiiess 

1 See Letter to Thoinas Donnan re: Anericatel Corp. d/b/a 123 Americatel Notice of Indirect Transfer 
of Coiltrol, dated January 3 1, 2005. Almeridral is not a party to the instant transaction, nor is any 
action or approval on the part of Almeildral required to effect the contemplated transaction; the 
decision to sell all of the issued and outsta~~ding shares of Anericatel held by BVI was talren entirely 
at the ENTEL, BVI, and Anericatel levels, and was a decisioii made withill the duly authorized 
corporate powers of those entities. The consu~~iination of the trarisaction co~itemplated in the Stoclc 
Purchase Agreement will extinguish any and all direct and indirect interest in Americatel of 
Almeiidral. 

The reinaiiiiilg 20 percent of Aiiiericatel's equity is curreritly held by three corporations, one of 
which is a Florida corporation aiid tlie other two of which are non-United States-chartered 
coi-poratioiis. None of these coi-poratioiis holds 10 percent or more of the equity of Americatel. 
These miriority sliareliolders hold tag along rights to sell all of their Americatel shares to Platinum 
Equity in coiviection with this transaction. If the minority sliareholders exercise these tag along 
rights, Platinum Equity will acquire as much as 100 percent of the issued aiid outstanding shares of 
lnericatel as a result of this transaction. These tag along rights are exercisable solely at the 
discretion of the minority shareholders. 
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markets, iricludiilg illfonnatiori teclmology, telecoinmuriications, logistics, mailufactusing, and 
entei-taimnent distribution. Since its foui1ding in 1995, Platinum Equity has acquired more than 60 
busiliesses wit11 rnore tlian $12 billion in aggregate revenue at the time of acquisition. 

Since 1999, Platinul~i Equity has indirectly held 100 percent of the equity of Matrix 
Telecom, Inc. ("Matrix"), a co~npetitive provider of integrated corr~muilications services including local, 
1+ long distance and toll-free voice services plus a wide range of data services, such as dedicated 
Internet access, fialne relay arid point-to-point trailsrnissiori services througllout the United States. 
Matrix is authorized to provide resold local exchange and resold lorig distance services in Kentucky.3 In 
2005, Matrix completed the acquisition of certain assets from Global Crossing Telecominunicatioi~s, 
Inc. ("GC") primarily consistirig of tlie custolner base of GC7s Sl~iall Business Group.4 In addition, 
Platinum Equity indirectly liolds 5 1 percent of the equity of Operator Service Company, LLC, a 
provider of operator seivices, directory assistalice, interactive voice response, arid custorner relationsliip 
management seivices.5 

11. DESCRIPTION OF THE TRANSACTION 

Arriericatel is a subsidiary of BVI, wliich, in turn, is a wl~olly owned subsidiary of 
ENTEL,, a dornestic and international long distance carrier in Chile. ENTEL, is organized under that 
nation's laws. As discussed above, in Marcli, 2005, Almendral, a corporation organized under the laws 
of Chile, acquired a 54.76 percent controllilig interest iri ENTEL, thus becomirig the ultimate parelit of 
Ainericatel. 

Tlxougli tlie Stock Purchase Agreement, Platinum Equity will acquire 80 percent of the 
equity in, and thus control of, Anericatel frorn BVI.6 The proposed Transaction will be completed at the 
holding company level arid consummation of tlie Transaction will not result in any transfer or 
assigrllnellt of the operating authority held by Americatel or its customers or result in a name change by 
Americatel. As indicated above, immediately following tlie Trailsaction, Amesicatel expects to colltinue 
to conduct its operations in substantially the sarne manner in which those operatioris are cul-selltly 
conducted, and custon~ers of Americatel will continue to receive services under the same rates, ten~is 
and conditiolis that cuwently apply to those services. As a result thereof, tlie proposed Transaction will 
be transparent to customers served ill K.entuc1ty by Americatel in tenns of the services that they receive. 

111. PUBL,IC INTEREST STATEMENT 

The transfer of control of Americatel is occuwing beca~~se ENTEL has decided to refocus 
its business operatiori on Latill Alilerican rnarltets, while erisuring that Americatel has access to 
sufficieiit financial resources frorn Platinum Equity. Under the new Platinum Equity ownership, day-to- 

3 See L,etter froin Public Service Coi-riinission Accepting Local Exchange Reseller Tariff, Filing No. 
TFS2005-00386 (May 10, 2005) and Order Graiitiiig Application of Matrix Telecoin, Inc. for a 
Certificate of Conveiiience and Necessity to Operate as a Reseller of Telecomlnuriicatior~s Services 
iri Kentucky, Case No. 90-270 (Marcli 13, 1991). 

4 See L,etter Notification from Judith Riley to the Kentucky Public Service Coinmission re: Transfer of 
Assets fro111 Global Crossing to Matrix Telecorn, Irlc. (filed Marc11 24, 2005). 

5 In addition to its experience with Matrix and Operator Service Company, LLC, Platinum Equity has 
invested in otlzer telecommunications-related compai~ies, illcludirig iET Solutions, LLC, a provider 
of customer relationship managemerit software. 

6 It is possible that Platiriuln Equity may acquire the h~e r i ca t e l  shares tlxough an intermediate 
wholly-owned subsidiary. In such a case, Platinum Equity will rerriain tlie coiitrolling party. 
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day operations of Anericatel in the TJllited States will contiilue in order to maintain the provision of 
high-quality services to customers. Platinum Equity is financially well qualified to continue and expand 
the operations of Anericatel. Thus, the Transaction described above, will serve the public interest by 
enablir~g A~nericatel to continue to offer its existing services and providing Anericatel with access to 
additional resources that will allow Alnericatel better to assess and ilnplemeilt its business strategies 
goirig forward. 

In addition, the proposed change ill owilership will not inco~~venience, confuse or 
otherwise harln Ainericatel's customers. Indeed, the proposed Transaction will be completely 
transparent to Americatel's customers in Kentucky. In sum, the proposed Transaction is expected to 
enable Anericatel to colltinue to provide high-quality telecornmu~~ications services in IKentucky, which 
should invigorate coinpetition and, thereby, benefit consumers of telecoinnlunications services in 
ICentucky. 

IV. CONCL,USION 

For the reasoils stated above, Americatel respectfully submits that the Transaction will 
serve public interest, convenieilce and necessity. Questions regarding this letter ]nay be directed to the 
undersigned. 

Respectfully submitted, 
Americatel corporation 

ii Judit L. Harris, Esq. 
Jarries P. Schulz, Esq. 
Reed Smitli LL,P 
1301 I!. Street, NW, Suite 1 100 East Tower 
Washington, D.C. 20005 
202-414-9200 (Tel) 
202-414-9299 (Fax) 

Counsel for Americatel Corporatiori 

JL,H:J es 

Enclosures 
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Platinum Equity, LLC 
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Americatel Corporation 
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