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DtXision '18 .. 09 .. ~"O 
BEFORE THE PUBLIC UTIUTIES COMMISSION OF THE STATE OF CALIFORNIA 

J\ppJie,1Uon of P\\'T Acquisition Corp. and 
P,lC-\Vcst Tclccomm, lI\e. (U-S226-C) for 
Approv,11 to Transfer Control of P,lc-\Vest 
Te}rcomm, Inc. 

OPINION 

1. Summary 

tIDffil~(~m~J#jll 
Appli('<ltion 98-07-011 

(Filed July 7, 1998) 

P\Vf AcquisiliOl\ Corp. (P\VT Acquisition) and P(lc-\Vest Tel cco IlHl\, Inc. 

(Pac-\Vcst) seek approvell of a Il\Crger of the applicants and approval of a tr,lns/cr 

of control of PaC-\Vest's certificate of public cOlweniencc atld necessity (CPCN). 

Pac-\Vest is authorized to provide resold tUld ("dUties-based ;ntr,lstatc 

interexchangc and local exchallge telephone sen'ice$ in CaHfOTllia. The 

applic,ltion is gr,ultcd. 

2. Nature of Application 
Pac-\Vcst holds iluthorit}' from the Commission to opemtc as at\ 

intccexchilngccarricc and as a (,ldlities-based seHec and reseller of con\petitive 

local exchange se(\'ices. (Sec Decision (D.) 92-03-081 ati.d 0.98-01-055.) Its (\lrrier 

iden.tifk<ltiOl\ number is U-S266-C. P\VT Acquisition is a privately held 

Californi'l corpor<1UOll crc.lted spccifically for the purpose of consummating the 

proposed merger. 

The proposed tr,ulsfef of cOIUrol will be accomplished through a 

transaction ifl which P\VT Acquisition will ni.erge with P'-lc-\Vestl with Pac-West 

surviving. Pac-\Vest would continue its ol-)emtion \vith both conttotlltlg and llCW 
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shan'holders under the PtlC'-\\'~st name. A copy of the ll\erger agrreHlent is 

att,lched to the ilpplictltion as Confidential Exhibit B. 

Bil)' Alann COlllp,lny is the single largest shareholder of Pac-\\'est, and will 

relll.lin so after the merger, but new shareholders will participate in the control of 

Pac-\\'est. New shareholders in the company will for the. most part be limited 

partnerships that specialize in prOViding ("lpittll to emerging companies in the 

telccOllltllUnic,ltions and high-tcchnology industries. 

Applicants sl.lte that, although the ultimate c:orpor(lte ownership of 

PaC'-\Vest will be trtlnsferrcd, the transaction WillllOt result in a chal'lge ill the 

manner in which Pac-\\'esl provides service to its'California (uston\ers. 

PerSOllllel cht\l'lges arc cxpeded to be mininla1. Applicants state that, as a result 

of the Il\Crgcr, Pac-\Vest will g<lhl access to the capital nccessary to finance 

possible expansion. Financial infonllatioIl, h\cluding a pro (orn\a-post

tr.lnsadiOl\ balance sheet, is att,\chcd to the application as Confidential Exhibit D. 

3. Public Interest 
Applic'lllts shlte that the trimSaction is in the public hUerest, itl that 

PflC'-\Vest will be able to dr.lw on the financial and technical resources of the new 

stockholders. P,lc-\Vest states that the infusiol'l of new capital and managemcnt 

skills will enhance the ability of the compan}' to offer cOillpetitivcly priced 

serviccs in the California interexchallge and local exchat\ge Iharketplaces. 

The proposed tr,lnsaction itlvoh'cs only a change in corpor,lte structure of 

a ccrtified lelccomn\unic,ltiOlls carriet. It can be seell with certainly that the 

proposed tr.lnS(lction will ha\'e 1\0 significant effect on the enVlrOnll\Cnt. 

4. Discussion 
Public Utilities (PU) Code § 854 requires Comt'nission authorization before 

a utility Il\ay tlmerge, acquire, Or conttol...any public utility organized and doing 

business in this st.llc .... " The purpose of this and related sections is to cliable the 
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- Commission, before an}' transfer of public utility properl}' is consummated, to 

re"iew the situation tlIlli to Ic1ke such action, as a condition of the tr,u1sfer, as the 

public intl'rl'St may require, (San Jose \\'ater Co. (1916) 10 eRe 56.) 

Tcchniccllly, the tr,ulsaction contemplates a transfer of control. As a 

practice" matter, howc\'er, no significant change in the opcri\tion of the 

telecommunications ceurier is proposed or planned. The trclilsfer of CPCN 

authority to the rcorg.lnizcd Pac-\Vest corporcltc entity should not be a llla.ttcr of 

confusion to end-usefs_ 

Applicc1nts request expedited appro\'alof the appliccltion by the Executive 

Director pursuant to authorit}' dclegelted to hii\\ by the Comnlission to gr,ult 

"noncontro\'ersial appJiCeltiOllS for authorit)' to trc.\nsfef assets or control under 

PU Code §§ 851-855 ... " (CA\VC, Inc., D.S7-04-017 (1987).) There have been no 

protests to this appliccltion, and the contelllplatcd corporeltc reorganization 

appears to be noncontroversial. 

In Resolution ALJ-176-2997, dated July 23, 1998, the Conll'nission 

preliminarily categoriz('-(i this procccditlg ,,\S r<ltesetting, and preliminarily 

detenllinoo that hearings were not necessary. No protests have been received. 

Cive)', this status, ,1 publiC heeuing is not necessary, and it is not nccessa.ry to alter 

the preliminary determination Hli.lde in ResolutiOll ALJ-176-2997. 

The application is granted, subject to the terms and conditions set (orth 

below. 

Findings of Fact 
1. Notice of this applic"tion ~ppearcd in the Commission's D'lily Calendar of 

July 16, 1998. 

2. Pac-\\'cst seeks authority to merge with P\\'T Acqui~ition, with Pac-\Vcst 

the surviving entity. 
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3. P,lc-"'est and P\VT Acquisition 1l1cet financial and l<X'hniccll requirements 

to oper,lte as an intcrcxchangc (,lnier and Cl r('seUer of competitive IOC,ll exchange 

scC\'ire. 

4. There will be no signifk<lnt change in the manilgement or itl the provision 

of sccvices h)' Pc.lc-\Vest. 

Conclusions of Law 
l. The prol)Qscd trclilsfer of Operi\ting authority is not ad\'crsc to the public 

intccest. 

2. This proceeditlg is desigriatcd a r(lteseUirlg proceeding; no protests have 

been received; no hearh'g is necessary. 

3. The npplication is noncontco\'ersial and Inn}' be gr,'mted by the Executive 

Director putsuantto atHhority delegated by the COllunissioll. 

4. The applic'ltion should be appro\'oo. 

ORDER 

IT IS ORDERED that: 

1. On or after the e(fective date of this order, P\vt Acquisition Corp. (P\VT 

Acquisition) and Pac-\Vest Telecomm, Inc. (Pclc-\Vest) arc authorized pursuant to 

Public Utilities Code § 854 to l'nerge and to transfct Pi1c-\Vest's ceilific<lte of 

public COIWel\ience atld necessity (CPCN) to the new entity, pursuant to the 

tern\s and conditions sct forth in the application and Confideiltial Exhibit 8. 

2. Pac-\Vest, the surviving entity, is authorized to do business under the 

utility identific,ltion number, U-5226-C, the number previously assigned. to 

Pac-\Vest. 

3. Applic<lnts shaH notify the Director of the Conlmissiol\'$ 

TclecomnlUllications Divisiol1 in wrlting of the actual date of transfer of 
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authority, as authorized herein, within 10 da)'s ~lfter completion of the tr,lllsfer. 

A true copy of the instruments of tr,lns(er shall be att,lchcd to the noti£i("1Uon. 

4. Pclc-\Vest shall file a new t,lriff incorporclting r,ltes, SC'fVlcCS at\d ownership 

information under its new corpor,ltc nanw. 

5. Pac-\Vest shall continuc to be subject to the &1111C terms and conditions that 

the Comnlission placed 011 it in grtU\titlg the CPCN to opcr,ltc as a fad1iti('S~bascd 

itllr,lstatc intercxchat\ge and loc,,1 exchange telecon\llumic,1UollS service 

provider. 

6. P\VT Acquisition andPac-\Vcst shall n\akc all books "nd records available 

for re\'iew and inspectlon upon Comm.ission sltl(r request. 

7. The authorit}' granted in this order shan expirc if not exercised within 

12 Il\OlUhs after thc effectivc dale of this order. 

8. ApplicatiOll 98~07-01l is closed. 

This order is effective today. 

Dated S£P 1 1 1998 , at San Frt1ncisco, California. 
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