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ORDER

BY THE COMMISSION:


Before us for disposition is a Petition for Renewal of Designation as an Eligible Telecommunications Carrier (ETC) filed by Virgin Mobile USA, L.P (Virgin Mobile).   Virgin Mobile is a wholly-owned subsidiary of Sprint Nextel Corporation (Sprint Nextel). On July 10, 2013, Sprint Nextel was involved in a transaction in which a newly formed entity named Starburst II, Inc. became the direct parent of Sprint Nextel and indirect parent of Virgin Mobile.  As a result of this change in corporate control, Virgin Mobile has filed the instant petition.
Background


By an Order entered December 22, 2010, the Commission designated Virgin Mobile as an ETC for the purposes of offering wireless Lifeline services in the Commonwealth of Pennsylvania.  See Petition of Virgin Mobile USA L.P. for Limited Designation as an Eligible Telecommunications Carrier for the Purposes of Offering Lifeline Service, Docket No. P-2010-2155915 (Virgin Mobile Designation Order).  As a requirement of retaining its ETC designation, Virgin Mobile was directed to petition the Commission for renewal of its ETC designation in the event of a change in corporate control as defined at 52 Pa. Code § 69.901. On July 15, 2013, Virgin Mobile filed its Petition for Renewal of its ETC Designation granted by this Commission in December 2010.  No answers to the Petition were received.
On November 26, 2012, Sprint Communications Company, L.P. (Sprint Communications), a jurisdictional telecommunications carrier, filed an application pursuant to Chapter 11 of the Pennsylvania Public Utility Code, 66 Pa. C.S. §§ 1101-1103 and the Commission’s Abbreviated Procedures for Review and Approval of Transfer of Control for Telecommunications Public Utilities at 52 Pa. Code §§ 63.321. et. seq.  The application was filed as a General Rule Transaction pursuant to 52 Pa. Code § 63.324 seeking approval for the indirect transfer of control at the parent company holding level.  Specifically, a newly formed entity named Starburst II, Inc. will become the direct parent of Sprint Nextel Corporation.  Sprint Communications and Virgin Mobile, which is the petitioner in the instant proceeding, are indirect wholly-owned subsidiaries of the Sprint Nextel Corporation (Sprint Nextel).  Softbank Corp. (SoftBank)
 will, through its newly formed affiliate Starburst I, Inc. invest $20.1 billion in Sprint Nextel and indirectly acquire approximately 70 percent of the shares of Sprint Nextel.
SoftBank is the ultimate owner of 3 subsidiaries germane to this transaction:  (1) Starburst I, Inc. (Starburst I), which is directly owned by Softbank; (2) Starburst II, Inc. (Starburst II), which is owned by Starburst I and (3) Starburst III, Inc. (Starburst III), which is owned by Starburst II.  While SoftBank does own wireless and wire line broadband and telephone companies, they primarily serve Japanese customers and interests.

Starburst III will be merged into Sprint Nextel with Sprint Nextel being the surviving entity.  Starburst II will wholly own Sprint Nextel and then be renamed Sprint Nextel Corporation pursuant to the transaction.  Starburst I will own 70% of Sprint Nextel Corporation with the remaining 30% being owned by public shareholders.

Upon review, the Commission approved the Sprint-SoftBank transaction as necessary or proper for the service, accommodation, convenience or safety of the public pursuant to 66 Pa. C.S. § 1103(a).  See Order, Application of Sprint Communications Company L.P. for Approval of a General Rate Indirect Transfer of Control, Docket No. A‑2012-2337337 (entered April 18, 2013).  Subsequently, on July 10, 2013, Sprint Nextel and SoftBank consummated the above-described transaction.  Accordingly, this resulted in SoftBank acquiring indirect control of Virgin Mobile.
Discussion

The Commission notes that corporate changes of control may also be accompanied with changes in the status of the Lifeline service offerings of an ETC and have an effect on the evolving support mechanisms of the federal USF.  Accordingly, in the Virgin Designation Order, we directed Virgin Mobile
, in the event of a change in corporate control, to petition the Commission for a renewal of its ETC designation status.  In this respect, the Commission is lawfully entitled to timely re-examine any such changes and ascertain whether a particular telecommunications entity should continue to be availed of its previously granted ETC status designation or whether such status and/or applicable conditions should be altered.
The Commission acknowledges that it has not established criteria in its ETC designation orders to provide guidance as to when an ETC must file a petition for renewal following a change in its corporate control as defined under Chapter 69 of our regulations.  Filing for renewal would subject the carrier once again to the Commission’s ETC designation review process.  Therefore, to determine whether an ETC designation must be renewed, we will review the facts of each individual transaction and conclude whether (1) a change in corporate management of the ETC is substantial and (2) if there is any potential adverse effect upon the Lifeline service offerings provided to low-income customers that also impacts the support an ETC gets from the Universal Service Fund.
Upon review of the instant transaction, the Commission notes that Softbank’s investment has only resulted in a change in the percentage of ownership at the parent company holding level.  Virgin Mobile has not been directly affected by the transaction and will continue to be an indirect wholly owned subsidiary of Sprint Nextel.  Moreover, there has no change to the corporate management of Virgin Mobile.  Furthermore, Virgin Mobile will continue to provide the Lifeline services to eligible customers.
We further note that Virgin Mobile asserts that there has not been any change in company name or contact points for customers or the Commission.  Furthermore, Virgin Mobile asserts that it will continue to provide Lifeline services to eligible low-income customers at the same rates, terms and conditions, and consequently, the transaction will be transparent to current customers.  Accordingly, we determine that the instant transaction does not warrant requiring Virgin Mobile to file a petition seeking the renewal of its ETC designation from the Commission.  
Again, we caution that we are making this determination based on the specific facts of this particular case.  Other ETC designees that have a change in their corporate control or corporate structure may be required to file an ETC renewal petition with the Commission because, based on the circumstances and facts of their particular transaction, the change in corporate control is substantial and has affected the Lifeline service offerings provided to low-income to customers and impacts the support an ETC gets from the Universal Service Fund.  Thus, in those circumstances, it would warrant the carrier again being subject to the Commission’s ETC designation review process. 
Conclusion

The transaction between Softbank and Sprint Nextel has resulted in an indirect transfer of control of Virgin Mobile that is transparent to its current customers, i.e., customers as they will continue to receive Lifeline services without disruption under the same rates, terms and conditions.  Accordingly, we determine that the instant transaction does not rise to the level where the Virgin Mobile has to file a petition seeking the renewal of its ETC designation from the Commission; THEREFORE,

IT IS ORDERED:

1. That Virgin Mobile USA, L.P.’s designation as an ETC for the purposes of 
offering wireless Lifeline services in the Commonwealth of Pennsylvania continues as previously granted and Virgin Mobile USA, L.P. is not required to file an ETC renewal petition with the Commission.
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BY THE COMMISSION

Rosemary Chiavetta

Secretary

(SEAL)

ORDER ADOPTED:  September 12, 2013
ORDER ENTERED:  September 12, 2013
� SoftBank Corp. (SoftBank) is a publicly traded Japanese holding company headquartered in Tokyo, Japan and has been listed on the Tokyo Stock Exchange since 1988.  22.49% of SoftBank is owned by SoftBank’s founder and CEO Masayoshi Son, a Japanese citizen.  No other individuals or entities hold greater than 10% of SoftBank’s equity.  SoftBank holds no licensure from the commission and has no customers in Pennsylvania.


� Generally speaking, a wireless carrier does not need to apply to this Commission for approval of changes in its corporate control since they are not defined as public utilities under the Public Utility Code.  Nevertheless, pursuant to Section 214(e)(6) of the Communications Act of 1943, as amended, the Commission has exercised its jurisdiction and can designate wireless carriers as ETCs in the Commonwealth of Pennsylvania.  Thus, the Commission has limited jurisdiction over wireless carriers, such as Virgin Mobile, for ETC purposes.
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