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Decision 96-11-019 November 6, 1996 
{~IHI(rll]!b,I~ll "R 

B~r9~~! IH;~n~WHt(~fi ~r;~ ~,~1] ~~q fr'B~Js~·~?n.,;o~j!~tt~ r, ~T'?:\~ I',0f,; SAL! FORNIA 

In . t;he,M.attet"~,ot~!th~hAppl~cation'\'\ 1:) r. ;' '<: ,-n I • ;":()'T)~'l bfu, FH i J,\.i: x'-' 
of Pacific Bell for an Exemption., if)-.-r!. ,f'· " i'rYl\'1'1';~""> {i 
Pursuant ~o Public Utilities """,L ,)'1 "('. -:. -~!~ijOO-ijt:,q d\~' '-',' ~ 
Code $ec.t),qJ)~6S3 (b) 101'";",'lil') ~the. OJ flC)'.!Jf:il j' ~' o· n iJ \j , 
Altel."native Authority Pursuant ,) . .Appll: ~. ·ll,~t'O' ._," 
to'Pubfid Ue{lit'T~sJc&i&Jse2tibnj(JJ ) '.1 : {Fil'e(F ]em}j~r"i5q,)~i' '!a,Q} 

1..: ,. . ' , 
8S1 fQrJtb~d,Jfi!ase "at1d(Sale(Qfb~)-1"!:-" L);Cl J (·:r·d :.~quo'la f fct?,'-',l <~~afll H1JH 

Assets to Pacific Telesis ~nd .. _.- }f'~' '" -<n"~ "'j -l"-t,, .• " 
Affili'§fe§~)l ;:"~fj ':'IJi")f>'l. ,~qu(")·\P :;-;"') ,f 10 C,-.,I J<-,(j:,l ~ .. <1 ,I,J i~.' ,.Clf:tJ 

.... 1rd(;.lt,'C ,.rdr·,il(!'Ii~ d1f<,. ... ",")J1d');'}T,l(, [Ii: f<,dJ .... )j ,~j~)',,:ur, IfrE:J.f:3:) 
$ , 

':£1J 10 (/,vo.tq'!(, J(' 'l':)rjq-;<);<~-, ;~;,(,';)8 '.111.r:;r.'l ~ ,;~DIfrJ OO{J:,fj"fn,'fJ 

~.: [J 1,.>. i r,'.·O'1~1'-Jt·, "1(", 11'_J,f J;.!,-.INTBRIM' OPINION bn r, ,,~.l 0;,,':,~ r, ~v~olf j l 0 :~r; C~) J 

~X~~':;8 Oc!!L ".>£11,',.,'1 .~.1(f~r,f'j"f oJ Rjeic_:~f, n:~C'd1 10 ~)JI,A h:J80~F)'!(J 

1. Summary!lLe.J!0J 1f) 8i:2.9!~-,r oj !::';'i",c')f :,[i1- 10 1 f>',:()') (FIC, 'jO nol iq'cSXCl 

Today' s deci~ion disposes lOf. ;rriostJ~6f ,thed~st1es'Ji"ai$ed)~ili' 

the. j"~bqV~,-G.apl:Jio.ne9/ppplicat'i6!l'.'):<;Pursuantlt:o :Ptibli9"Uti'lities (PU) 
Code § 851:,1 ~ac,ifi.q: ,B.el}:,:(Pacifia);;is granted,the authol.'ity; solighb)J 
in the ~ppl,iQ.~tiO.n I~.o .. lease· and' selllcertairiJ ot,~i tsassets to)l-t 1: ;)[/1 

Paci(;l.q i'.I'el!!";s:i,,~' l('l'¢le,si~h.'l i: We; are 'holding': for further:' (I fl', j, . -f r, r pbc''i 

c,qp.si~~n::a.ti9n ';~h~"req\les,ted·,appro"al ~of. the:'lecfse; a,rid, s'aH~ '9fJf1~-' nU'J 

asse~~! ,to,{ji ne_w-".s!l~sictialY',H)aciffc{<Telesis'Legal'Gr6Up) (PTLG)rtl ,.!l, 
f,If) :::,-,~~Gif..i-<~'ha~: alsol .Sought a I blank~tf exempt,ibn, ,fh>rn\ the-;0,-H,'-;i 

requirements of § 851 where Pacific was proposing to sell or lease 
utility property to Telesis or affiliated entities. Specifically, 

pursuant to the requested exemption, Pacific would no longer need 
Commission approval before a transfer of property under sU~,h" , _______ ._ 
circumsta'i\d~tJ\:q We iJeh'y 'thrf!;~' lefqu.~1~t: f6~<' bl~A;ilk~U;~*e~p~l?ri~~ i 9~~ELf~fit. 

~dfLJ 10 8~ __ .rlJi ~..Idf.:)ifq<!i~ :c:',,:c·ffol J1 3nfJ H~')jf"')fhj[ 'Jjlj:)l~q f 
j 1 ' 11 ,:,11,,; flI')i c:;-::;]- ,~~o~) ;~ f!C} t J f-~ ,.::"r fii v :':0 f 1,'1 ~,b')'i nJi j 10 £.H £,. noi z 811!~';~o'.) 

,H")jr,i:.fil)(, oj ~;j~)2<;F) 10 :,)IEB '1~; ~:H~f,:)i c~dj -101 ~,;jIl'3'=:l!)shpfj 8'{0J(19 

(.0) nol~dJ~ln 3'jJi:::, JIll'x,'! \~::~Ilrt ~fdf>:.,.Uqqf) 9lfj l?[df),.H'l?~5i 
l (\·8e£)' i hS:JUq:> \', ,r00·S:I-\"B.G • (218eI) \'(~ bS:::JUrn O~ ,L\s,:O-IO-aa 

0:,',,'0([01 auf ::dli:':)f)q ,norJibbl3 fII ,rs,:.s,:( bU6 s,:oe.t,() ~~ w,n \',r· bfli~ 
hninnh ... ",a!'wii9bluD 9;,Gl1i:)jA ~f1.i:tf'GdT·< .... o18.q III y'wl?oJF.,')" n· ... ·o aJl 

1 'Unless otherwise noted, all code section~(O§V)'Gitations('ara'lllq 
to the PU Code. 
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.)\.tC J ... i f<->CC!.--"-l·ltt~~'~! (. IO - I r -' ;)\;' .fI()j ~~I·')~,tJ 

2. Background '. 
,", I :~U~H i ,l{oThei)ap~ildatlbnyJwHi~h2'1~?{{~p~6t~~~~~~i '~brlg~'fn:Jfr~e~~ilfl 

existing and propos'ed leases and certaill:pi0p6sed.tsales"'6fr:asB~tsr.l! 

A summary of t,h~ij~RP.t fcation f4llowa~j~~; ,::~'~:; f '1 ~~LT'f~~~ !';;i:;~lo':; 1 ;{~~:~:~~{~~~ 
In a I?~~q~:~s that began in 1994~' lPaoifi(P.§t.:CorP6~ate ~JL,?') . 

cornrt\\i~J{)c£t.~6tls i:"·.~.u~b ~"llqA(fairs { c()rn6i1kt!~:~~+~l~·.Jt~. f8ri~'~\a~3V J.i!~~.I~g{tA 
l('\:\:J ,~'i ~~"'J'::":)~,t, 't,~q l11 'I ~l::'J-';,;:'r; 'cL.'.J •. ' <·.~·2·''I.'t .'J~ ~Y~ .. T,'1 oj 

Business Legal Groups have traJisferredlto ~'l"ele$l§. --'F~fSili.cEi~the lIe B 

transfer of the first two of t~ese 9rob;Bg,P~~8if'lc~\tiJj'Jf~~~~~~';~~~~~ 
certain assets to them in accotdancewlth.applicableaffiliate 
transaction rule~.3 Pacific seeks exemption or approval of the 
lease of those assets, andra~ltJQ('seeks':'''e)(emption or approval of the 
proposed sale of those assets to Telesis. Pacific also seeks 
exemption or approval of the lease to 'felesis of certainvasset's . _~.t 
\H,ed,by.:the;.Corporate ,Television ;(Jroup.tb {Jol~i::)0h ;,' '{F.f;OT 

,r;;) ":.~ l j FinallY ,~( Pacific- iseeks"exempt:ioill ()ri.'appyovall(ofJ·th~'-.!sateU 

to:~LO: of. 1 inosb of ,the fassets~ ,with' obe'-'e~ceptibn,,~ -\J'sed bi 28 ~ 0bo:='} 

Pacific's former :Le'gab Department; .. <3 The; e?Ccep-tioh d's' cer·t'aih~ :O-;1J rd _ 

modular" furniture:a:t Pacifid/s,Siln' Ramon Valleyc 'facili'ty,r~hich\ ;19"''1 

currently ,lease'dr,to),Telesis! arid whichr'Paciific"'propo'ses itd ·leafft!:'itf>:,) 
the futUrel to~ PTLG. r fo!Pacific' seeks: exemi>tion~ or~ 'appr6val 'bf)thei:fe~"(' 
leases .:iJ Agaih,:1 Paoj.f,ic' represents that) the' r-espe-ctiv1{-sales and 

:~<:f<_' f -~'C: [i:-,~! ()] r_:'i11~2C>~!Cl'!{! ~-:l-:-·.'~' ~~i j i ""}j,'; ·:-j-1~~1'~.' rcB ~~ l() ;-;j'Il':'_~;'~':i:~i !l)I)~)! 

.', ~ _~ 1"<) ( t ! :")<) .(? .. ;-::r~ r j i J:.! ~:~ b:-· J; .. if i ~11 l) -!.:~} ;?, l~?~;, _f::~ i· ~~.\j '{ .1"1 ~;(l(}'l~r "{.j i I [Jtr 

rs:.!~~ !~)L-.-rol r)[1 f}-I !~(~:'~,-... :~)J -t j")L.q \ (!() [ )(~ ':~~:'r:---::~ !'''r'") ji-::·Ur'~~·l ~:.[iJ CL1 1ilrH~!-j[[(! 

. ri·)L';.~ 's<)bnu yj'l',,:~,yt'! '10' 'l~"1afi,,dJ f, :)l(}I::<i IC;'"j"fqYJ.> Iloi~;<,-;,h:"'>.)'.) 

-J-a-=~'-u-a-=;=~-e-=l-'--G=; ffi~~i}~~HS!RIN?f;;I(ye~.iJ} SW8P,p)l(e~r,rp~ f,~J,~ 9J P!W,;.<;>,n,J ,~"U:~)"j j:) 

3 Pacific indicates that i~ follows applicable rules of th~s 
Commission and of' the Federal Communications Commission when it . 
enters agreements for the lease or sale of assets to affiliates. 
Regarding the applicable,rules, Pacific cites Decision (D.) 
86-01-026, 20 CPUc2d 237 (198~), D.87-12-067, ~7 CPUC2d 1 '(1987), 
and 47 CFR §§ 64.902 and 32.27. In addition, Pacific has followed 
its own "Category III Below-The-Line Affiliate Guidelil'les,~! .. ad6pted_ 
pursuanbr;toJD;t9'2-07t072::o1 j~)0~~ (lh')::) r f f) ,DGj(;>;I 92 i 'il 18,1Jo a~9 [nU I 

. ~:boJ IN ~;U OJ 
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leases follow the appllc\,bl~! affl~iate)transaction{ ruH~sJ We will 

address in a!'skp~<tt~~,r,'~:~:~};?i~?»~~t\~f Pfkp:¢.~~'~?~~f~yn~b~*l~9~r?:) with PTLO. 
Pacific! ~um~.arizes) allowable "compertsatiotnundeJ;' the 

aff illate trt.'ns'acti3nFrul~kf kiJ' J fdiid\.i'd ;'d~t e~c~, ~. 'leg) i 1~~;d~a Pacific 
, I-e --.", .. )9,) t·)" f, ,g,.:. .srJ~' .. • .. .. .J _, _~ - ~ • _ .. '\... l_ .... . _ _, rJ fl 

would receive the Market rate or-the fully distributed costs plus 
10\, which'e~e'tr 'iShhl9h(rr';4)tRegA~aih9'")daXg6,;; pa61fib )~3{lYd 
recei'v~lch~"hlgh~? of<dtarR~t-lprl.~el'.)6r (H~f c&bkoVaiUguplug IlO! ,Iq;'t,:,x<) 

increm~ntal r"ti'ai\sactI6n"aa'Stsf;f> :)11 i ')J,q . n'xv tcvid no {Jj,,::d: ! q ~f, <.! i: Ii 1 

According to Pacific, Higr~fl~in§fe¥sj~WMiriatit~d a80,)({l;~fl~ 

create an ef f lclen~~~~,'n~~§ :~~~~~f~t~h j iift~~~~gf,s~~~r, .1. 

centralizatiQO lQf. ~he \~xt.~t'o~l{~ffairs;-Oepartm~rlt:'!atroTelesis will 

result in econo*~~1I1~~~2ih~·)tftie:~~~ll~~J~~~~)R?;}r.q€~!t;~~corpOration, 
including PacifJ-.Q ~J)Q':paGifioi,Bell }Oirectoryi j:'l'he fsa'les and leases 

. that are the su~t~~r;~~,:~~h!~ ~a~B\~,ci~~:q\1 €l{~~~~~Jl~i~~~ate these 
tl-ansfers. ,~?';Jf'~r f !.' h; if t.;-,,; ,oj:cl J~'r,.'nr)!J t'nllnr:t;:q 

3. Discussion ().1Jil"L~1~[i'f1i 'LH, ,;1"--,,jln'~) ,':"_)(1,(:;(,'1 .~ 
3.1 Denial of Rxempbion.tfi .)J pj::,;,,:r. 11) ,,fi~c~ '«) :->~'J,,)i 

In r'el'eVant '~'jr't' ,§- ('8~f:s',r~[""tha\:'Ii\' 'lilirnr-htilit such 
.• ;;')'JF,1 _j·;:R tl:> ({~ :','YLnJ ",)z{ OD 'HoJ~!roJ.up'-'1 y, 

'as Pac 1 f ic r,}!l,ay_ r J1Q~; :!fs.e.1l;i .tease .cf'.-or: _othe,rwj s,a 'Jd l.sp<)se of or 
encumber the whol.~<()r: ;<iny~~p~*t:1iof;--i;'~fs-:).d.)'~H~~'~fpl.ai{ff·~~~ystem, or 

(lJ ., )')C(lIJ<-~ ~'H' .I.,l!f". ,~~lr-;1!!I!r,':) <~ .J.~J, .. _I','1 

other property l}ec~ss~~ry.!i9,rJ.lIs,eful,,;ill·,the Ipe'rfQ~rriance; of its duties 
to the publ ie ... wi thout: --f t¥-~t:; :h~"i\'4,rd~&ofedi fi-'ohi :::'(Eh"is Commis s ion) 
an order authoxS..z_~ng:{~t,,~o .tQ._do~;;lbjHoY{~ver,·r theLCornmission is 
authorized to' 6~K~~ 'c~\-Vaih:jexEfif;r' tlhrisJJ'f.~6M··§( '8,51i.~ ~-sbkcificalfy, 

flO! J-!~.t~!aO ,c; IflJ ~~.;.:.. __ \; ~{f3:G (:-1! ~--oI.~>~)IJ ':J{ 1 I-.)L- I' 
§ 853(b) provides in:p~lJ::.tJ'-!1s;:followstJr':.Y.f ~dJ ;:J1C'l'l!JC!' 

"The co~ission may ... bv order or. rule. exempt. 
an. 'ublT<:1'ut:'ilit~1 dr"l b'Ytts'1f'be') ublr:';!\iti1Jl . i' 
f r~mP (the requ i rEfmehC bfl <prioi~ ~PP.H)~~}Jl ~ {~ r t 
finds tnat1 t'l-ilf> appYlca(;1~,frfh~~<>f!'W1Ih:"'ri;~nect 
to tlf~ '''ubl1g l 'util1.V· o'r~ ?:la'S1i~j off. ~bl'i\~:uTl: f . . P . l:d J J 1 ( J ifi 0 ~., !>q't J ~ ;: :) i U 
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We reject Pacific's request for a blanket exemption 
regarding sale or 1 ease of- as~et: 9 t-9- i~ s aft'" liat-es .. ----------.--.-- -. 

oj ")2,,:;'.1 h (I1rDTbl;':..1r !J"rIJI :'?!nT:r (j HV.LJ\'!"-'J..(",j 1l.'T ... "jon 'Jl11:J6Q ;. 

Fundament~lly) ~aGific-)rnisc6nstr\leaJ §-) 88-) (b)~n !'fh~i:'stat\itei: db~1s not.1 
_ - _ . V Ino ajao:> o9Judi-Uf: i b 

authorize us to exempt a_class Or classes of transfers per se from 

4--( --
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the! }':cqu!rcJnents;of.'·§l 8511 J Ratl1Cl:'lif the, statute, al16w$' U9 'to'! exempt 
a "public utility or class of public: utilityt nO i (..r ItT /f\'}·L,nil r '"'IJi J 

'!!(:h, p:1'heJ'~ncrea$ing;cotnpet'it·ion in'-electl"ibJan<i.' !'irr 
telecommunica~ions; s~rvic~s Idoes·not·' in. itselfijustlfy' exempting 'tU 

eit}:ler;~!e~tric ior t.e~ecommunicati()n~ lutilities, 1 as a"ciass,·dft6m:<b 

tho :n~quh:'~m~nts ,of" § ~ 8~1 hft~Ind~ed,r:in lsuoh! ani eJ\vh;()r\m~nb if dl); t 0d j 

tl"\ltl!J!,ers"bet.weenl a !utility.-:and.T its affiliates 1 may)rais~ 1c6na~rrls i Ii 
about CP!TIp~titiyc~.tmp\lqt8, '!b~yopd Jthe 'i tradit'i6hal::1re'gul,atoi:'y:;c:b :)~-: 

conce.l;n.;t;h{l~ the utiilityi receivel~ppropriater.c()mpehsation, (6t'ftJi~f)h 
transferred property. None of the arguments made by paoifioil'(~"Jflo',) 

addr.~~~ ~Q!JtpetJ.t!v~f,i([lpaotsJtd(j~l)f. [,;1) ,,':~-,jOfl :)ilI'Jh<i g/\ 

jIC,!U ~:;,Wa:C!haveJPl."eY!6usly,:·rej¢oted ~~t~qu~sb::':'froinilPaoifi'o fO):'lj4ft 

blanls~t2§ 853 (1)) <;.exempJ;jion for i.easeJtransaotions~i~Seeo·l1 eJw'iYfHJ 
, , 

0.95 - Q~,d~46 ~! I'ClOS, fi,eLhas;;not } produced ::any ~rtewf arguments'rorcSliOWn"l fj 

any ;.ql:lc!1)9~hQf f:oh,·cumstanGe~..:;thatLw.o\11d 1inol,irie:us<.t.o re'donsider0 I lJ 1 

tha~; .r :re~.ent J preced~J1t: i' .'As _we i not'ed in- D r9 5 ".04 -'"Jl4 6' i Pac i f·le Ish fUN!;o 

argumen~~ ~at::e mOl;'e :suitaJ~ly.advan'cedf as 'reasot(s why ithe'n>'w)Oh (h"r~.'. 

transactioI)s in. iqu.e$tion '·$.hould:beappr6ved' pursuant·t to I § 851'i'C(We'Q 

now turn,t;Q:ql)r;::-§f.8.51analysi,s.'~.~JLi C)i.:' 10 ~Li:""~'·,1([i:·rij lilf.I:..nJcnq 

3. 2 Appr<>.valro~,:c~rtain ~ansa-cti6ns c, r it,:, [fq'F; <.\. :)13 r '.H/i . 

·110ne ,of: ',.t.he (la,n<irl1arks' of, public ·<ut.ilitiy~ Iregulatiorhis ,the"'.! .. ...... ~ 

requi.rem~I),t.- t.hClt' ~ .. ul:;·ility;,re·ceive,pl.-ior.jCommission :a'pproval'-Ibefok"e' 
trans_(~.r,ring 'a~JJ~,ts. i~sed in-, providing :util·itY;'service :'),:>..Tne hc.·H:(;;"lcnq, 

requirement J).~~ '_f!e.v.eral:IPurposes .. ,i The ~r~quiretneJ1t"helps the~f>J I l: 3..1 G 

Commission l;q,~n.~\).t.e. Lth~t.! ;th~:ut ilitjr.·:orecei ~_es" ao.;F?asonable'pric-e·{J j 

forJ. ~i,~_s~ <~H~~eJ_S, i$l.nct :.that·: i~he_ttransfer. does, ~no~ compromise' quality 
qr; '-.-<:'90.tip''-!.ity) 0,( -_s_et::'{.~~e'.· rei) '-" :,;;~ • j n '.-:q IIJP-:'~ hoc, U {]i1 i fiel rn /J 1 !"J D)o 

~:i; ~>16 ,-MQr_~:cl,"~c.entl.y,;~as)_various :..elements:,6f braditi9halyrHD.9"ff', 

"bUllP]..~~Jb.J'lJH;:Y . .i.<;13 :.i,J}; Jl)~nYf:u.tilitiy: findustries) have{"be~n! unbutldled')fl!;~ 
and op~Rep;!J;Q) cPJilpe;t.J.~ipni-i thel CO[l'lpebitive"!impactst ofi ~rbposed! 1 i c)f.,(l 

transfers;Jtay_e~ t~9JTle.:;u.md,~).")\1e.i9ht~nedr(re9ul,?to):y< scr\ltitlY:."u For! 19 jn1 

examp~e,"{~w_e;'~~~ ~~..9RG~rJled .that.~·!:he~ intended .consuiner~ benefitsH>fjjod 

- 5· -;) . 
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increased' competition t not1 be) diluted' or thwarted1'by: bl.'afiSfeYsYfrofu' 
the incumbent utility' t91 afflliatcs n )0 W~ f, f '} 'le \" j ! i.1 /I 'J i r d~:q" c. 

The q\lestibniwe f must addressi is)whetherqrtlythU\g about 
the proposed· ~ransa~tibns1 raise!nconce'rnspsuch: a~! th6se r We' 'O:-)~l f~) J 

desQrib~ .abOve. :' If, authorizing lthEL thmsa¢tibns would! cOfnpr()mb}~[<1 
the publio;:interest>, in ,receiving, depEmdable:8 reahonablY'pI-lcedl ~,d J 

high l qualityc:tele~ommunicatioi\s services .. J th~n·fpursti~lJ\t-. to'{ §'38S1~d j 
we should:,irnpo~eic6ndlti6hsf6r -'altOgether \ d~nY:1 the')¥~qu~8ted) Jlicdr. 

au t-hQr i ty . w Based -.Qn.' Pao i f ic'~s '11::ep~e sentat iQfl9 { I we sE1~ n<),l Buah'·ni 10J 

concernsihere'; yd '::L;:::; ;: JH·,:,,'uP:1f., ~-dJ 1\~) ~'f1otl .'{jl'::'qcnq h'"'J1'f91~fU}'!J 

As Pacific notes, the affiliateltrart'a6t16~jrul~~ (~ij~bbB 

note;'3 abOve rand~accompapying lexb)' rare'{designedit6verlsure that 
payments from:.,Telesis land;-affiliates fo~ 1~AfJ~"6~2st1r~(6f ~sset'§f,fd 
are_, ati~_or(above: m~rket ,,-·levels i;:,::-Paoi~id;~shourd"adhere toctfiose ~ 2(' • CI 

rules "Larid eits applications Jf6i [authotity~~to [ma.k~·:stlch )trafit1ftlf"sYrzr, 
sholJ,ld ,dodumenti its ':compl lance i ! The [,i nstant appllc~t i6n ·'conta ins rf j 
such documentat.i~ni' eWe: conclud-e: that (the [p'riee '. tet"ms 6f f.the iIC',1'UP-.r·-, 

proposed i_transact,ions; a.re "adequ_ate <fromcthelsta'fldpoiilt: of.'-'! J:)f='t~[(G'f j 

protecting the interests of the utility;a_hdr,itsfrafepayers. Illl}J • .... ·,:-fi 

Pacific's application (.is.'sketchY' regardi'ngcnOfll.-pi"tc-~ _ 5., f 
terms ,and ,~coi1siQ.erat:ioris,ilsucli,·as. d'ompe't,it{ve Jimp'a'ct:s. ~;;(hlr 
concerns tintJtJs ;regatd 'lead; lis ;i:o 'dealj'sepa-tat'ely \<lith' the'--;l~f i lJi)~q~ 
proposed .. lease 'arid sale: of. 'asse~ts [t.'o (PTW.r iR~9atdil\g fthe' .;'6t~e"'r:fH:'~ J 

affiliates~ ;h~we"er·.,_,·the I~pplication :-contains fsUfficieift jIJ:.";';~:n~ jl!P~Y': 
in fprrna!: ion f. to_; suppOrt' grant ing: th'e'~eq\lested'auth6ri t y) no j 8:: k :,0') 

'{ J i Jr-IJP The' iass~tS! subject' l t6 "lease- 'ol<isaiEf1het'eih are .... ;bifsidhly') 
office furnishings and equipment. Some (but-,:noUr-alfp 6fJ .'tlie; :assets" 
are curr{2!htly: useful -for~ Pacif-ic I,g;(s'e~viaes;, 'f{ol1Ef~~)'hbweVer I are the 

kindJofr, pr6pertYJ whose! contrblr~would! 'col1fer{,i1i1iqu'e 'acivatlta~e!fl H"h,lJd" 

Pacifi'oJ s;~ff!l'iatesv,'.J The)'a'ssetsrdo' nol1 inollrd'e t,gefoY'J exa~pHf~qo bi16 

inte llectua 1'{ property 1·!,right$~Of.~way) 16:i'r)· ix>H;M1rbr:'-~ble~(,rbt~-:1 [) 1 e fI f> -f J 

bottleneck:l·faoilitieslon (paoific'.' s: -s~stefut OA£Whbt-ed "earlier·,o (.fe"16X~j 
have received no protests to this application. 
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,·,f fer: • ·):~rln short'lJw.e ,find ,-no: cornpetJJ;ive :or.other . concerns 'tHat!'; 
should bar us (rom ,grant,irig ;the -requested -authority, 'as Ito' th_a:!o -to 

proposed leases and sales of assets -used by Paciflc:~s:'formerd!n'f1J'i_ 
CQ:t:"porate ,CommunicatHons, !'Pu~lio Affalrs,.land;,CoYpp~ate:'I'elevisi6n 
Groups. 'l'J',..f j,'.: b~-':;("';',YH! flf (', ,'I-i:" r.i1F C ,:>;~'E:' [ b:<>Yj Yf(l hilt, riJi- :j,d:-:0 

3.3,( RulingrReciarding,Tr-ansactionscwlthlPTLO, It::r!j .-L':H;:J, .1',ilbf-,Q 

By ruling dated September 16'",'199.6,r,tlie1'assigned l ',-;, .. ,l jr!d 

CommlssJoher ,ahd;Adtn~tlisbrati_ve La"'·, -JudgEn requested 'information 
r~}~t.e(hto: Pacific's) dealings 'with 'PTLG~ f.' As des"ol'1ibed" ,in;' .the) nlrlJ 

~ppll,ca_tion#') PTLG) coUld) provide ! legaH services tOt any.j~rnher)6f)th~ 
Tel~pil;J,! corporat~{'f.~milYi not ,dusti~ to) Paci fio} ·inl sorrt~ . flol j ibLr, fJ I 

circumst;(;lncesj - the] related r c6mpa-nYJ ~6uld' ~ctuallyl be ·iin cornpl!:titiOn 
with; P{l,cifiopdsuch circumstances 1 may. raisei concernsf r'ega"rding 
ratepayer\' protect ion-Jand-, prev_entioni of·-) ahth competi tiiw'-e i: conduct~ E9i . . 

Tp~ ,r'Jling( see)cs·l inform?t·iont to. satisfy ourselve~ that 1 paciff.(:I is'( b 
• 0- - ~ c 

appropriately"addressing these i issues h? f Ii :'11,1 -,\' C ,,'jYf h r tKor,' ~) ill ')f;(l 

L'_' !- J "'Th.ere ,t iStnolli.eed,c~.howeverjC' to Idelay,:'our,jdlsposit,ioni:ofrJJ ({ 

most:-·(>f j the J transactions whilE; .:w~ deliberate-,onJPaoific' s respOnse f 

to j thiG,~rulirtg. '1C'ACCordingly nWe} issue > today,f.s~intetim :dec!si3ra bOG 

granting the requested authority as to the propOsed leases and f ',1'.''..1J 

s~l!2!~hQf {~$sets:::osed!bYi,Pac~£iq' s{fo:rmer lCotporat;e jCo~uni<:a~ions# 
Pt!pl;i,cL ~ftC1irs",:and, C'orporate ,!Television"Oroups. ~ili t! :,';j Jil :~l~) T 11 ':l m> 

4. <, Conclusion(:;';:L~ IIi',; ;:j;c>si·:<I' Js ,HI'>!') If;{f:'<~ ;n_u,)'lJ\ Ii;fL!~')X~{ 9ifJ 

[.;]., ~,) t 1 .f :~.d'h~r:authority{.grante4 dn today !:s,:decision,-'is Jlfrdited:to 10 

the specified assets. We deny Pacific's requE;tst·jfor (exemption 3 from 
§ ~.~! 8r.~yiew Q{'isu.ch,.transaC(bionst,in the _;future;~Htldeedi"iWe .find 

that C(~n)ro.\$sioJ;!r,:(eviewc.of' itransaotions '(IitJ~·;util'it.y aff.ll.filt"es-ci'f(lJ,". 

n.Q H·~~fJ :imPQT,tant; [un:der! -::the lC\1rrenti Iregu1ato.ry (Jtamew?rk ;,th'an '-;;,.iti:i9 ? 

was ull<!~r Joore ~.trra.ditiionalfxate basehand :r:at'ie-::of:-re"t\n:'rlfe'conomlC,OJ 
regulat'iol1o \F:inal·}Y ~~\ole.f_remilld;Pacific ::.that<,§ 8511 reqhiies \ 8J'38-86 

Jo ~j::;f<pj avlJlJa;T':o:; ar!J ,.(1 JfI~:n:1cl :Yic~4 .9'J[V-f92 10 \,j,!Un.i:jIlo:) 

, yl! j j IFi":)<3 '{"10.J 6 I JJe!)'i b9fIG jriel~;;{ '!~,f~illl s~'/.n9vErl ~n 9t8r!f, -i j b:1<~oqo"jq 
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application IforCotnmission :appro,val} bef6re"'a :propOse<l lease, sale, 
or otherl transfe.r. :or.:c"ouritbranc~ of 'uti lit.y ,property. ;~;I 'f ;:d b r It(-ii;:; 

Findingsofl Fact:· i 1 {-'i",'j \' i i\~';!J1 ~": J~.·r:,J.; 0 ;,.} f ,,' Lni; ,.'VH"' f b' '" "'c:"q,dq 

i/, i;: i'l.(~) The'.app~ication"whicn ris' 'tinproteste'd',"'concerrtsseve't"al)') 
existing ~nd proposed leases and certain proposed sales of . ;"l lhJ !D 

Pacif ic' s assets that ~re""\)sed !by.rgrQUps ,foiir,.erly/withinJJPa<:Jif io "£. 
but nO'N tral\~ferredi to, Teles,is'. 'Fd,'~,:J(p~~ b<} Jch Efr r I iJ( yd 

I:') 21 r ' 1 Pa'oif ic.indi,cate~;rt}jat'7.it 'f<?llows~ applicable rules,'o'f ',:0') 

this com:nission i and, 6fthe Federal~ Communications) c'Oromlssi6n) whehn 
i.t J entersJ agre~ments "for~ the1 lea,ser or.· salel of,: <isseUr to,aflifliatelJ-, 
In addition, Pacif,ic hasl followedl.it~ o~ :'~ategbryJII II! Below~TheLT 
l,.inei Affiliate GUiQ.el·inesi ".) ~dopt~d: pUl;"suant" t.Ot Dl~2 -07).072 (Af'WH i ~ 

E.l if)'{'UI)der-.! the )affi'liate t-'ransacti6n": rult!s aSl they~ applyl to' h ... 
leases,:· Paoific j wou~d')receive1,thej mar-kett l'a'te~ or<-'\ the) fully£c,YFf-pJ;:d 
distributedlcosts pluin10%; '(Ihicheverj is')highet-1nr Regat-dil'lgr BcHesJl' 
Pacific would receive the hlgher.!of: market prlce:;o~:;netOX')oki valUe"', 
plu$:}inoremen~aU'trans~otion;costs l~·",..;'I'he, ~ffilla'te r tiansaction 
rules iate designed1 to ~ ensure ithat paYm~nts to-~pacifi(p from iTelesis'l 
and affiliates [for'fleas~;:or Jsale :of.assets !are~av"~or" abOvelmar}(et~") j 

,:::1U14. ';,j According£: t01Paoifioj()thE::' pr6posed\tiransfers'~,willlcreate~3 
an efficient businesslstrUctute~v9tnTpaiticula~,teentrali~'6io~Idfl 
the External Affairs Department at Telesis wili. resulti9it\l'~cofiomies 
of (scAle [that ::-benefit·, the~'eJ)tire corpol.·aticmi' .:iholuding:iPaclf Ic and 
Paoific !Be,lljoDirectorYl';:<>'s ::" ".Jt:; [')<:''1' ·{i)·)n ~;-: "g :rO:~;~<;f:, b~) f 1 (:;',q8 ~,ij 

b;: is. 'Y"",'l'ne ~ reqUirement' lthati a j uti 1 itiy;:,receiver,pridr. c6rhmisslon 2 

.approval' [before ~rartsferring assets rused Hihproyidingcuti'iity') J6rlJ 

service j has ;:several :-p4rposesro;)·lTJie:;reqUil."e'rnefit'{-ht~dps ftn6 (:'dmmis~i6fi 
to ensure ::.thab l the ·utility iecei ves'. a ~reasonatil'e fpr.i'c~ -ifo'r 'lits lJ 8F,'d 

assets, anditl],ab, tine' t-ra'ns'fevrddes cn6t- Jen(langer \qtfa.-l,iCy or.oi'.Jr. !L'l'~'.! 

continuity of service. More recentiy. the competitive impacts of 
proposed transfers have come under heightened regulatory scrutiny. 

- 8 
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6. The assets subject:·;'t'oJ l'e~lS'e't '6r sale herein are basically 
office furnishings and equipment. Some (but not all) of the a~sets 
are currently useful for Pacific's servic~~;Ui\oWe~Oh'6w~Ver, are the 
kind!bf}prOperty~whose~contr61I.would'confer}uniqUe'i\dvanEages on 
Pacific~s{affiliates~l[q:F ;:' )!1LlJ.'l h> A J:dirix~l ilf j,'JI"jJ} ~U~J:~;'f, 

,L> 1!7 .. \ P'fLGn::ould',pr6vidldlegal r servicesi to',an9 memb&t'fof th(!!o 1 
Telesis:; corp6ra,te1 family; ;:inot (ju~t:,~to:<paci fic i :)f,<1 10 1'1' 'i j) "'\".'[\ '.~'fL, 

Conclusi6nSJof Law,'(Y~ r f Hit' ·:d r;! tn,:, :'c~ 1. 91 IL.'n2 .:; I r;~) J :':IT oj <'~h~~8!', 

1. (PUrsuant i t()'J §:t953 (b) J the Cominissionnis ~~authoriz~dr,t6! 11 1:. 

make certain:,exemptioild1 fromt:§0851 i ~('Sect.,ion .851 (0)' ',does noto· 10 - 08 

auth6rize';exempt.}.on~,of,'a:class:6rolassesF-of ttan9fe1"s,'"ft'6rht;th~ ~1dJ 

requirements of § 851,..HOl1£!U!:'951 trd~,i)')"! 10 :::.h,D ::!riJ 10 ,,;;, ')fJiT Hi 

'{d 2~'G I;The J increasirtg<:compet-itionf-.in ltel'e'commtinid~tiofis services 
does:;ndt '.': in'litself Ijusti fy,:eRempting ~~t:el'ecommul\icati6ngr::\ltil it!~§ f'1 
asia ql~ss,' fion\'~thefreqliirementsfof<~§ 851/floljc)j~Lpr, :·:':)(11~H,q.lo 

3. ~a(H fie _ should Ladher.e to t,h~ raffi'lia~e ;;transacti&ri ~:itll.etJ,t 
and its applications' for authority to make such transfers sh6Uld'j f)(i 

document' its i c;:omplfance~' 1 IV' r ','c: .::':':'0': lU 1 J ;V. U!' ,·,f :.' 'J,~ ~ , :"j','J , t. 

4. No competitivelor!other concerris'btir the' graJ\tiirig'tof,[t:h'E~O 

requestedfauthority:as "tor the ·p.ropOsed ' .. leases an<;l--:siiles jtof assets 
used IbY1Pacific r S . former, [Corporate ~Comm'u'~icati'on'sr!t;Jtlblic rAlfairs~lo 
and Corporate T~levision Grpups. (f,r:>,1 <;.r2~'f:.fr ')J:1i:)f:"~ 0dt oj r:J'-:'B;'~~, 

5. It is appropriate ,tprissue"ah,~i'riterrm,'decisioJ1"granting 

the request:ed ;authority,fa~f to <the proposed; leases''-ahd ~sales of 

assets used by Pacific's former CorpOrate communications, Public 

Affairs, a'!~1Jr~ryql}:t~"~-'htel.~?ision Groups. 
6 . There :-i s {no need for a publ ic hearing. . 

1 ~j l }'ih1 ~<?~H:el:' ;'t!b :~'V.~i}f undue de lay and 'complicat ion in 
. n I \,.t ... ....- 1 ... ;.....,:-1 .. U "" rr Co. ... J _~ .... 

Pacific's busi"~Bs'plan"itlg~ today's decision should be made 

effectivel~~~~R\f\~~;t~·I2;)t. 
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,:' ';':~ ,~,;!J l() (Iii, J(;f{ Jpci} ~"":! . Jil'',';"jfUP'=' f'i1L f~~Jf!drdilflr) '~"d'11q 
. . . 

• jf, • llT,,'IS.lO~BRBD. that'!93 n' ~'!"1 {'.,L.'!tO] lul,.·'ltJ 'if !n(J j H/'.> '.d''', 

,:.) l. t'1 t>aeifie"B~llu (Pac!f 1e) I is \'authorized,' t6: l~ase'lceItain' 1(: U 
assets (listed in Exhibit A of Pacific's application)i to,pacif!c's~ 

forrr..~r Corporate ~ommunicationB:·:afld.~'PUblic./Af~aits,Groups, which 
a~'e now a part of Pacifi¢iTelesisJ (T~lesis)'Ifand'ttoj6ell!these~')f!:"T 
~ssets to Telesis. such lease and sale shall comply J~',itJDthe1.t~)llo·) 
affiliate\tJ."{lTlaacti61"knHesraa, set. (6r.th'~ In~Deoision3 (OJ) : J 

86 -01 ~Oi6,~ Ih67-12t()67, Land:'Da"92':'07 .... ()72~ ofl thisl CQrnmissibn Jand ilic') 
the r~9ulations<,<)fr.the Federalr.CommunicationslCommisf!ion:-:codifieduB 
in Title 41 of the Code of Federal Regulationsf28 ~ 10 ajf1~'.->nrl!p'O<·I 

: ~,' ~\'12;: pPaCifi(}f~is c aut.ltorizedL~6 Jlea£!e:certain':assets,i (used by 
p~Qift¢ 1fJ~former .:Corporate :-.Teleyisl~n~~Gro~pland (listed i in rExhibitc(> . 
of Pacific's application) ito~Telesis."~'·jSuch!,lease:shall comply with 
~he ratfiliate; transactioIi 3rules,1 as spedifiedl'iri~Ordering . [. 
Paragraph l~·',,:,lPilr:.'j:i jh,'<: <"';:F,;; f,j \' !i'~(:dJUJ~' '10] ·':f,oIJI;·.ilqcJ!> ';_~ r !)~lh 

3. Pacific's request for exemption from:the·-:requirementsJof·h 
IYl;>li(),U~.i-1it·ie~_, Code ':Sect-ion :851, iSIdeniediw r j j JY\=') ·c:! .. ;. 

:;~:-'~4. 4> iThis :doc~et shall'Jremairi.'.op.en >for.,furthei:coilsiderat-iol) ~n 
of.,~acJf'ic '.S !reque,st,;for<authorization (Jto:~'leasetand 'sell :cert:.a'ins31) 
assets to the pacific Telesis Legal .Grpup'!j:C)Ld~')f~"'j' !'":,Ji'!Qq 10') hOf' 

t,ll: 1r:"HJhis;order,is,effective·.t.ooaY.:d,[',i(rYf qt!f; 2j oJI .2 

).) p,Dated,;November 6'l"19,96Ii at: san Fran.cisco'i'HCaliforn~a;f ~<rl1 

. "'.(J!.'e>rv flO i <, l"v~{ ~R€OORY'W}MN (, ,P.~I 1: n 1) /\ 

. ,e::.i H.C)]{ :11. Jduq j) -rolb::>011 GIPresidertt~ ,a 
. . - I . f' f DANIIO'L 101",. FESSLER \' 

!l f nOJ JF<) 1 (::~,:::;. l)flG '{fi~ !:lD ~"'lf)flfJ JE's'sTh 0';:' "'KNiokf/ JR~ 
d)F';? ~:d hrUO:1;~ f101p{:)!)h ;~"{d>::;J H~NRYI1Mf1 DUQUSBlid a':,)ili:JH(1 

JOS I~r&nt.r~f~Rfes-'l ~,v j j ~):t 119 
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