A.00-10-047  ALJ/MFG/sid



ALJ/MFG/sid
                                                                  Mailed 12/4/2000
Decision 00-12-001  December 4, 2000

BEFORE THE PUBLIC UTILITIES COMMISSION OF THE STATE OF CALIFORNIA

Application of Williams Communications, Inc. d/b/a Vyvx, Inc. (U-6146-C) for Authorization Pursuant to Section 854 of the California Public Utilities Code To Convert to a Limited Liability Company.


Application 00-10-047

(Filed October 25, 2000)

O P I N I O N

Summary

By this decision, Williams Communications, Inc. (WCI) doing business as Vyvx, Inc. is authorized to convert from a corporation to a limited liability company (LLC).

Parties to the Transaction

WCI, a Delaware Corporation, is a wholly owned subsidiary of Williams Communications Group, Inc., (WCG) which in turn, is controlled by The Williams Companies, Inc. (TWC).  Both WCG and TWC are publicly traded Delaware Corporations that are traded on the New York Stock Exchange.

WCI, doing business in California as Vyvx, is a non-dominant telecommunications carrier that was granted authority to provide resold and facilities-based intraLATA and interLATA telecommunications services in California under the U-6146-C corporate identification number.  Its principal place of business is 2600 One Williams Center, Tulsa, Oklahoma 74172. 

Procedural Background

In Resolution ALJ 176-3050, dated November 2, 2000, the Commission preliminarily categorized this application as ratesetting, and preliminarily determined that hearings were not necessary.  Notice of this application appeared on the Commission’s Daily Calendar on October 31, 2000.  No protests have been received.  Therefore, a public hearing is not necessary, and it is not necessary to alter the preliminary determinations.

Ordering Paragraph 1 of Decision (D.) 87-10-035 provides that the Executive Director may grant noncontroversial applications by nondominant telecommunications carriers and radiotelephone utilities to transfer assets or control under Pub. Util. Code §§ 851-854.

Proposed Transaction

The proposed transaction is a conversion from a corporation to a LLC.  The conversion is proposed to take place upon approval of the Commission and prior to January 1, 2001.  The proposed conversion will be transparent to WCI’s California customers and does not involve the transfer of any property, franchises, permits, or operative rights.  There will be no transfer of control or change in management.  The only change that will take place will be in the form of organization from a corporation to a LLC, which will require revised tariffs reflecting the name change resulting from the conversion.  As a result, there is neither any purchase price nor any agreement containing the terms and conditions for the conversion. 

The primary reason for the conversion from a corporation to an LLC is to minimize WCI’s potential tax liability.  It will also benefit WCI by offering the potential to streamline the formalities associated with the governance of the company.  For example, the LLC structure makes it possible to reduce the number of board meetings and the formalities associated with them.

Discussion

This application involves only a change in the form of organization from a corporation to a LLC, which will be viewed as a continuation of the existing entity with a different governance structure.  Accordingly, there is no possibility that the transaction contemplated herein may have a significant effect on the environment.

Pursuant to D.87-10-035, the Executive Director should approve this application because this application on an expedited basis is noncontroversial and because applicant is a nondominant telecommunications carrier.

Findings of Fact

1. WCI seeks to change the form of its organization from a corporation to a LLC.

2. The proposed conversion does not involve the transfer of any property, franchises, permits, or operative rights and there will be no transfer of control or change in management.

3. There is no possibility that the transaction contemplated herein may have a significant effect on the environment.

4. Notice of this application appeared on the Commission’s Daily Calendar on October 31, 2000.

5. There were no protests to this application.

6. No hearings are necessary.

7. The Executive Director may grant noncontroversial applications by nondominant telecommunications carriers for authority to transfer assets or control under Pub. Util. Code §§ 851-854.

Conclusions of Law

1. The application is not adverse to the public interest.

2. The application should be granted and made effective immediately.

3. This application is noncontroversial and should be granted by the Executive Director.

ORDER

IT IS ORDERED that:

1. The application of Williams Communications, Inc. for authority to convert from a corporation to a limited liability company (LLC) is approved.

2. The U-6146-C corporate identification number assigned to Williams Communications, Inc. shall continue to be used by Williams Communications LLC, which shall be included in all original filings with the Commission and in the titles of other pleadings filed in existing cases.

3. Williams Communications LLC shall notify the Telecommunications Division Director in writing of the actual date that it converts from a corporation to a LLC, within 10 days after the change takes place.

4. Williams Communications LLC shall file revised tariffs reflecting the name change within 30 days of consummation of the conversion from a corporation to a LLC.

5. Williams Communications LLC shall not provide telecommunications service in California until it has registered its change in form of organization from a corporation to a LLC with the California Secretary of State.

6. The application is granted as set forth above and the authority granted shall expire if not exercised within one year of the effective date of this order.

7. Application 00-10-047 is closed.

This order is effective today.

Dated December 4, 2000, at San Francisco, California. 

/s/  WESLEY M. FRANKLIN

WESLEY M. FRANKLIN

Executive Director

�  25 CPUC2d 459 at 462 (1987).
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