                                                   STATE OF MISSOURI

PUBLIC SERVICE COMMISSION

At a Session of the Public Service Commission held at its office in Jefferson City on the 2nd day of July, 2002.

In the Matter of the Joint Application of
)

Payroll Advance, Inc. and 


)

The Phone Connection, Inc.

)

d/b/a Affordable Phone Company

)
Case No. TM‑2002‑368
for Approval of a Transaction Whereby
)

The Phone Connection, Inc.

)

d/b/a Affordable Phone Company

)

Will Acquire the Customers of 

)

Payroll Advance, Inc.


)


ORDER APPROVING TRANSFER OF ASSETS
Syllabus: This order approves the joint application filed with the Missouri Public Service Commission on January 31, 2002, by Payroll Advance, Inc. and The Phone Connection, Inc. d/b/a Affordable Phone Company for authority to transfer assets.

Brief Procedural History

On January 31, 2002, Payroll and Affordable, under Section 392.300, RSMo 2000,
 jointly requested authority for approval of a transaction whereby Affordable acquires assets, including all basic local telecommunications service customers, of Payroll.  The application also requested either a waiver of the subscriber authorization and verification requirements for the change of customers’ primary local exchange carrier contained in Commission Rule 4 CSR 240‑33.150, or a finding that the rule is inapplicable to this transaction.  Affordable

filed its application for a certificate of service authority (in case number TA‑2002‑367) and requested that the Commission coordinate the applications for Payroll’s intrastate customer base and its authority to provide telecommunications services to be transferred to Affordable, a wholly owned subsidiary of Payroll.  

In response to the Commission’s order directing filing issued on March 26, 2002, the applicants filed on April 5, 2002, a supplement to the application and a copy of their customer notice.  The applicants listed the 23 counties where Payroll operates in Missouri and also stated that the attached customer notice was mailed to all of Payroll’s customers on April 15, 2002.  The Commission issued its notice of tax impact on April 12, 2002, and sent copies of it to the county clerk of each of the counties listed by the applicants.  In its notice, the Commission pointed out that the applicants had stated that the transaction would have no impact on the tax revenues of any political subdivision of the state of Missouri.

On May 15, 2002, the Staff of the Commission filed its recommendation.

The Parties

The applicants gave the following information about themselves.

Payroll:  Payroll is an Arkansas corporation providing basic local telecommunications service in Missouri under authority granted by the Commission in its report and order issued December 23, 1999, in case number TA‑99‑405.  Payroll currently serves approximately 450 customers in the state of Missouri.  A copy of Payroll’s certificate of authority to do business in Missouri from the Secretary of State was filed in case number TA‑99‑405.  Payroll states that there are no pending actions or final unsatisfied judgments or decisions against Payroll in any state or federal agency or court which involve customer service or rates for which action, judgment, or decision has occurred within 3 years of the date of the application.  Payroll affirms that it has no overdue annual reports.  Payroll states that it is not aware that it has any overdue annual assessment fees.

Affordable:  Affordable is a privately‑held corporation organized under the laws of Arkansas.  The character of business performed by Affordable is telecommunications.  A copy of Affordable’s certificate of authority to do business in Missouri from the Secretary of State was attached to the application.  Affordable states that there are no pending actions or final unsatisfied judgments or decisions against it in any state or federal agency or court which involve customer service or rates for which action, judgment, or decision has occurred within 3 years of the date of the application.  Affordable affirmed that it has no overdue annual reports or fees owed to the Commission.  Affordable notes that it does not currently have a certificate of service authority to provide telecommunications service in Missouri, but is applying for authority to provide basic local service.

The Transaction

The application contained the following information:

The owners of Payroll have formed Affordable as a separate corporation for providing telecommunications service and intend to have Affordable acquire the customers of Payroll so that Payroll may discontinue service.  Affordable intends to adopt the existing Payroll local service tariff.  There are about 450 Missouri residential customers affected by this agreement.  Payroll also seeks cancellation of its basic local service certificate of service authority and tariff on transfer of its customers.  

After the transfer, Affordable will send a notice to its new customers.  Other than the identity of the carrier providing their local exchange service, the transaction will be substantially transparent to customers and will not change the manner or quality in which Payroll’s customers will receive their telecommunications services.

Affordable has sufficient managerial and financial qualifications to acquire the customer assets of Payroll and to ensure the uninterrupted  telecommunications services to customers on approval of this application and the application for certificate of service authority.  Affordable will provide the same services at the same rates, terms, and conditions as provided by Payroll, and no customers will be adversely affected as a result of this transaction.  The customers will be adequately notified of the transaction and their rights before and after the transaction, including the opportunity to switch to another service provider.  The transaction will neither disrupt the service nor cause inconvenience or confusion to Payroll’s customers.  Therefore, the transaction will not be detrimental to the public interest.  Failure to approve the transaction and the related certification application is not in the public interest.  This case involves two competitive carriers and failure to approve this transaction would interfere with the ability of competitive carriers to enter and exit the basic local service marketplace.  The proposed transaction will not have any impact on the tax revenues of any political subdivision in the state of Missouri

Staff Recommendation


Staff recommended that the Commission approve the transaction.  The recommendation stated:

According to [Commission Rule] 4 CSR 240‑2.060(3), competitively classified companies are exempt from providing certain information such as public interest information in applications to merge, consolidate[,] or sell/transfer assets.  Based on the limited information provided to Staff, Staff does not believe the transaction will be detrimental to the public interest.  Any transaction, solely involving competitively classified companies, is not detrimental to the public interest since a customer can freely switch to another provider. 

Staff noted that affected customers will be switched to a different company and that affected customers will be adequately notified of the transaction.  Staff stated that it has no objections to waiving Commission Rule 4 CSR 240‑33.150 for the transaction as long as affected customers are adequately notified of the transaction.  Any waiver, Staff urged, that is granted for this rule should be conditioned on customers being adequately notified.

Findings of Fact

The Missouri Public Service Commission, having considered all of the competent and substantial evidence upon the whole record, makes the following findings of fact:

Affordable has filed its application for a certificate of service authority in case number TA‑2002‑376.

The transaction will have no impact on the tax revenues of any political subdivision of the state of Missouri.

Payroll is an Arkansas corporation providing basic local telecommunications service in Missouri under authority granted by the Commission in its report and order issued December 23, 1999, in case number TA‑99‑405.

There are no pending actions or final unsatisfied judgments or decisions against Payroll in any state or federal agency or court which involve customer service or rates for which action, judgment, or decision has occurred within 3 years of the date of the application.  

Payroll has no overdue annual reports or fees.

Affordable is a privately‑held corporation organized under the laws of Arkansas.  

The character of business performed by Affordable is telecommunications.  

There are no pending actions or final unsatisfied judgments or decisions against Affordable in any state or federal agency or court which involve customer service or rates for which action, judgment, or decision has occurred within 3 years of the date of the application.  

Affordable has no overdue annual reports or fees.  

Affordable does not have a certificate of service authority to provide telecommunications service in Missouri, but has applied for authority to provide basic local service in case number TA‑2002‑367.

Affordable has sufficient managerial and financial qualifications to acquire the customer assets of Payroll and to ensure the uninterrupted telecommunications services to customers on approval of this application and the application for certificate of service authority.

The customers have been or will be adequately notified of the transaction and their rights before and after the transaction, including the opportunity to switch to another service provider.

The transaction will neither disrupt the service nor cause inconvenience or confusion to Payroll’s customers.  

Conclusions of Law

This transaction will not be detrimental to the public interest since a customer may freely switch to another provider.

The statute under which the application was filed, i.e., Section 392.300, states:  “No telecommunications company shall...sell...[or] transfer...the whole or any part of its franchise, facilities or system...without having first secured from the [public service] commission an order authorizing it....” 


The customers have been or will be adequately notified of the transaction and their rights before and after the transaction, including the opportunity to switch to another service provider.


The subscriber authorization and verification requirement for the change of the customers’ primary interexchange carrier (i.e., the anti‑slamming rule) under Commission Rule 4 CSR 240‑33.150 should be waived.

Decision

The Commission has reviewed the application and the Staff’s memorandum and recommendation and finds that approval of the transfer is not detrimental to the public interest and the authority requested should be granted.

IT IS THEREFORE ORDERED:

1. That the application for approval of transfer filed on January 31, 2002, by Payroll Advance, Inc. and The Phone Connection, Inc. d/b/a Affordable Phone Company is approved and that they are authorized to take all actions necessary to effect the transaction authorized by this order.

2. That the subscriber authorization and verification requirement for the change of the customers’ primary interexchange carrier (i.e., the anti‑slamming rule) under Commission Rule 4 CSR 240‑33.150 is waived.
3. That Payroll Advance, Inc. and The Phone Connection, Inc. d/b/a Affordable Phone Company must give notice to its customers as set forth above, if such notice has not already been given.

4. That Payroll Advance, Inc. and The Phone Connection, Inc. d/b/a Affordable Phone Company must report to the Missouri Public Service Commission within ten business days of the completion of the approved transaction, including customer notice, that it has been accomplished. 

5. That this order will become effective on July 12, 2002.







BY THE COMMISSION

Dale Hardy Roberts

Secretary/Chief Law Judge

( S E A L )

Simmons, Ch., Murray, Lumpe, Gaw and Forbis, CC., concur

Hopkins, Senior Law Judge

� All citations to statutory authority are to the year 2000 Revised Statutes of Missouri, as currently supplemented, unless otherwise indicated.
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