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ORDER
BY THE COMMISSION:

On June 29, 2012, AT&T Communications of Pennsylvania, LLC (AT&T Comm.) and AT&T Corp. (together with AT&T Comm., the “Joint Applicants”) filed a joint application pursuant to Chapter 11 of the Pennsylvania Public Utility Code, 66 Pa. C.S. § 1102(a)(3) and 52 Pa. Code §§63.321 – 63.324, seeking approval of a general rule transaction and all certificates of public convenience required for the merger of AT&T Comm. into AT&T Corp. with AT&T Corp. as the surviving entity, the authorization of AT&T Corp. to begin to offer, render, furnish or supply telecommunications services to the service area currently served by AT&T Comm., and for AT&T Comm. to abandon telecommunications services upon the commencement of service by AT&T Corp.      

[bookmark: OLE_LINK1][bookmark: OLE_LINK2]Pursuant to 52 Pa. Code § 5.14, notice of the joint application was published on July 21, 2012 in Volume 42 of the Pennsylvania Bulletin (42Pa.B. 4681), with a protest period ending August 6, 2012.  The Joint Applicants also served the Office of Consumer Advocate, Office of Small Business Advocate, Office of Attorney General, and the Bureau of Investigation & Enforcement.  No protests or comments have been received.

Parties to the Proposed Merger

		AT&T Corp., utility code 3114958, is a New York corporation with headquarters at One AT&T Way, Bedminster, New Jersey 07921.  AT&T Corp. is a wholly-owned subsidiary of AT&T Inc., which is one of the largest providers of telecommunications services in the world.  AT&T Inc. and its subsidiaries, including AT&T Corp., have extensive operational and managerial experience and substantial financial resources.  AT&T Corp. offers wireline and Internet-based services and products to residential, business, government and wholesale customers, directly and through its subsidiaries.           

		AT&T Comm., utility code 311163, is a Delaware corporation with headquarters at One AT&T Way, Room 2B155E, Bedminster, New Jersey 07921.  AT&T Comm. is a wholly-owned subsidiary of AT&T Corp.  AT&T Comm. is currently authorized in Pennsylvania to provide local and long distance services to residential and business customers at Docket No. A-310125F0002.

Proposed Plan of Merger

Under the proposed transaction, the assets, liabilities and operations of AT&T Corp. and AT&T Comm. will be merged, with the surviving entity being AT&T Corp.  There will be no change in the ultimate ownership and control of the assets, liabilities or operations of the merged companies.  AT&T Inc. will continue to be the ultimate parent company.  None of the services provided by AT&T Comm. will be affected by the proposed transaction.    

According to the Joint Applicants, the proposed transaction is purely an internal corporate transaction which will better align the business activities of AT&T Inc.’s subsidiaries.  In 2005, AT&T Inc. acquired AT&T Corp. and its subsidiaries, including AT&T Comm.  The acquisition resulted in multiple subsidiaries in many jurisdictions that are certificated to provide the same services.  The purpose of the proposed transaction is to reorganize and simplify the current corporate structure of AT&T Inc.

Upon completion of the proposed merger, AT&T Corp. will be taking over the services offered by AT&T Comm.  AT&T Corp. will be providing services to the same customer base that AT&T Comm. currently serves, which includes residential and business customers.  AT&T Corp. is not currently providing services in Pennsylvania, and is requesting authority to provide facilities-based interexchange carrier services and facilities-based and UNE-P competitive local exchange carrier services in the territories of Verizon Pennsylvania Inc., Verizon North Inc., and Century Link.  AT&T Corp. will provide these services using the same facilities that AT&T Comm. uses.

AT&T Corp. will adopt the current tariffs of AT&T Comm. with no immediate changes in rates, terms or conditions of service.     

Upon completion of the proposed merger and approval of AT&T Corp. to provide telecommunications services in Pennsylvania, AT&T Comm. requests approval to terminate its certificate of public convenience.  After the transfer of all assets, liabilities and customers from AT&T Comm. to AT&T Corp., AT&T Comm. will cease to exist and AT&T Corp. will survive as the successor.  

Public Interest Considerations

The Joint Applicants aver that the proposed transaction will provide a more flexible corporate structure that will enable AT&T Inc. to align legal entities with internal business units and segments so as to more efficiently achieve potential operational, administrative and strategic objectives to the benefit of the service and convenience of the public.  According to the Joint Applicants, the simplification of the corporate structure will ultimately benefit consumers by enabling AT&T Inc. to compete more effectively in the Pennsylvania telecommunications market.    

 The Joint Applicants further aver that the proposed transaction will not have any negative impact on competition or any public effect on the capital structure of AT&T Inc. and its subsidiaries.  The proposed transaction will be transparent to current customers, as there will be no change in the rates, terms or conditions of services provided.  Customers will receive prior notice of the proposed transaction.        

As required by Section 63.324(k) of our rules, we find that the record sufficiently supports the Joint Applicants’ claim that the proposed general rule transaction is in the public interest and consistent with 66 Pa. C.S. §§ 1102(a) and 1103(a).  The Commission finds that the general rule transaction is necessary for the service, accommodation, convenience or safety of the public in some substantial way as required by Section 63.324(k)(1) of the Commission’s rules.  The Commission finds that a certificate of public convenience authorizing this general rule transaction is necessary as required under 66 Pa. C.S. §§ 1102(a) and 1103, and the Commission’s rules at 52 Pa. Code § 63.324(k)(2).  

In addition, based upon the information provided in the joint application, the Commission finds that the general rule transaction does not harm competition.  The Commission’s approval enhances the Joint Applicants’ ability to compete in Pennsylvania without harm to consumers or Pennsylvania markets as required by Section 63.324(k)(3).  Finally, the Commission has determined that no conditions are necessary or proper as required by Section 63.324(k)(4).   

In summary, we find that the joint application should be approved as a general rule transaction based on these affirmative public benefits as required by City of York v. Pennsylvania Public Utility Commission, 295 A.2d 825 (Pa. 1972) and Irwin A. Popowsky v. Pa. PUC, 937 A.2d 1040 (Pa. 2007), and Section 63.324 of the Commission’s rules as requested.  Certificates of public convenience shall be issued to AT&T Communications of Pennsylvania, LLC and AT&T Corp. evidencing our approval of the general rule transaction.

Compliance checks found that AT&T Comm. is current with its annual and Security Planning and Readiness reports, and has no outstanding fines or assessments.       

Having reviewed the instant joint application, we have determined that the proposed merger of AT&T Comm. into AT&T Corp. with AT&T Corp. as the surviving entity, the commencement of telecommunications services by AT&T Corp. to customers in the service area currently served by AT&T Comm., and the abandonment of telecommunications services provided by AT&T Comm. is necessary or proper for the service, accommodation, convenience, or safety of the public, and that the application should be approved; THEREFORE,

IT IS ORDERED:

1.  That the Joint Application of AT&T Communications of Pennsylvania, LLC and AT&T Corp. for approval of the merger of AT&T Communications of Pennsylvania, LLC into AT&T Corp. is hereby approved and that a certificate of public convenience be issued evidencing our approval.  

2.  That within 15 days of the consummation of the transaction described in Ordering Paragraph No. 1, above, AT&T Corp. shall notify this Commission of the effective date of the merger.

3.  That if the Joint Applicants determine that the transaction described in Ordering Paragraph No. 1, above, will not take place, the Joint Applicants shall promptly so notify this Commission.

4.  That upon receipt of the notice of consummation required by Ordering Paragraph No. 2, above, the Application of AT&T Corp. for approval of authority to offer, render, furnish or supply facilities-based interexchange carrier services and facilities-based and UNE-P competitive local exchange carrier services in the territories of Verizon Pennsylvania Inc., Verizon North Inc., and Century Link to residential and business customers in the Commonwealth of Pennsylvania will be approved and a certificate of public convenience evidencing such approval will be issued, consistent with this Order.  

5. That within 15 days of consummation of the transaction described in  Ordering Paragraph No. 1, above, AT&T Corp. shall file tariff adoption supplements adopting the terms, conditions, and rates of the existing tariffs of AT&T Communications of Pennsylvania, LLC effective on one day’s notice.

		6.  That upon receipt of the notice of consummation required by Ordering Paragraph No. 2, above, and approval of AT&T Corp.’s tariff adoption supplements directed in Ordering Paragraph No. 5, above, the Application of AT&T Communications of Pennsylvania, LLC for approval of the abandonment of all services will be approved and a certificate of public convenience evidencing such approval will be issued, consistent with this Order. 

		7.  That a copy of this order be served upon the Pennsylvania Emergency Management Agency and the Pennsylvania Department of Revenue, Bureau of Corporation Tax.

8.  That upon filing of the notice mentioned in Ordering Paragraph No. 2, and the issuance of certificates of public convenience described in Ordering Paragraph Nos. 4 and 6, above, or upon filing of the notice mentioned in Ordering Paragraph No. 3, above, the case shall be marked closed.

[image: ]	BY THE COMMISSION,


	
	Rosemary Chiavetta
	Secretary

(SEAL)

ORDER ADOPTED:  September 13, 2012
[bookmark: _GoBack]ORDER ENTERED:  September 13, 2012
7

image1.png




