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Decision ____ .,_ 

BEFORE THE PUBLIC UTILITiES COMMISSION OF THE STATE OF CALIFORNIA 

In the r..'faHcr of the Applk,ltion of Telephone and 
D~ll(l Systems, Incorpor(lled, an Iowa corporation, 
and its Ca1ifon\la utility subsidiaries, for approval 
of its reillcorpor(llion as Telephone and D,lta 
Systems, Incorpor(ltoo, a Delaware corpof,ltion. 

OPINION 

1. Summary 

Applic(ltion 98-03-057 
(Filed l\iarch 27, 1998) 

Telephone and Dat,l Systems, uic., ali Iowa corpor.ttion (TDS-Iowa) seeks 

authority through reorganization to change its st,\tc of incorpof,ltion from Iowa 

to Delaware. TOS-Iowa controls three 10C,11 exchange telephone companies and 

one cellular nlObile r(ldio c,urier in California. The applicoltion is unopposed. 

The application is granted. 

2. Background 

TOS-Iowa is a national holding company offeril'lg telecomn\lmications 

services through llUlllerous subsidiaries, including 105 local tclephoilC companies 

in 37 states and the District of C()lUlilbia. The comp<u\y seeks to change its state 

of incorpor<ltion through nlerger into Tetephone and DaM Systems, Inc., a 

Detawc.\re corpor<llion (TDS-Ddawc.\re). TDS-DeJaw.lre ' ... ·ml1d be the surviving 

entity. Applicants state that incorpOrtltion under Dc1aw,lre's well-developed 

corporate Jaw will cllcourage it\vestmcnt and facilitate the company's growth 

and expansion. 

TOS-Iowa currently ~ol\t(ols three rUl'<111ocal exchange c.lrriers il\ 

California: Happy Valley Tde~)hone Ccul'panYI Hornitos Telephone Conip .. m}', 

and \Vinterhavcll Telephone Compi'tny. Happy Valle}' serves portions of Shasttl, 
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T~hllma Clnd TrinH)' counties; HornHos se£\'~s portions of l\fartposa Count)'; and 

\Vintcrha\'C'n ser\'cs portions of Imperhll County. As public utilities, the three 

Jocill exchange c(lrriefS arc reguliltoo by this Commission. TOS-Iowa Cllso 

controls one ccllular mobile radio c(urier in the st,lte, California Rural Scr\,ke 

Aret'\ No.1, Inc., which offers ccll\ll~u service in California Rur~ll Service Areas 1, 

2 and 9.· 

AppJic(lnts state that the Dc111"',UC reincorpOrtltion will have no effect on 
the assets, liabilities, name, business or nlanagel1l<.'lH of the holding company or 

its subsidiaries. OW1\erS of shares of TDS-Io"ia at the time 0"£ the Il\ergcr will 

recelvc equivalent shares itl TDS-Dclawm'e. TDS-Ddaware \\·ill succeed to all " " 

assets of TDS-Iowa, indudh'g ownership and control of the three California loml 

exchange c,uriers regulated b}' this COll'lmission. 

3. Discussion 
Public Utilttics Code § 851 requires Con\1l1issi6n authorization bclore a 

utilit}' III a}' liscH, le,lsc, assign, mortgage, or otherwise dispose of or encumber" 

utility property. The purpose of the seetiofl is to citable the Conlmissioll, before 

any tr,msfer of public utilit), propcrty is consun\matoo, to revie\\' the situation 

and to t,ike such action, as a condition of the trtlllSfer, as the public interest Iltay 

require. (San Jose \Vater Co. (1916) 10 CRRC 56.) 

Tc<:hnictlH}', the rcincorporation of the parent COn\pallY, TDS-Delaware, 

contemplates a tr.\nsfer of control of the three Cnlifornia local exchange 

telephone companies. As a pr(lctical matter, hO\\-c\'er, no chtulge i1\ the opcnltion 

I California rur.ll Service Are~l #11, Inc., is a commercial mobile radio service provider, as 
defined by Ceder.ll Jaw. Dcc.uISC of federal preel'llption of state fegulation of entry of 
commercial mobHe (.ldio service prOViders, the Conunission no longer fequires 
apptcwal (Of change of control of such pco\·iders. 
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of the }f"pp), "illley, Hornitos ilnd \Vinterh,wcn ('eutiers is proposed or pJanncd. 

Cnlifornia end-users sen'ed b}' these ('Meiers will not be advcrsely affected by the 

rcincoipor"Uon. 

AppHccUlts request expedited nppro\'al of the applicc"\lion by the Excculh'e 

Director pursuant to authority dc1cg<ltcd to hhn by the Con\mission to gr'lilt 

"noncontroversinl nppJic(ltions (or authority to h\lnsfcr assets or (ontrolunder 

PU Code §§ 851-855 . .. 11 (CA \Vet lilt., 0.S7-0-l-017 (1987).) There have been no 
.i, 

protests to this nppJic"tion, and the contemplated rcitlcorpor,1Uon appears to be 

noncontroversIal. 

Findings of Fact 

1. Notice of this npplic,ltion appcnrro in the Commission's Daily Calendar of 

AprilS, 1998. 

2. No protests have been f(~cci\'ed. 

3. Under the proposed reincorporatton, TDS-Dc1awn[-c will succeed to all 

nssets currently owned by TDS-Iowa, hlduding ownership and (ontrol of three 

California 10G,1 exchange (('lrriers," Happy Villley, Hornitos and \Vinterha\'el\ 

telephone comp"niC's. 

4. There will be no change in the opercltion of Happy Valley, Hornitos and 

\Vinterhavcn telephone companies. 

Conclusions of Law 

1. The pro~)osed reincorpoT,ltion of the parent comp"ny of three California 

loc~ll exchange ('arriers is not adverse to the public hltcr('st. 

2. The appliccltiol'l is noncontroversial and Illay be granted by the Executive 

Director pursuant to authorit}t delegated by the ConunissiOll. 

-3-



1\.98-03-057 ALJ/GE\V /sid 

ORDER 

IT IS ORDERED that: 

1. On or after the ef(('dive date of this ordcr, TC'1cphonc and Data Systems, 

Inc., an Iowa corpor«ltion (l'OS·lowa), and Telephone and 0.11,1 SystCIllS, Inc., a 

Delaware corpor,llion (fOS-Delaware), arc authorized pursuant to Public 

Utilities Code § 851 to implement a reincorporation fron\ an [0\\'(\ corpor«ltion to 

a Delaware corporcltion through the n\erger of TOS-Iowa into TDS-Delawarc. 

2. \Vithin 30 days after reincorpor«ltioll, TDS-Delaware shan, in '\'riting~ 

nolif}' the Director of the Tclecommunicatlolls Dhrision, of the date that trclllsfcr 

of control has t.lken place. A COP}' of the document effectuating the trclnsfer of 

control shall be atfilched. 

3. The corpor.lte identific,ltion IlUlI\bcrs previously assigned to TOS-Iowa's 

subsidiaries, Happ}' Vnlley Telephone COlllpany (U-tOtO-C), Hornitos Telephone 

Con\pany (U-IOI1-C) mld \Vinterh'lven Tclephol'leCOmpany (U-1021-C) should 

be rct<li1\ed by those cOl\\panies and included itl the c<lption of all original filings 

with this Comn'lission, and in the titles of other pleadings In eXisting cases. 

4. The authorit}' grm'\ted herein shall expire unless exercised within one }'ear 

of Ihe date of this order. 

Thisorder is effective today. 

D.lted HAY 21 _1998_" ___ -...J' at San Fr.lncisco, Cnlifornia. 
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"I. FRANKLIN 
Executive Director 


