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400 NORTH STREET, HARRISBURG, PA 17120




						October 31, 2017				

A-2017-2621791
							
Wesley K. Wright
Keller and Heckman LLP
1001 G Street NW
Suite 500 West
Washington, DC 20001

Re:  	Application of Airbus DS Communications, Inc. for Approval of a General Rule Transaction

Dear Mr. Wright:

On August 23, 2017, Airbus DS Communications, Inc. (Communications or Applicant) filed an application pursuant to Chapter 11 of the Pennsylvania Public Utility Code, 66 Pa. C.S. §§ 1102(a) and 1103, the Commission’s Policy Statement on Utility Stock Transfers at 52 Pa. Code § 69.901, and the Commission’s Abbreviated Procedures for Review and Approval of Transfer of Control for Telecommunications Public Utilities, 52 Pa. Code §§ 63.321-63.325, seeking approval to of an indirect transfer of control.  The application has been filed as a general rule transaction because it involves a change in Communications’ controlling interest of greater than 20%. 
    
[bookmark: OLE_LINK1][bookmark: OLE_LINK2]Pursuant to 52 Pa. Code § 5.14, relating to applications requiring notice, a notice of the transfer of control was published in Volume 47 of the Pennsylvania Bulletin on September 9, 2017 (47 Pa.B. 5767), with a protest period ending September 25, 2017.  Additionally, copies of the application were served upon the Office of Consumer Advocate, the Office of Small Business Advocate, the Office of Attorney General, and the Commission’s Bureau of Investigation & Enforcement.  Further notice was not required and no protests or comments have been received.

Communications is a California corporation headquartered in Temecula, California.  Communications is certificated to provide 9-1-1 routing and location identification emergency services in California, Florida, Maryland, North Carolina, New Jersey, New York, Pennsylvania, South Carolina, and Texas.  In Pennsylvania, Communications is certificated as a competitive local exchange carrier (CLEC) throughout the state pursuant to an Order entered June 21, 2016, at Docket No. A‑2016‑2537383.  Communications is a subsidiary of Plant Holdings, Inc. (Plant).
  
Motorola Solutions, Inc. (Motorola) is a Delaware corporation with principal offices in Chicago, Illinois.  Motorola designs, manufactures and services analog and digital two-way radios for private networks and end-to-end enterprise mobility solutions to a wide range of customers including government and public safety agencies (fire safety, law enforcement, emergency services, etc.) as well as retail, utility, transportation, manufacturing, and health care customers.[footnoteRef:1]   [1:  ValueLine Summary Report dated June 6, 2017.] 


The proposed indirect change of control is the acquisition of Plant by Motorola.  Consequently, Motorola will be the ultimate corporate parent of Communications.

	The Applicant avers that Motorola is managerially, technically and financially qualified to complete the proposed transaction.  After the transfer of control is completed, Communications will continue to operate under the direction of its existing day-to-day management team. 

Communications acquired authorization to provide telecommunication services in Pennsylvania primarily to offer 9-1-1 emergency services to Public Safety Access Points (PSAPs).  The acquisition of Communications will ultimately enable Motorola to better meet the needs of public safety by offering improved, more robust, and more advanced emergency services.  Specifically, it will strengthen Motorola’s suite of software for emergency command centers and will enable expansion into new segments in U.S. emergency response solutions utilizing Communications’ 9-1-1 call handling technology, enabling Motorola to compete for larger PSAPs and thus sell to a much broader set of public safety agencies.  For these reasons, the Applicant avers that the transaction will accelerate the development and deployment of Next Generation (NG) 9-1-1 services and promote more robust public safety offerings that will benefit and protect Pennsylvania residents.[footnoteRef:2] [2:  See also Communications’ Responses to Staff Inquiries for Review of Transaction (Proposed substantial affirmative public benefit in Pennsylvania, Item 1, p. 2).] 


Communications is not currently serving any customers in Pennsylvania.  Therefore, there are no customers to notify.  No service territories will be affected by the proposed transaction, and the Applicant intends to provide services under the same rates, terms and conditions.  Following closing of the transaction, the only immediate change will be that Communications will be indirectly owned by Motorola.  

	The Applicant is also seeking approval of the proposed transaction from the public utility commissions in California, Florida, Maryland, New Jersey, New York, North Carolina, South Carolina, Texas, and Virginia as well as the United States Department of Justice and Federal Trade Commission.  By letter dated October 6, 2017, the Applicant notified the Commission that the underlying transaction was approved by the Maryland Public Service Commission on September 27, 2017, and by the Texas Public Utility Commission on September 25, 2017.[footnoteRef:3]  Additionally, by letter dated October 23, 2017, the Applicant notified the Commission that the transaction was approved by the New Jersey Board of Public Utilities on October 20, 2017.  The Applicant has stated that the present transaction is not subject to review by the Federal Communications Commission.[footnoteRef:4] [3:  Airbus DS Communications, Supplement to Response to Staff Inquiries for Review of Transactions, October 6, 2017 (appending orders of the Maryland PSC and the Texas PUC).]  [4:  Application, Sec. IV(19), at 10.] 


The Applicant verifies that the proposed transaction will have no effect on Pennsylvania tariffs or affiliated interest agreements, and that the transaction will not have a negative impact on the capital structure of Communications over the next five years.   

The Applicant verifies that it does not have eligible telecommunications carrier status under federal or state law, is not subject to any broadband deployment commitment under federal or state law, and that the proposed transaction complies with the prohibition against cross-subsidization imposed under federal and state law.
      
As required by 66 Pa. C.S. §§ 1102(a) and 1103, as well as the Commission’s regulations at 52 Pa. Code § 63.324(k)(1), we find that the record sufficiently supports the Applicant’s claim that the proposed transfer of control will provide substantial affirmative public benefit because the proposed transaction may facilitate the deployment of a more robust NG9-1-1 service offerings and related emergency services in Pennsylvania.  For the reasons advanced by the Applicant, we conclude that the record provides substantial evidence of affirmative public benefits sufficient to warrant approval of the transaction under 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).

As required by 52 Pa. Code § 63.324(k)(2), 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 under 66 Pa. C.S. §§ 1102(a) and 1103.

Finally, as required by 52 Pa. Code § 63.324(k)(3), we find that the transaction may enhance Communications’ ability to compete in Pennsylvania without harm to consumers or Pennsylvania markets.  Communications will remain a competitor in the Pennsylvania marketplace.  Competition will not be diminished in Pennsylvania because neither Motorola nor any of its affiliates is authorized to provide telecommunication services in Pennsylvania provide intrastate telecommunications services in Pennsylvania.  

Compliance checks on Communications found that the utility is current on the filing of its annual financial reports and self-certification for security planning and readiness reports.  The Applicant does not owe payments to any universal service fund or have any outstanding fines or assessments.

In summary, we find that the application should be approved as a general rule transaction under Section 63.324 of the Commission’s regulations as required, and that a certificate of public convenience be issued to Airbus DS Communications, Inc. evidencing our approval of the general rule transfer of control.

In recognition of the risks to Pennsylvania in approving this transaction ahead of other jurisdictions, the Applicant shall protect Pennsylvania. In the event the Applicant and/or its non-Pennsylvania subsidiaries and affiliates agree to or accept resolution of this or a related pending transaction from another jurisdiction in which that jurisdiction obtains or imposes any condition(s) on or commitment regarding this or a related pending transaction, the Applicant shall, within 10 days of such agreement or acceptance, provide notice of the condition(s) to Pennsylvania by letter to the Secretary. In the notice, the Applicant shall offer to Pennsylvania its agreement to or acceptance of the same condition(s), or reasonably comparable condition(s) for Pennsylvania, as appropriate. The Commission will act upon the notice as expeditiously as possible. If the Applicant disagrees with this protection as set forth in this Secretarial Letter, it shall immediately notify the Commission in writing addressed to the Secretary; this Secretarial Letter shall be immediately rescinded and of no effect; and, pursuant to 52 Pa. Code § 63.324(k)(5), Commission review of the transaction shall be extended for further consideration necessary and appropriate to protect the public interest.

Therefore, the Commission directs Airbus Communications DS to file notice with this Commission within 30 days of the completion of the transfer of control.  If the Applicant determines that the proposed transaction will not take place, it shall promptly so notify this Commission.

[image: ]						     Sincerely,
[bookmark: _GoBack]


						     Rosemary Chiavetta
						     Secretary

cc:	Paula N. Pileggi, Airbus DS Communications, Inc.
           Mark Hacker, Motorola Solutions, Inc.
	Bennet L. Ross, Wiley Rein LLP
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