BEFORE THE PUBLIC SERVICE COMMISSION

OF THE STATE OF MISSOURI

In the Matter of the Application of T-NETIX, Inc.,
)

and TZ Holdings, Inc. for Authority to Transfer
)
Case No. TM-2004-0431

Control.






)

ORDER APPROVING SALE OF STOCK

Syllabus:  This order approves the transfer of stock and related transactions from T‑NETIX, Inc., to TZ Holdings, Inc.

On February 24, 2004, T‑NETIX, Inc., filed an application under Section 392.300, RSMo, 4 CSR 240‑3.525, and 4 CSR 240‑3.535 for approval of the transfer of its stock and related transactions to TZ Holdings, Inc.

T‑NETIX, Inc., is a Delaware corporation, with its principal place of business located at 2155 Chenault Drive, Suite 410, Carrollton, Texas 75006.  T‑NETIX, Inc., was granted a certificate of service authority to provide interexchange telecommunications services on February 13, 1998, in Case No. TA‑98‑269.  Specifically, T‑NETIX is authorized to provide local and collect toll-calling for inmates in correctional facilities in Missouri.  T‑NETIX, Inc., is also authorized to provide telecommunications in approximately forty other states and by the Federal Communications Commission.  T‑NETIX, Inc., though authorized, currently does not provide any regulated retail operations in Missouri.

T‑NETIX, Inc., wholly owns T‑NETIX Telecommunications Services, Inc., which was certificated in Missouri in Case No. TA‑95‑65, on November 3, 1994.  T‑NETIX Telecommunications Services, Inc., is the regulated entity providing service in Missouri.  No changes in the ownership, management, or services of T‑NETIX Telecommunications Services, Inc., will result from the proposed transactions.

The ultimate purchaser of the stock will be TZ Holdings, Inc., which will not conduct business in the state of Missouri.  TZ Holdings, Inc., is a Delaware corporation with its principal office located in Florida.  The parent company of TZ Holdings, Inc., is H.I.G. Capital Partners III, L.P., a Delaware limited partnership.  TZ Holdings, Inc., owns TZ Acquisition, Inc., which was created for purposes of the acquisition.  As part of the proposed transactions, TZ Acquisition, Inc., will merge into T‑NETIX, Inc., and only T‑NETIX, Inc., will survive.

A simplified “family tree” of the companies after the merger is as follows:







Because of the type of telecommunications services provided by T‑NETIX, Inc., and T‑NETIX Telecommunications Services, Inc., the companies have no presubscribed customers, and thus, no customer notification is proposed.  In addition, no changes will occur to the rates, terms, or services as currently provided by the companies’ tariffs.

T‑NETIX, Inc., states that the transfer will be transparent to customers using its services.  T‑NETIX, Inc., alleges that the transactions are in the public interest because it will allow the company to have the capital necessary to expand its business, and improve the company’s overall financial condition by replacing high cost debt with low cost debt.

T‑NETIX, Inc., stated that the sale of assets will have no tax impact on any political subdivision in Missouri because there will be no change in the location of any company facilities or equipment.  T‑NETIX, Inc., has no pending actions or unsatisfied judgments involving customer service or rates, and has no overdue assessments or annual reports.

The Commission’s Staff filed its recommendation regarding the sale of assets on March 23, 2004.  Staff recommended approval of the proposed transactions.

The standard for approval of a sale of assets is that the sale will not be detrimental to the public interest.
  The Commission has reviewed the application and Staff’s recom​mendations and finds that the proposed sale of assets will have no adverse impact on the Missouri customers of T‑NETIX, Inc., or T‑NETIX Telecommunications Services, Inc.  The Commission finds that the transaction is not detrimental to the public interest and should be approved.

IT IS THEREFORE ORDERED:
1. That the application of T‑NETIX, Inc., for approval of the transfer of stock and related transactions is granted.

2. That T‑NETIX, Inc., is authorized to take any and all lawful actions necessary to carry out the proposed transfer of stock presented to the Commission.

3. That T‑NETIX, Inc., shall file a report in this case stating the status of the transactions no later than June 29, 2004, and continuing every 90 days until it has notified the Commission that all the transactions have been completed.

That this order shall become effective on April 10, 2004.

BY THE COMMISSION

Dale Hardy Roberts

Secretary/Chief Regulatory Law Judge

( S E A L )

Nancy Dippell, Senior Regulatory Law 

Judge, by delegation of authority pursuant 

to Section 386.240, RSMo 2000.

Dated at Jefferson City, Missouri,

on this 31st day of March, 2004.

H.I.G. Capital Partners III, L.P.
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T-NETIX Telecommunications Services, Inc.








� State ex rel. Fee Fee Trunk Sewer, Inc. v Litz, 596 S.W. 2d 466, 468 (Mo. App. E.D. 1980).
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