BEFORE THE NEBRASKA PUBLI C SERVI CE COVM SSI ON

In the Matter of the Joint ) Application No. C 2845
Application of Matrix Tel ecom )
Inc. of Cklahoma CGity, lahoma, )
and | nternati onal Exchange Com )
muni cations, Inc. of Burlingame, )
California, seeking approval of )
the transfer of certain assets )
and rel ated transactions and a )
wai ver of applicable anti- )
sl anmi ng regul ati ons. )

) Entered: January 7, 2003

BY THE COWM SSI ON:

On Novenber 25, 2002, a joint application was filed by
Matrix Telecom Inc. (Matrix) of Oklahoma City, &lahoma, and
International Exchange Comunications, Inc. (International) of
Burlingame, California, seeking approval of the transfer of cer-
tain assets and related transactions and a wai ver of applicable
anti-slanmng regulations. Notice of the application was
published in The Daily Record, Onaha, Nebraska, on Novenber 26,
2002. No protests were filed; therefore, this application is
processed pursuant to the Conmission's Rule of Modified
Procedure.

OPI NI ON AND FI NDI NGS
The Parti es:

Matrix is a Texas corporation with its headquarters in
Gkl ahoma City, Ol ahoma. Matrix is a provider of intrastate
i nt erexchange tel econmuni cati ons services within the state.

International is a Delaware Corporation with its head-
quarters in Burlingame, @Qlifornia. International is a provider
of intrastate interexchange teleconmmunications services wthin
the state.

Description of the Transaction:

On Decenber 29, 2000, International entered into a Mnage-
ment Service Agreenent with Matrix, pursuant to vwhich Matrix has
been providing teleconmunication services to International’s
custonmer base under International’s supervision. The agreenent
reflected that the conpanies desired to negotiate and enter into
an asset purchase agreement wunder which Mtrix would buy the
assets they were to nmanage pursuant to the agreenent.
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On January 4, 2001, International filed a voluntary
petition under Chapter 11 of the Bankruptcy Code in the United
States Bankruptcy Court, Northern District of California, San
Franci sco Division. As of the bankruptcy date, International
ceased operations. Since that time, Matrix and International
agreed upon an assets purchase agreenent that was approved by
the Bankruptcy Court on OCctober 17, 2002. Pursuant to the
agr eenent, Mat ri x wil | pay I nt er nati onal $600, 000 and
International will transfer certain assets to Matrix.

Matrix intends to continue service to International’s
customers using the International name to ensure that the
transition will be transparent to its custoners. In addition,
the custoner rates, terns and conditions of service wll not
change fromthose currently in place.

The Commission, being fully informed, is of the opinion
that this application should be granted.

ORDER

IT IS THEREFORE ORDERED by the Nebraska Public Service Com
mssion that Application No. G2845 be, and it is hereby,
granted and WMatrix Telecom 1Inc., and International Exchange
Conmuni cations, Inc. are authorized to transfer certain assets
and rel ated transactions.

IT 1S FURTHER ORDERED that Matrix Telecom Inc., within 30
days of the close of the transaction, file an anended tariff

reflecting any change in the rates, terms, or conditions, if
such changes are nade.

MADE AND ENTERED at Lincoln, Nebraska, this 7th day of
January 2002.

NEBRASKA PUBLI C SERVI CE COW SSI ON
COVMM SS| ONERS CONCURRI NG
Chair

ATTEST:

Executive Director



