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Decision Be 96 032 'JUN 1 7 1988 
BEFORE 'l'HE P'O'BLIC O'l'ILI'l'IES COMMISSION ,OF".,,'l'HE S'l'A'l'E OF CALIFORNIA 

Application for Allstate ) 
Communications, Inc. ('O'-S020':'C), ) 
Advanced Communications Software, ) 
Inc. ('O'-S079-C), and. Iunptelco', Inc. ) 
('0'-50 22-C) to transfer and FiberNet ) 
Corporation to acquire control and ) 
operating authority. ) 

-------------------------------) 

Application 87-07-042 
(Filed July 28, 1987) 

Thomas J. MacBride, Jr., Attorney at Law, for 
FiberNet Corporation, applicant. 

John H. Booker, Attorney at Law, for the State 
of california, Department of Corporations, 
protestant .. 

David pischer, Attorney at Law, for Pacific Bell, 
interested. party. 

OPINION' 

'l'his is an applieation inwhieh FiberNet corporation 
(FiberNet) seeks authority to, aequire eontrolof Allstate 
co:m:munications., Inc. (Allstate), Advaneed co:m:munieations. Software,' ," 
Inc. (ACSI), and Ampteleo, Inc .. (Ampt'elco). 

A duly notieedpublie hearing was held in this matter 
before Administrative· Law Judge (AIJ)Donald B-. Jarvis.. in san 
Francisco on May 11, 198:8.. 'l'he proposed decision of AIJ Jarvis was" 

filed on May 3:1, 1988. All parties to. the proceeding. have 
stipulated that'the co:m:mission may enter its order in less than 30 
days (Public Utilities Code' §. 311(0.». 

Pacific Bell f'iledan appearance at the hearing but 
indicated it did not intend to produee any evidenee.. The attorDey . 
for the california Department of corporations,. wh£c:h had protested' , 
the qranting of the application" stated ,that*on May 5th the ", 
Department of.Corporations filed 'a: civil lawsuit 'against Fil:>errlet 
alleging violations of the. qualification> provisions. of' the· 
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califcrnia corporate Securities law and a stipulation without 
admitting or denying al'ly ot the al'l.e9ations o.f the ccmplaint has 
been entered into between Fibernet and the Department of 
ccrporations, Pecple cf the State cf California,. stipulating to an 
injuncticn against future violations of the Cali:crnia Corporate 
Securities law and to, certain ccsts and penalties and, based on 
that,. the Department believes that the interests ct, the people 
under the california Corporate Securities' law is adequately taken 
care of and yesterday tiled withdrawal of its protest in this 
matter." 

In the light cf the withdrawal of the protest anel. that 
none cf the parties desired to present additional evidence" the 
presiding AJ:.J submitted the matt.er on, the reccrel~, 

The Com:missi:on' makes, the' tcllowing findings. and 
ccnclusion. 

Findings.of Fact . ',' 
1. Allstate is a Californiaccrporation. It received a 

,certificate' of public' convenience' Mld:, neeessi ty to. provide 
interLATA intrastate telecommun1'~tion ~~ees in. california by 
Decis'ion, (0':) 84";03-":'053" (March "21~" 1984)::'fuAPPlicaticn' 'CA~l' . .. " ... - ,', , 

84-03-54. 
'. " 

Z. AcSI isa California corporation': " It" received' a 
certificate, cfpublic, eonvenience and: necessity to. pr~vide 
intrastate.interLATA,t~leco1lllllUni~ticnGervices·:by D.8S~03-0S9 
(Mueh20, 19S5) in A.a4~12-044 ..... 

3. A'lIlptelco is a cal!fOrru.a. 'corporation~ It . received a 
,,' • I d, 

',I, 

>' ,t' 

certificate of pUblic. convenience and necessity to- provide ,. 
intras~te interLATA telecommunication s~ic~s by 0.84-05-008. ' ': 

(May 2', 1984) in A.84-0Z-17. 

4. • FlberNet, is a Utah 'corporation which. is. qualified to dc,: . 
, " , . ' ',I.' ", ' 

~usiness in california. It has. also applied,. to. qualify to do. ' ' 
~usiness in: New ~e~sey and oregcn. As '.otJune 25.,198.7 ; FiberNet:' 
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had assets of $2,254,692 of which $·1,951,000 were classified. as 
investments. 

s. In February 198:7, Allstate entered into a purported 
transaction with FiberNet in which Allstate sold and. transferred 
all of its 1,728,581 outstanding shares of common stock to FiberNet 
tor one newly issued restricted share of FiberNet for each 4.2 

shares of Allstate. 
6. In February 1987', ACSI' entered int~ a purported 

transaction with FiberNet in which ACSI sold and transferred all of 
its l.,227,5-78.91 outstanding shares of common stock and outstanding, 
options tor 1,174,462 shares to· FiberNet for 1.710684 newly issued 
restricted shares of FiberNet,for each share of ACSI stock and one : 
newly issued restricted share otF:LberNetfor every 100 option 
warrants of ACSI. 

7. In May 198-7, ACSI, which owned all of the outstanC;ing 
100,000 shares,ot Alnptelco" entered into a purported asreement with 
FiberNet in which ACSI transferred' the 100,000 shares to F'iberNet 

·to discharge a debt o!$250,OOOwh!c:h,ACSI,owed to FiberNet. 
8. Alnptelco,. ACSI, and. Allstate have had. growing subscriber· 

bases since receiving certificat'ion from thiS. Commission. The 
economics attendant to operating' as smaller .. interexchange carriers, 
have placed financial strains on their operations. The 

, , 

consolidation with FiberNet provides an,opportunityto ameliorate 
this situation. Granting of,the application will be in the ,best 
interests ot the entities involved and will benetit their 
subscribers. 

9. The proposed acquisition and control of Allstate,. ACSI,' , 
and Amptelc~byFiberNet is not adverse to" the public interest. 

10. Since the order only atfeet:stheparties to it, it ShoUld 
be made effective on:' the date of issuance. . 

conclusion' Of Law 

'the application should be granted,. but Allstate, ACSI, 
and Amptelc~ should be required torati~ or reexecutethe Feb~ 
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and May 19S7 transactions entered into with FiberNet~ whieh 
purported to transfer the various shares of capital stoek to 
FiberN'et .. 

QRDER: 

X'l' IS ORDERED that:: 
1. FiberNet corporation (FiberNet) is authorized to acquire 

control of Allstate communications, Inc_ (Allstate),. Advanced 
Communications Software, Inc ... (ACSI),. and Junptelco, Inc'. (Alnptelco) 
in accordance with the terms set fortli in the application. 

2. Allstate,. ACSI, and lUuptelco shall ratify· or reexecute 
the transactions tor the sale and trans tel:' of their capital stock 
to, FiberNet which occurred prior to· the effective date otthis 
order in February and. May 1987,. for those transaction to be valid. 

3.. FiberNet shall tile written. noticeot the acquisitions 0: 
control with the Telecom:munications Branch. within l5- days after the 
transaetions authorized he~e1n have been validly consummated~ 

4.. The authority qranted· in Ordering' Para9'%'aph 1 shall ";' 
expire unless it is exercised betore December 3.l, 1988 .. 

This order is effective today~ 
Dated JI.17'1988 ,. at San Francisco, California. 

"'11;. , 

/ 
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BEFORE THE PUBLIC UTILITIES COMMISSION OF THE S7ATE F CALIFO~~ 

Application for Allstate ) 
Communications, Inc. (O-S020-C), ) 
Advanced Communications Software, ) 
Inc. (U-S079-C), an~ Amptelco, Inc. ) Application 87-07-0~2 
(U-S022-C) to transfer and Fi~erNet) (Fil~d July 28, 1987) 
corporation to acquire control and ) I 
operating authority. ) 

----------------------------------) 
Thomas J:. MaeBride. Jr., Atterney at Law, for 

FiberNet corporation, applicant. 
;[zm R. Booker, Attorney aJt Law, for the. State. 

of California, Depa~ntofCorporations, 
protestant. / 

David Disch~t, Attorne.~at Law, for Pacific Bell, 
interested party. ;f 

o :elx' N....L..9...N 

. 'nUs is an apPlicLon in whicll.FiberNet COl:pOration 
(F~e.rNet)' seeks aUthOrit!to, ,acquire con~rol ~f,Allstate. . 
Communications, Inc. (AlJlstate), Advanced communications SOftware~ 

, , . . 

Inc. CACSI), and Alnptel 0-,' Inc~ (AInptelco·).' 
A duly notic d public bearing was held in this matter 

~efore Acbninistrativ Law Judge (AU) DO~ld:S. Jarvis in san 
Francisco- on May II 19s.s.~ . 

Pacific ell filed an appearance at the hearing ~ut 
indicated. it,did. ot intendto·prod.uce any'evidence .. ' 'Xhe attorney: 

..' ,', "I, 

for the Californ a Departxnent "of corpo'rations, which bad protested :' 
the granting of the, application, stated that ,"~n May 5th the, ' I 

Departxnent o,f orporations. ,filed a civil lawsuit' against Fibe.rne.t 
alleging vic tions o·f 'the qualification provisio~ of the. 
california orporate Securities law and a ·:stipulation without" 

admitting or den~ing.any oftb.e' alleq~t:ions, of, 'the' complaint has I . . 
been 7ed· into between Fibernet anct the. Department o~. 
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Corporations, People of the state of california, stipUlating to an 
injunction against future violations,'of the California/Corporate ,. 
Seeuri ties law and to certain costs and penal ties and, based on 

/ 
that, the Department believes that the interests df. the people 
under the california Corporate Securities law ~adequatelY taken 
care of and yesterday filed withdrawal ofits!f;rotest in this 
matter." / 

In the light of the withdrawal of the protest and that 
none of the parties desired to- present Ja'ditional evidence, the ' 
presiding ALJ submitted the· matter o~e record. 

~he Commission makes the ~llowing findings and 

conclusion. / 
Findings of Pact 

1. Allstate is a califo:cnia corporation. It received a 
certificate. of public conv~~ce and necessity to- provide 
interLATA intrastate telecommunication services in Ce.lifornia by 

Decision (D.) 84-03-05S CHa'rch21," 19·84) in Application (A..) 

$4-03-54.! .. 

~. ACSI is a cal~fornia corporation. It received a 
certif1eate of PublicjConvenienceand necessity to-proyide 

intrastate inter~~.· elecommunication services by D.S5-03-0.59 
(March 20, 1985) in A.84-12-044 .• 

3.. Amptelc is a california corporation. It received a· , I . .. . 

certificate of public convenience and necessity to, provide 
intrastate inteiIA'l'A telecommunication services by. D'.84~OS-OOS 
(Kay 2, 1.984) In A.S4':"02-017.. . . 

4. F~et, is a 'Otah corporation which is qual.ified to de>. 

business in;t-lifOrnia. It has also applied to quali:ty to de> 
business New Jersey and' oregon. As e>f JUne 25., 1937', F:il>er.Net< 

had asset. or $2,254,692 of which $1,951,000 were classified as 

inveatm!ts. . . 
. 'S In February 1987, Allstate entered. into a purported. 

transa ion with FiberNet in which Allstate sold and :tranaterred 
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California Corporate Securities law and a stipulation ithout 
admitting' or denying' any of the allegations of the c mplaint has 
been entered into between Fibernet and the Departm t of 
Corporations, People of the State of California, tipulating to an 
injunction against future violations of the Calofornia Corporate 
Securities law and to certain costs and penal es and, based on 
that, the Department believes that the inter sts of the people 
under the California,co:rporate Securities w is adequately taken 
care of and yesterday filed withdrawal of its protest in this 
matter." 

In the light of the withdraw of the protest and that 

none of the parties desired to presen addi tiona! evidence·, the 

presiding ALJ submitted the matter 0 

The Commission makes the 
the record. 

ollowing' .. findings and 
conclusion. 
Findings' ot Fact 

1. Allstate is It received a . 
certif1eate of public .conveni ce and necessity to- provide 
inter~A intrastateteleco unication services in california by 
Decision (D.) S4~03-058: ( ch .21.~ 1.934) in Application (A.) 

84-03-54. 

2. ACSI is a Cali omia corporation. It received a 
certificate of public' nvenience and necessity to provide 
intrastate interLATA elecommunication servic'esby D.85-03-059 

(March 20, 1985) in .84-12-044. 

3. s'a california corporation. It received a 
certificate ?f p ic convenience and·. necessity to provide 
intrastate inter TA telecommunication services by O.84-0~00S··· 
(May 2, 1984)1 A.84-02-017. 

4 .. 

business 
business 

." . 
Net is a trtah· corporation which is qualified to do 

lifornia.. It has. also· applied to quality to do 
. . 
ew Jersey and Oregon. A$o~ June 2S, 1ge7, F~rNet 
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. . / 
all of its 1,728,581 outstandinq shares of com:m.on~toek to FiberNet 
'tor one newly issued restricted share of FiberN~ tor each 4.2 

shares of Allstate. / 
6. In February 1987, ACSI entered intcl a purported 

I 
transaction with FiberNet in which ACSI sold and transferred allot 
its 1,227,$78.91 outstandinq shares ot co~on stoCk and outstanding 
options tor 1,174,462 shares to FiberNe~tor 1.710684 newly issued 
restricted shares ot FiberNet tor eachfshare ot ACSI stock and one 
newly issued restricted share ot F1berNet tor ever,y 100 option 
warrants ot ACSI. / 

7. In Kay 19S7, ACSI,. whic:blowned all .. ot the outstandinq 
100,000 shares of Amptelco, ente2:~' into a purported agreement with 
FiberNet in which ACSI transte~d. the 100,000, shaX'es. tc>.F~rNet : 
to discharge a debt of $250,.ooclwhich ACSI owed to F1berNet. 

s: .A:mptelco,. ACSI,.. ano/Allstate .have had growing subscriber 

bases since receiving certi~cation from this commission. T.be. , 
economies attendant to ope:;atin9' as aaller interexchange carriers .'. 
have placed tinancial strains on- their operations. The 
consolidation with Fibenlet provides an oppOrt\mity to alI1elior~te 
this situation. cranti,/g. of the appli<2tionwill . ~ in the best 

1nterestsof the entit~~ involved and' w1ll:benetit their .. 

subscribers. / 
9. The proposea acquisition and. control ot Alistate, ACSI, 

I ' ' 
and AlDptelcc> by F~et is not adverse to the public interest •. 

10. Since the! order on1y a:ffeetS the parties: to it,. it should:' 

be made et~ectivetl n the dateotissuanc:e'. 
COnel.usion' Of Lq 

I '. . 
'the application should. be granted,. but Allstate,. ACSI, 

I .... , 
and Amptelco shou.ld be required to: ratify or reexecute the Februaxy' 
and. Hay 198.7 ~ansactionsentered' intc> with FiberNet,. which' 

, . I . ' , 

:~ t/~ansfer the various ahares.of capital stock to 
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QRDIR 

:IT XS ORDERED that: / 
1. FiberNet corporation (FiberNet) is authorized(to ac~ire 

control of Allstate communications,. l:nc. (Allstate) /Mvanced 

. Communications Sottware, Inc. (ACSI), and Amptelc~ Inc. (Amptelco) 
"/ ' 

in accordance with the terms set torth in the application .. 
/ 

2. Allstate, ACSI, and Amptelco shall ratify or reexeeute 
;-

the transactions tor the sale and transfer of their capital stock 
/ 

to FiberNet which oecur.r:ed prior to the eUective date o1! this. 

ord.er in Febru~r:f and May 1987, ror thosi transaction to :be valid. 
3. FiberNet shall file written rtice o~ the acquisitions o~. 

control with the Telecommunications Branch" within 15 days. atter the, 
transactions authorized' herein have!beenvalidly consummated. ' 

, I 
4. The authority granted :tri Ordering Paragraph 1 shall 

/ 
expire unless it is exercised be'rore December 31, 1983. 

. This order is erreetfve today • 
.' 

Dated ,', at San Francisco,. calirornia .. 

t' 
.' 

/ 
/ 

,/ 

/ 


