STATE OF MISSOURI

              PUBLIC SERVICE COMMISSION

At a session of the Public Service Commission held at its office in Jefferson City on the 1st day of March, 2005.

In the Matter of the Application of SBC Long 

)

Distance, Inc., and SBC Telecom, Inc., for Authority
)

to Transfer Stock of SBC Long Distance, Inc., to 
  
)
Case No. XM-2005-0219
SBC Telecom, Inc., and Convert SBC Long 

) 

Distance, Inc., to a Limited Liability Company

)



ORDER APPROVING THE MERGER OF SBC DATACOMM INTO SBC LONG DISTANCE, AND FINDING NO JURISDICTION TO REVIEW THE TRANSFER OF SBC LONG DISTANCE’S STOCK
On January 7, 2005, SBC Long Distance, Inc., and SBC Telecom, Inc., filed a joint application requesting that the Commission either approve, or decline jurisdiction over, a transaction in which the stock of SBC Long Distance would be transferred from SBC Communications Inc., to SBC Telecom, Inc.  As part of that transaction, SBC Long Distance is to be converted from a corporation to a limited liability company.  The applicants indicate that this proposed transaction is part of a corporate realignment designed to improve the administrative efficiency of SBC and its affiliates.  SBC Long Distance is certificated to provide telecommunications services in Missouri.  

On February 8, the joint applicants filed a first amended application.  The amended application added provisions indicating that SBC DataComm, Inc., another SBC affiliate, would be merged with SBC Long Distance as a part of the previously described transaction.  SBC DataComm is not a public utility and does not have a certificate from this Commission.     

The Commission’s Staff filed its recommendation regarding the amended application on February 22.  Staff agrees with the joint applicants that none of the companies involved in the transaction are organized or existing under the laws of Missouri, and thus are not subject to the requirements of Section 392.300.2, RSMo 2000.  As a result, the Commission does not have jurisdiction to approve or disapprove the transfer of SBC Long Distance’s stock from SBC Communications Inc., to SBC Telecom, Inc.  Furthermore, Staff agrees with the joint applicants that the Commission waived application of Section 392.300.2 in the order that granted SBC Long Distance its certificate of service authority. 

Staff also agrees with the joint applicants that the Commission does not need to approve the proposed conversion of SBC Long Distance from a corporation to a limited liability company.  Staff simply requests that the Commission order SBC Long Distance to file a notice of name change when it makes the conversion.  

Staff contends that Section 392.300.1, RSMo 2000, requires Commission approval of a transaction involving the merger of a certificated company with any other “corporation, person or public utility.”  Thus, the Commission’s approval would be required before SBC DataComm could be merged with SBC Long Distance.  Staff, however, indicates that the merger of SBC DataComm into SBC Long Distance is not detrimental to the public interest. On that basis, the Staff recommends that the Commission approve that merger.     
Consistent with the recommendations of its Staff, the Commission finds that it has no jurisdiction to approve or disapprove the transfer of SBC Long Distance’s stock from SBC Communications Inc., to SBC Telecom, Inc.  In addition, the Commission finds that it does not need to approve the conversion of SBC Long Distance from a corporation to a limited liability company, although SBC Long Distance will be required to notify the Commission of its name change when that conversion is completed.  The Commission further finds that the merger of SBC DataComm into SBC Long Distance is not detrimental to the public interest and should be approved.   
IT IS THEREFORE ORDERED:

1.
That SBC Long Distance, Inc., shall inform the Commission of its name change, as provided in Commission Rule 4 SCR 240-2.060(5), upon the completion of its conversion from a corporation to a limited liability company.  

2.
That the proposed merger of SBC DataComm, Inc., into SBC Long Distance, LLC is approved. 

3.
That this order shall become effective on March 11, 2005.

4. That this case shall be closed on March 12, 2005.


BY THE COMMISSION



Dale Hardy Roberts



Secretary/Chief Regulatory Law Judge

( S E A L )

Davis, Ch., Clayton and Appling, CC., concur 
Gaw, C., dissents

Murray, C., absent

Woodruff, Senior Regulatory Law Judge
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