
                                                                               STATE OF MISSOURI

 PUBLIC SERVICE COMMISSION
At a session of the Public Service Commission held at its office in Jefferson City on the 7th day of September, 2004.

In the Matter of the Application of Looking Glass
)

Networks, Inc., for Grant of Authority Necessary
)
Case No. XM-2005-0018
for an Indirect Transfer of Control



)


ORDER DISMISSING APPLICATION

Syllabus

This order dismisses Looking Glass Networks, Inc.’s application.  

Procedural History

On July 13, 2004, Looking Glass Networks, Inc. (LGN) applied to the Commission for authority for its parent company, Looking Glass Networks Holding Co.  (LGN Holding), to change owners.  LGN has a certificate of service authority to provide interexchange and non-switched local exchange services in Missouri.  LGN Holding does not have a Missouri certificate.  

Under LGN’s plan, LGN Holding’s lenders would become LGN Holding’s shareholders.  In addition, LGN Holding’s parent company, LGN, LLC, would see its ownership share in LGN Holding dwindle from 100% to 5%.  Once the plan is complete, LGN Holding’s ownership would change.  But LGN’s ownership would not change; LGN Holding would continue to own 100% of LGN.  

On August 6, the Staff of the Commission filed a Motion to Dismiss.  Staff asks the Commission to dismiss the application due to a lack of jurisdiction.  

Staff notes that LGN has a certificate.  But neither LGN Holding, nor LGN, LLC, has a certificate.  

Also, Staff states that both before and after the proposed transactions, LGN Holding will continue to own all of LGN.  The transactions will all occur at the unregulated parent company level; the only change would be who LGN Holding’s shareholders are.  Staff cited prior Commission cases in support of its motion.
   

Discussion

Section 392.300, RSMo, does not give the Commission jurisdiction.  That section requires a telecommunications company to get authority from the Commission before disposing of its franchise, facilities or system.  That same statute requires a company to get Commission authority before acquiring more than 10% of a telecommunications company’s stock.  But LGN’s franchise, facilities or system is not being disposed of, and nobody wishes to purchase LGN’s stock.  LGN Holding, the unregulated parent company, and not LGN, would change owners.  LGN Holding will continue to own 100% of LGN.  Section 392.300, therefore, does not apply.

Section 392.290.2 does not give the Commission jurisdiction.  That section says that no telecommunications company that operates in Missouri and one or more other states need authority from the Commission to encumber its assets.  LGN Holding’s plan would result in LGN’s assets being secured.  LGN, however, operates in several other states.  Section 392.290.2 states that the company is not required to obtain authorization from this Commission.  

Commission Rule 4 CSR 240-3.520 does not give the Commission jurisdiction.  That rule permits the Commission to rule on applications for telecommunications company’s asset transfers.  But the proposed asset transfer is not for LGN’s assets; it is for LGN Holding’s assets.  Commission Rule 4 CSR 240-3.520, therefore, does not apply.  

The Commission does not have jurisdiction over the plans of LGN’s unregulated parent company, LGN Holding.  Therefore, the Commission will dismiss the case.  

IT IS THEREFORE ORDERED:

1. That the Staff of the Commission’s Motion to Dismiss Application is granted.

2. That the case is dismissed.

3. That this order shall become effective on September 17, 2004.

4. That this case may be closed on September 18, 2004.







BY THE COMMISSION
Dale Hardy Roberts

Secretary/Chief Regulatory Law Judge

( S E A L )

Gaw, Ch., Murray, Clayton, Davis and Appling, CC., concur
Pridgin, Regulatory Law Judge

� See, e.g., In the Matter of the Merger of SBC Communications, Inc. and Ameritech Corporation, Commission Case No. TM-99-76 (Report and Order issued October 8, 1998)(in which the Commission declined to assert jurisdiction over the merger of non-regulated parent companies of a regulated company.
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