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Staff Recommendation

COMES NOW the Staff of the Missouri Public Service Commission and for its recommendation states:

1.
On January 7, 2005, SBC Long Distance, Inc., and SBC Telecom, Inc., filed a joint application requesting the Commission to grant them authority to consummate a transaction involving the transfer of stock of SBC Long Distance, a certificated telecommunications company, from SBC Communications, Inc., to SBC Telecom.  The applicants also propose to convert SBC Long Distance, Inc., from a corporation to a limited liability company, SBC Long Distance, LLC.  On February 8, 2005, the applicants filed their first amended application.  The applicants also propose to merge the non-regulated SBC DataComm, Inc., into SBC Long Distance, LLC, with SBC Long Distance, LLC being the surviving legal entity.  The applicants ask the Commission to issue an order that either disclaims jurisdiction over the proposed transactions or that approves the transactions.

2.
Section 392.300.2 RSMo generally provides that no stock corporation shall without the consent of the Commission, purchase or acquire more than ten percent of the total capital stock issued by any telecommunications company organized or existing under or by the virtue of the laws of this state.


3.
SBC Long Distance, Inc., is a corporation organized under the laws of Delaware.  As noted in the joint application, the Commission, in Case No. TM-2000-524, In the Matter of NEXTLINK Missouri, Inc., and NEXTLINK Long Distance Services, Inc., dismissed for lack of jurisdiction under Section 392.300.2 RSMo an application seeking approval for the transfer of the stock of two Washington corporations certificated in Missouri as telecommunications companies.  In addition, the Report and Order that granted SBC Long Distance its certificate of service authority in Case No. TA-2001-475 waived the application of Section 392.300.2 RSMo.

4.
 As noted in the joint application, the Commission, in Case No. TM-2001-669, In the Matter of Claricom Networks, Inc., et al., directed a telecommunications company to file an application for a name change when it converted from a corporation to a limited liability company.

5.
Section 392.300.1 RSMo generally provides that no telecommunications company shall merge its line, system or franchise, or any part thereof, with any other corporation, person or public utility without having first secured from the Commission an order authorizing it to do so.

6.
The standard for approval of a merger is that the merger will not be detrimental to the public interest.  In the Matter of the Application of WorldCom, Inc. and MFS Communications Company, Inc., 5 Mo. P.S.C. 3d 312,315 (1996).

7.
In the attached Memorandum, labeled Appendix A, the Staff opines that the merger of SBC DataComm, Inc., into SBC Long Distance, LLC, is not detrimental to the public interest.


WHEREFORE, the Staff recommends that the Commission issue an order that (1) concludes that the Commission does not have jurisdiction to review the sale of the stock of SBC Long Distance, Inc., (2) directs SBC Long Distance, Inc., to file an application for name change concurrent with its proposed conversion to a limited liability company, and (3) that approves the proposed merger of SBC DataComm, Inc., into SBC Long Distance, LLC.
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