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Harrisburg, Pennsylvania 17120



	





IN REPLY PLEASE REFER TO OUR FILE


May 24, 2017
Docket No. A-2017-2598525


Mr. Curtis Brown
President and Chief Executive Officer
Legacy Long Distance International, Inc.
10833 Valley View Street, Suite 150
Cypress, CA  90630

Ms. Valerie Hedge
In-House Counsel
Jail Education Solutions, Inc.
500 W. Madison Avenue, Suite 801
Chicago, IL  60661

Re:	Joint Application of Legacy Long Distance International, Inc. d/b/a Legacy Inmate 	Communications and Jail Education Solutions, Inc. d/b/a Edovo for Approval of a 	Transfer of Control as a General Rule Transaction 

Dear Mr. Brown and Ms. Hedge:

	On April 11, 2017, Legacy Long Distance International, Inc. d/b/a Legacy Inmate Communications (Legacy) and Jail Education Solutions, Inc. d/b/a Edovo (Edovo) (collectively, Joint Applicants) filed a joint application pursuant to Chapter 11 of the Pennsylvania Public Utility Code, 66 Pa. C.S. §§ 1102(a) and 1103, the Commission’s Statement of Policy regarding Utility Stock Transfers at 52 Pa. Code § 69.901, and its Abbreviated Procedures for Review of Transfer of Control of Telecommunications Public Utilities at 52 Pa. Code §§ 63.321-63.324, seeking Commission approval for the direct transfer of ownership of Legacy to Edovo.  The transaction will not involve a change in rates, terms or conditions of service.  

	Pursuant to 52 Pa. Code § 5.14, relating to applications requiring notice, a notice of the proposed general rule transfer of control was published in the Pennsylvania Bulletin on April 22, 2017, at 47 Pa.B. 2410, with a protest period ending May 8, 2017.  Additionally, copies of the joint application were served upon the Office of Small Business Advocate, the Office of Consumer Advocate, and the Office of the Attorney General.  Further notice was not required and no protests or comments have been received.

	Legacy is a corporation formed under the laws of the State of California with its principal business office at 10833 Valley View Street, Suite 150, Cypress, CA 90630.  In Pennsylvania, Legacy is authorized to render, furnish or supply telecommunications services as a reseller of interexchange toll services, pursuant to authority granted by the Commission on August 12, 1999, at Docket No. A-310817.  Legacy is a full-service provider of inmate communications and investigative technology services.  It also provides operator-assisted and direct dial calling services to coin-operated privately owned pay telephone providers.  

	Edovo is a corporation formed under the laws of the State of Delaware with its principal business office at 500 W. Madison Avenue, Suite 801, Chicago, IL  60661.  Edovo provides secure tablet technology to correctional facilities.  Edovo is not authorized to supply telecommunications services in the Commonwealth of Pennsylvania.  

	On January 27, 2017, Legacy entered into a Stock Purchase Agreement between Legacy and Edovo in which Edovo will acquire 100% of the voting equity interests of Legacy (proposed transaction).[footnoteRef:1]  At the closing of the proposed transaction, Legacy will become a wholly-owned subsidiary of Edovo, and the majority ownership of Edovo will consist of minority shareholders.[footnoteRef:2]  No single entity will own a majority interest in Edovo.   [1:  Curtis Brown, President and Chief Executive Officer of Legacy, currently holds 79.76% ownership and voting interest in Legacy.  George Hansell, Executive Vice President, currently holds a 20.12% ownership and voting interest in Legacy.]  [2:  Following the proposed transaction the following individuals will hold a 10% or greater interest in Edovo:  Brian Hill – 21.87%, Michael Krasny – 10.10%, with the remaining 68.03% held by minority shareholders.  ] 


	The Joint Applicants verify that the proposed transaction falls into the general rule transaction category under 52 Pa. Code § 63.324(a)(2) because more than 20% of the equity interest in Legacy will be transferred.  There will be no changes to rates, terms or conditions of service as a result of the proposed transition.  
	
	The Joint Applicants aver that the proposed general rule transaction is in the public interest and does not harm competition.  Legacy will gain access to additional financial and managerial resources to continue to provide high-quality, competitive telecommunications to Pennsylvania customers.  There will be no changes to the rates, terms or conditions of service.  The proposed transaction will be seamless.  

	The Joint Applicants do not intend to provide customers with notice of the proposed transaction because as an institutional provider, Legacy does not have presubscribed customers.  No customer notice is necessary or applicable.  This approach is generally consistent with our regulations at 52 Pa. Code § 63.324(g)(1).   

	The Joint Applicants aver that there are no other transactions related to the proposed transaction, and no separately filed waiver request is being sought.  

	The Joint Applicants aver that no state or regulatory agency is expected to undertake an informal or formal investigation, complaint, or proceeding relating to the proposed transaction.  Joint Applicants further aver that the proposed transaction does not warrant special consideration because either party is facing imminent business failure.  

	The Joint Applicants verify that the proposed transaction will have no effect on the Pennsylvania tariff currently held by Legacy.  Legacy will continue to provide services at the same rates, terms and conditions of service.  

	The Joint Applicants state that the proposed transaction is also the subject of a separate proceeding or proceedings that is currently be pending before the Federal Communications Commission (FCC), where applicable federal law and relevant FCC regulations may be implicated.  A Joint International and Domestic Section 214 Application was filed with the FCC on April 27, 2017, and has been assigned to WC Docket No. 17-113.  Thus, we recognize that the eventual consummation of the proposed transactions may be dependent on corresponding rulings of the FCC.[footnoteRef:3]   [3:  See Joint Application, Exhibit E, copy of International Section 214 Authorizations for Assignment or Transfer of Control, FCC Form 214TC filed with the FCC pursuant to Section 214 of the Communications Act of 1934, as amended, and Section 63.24(c) of the FCC’s rules (47 C.F.R. § 63.24).  An electronic copy of the application is available at https://ecfsapi.fcc.gov/file/1042711207575/FCx1703.pdf .  See also FCC Public Notice, Domestic Section 214 Application Filed for the Transfer of Control of Legacy Long Distance International Inc. d/b/a Legacy Inmate Communications to Jail Education Solutions, Inc. d/b/a Edovo, WC Docket No. 17-113, DA 17-439, May 9, 2017, https://ecfsapi.fcc.gov/file/050958867723/DA-17-439A1.pdf. ] 


	The Joint Applicants aver that there is no expected public effect of the transaction on Legacy’s capital structure over the next five years.  In addition, the Joint Applicants aver that the transaction will have no effect on existing affiliated interest agreements.  

	The Joint Applicants state that they do not have eligible telecommunications carrier status under federal and state law, are not subject to any broadband deployment commitment under federal or state law, and the proposed transaction complies with the prohibition against cross-subsidization imposed under federal and state law.   

	The Commission has determined that Legacy is current with the filing of its annual financial report and its annual Self-Certification form for Security Planning and Readiness.  There are no outstanding Commission fines or assessments due.  

	As required under 66 Pa. C.S. §§ 1102(a) and 1103 and the Commission’s regulations at 52 Pa. Code § 63.324(k)(1), we find that the record sufficiently supports the Joint Applicants’ claim that the proposed transaction will provide substantial affirmative public benefit because Edovo will bring added managerial and financial resources to Legacy.  The transaction will enable the companies to combine their complementary services which will allow Legacy to continue to provide high-quality, competitive telecommunications.  The transaction will be transparent and will not result in any change in rates, terms or conditions of service.  For the reasons advanced by the Joint Applicants, we conclude that the record provides substantial evidence of affirmative public benefits sufficient to warrant approval of the proposed transaction under the City of York v. Pa. PUC, 295 A.2d 825 (Pa. 1972), and Irwin A. Popowsky v. Pa. PUC, 937 A.2d 1040 (Pa. 2007).

	We find that the transaction is necessary for the service, accommodation, convenience, or safety of the public, and the Commission will issue a certificate of public convenience authorizing this transaction as required under 66 Pa. C.S. §§ 1102(a) and 1103 and the Commission’s regulations at 52 Pa. Code § 63.324(k)(2).

	Finally, based upon the Commission’s analysis of the information provided in the joint application, we find that the transaction will benefit and does not harm competition.  The Commission’s approval will enhance Legacy’s ability to compete more effectively in Pennsylvania without harm to consumers or Pennsylvania markets as required under 66 Pa. C.S. §§ 1102(a) and 1103 and the Commission’s regulations at 52 Pa. Code § 63.324(k)(3).  

	In summary, we find that the joint application should be approved as a general rule transaction under Section 63.324 of the Commission regulations as requested and that a certificate of public convenience be issued to Legacy Long Distance International, Inc. d/b/a Legacy Inmate Communications evidencing our approval for the direct transfer of ownership of Legacy Long Distance International, Inc. d/b/a Legacy Inmate Communications to Jail Education Solutions, Inc. d/b/a Edovo.  

[bookmark: _GoBack][image: ]	Therefore, the Commission directs the Joint Applicants to file notice with the Commission within 30 days of the consummation of this general rule transaction.  If the applicant determines that the transfer of control will not take place, then it shall promptly so notify this Commission.  

							Sincerely, 


							Rosemary Chiavetta
							Secretary

cc:	Sharon R. Warren, Consultant, Technologies Management, Inc.
	Brian Hill, President and Chief Executive Officer, Jail Education Solutions, Inc. 
	Melissa Derr, Public Utility Commission
	Marie L. Intrieri, Public Utility Commission
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