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NOTICE OF EX PARTE COMMUNICATIONS 

Pursuant to Rule 8.4 of the Commission’s Rule of Practice and Procedure, Bandwidth.com 

CLEC, LLC (U-7038-C) (“Bandwidth CLEC”), David A. Morken, and Bandwidth Inc. 

(collectively, “Applicants”) hereby provide notice that John Murdock, President, Bandwidth Inc., 

Greg Rogers, Deputy General Counsel, Bandwidth Inc. and Margaret Tobias, outside counsel, met 

with the following on Thursday, July 5, 2018 (a) John Reynolds, Advisor to Commissioner 

Peterman at approximately 1:30 pm; (b) Elizabeth Podolinsky, Advisor to President Picker at 

approximately 2:00 pm; and (c) Simi George, Advisor to Commissioner Rechtschaffen at 

approximately 3:30 pm.  These meetings were initiated by the Applicants and were held at the 

Commission, 505 Van Ness Avenue, San Francisco, California.  Applicants provided each advisor 

listed above with a copy of the Applicant’s comments on the Proposed Decision, attached hereto. 

During each meeting the Bandwidth Representatives stated that the purpose of the meeting 

was to discuss the Proposed Decision issued in the above-captioned proceeding as it does not 

address the proposed transfer, and instead, would erroneously revoke Bandwidth CLEC’s CPCN.  

Mr. Rogers provided background on Bandwidth CLEC’s operations, including a description of its 

corporate structure being similar to other CLECs in the industry.  Mr. Murdock described 
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Bandwidth CLEC’s current operations and explained that the Commission adopting the Proposed 

Decision would adversely affect customers as it threatens to interrupt their services  in California.  

The Bandwidth Representatives described the various ways the Proposed Decision errs and 

emphasized that revocation of Bandwidth CLEC’s CPCN was disproportionate to the alleged 

violations, even if they could be deemed accurate.  The Bandwidth Representatives explained that 

Bandwidth CLEC not installing officers in 2007 when it was formed was and continues to be 

consistent with applicable law, and that Bandwidth CLEC did install officers and a director to 

address the concerns of the assigned Administrative Law Judge.   

The Bandwidth Representatives requested that the Commission modify the Proposed 

Decision to incorporate the Findings of Fact and Conclusions of Law included in Applicants’ 

Comments on the Proposed Decision.  If the Proposed Decision cannot be promptly modified, then 

Bandwidth Representatives stated they would like the Commission to hold the Proposed Decision 

from being voted out on July 26, 2018.  Bandwidth Representatives also stated that if the Proposed 

Decision is not modified, they would like to have an Alternate Decision issued.  Finally, Bandwidth 

Representatives stated that in light of the proposed CPCN revocation in the Proposed Decision that 

they may seek follow-up meetings.  
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Dated at San Francisco, CA, this 10th day of July, 2018.  

Respectfully submitted, 

/s/ Margaret L. Tobias    /s/ Tamar Finn 

             
Margaret L. Tobias, Esq. 
Tobias Law Office 
460 Pennsylvania Avenue 
San Francisco, CA 94107 
415-641-7833 (tel) 
marg@tobiaslo.com 

Tamar Finn, Esq. 
Danielle Burt, Esq. 
Morgan, Lewis & Bockius LLP 
1111 Pennsylvania Ave., N.W. 
Washington, DC 20004 
202-739-3000 (tel) 
202-739-3001 (fax) 
tamar.finn@morganlewis.com  
danielle.burt@morganlewis.com  
 

 Greg Rogers, Esq. 
Deputy General Counsel, Bandwidth Inc. 
1860 Blake St. Suite 420 
Denver, CO 80202 
919-439-5399 (tel) 
grogers@bandwidth.com  
 

Counsel for Bandwidth.com CLEC, LLC 
and Bandwidth Inc. 

Counsel for Bandwidth.com CLEC, LLC, 
David A. Morken and Bandwidth Inc. 
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Summary of Recommendations 

• The Proposed Decision should be modified to incorporate the findings of fact, conclusions 
of law, and ordering paragraphs attached to these comments. 

• If the Proposed Decision is not timely revised, then Applicants respectfully request that it 
not be voted on at the July 26, 2018 meeting. 

>TMMBQW OG =FDOMMFNEBSJONR 

" N]Z KgdedhZY ?ZX^h^dc h]djaY WZ bdY^[^ZY id ̂ cXdgedgViZ i]Z [^cY^c\h d[ [VXi) XdcXajh^dch 
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Pursuant to the Commission's Rules of Practice and Procedure ("Rules"), Bandwidth.com 

CLEC, LLC (U-7038-C) ("Bandwidth CLEC"), David A. Morken, and Bandwidth Inc. (collec-

tively, "Applicants") timely submit these comments in response to the Proposed Decision of the 

Administrative Law Judge, dated June 20, 2018 ("Proposed Decision" or "PD). 

I. Introduction. 

This proceeding concerns an uncontested, non-complex, indirect transfer of control request 

that has been approved by the Federal Communications Commission ("FCC")1 and all other states 

with jurisdiction over the transfers - 16 in tota1.2 Yet, the PD includes critical, substantive and 

procedural errors that would result in legal error and could have unexpected and severe ramifica-

tions for Applicants and their California customers if adopted. Contrary to the last ruling issued 

in this proceeding,4 the PD reverses course and now proposes revoking the certificate of public 

convenience and necessity ("CPCN") of Bandwidth CLEC. Even more problematic, this proceed-

ing concerns a transfer of control request, and the Commission cannot lawfully address issues 

related to Bandwidth's CPCN as set forth in the PD. 

Bandwidth Inc. is and has always been the parent company of Bandwidth CLEC (the 

CPCN-holder). Mr. Morken, as the founding CEO, is and always has been the CEO of Bandwidth 

Inc. Bandwidth Inc. is not acquiring Bandwidth CLEC; nor is Mr. Morken. Bandwidth CLEC is 

not seeking approval to transfer its CPCN to its parent company or to Mr. Morken; nor has it 

transferred its CPCN in the past. The transfer of control pending before the Commission is thus 

1 Public Notice International Authorizations Granted, File Nos. ITC-T/C-20170905-00149, 
ITC-T/C-20170905-00150, DA 17-1003 (rel. Oct. 12, 2017); Public Notice of Domestic Section 214 Au-
thorization Granted, WC Docket No. 17-230, DA 17-1014 (rel. Oct. 16, 2017). 

2 The last of the state approvals, from the state of Hawaii, was obtained on March 16, 
2018. No protests to any of the FCC and state applications have been filed by any entity in any forum. 

3 See e.g., Colorado Public Utilities Commission, Docket No. 17A-0618T, rel. Oct. 27, 2017; 
Georgia Public Service Commission, Docket No. 24850, rel. Oct. 18, 2017; Hawaii Public Utilities Com-
mission, Docket No. 2017-0231, rel. Mar. 16, 2018; Indiana Utilities Regulatory Commission, CSP Track-
ing No. 1709-6, rel. Oct. 19, 2017; Louisiana Public Service Commission, Docket No. S-34664, rel. Oct. 
10, 2017; Maryland Public Service Commission, ML #216806, rel. Jan. 10, 2018; Minnesota Public Utili-
ties Commission, Docket No. 17-678, rel. Nov. 11, 2017; Mississippi Public Service Commission, Docket 
No. 2017-UA-144, rel. Nov. 7, 2017; New Jersey Board of Public Utilities, Docket No. TM17090971, rel. 
Dec. 1, 2017; New York Public Service Commission, Matter No. 17-01918, rel. Dec. 6, 2017; Ohio Public 
Utilities Commission, Case No. 17-1974-TP-CIO, rel. Sept. 12, 2017; Pennsylvania Public Utilities Com-
mission, Docket No. A-2017-2623798, rel. Oct. 31, 2017; Texas Public Utilities Commission, Docket No. 
47631, rel. Oct. 23, 2017; Utah Public Service Commission, Docket No. 17-2494-01, rel. Nov. 16, 2017; 
Virginia State Corporation Commission, Case No. PUR-2017-00124, rel. Nov. 13, 2017; West Virginia 
Public Service Commission, Case No. 17-1292-T-PC, rel. Oct. 31, 2017. 

4 See Administrative Law Judge Ruling, at 2-3, (April 13, 2018) ("April Ruling"). 
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>G@>) GG> 'O*4-05*>( 's=VcYl^Yi] >G@>t() ?Vk^Y <+ Hdg`Zc) VcY =VcYl^Yi] DcX+ 'XdaaZX*

i^kZan) s<eea^XVciht( i^bZan hjWb^i i]ZhZ XdbbZcih ^c gZhedchZ id i]Z KgdedhZY ?ZX^h^dc d[ i]Z 
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i]Vi ]Vh WZZc VeegdkZY Wn i]Z AZYZgVa >dbbjc^XVi^dch >dbb^hh^dc 'sA>>t(. VcY Vaa di]Zg hiViZh 
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i^dch [dg <eea^XVcih VcY i]Z^g >Va^[dgc^V XjhidbZgh ^[  VYdeiZY+  >dcigVgn id i]Z aVhi gja^c\ ^hhjZY 

^c i]^h egdXZZY^c\)1 i]Z K? gZkZghZh XdjghZ VcY cdl egdedhZh gZkd`^c\ i]Z XZgi^[^XViZ d[ ejWa^X 
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^c\ XdcXZgch V igVch[Zg d[ Xdcigda gZfjZhi) VcY i]Z >dbb^hh^dc XVccdi aVl[jaan VYYgZhh ^hhjZh 

gZaViZY id =VcYl^Yi]uh >K>I Vh hZi [dgi] ^c i]Z K?+  

=VcYl^Yi] DcX+ ^h VcY ]Vh ValVnh WZZc i]Z eVgZci XdbeVcn d[ =VcYl^Yi] >G@> 'i]Z 

>K>I*]daYZg(+  Hg+ Hdg`Zc) Vh i]Z [djcY^c\ >@J) ̂ h VcY ValVnh ]Vh WZZc i]Z >@J d[ =VcYl^Yi] 

DcX+  =VcYl^Yi] DcX+ ^h cdi VXfj^g^c\ =VcYl^Yi] >G@>8 cdg ^h Hg+ Hdg`Zc+  =VcYl^Yi] >G@> ^h 

cdi hZZ`^c\ VeegdkVa id igVch[Zg ^ih >K>I id ^ih eVgZci XdbeVcn dg id Hg+ Hdg`Zc8 cdg ]Vh ^i 

igVch[ZggZY ^ih >K>I ^c i]Z eVhi+  N]Z igVch[Zg d[ Xdcigda eZcY^c\ WZ[dgZ i]Z >dbb^hh^dc ^h i]jh 

. KjWa^X Idi^XZ DciZgcVi^dcVa <ji]dg^oVi^dch BgVciZY) A^aZ Idh+ DN>*N,>*/-.4-6-2*--.16) 
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/ N]Z aVhi d[ i]Z hiViZ VeegdkVah) [gdb i]Z hiViZ d[ CVlV^^) lVh dWiV^cZY dc HVgX] .3) 

/-.5+  Id egdiZhih id Vcn d[ i]Z A>> VcY hiViZ Veea^XVi^dch ]VkZ WZZc [^aZY Wn Vcn Zci^in ^c Vcn [dgjb+   
0 8CC C&E&) >dadgVYd KjWa^X Oi^a^i^Zh >dbb^hh^dc) ?dX`Zi Id+ .4<*-3.5N) gZa+ JXi+ /4) /-.48 

BZdg\^V KjWa^X MZgk^XZ >dbb^hh^dc) ?dX`Zi Id+ /152-) gZa+ JXi+ .5) /-.48 CVlV^^ KjWa^X Oi^a^i^Zh >db*

b^hh^dc) ?dX`Zi Id+ /-.4*-/0.) gZa+ HVg+ .3) /-.58 DcY^VcV Oi^a^i^Zh LZ\jaVidgn >dbb^hh^dc) >MK NgVX`*

^c\ Id+ .4-6*3) gZa+ JXi+ .6) /-.48 Gdj^h^VcV KjWa^X MZgk^XZ >dbb^hh^dc) ?dX`Zi Id+ M*01331) gZa+ JXi+ 

.-) /-.48 HVgnaVcY KjWa^X MZgk^XZ >dbb^hh^dc) HG #/.35-3) gZa+ EVc+ .-) /-.58 H^ccZhdiV KjWa^X Oi^a^*

i^Zh >dbb^hh^dc) ?dX`Zi Id+ .4*345) gZa+ Idk+ ..) /-.48 H^hh^hh^ee^ KjWa^X MZgk^XZ >dbb^hh^dc) ?dX`Zi 

Id+ /-.4*O<*.11) gZa+ Idk+ 4) /-.48 IZl EZghZn =dVgY d[ KjWa^X Oi^a^i^Zh) ?dX`Zi Id+ NH.4-6-64.) gZa+ 

?ZX+ .) /-.48 IZl Rdg` KjWa^X MZgk^XZ >dbb^hh^dc) HViiZg Id+ .4*-.6.5) gZa+ ?ZX+ 3) /-.48 J]^d KjWa^X 

Oi^a^i^Zh >dbb^hh^dc) >VhZ Id+ .4*.641*NK*>DJ) gZa+ MZei+ ./) /-.48 KZcchnakVc^V KjWa^X Oi^a^i^Zh >db*

b^hh^dc) ?dX`Zi Id+ <*/-.4*/3/0465) gZa+ JXi+ 0.) /-.48 NZmVh KjWa^X Oi^a^i^Zh >dbb^hh^dc) ?dX`Zi Id+ 

1430.) gZa+ JXi+ /0) /-.48 OiV] KjWa^X MZgk^XZ >dbb^hh^dc) ?dX`Zi Id+ .4*/161*-.) gZa+ Idk+ .3) /-.48 

P^g\^c^V MiViZ >dgedgVi^dc >dbb^hh^dc) >VhZ Id+ KOL*/-.4*--./1) gZa+ Idk+ .0) /-.48 QZhi P^g\^c^V 

KjWa^X MZgk^XZ >dbb^hh^dc) >VhZ Id+ .4*./6/*N*K>) gZa+ JXi+ 0.) /-.4+    
1 8CC <Yb^c^higVi^kZ GVl EjY\Z Lja^c\) Vi /*0) '<eg^a .0) /-.5( 's<eg^a Lja^c\t(+ 
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limited in scope as it strictly concerns David Morken gaining more than 50% voting control of the 

parent Bandwidth Inc., and in the logistics of doing so, he would indirectly gain control of Band-

width CLEC. The PD errs by failing to evaluate the foregoing pending transfer of control before 

it, and instead creates an issue that lies outside the scope of this proceeding and which, in any 

event, prior Commission decisions have nevertheless decided in favor of the Applicants. Specifi-

cally, and as just one example, in an application in which the to-be-CPCN holder did not submit 

any information to demonstrate its own qualifications, the Commission inferred that the applicant 

would rely on its parent company's management and technical qualifications and approved the 

application. 

The Proposed Decision also contains numerous errors in its fmdings of fact that lead to 

several inaccurate conclusions of law. The PD's denial of the proposed transfer of control is de-

rived from an erroneous belief that Bandwidth CLEC misrepresented its qualifications over a dec-

ade ago during the original licensing proceeding ("2007 CPCN Proceeding"). Not only is there no 

support for this erroneous belief, it concerns a matter that is outside the scope of this proceeding. 

The record demonstrates that Bandwidth CLEC accurately represented its qualifications in the 

2007 CPCN proceeding. In response to the Assigned Administrative Law Judge's Order to Show 

Cause,6 Applicants acknowledged that with the benefit of hindsight, the CPCN application could 

have been more clear in stating that Bandwidth CLEC would rely on the managerial resources of 

its parent company — despite the fact that the parent company was fully disclosed in the original 

application. 

As part of a Section 854(a) review,1 the Commission should consider whether the proposed 

transfer of control is in the public interest, and yet, the Proposed Decision fails to address this 

issue. Instead, it proposes not only denying the Application, but also revoking the CPCN of Band-

width CLEC, who has been operating for years without incident, due to a purported technical vio-

lation that has been remedied. Denying the Application and revoking the CPCN of an active, 

compliant CLEC would be an unlawful, erroneous result and adverse to the public interest. 

5 Application for Expedited Approval of the Transfer of Assets and Certificate of Public 
Convenience Necessity of Seren Innovations, Inc. (U-6184-C) to WaveDivision Holdings, LLC., A. 05-07-
008, Decision 05-10-039 at 3 (hereafter "Decision 05-10-039"). 

6 Administrative Law Judge's Order to Show Cause and Ruling Requiring the Joint Appli-
cants to Amend the Application, (Jan. 31, 2018). 

7 All Section references are to the California Public Utilities Code, unless stated otherwise. 
2 /

a^b^iZY ^c hXdeZ Vh ̂ i hig^Xian XdcXZgch ?Vk^Y Hdg`Zc \V^c^c\ bdgZ i]Vc 2-$ kdi^c\ Xdcigda d[ i]Z 
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ZkZci) eg^dg >dbb^hh^dc YZX^h^dch ]VkZ cZkZgi]ZaZhh YZX^YZY ^c [Vkdg d[ i]Z <eea^XVcih+  MeZX^[^*

XVaan) VcY Vh _jhi dcZ ZmVbeaZ) ^c Vc Veea^XVi^dc ^c l]^X] i]Z id*WZ*>K>I ]daYZg Y^Y cdi hjWb^i 

Vcn ^c[dgbVi^dc id YZbdchigViZ ^ih dlc fjVa^[^XVi^dch) i]Z >dbb^hh^dc ^c[ZggZY i]Vi i]Z Veea^XVci 

ldjaY gZan dc ^ih eVgZci XdbeVcnuh bVcV\ZbZci VcY iZX]c^XVa fjVa^[^XVi^dch VcY VeegdkZY i]Z 

Veea^XVi^dc+2

N]Z KgdedhZY ?ZX^h^dc Vahd XdciV^ch cjbZgdjh Zggdgh ^c ^ih [^cY^c\h d[ [VXi i]Vi aZVY id 

hZkZgVa ^cVXXjgViZ XdcXajh^dch d[ aVl+  N]Z K?uh YZc^Va d[ i]Z egdedhZY igVch[Zg d[ Xdcigda ^h YZ*
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VYZ V\d Yjg^c\ i]Z dg^\^cVa a^XZch^c\ egdXZZY^c\ 's/--4 >K>I KgdXZZY^c\t(+  Idi dcan ̂ h i]ZgZ cd 
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N]Z gZXdgY YZbdchigViZh i]Vi =VcYl^Yi] >G@> VXXjgViZan gZegZhZciZY ^ih fjVa^[^XVi^dch ^c i]Z 

/--4 >K>I egdXZZY^c\+  Dc gZhedchZ id i]Z <hh^\cZY <Yb^c^higVi^kZ GVl EjY\Zuh JgYZg id M]dl 
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l^Yi] >G@>) l]d ]Vh WZZc deZgVi^c\ [dg nZVgh l^i]dji ^cX^YZci) YjZ id V ejgedgiZY iZX]c^XVa k^d*
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Xdbea^Vci >G@> ldjaY WZ Vc jcaVl[ja) ZggdcZdjh gZhjai VcY VYkZghZ id i]Z ejWa^X ^ciZgZhi+   

2 ,LLHGA?OGKJ DKM 0SLCBGOCB ,LLMKQ?H KD OFC 9M?JNDCM KD ,NNCON ?JB .CMOGDGA?OC KD 7P@HGA 

.KJQCJGCJAC 6CACNNGOT KD 8CMCJ 3JJKQ?OGKJN$ 3JA& ";%*(+)%.# OK <?QC/GQGNGKJ 2KHBGJEN$ 44.+) <+ -2*-4*

--5) ?ZX^h^dc -2*.-*-06 Vi 0 ']ZgZV[iZg s?ZX^h^dc -2*.-*-06t(+ 
3 <Yb^c^higVi^kZ GVl EjY\Zuh JgYZg id M]dl >VjhZ VcY Lja^c\ LZfj^g^c\ i]Z Ed^ci <eea^*

XVcih id <bZcY i]Z <eea^XVi^dc) 'EVc+ 0.) /-.5(+ 
4 <aa MZXi^dc gZ[ZgZcXZh VgZ id i]Z >Va^[dgc^V KjWa^X Oi^a^i^Zh >dYZ) jcaZhh hiViZY di]Zgl^hZ+  
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Even assuming the proposed findings in the PD were correct (which they are not), Band-

width CLEC has not harmed any customer or competitor, nor gained any advantage or benefit. 

Removing Bandwidth CLEC from the marketplace in California as proposed by the PD would 

cause substantial harm to its customers and to the competitive market in general, thereby harming 

the public interest. The Commission would be interfering with the competitive telecommunica-

tions marketplace, and singling out one competitor, while allowing others that are similarly situ-

ated to continue to operate. Moreover, Bandwidth CLEC took prompt action to install officers and 

a sole director of Bandwidth CLEC who are now managing Bandwidth CLEC and have resolved 

the issue identified by Assigned Administrative Law Judge ("ALJ"). 

Applicants therefore respectfully request that the Commission modify the PD to incorpo-

rate the findings of fact, conclusions of law, and ordering paragraphs attached to these comments, 

and issue a decision that expeditiously approves the pending transfer of control. If a modified 

proposed decision approving the transaction is not promptly issued, Applicants respectfully re-

quest that the PD not be voted on at the July 26, 2018, meeting to allow time for further consider-

ation. 

II. Bandwidth CLEC and the Proposed Transfer of Control. 

The record in this proceeding shows that Bandwidth CLEC operates nationwide, including 

in California, as a provider of telecommunications services. Since obtaining Commission approval 

for its CPCN, Bandwidth CLEC has "operated [in California] without incident." PD at 19. Band-

width CLEC has a proven track record of over a decade demonstrating its managerial and technical 

expertise to operate in compliance with applicable rules and regulations, not just in California, but 

nationwide. 

Bandwidth CLEC is a limited liability company ("LLC"), and unlike corporations, entities 

formed as LLCs are not required to have officers and directors. Instead, LLC entities generally 

designate manager(s) who are authorized to transact business on behalf of the LLC (i.e. sign con-

tracts and other documents, just like an officer of a corporation). Since the Commission's rules do 

not expressly require CPCN-applicants that are formed as LLCs to install officers and directors in 

addition to having a Manager, Bandwidth CLEC did not then install officers and directors. Simi-

larly, since the Commission's rules do not expressly require CPCN applicants that are formed as 

LLCs to have a natural person (as compared to another corporate entity) be designated as a Manger, 

Bandwidth CLEC's parent company was designated as its Manager. See Applicants' November 

1, 2018 Response ("November Response") at 3; Applicants' Response to Order to Show Cause at 

6, 10-11 ("February Response"); March 30, 2018 Status Conference, Tr. at 10-12. 
3 0
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V hdaZ Y^gZXidg d[ =VcYl^Yi] >G@> l]d VgZ cdl bVcV\^c\ =VcYl^Yi] >G@> VcY ]VkZ gZhdakZY 

i]Z ^hhjZ ^YZci^[^ZY Wn <hh^\cZY <Yb^c^higVi^kZ GVl EjY\Z 's<GEt(+       

<eea^XVcih i]ZgZ[dgZ gZheZXi[jaan gZfjZhi i]Vi i]Z >dbb^hh^dc bdY^[n i]Z K? id ^cXdged*

gViZ i]Z [^cY^c\h d[ [VXi) XdcXajh^dch d[ aVl) VcY dgYZg^c\ eVgV\gVe]h ViiVX]ZY id i]ZhZ XdbbZcih) 

VcY ^hhjZ V YZX^h^dc i]Vi ZmeZY^i^djhan VeegdkZh i]Z eZcY^c\ igVch[Zg d[ Xdcigda+  D[ V bdY^[^ZY 

egdedhZY YZX^h^dc Veegdk^c\ i]Z igVchVXi^dc ^h cdi egdbeian ^hhjZY) <eea^XVcih gZheZXi[jaan gZ*
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N]Z gZXdgY ̂ c i]^h egdXZZY^c\ h]dlh i]Vi =VcYl^Yi] >G@> deZgViZh cVi^dcl^YZ) ̂ cXajY^c\ 

^c >Va^[dgc^V) Vh V egdk^YZg d[ iZaZXdbbjc^XVi^dch hZgk^XZh+  M^cXZ dWiV^c^c\ >dbb^hh^dc VeegdkVa 
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ZmeZgi^hZ id deZgViZ ̂ c Xdbea^VcXZ l^i] Veea^XVWaZ gjaZh VcY gZ\jaVi^dch) cdi _jhi ̂ c >Va^[dgc^V) Wji 
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=VcYl^Yi] >G@> ^h V a^b^iZY a^VW^a^in XdbeVcn 'sGG>t() VcY jca^`Z XdgedgVi^dch) Zci^i^Zh 
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=VcYl^Yi] >G@>uh eVgZci XdbeVcn lVh YZh^\cViZY Vh ^ih HVcV\Zg+  8CC <eea^XVcihu IdkZbWZg 
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During the 2007 CPCN Proceeding, Bandwidth CLEC noted that it was relying on its par-

ent company's qualifications when it submitted the financial information about the parent com-

pany as a sealed exhibit to its application. February Response at 4. While with the benefit of 

hindsight, as the Applicants conciliatorily acknowledged, Bandwidth CLEC's CPCN application 

could have been more clear in stating that the bios that were provided as an exhibit to the applica-

tion were those of officers of its parent company. See February Response at 6. 

The record reflects that Bandwidth CLEC has been operating continuously as a fully com-

pliant competitive carrier in California in the same corporate structure as originally represented in 

its CPCN application. Bandwidth CLEC filed tariffs, obtained numerous interconnection agree-

ments, established interconnection with incumbent local exchange carriers ("ILECs"), exchanged 

local traffic with ILECs, billed and paid intercarrier compensation for the traffic exchanged, ob-

tained numbering resources, filed applicable compliance reports regularly to the Commission and 

is otherwise operating as a telecommunications carrier.1  PD at 9; November Response at 2; Feb-

ruary Response at 8, 15-16, Exhibit 1. And while Bandwidth Inc., the managing member parent 

company, may in fact control Bandwidth CLEC, nothing in the record would support the Com-

mission finding that the managing member, and not the licensed company, is providing the tele-

communications services, as the PD inaccurately concludes. PD at 13. 

It is confounding to the Applicants, as to why they would now — given the nature of the 

request in juxtaposition to the extreme and negative consequences of the PD — be singled out when 

the Commission has routinely approved numerous other CPCN applications and transfer of control 

applications for other entities that operate in the same or a very similar manner. See February 

Response at 11-14. Like many other competitive carriers in California and nationwide, Bandwidth 

CLEC, the regulated entity granted a CPCN by the Commission, is a subsidiary within a family-

of-companies. Its parent company, Bandwidth Inc., provides management and other services to 

the CPCN-holder. Nothing in the record identifies any statutory or regulatory requirement pro-

hibiting the corporate structure Applicants have put in place. To the contrary, as discussed in the 

record of the proceeding, and below, the Commission routinely approves of CLEC CPCN-holders 

being part of a corporate structure or family of companies where affiliated entities provide man-

agement, employees and support services to the CLEC. Id. 

8 See e.g., Resolution T-17153 (approving interconnection agreement between AT&T Cali-
fornia and Bandwidth CLEC) (May 29, 2008); Bandwidth CLEC Advice Letter Nos. 1 and 3 (tariffs). 
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?jg^c\ i]Z /--4 >K>I KgdXZZY^c\) =VcYl^Yi] >G@> cdiZY i]Vi ^i lVh gZan^c\ dc ^ih eVg*

Zci XdbeVcnuh fjVa^[^XVi^dch l]Zc ^i hjWb^iiZY i]Z [^cVcX^Va ^c[dgbVi^dc VWdji i]Z eVgZci Xdb*

eVcn Vh V hZVaZY Zm]^W^i id ^ih Veea^XVi^dc+  AZWgjVgn LZhedchZ Vi 1+  Q]^aZ l^i] i]Z WZcZ[^i d[ 

]^cYh^\]i) Vh i]Z <eea^XVcih XdcX^a^Vidg^an VX`cdlaZY\ZY) =VcYl^Yi] >G@>uh >K>I Veea^XVi^dc 

XdjaY ]VkZ WZZc bdgZ XaZVg ^c hiVi^c\ i]Vi i]Z W^dh i]Vi lZgZ egdk^YZY Vh Vc Zm]^W^i id i]Z Veea^XV*

i^dc lZgZ i]dhZ d[ d[[^XZgh d[ ^ih eVgZci XdbeVcn+  8CC AZWgjVgn LZhedchZ Vi 3+   

N]Z gZXdgY gZ[aZXih i]Vi =VcYl^Yi] >G@> ]Vh WZZc deZgVi^c\ Xdci^cjdjhan Vh V [jaan Xdb*

ea^Vci XdbeZi^i^kZ XVgg^Zg ^c >Va^[dgc^V ^c i]Z hVbZ XdgedgViZ higjXijgZ Vh dg^\^cVaan gZegZhZciZY ^c 

^ih >K>I Veea^XVi^dc+  =VcYl^Yi] >G@> [^aZY iVg^[[h) dWiV^cZY cjbZgdjh ^ciZgXdccZXi^dc V\gZZ*

bZcih) ZhiVWa^h]ZY ^ciZgXdccZXi^dc l^i] ^cXjbWZci adXVa ZmX]Vc\Z XVgg^Zgh 'sDG@>ht() ZmX]Vc\ZY 

adXVa igV[[^X l^i] DG@>h) W^aaZY VcY eV^Y ^ciZgXVgg^Zg XdbeZchVi^dc [dg i]Z igV[[^X ZmX]Vc\ZY) dW*

iV^cZY cjbWZg^c\ gZhdjgXZh) [^aZY Veea^XVWaZ Xdbea^VcXZ gZedgih gZ\jaVgan id i]Z >dbb^hh^dc VcY 

^h di]Zgl^hZ deZgVi^c\ Vh V iZaZXdbbjc^XVi^dch XVgg^Zg+ 5  K? Vi 68 IdkZbWZg LZhedchZ Vi /8 AZW*

gjVgn LZhedchZ Vi 5) .2*.3) @m]^W^i .+  <cY l]^aZ =VcYl^Yi] DcX+) i]Z bVcV\^c\ bZbWZg eVgZci 

XdbeVcn) bVn ^c [VXi Xdcigda =VcYl^Yi] >G@>) cdi]^c\ ^c i]Z gZXdgY ldjaY hjeedgi i]Z >db*

b^hh^dc [^cY^c\ i]Vi i]Z bVcV\^c\ bZbWZg) VcY cdi i]Z a^XZchZY XdbeVcn) ^h egdk^Y^c\ i]Z iZaZ*

Xdbbjc^XVi^dch hZgk^XZh) Vh i]Z K? ^cVXXjgViZan XdcXajYZh+  K? Vi .0+   

Di ^h Xdc[djcY^c\ id i]Z <eea^XVcih) Vh id l]n i]Zn ldjaY cdl q \^kZc i]Z cVijgZ d[ i]Z 

gZfjZhi ̂ c _jmiVedh^i^dc id i]Z ZmigZbZ VcY cZ\Vi^kZ XdchZfjZcXZh d[ i]Z K? q WZ h^c\aZY dji l]Zc 

i]Z >dbb^hh^dc ]Vh gdji^cZan VeegdkZY cjbZgdjh di]Zg >K>I Veea^XVi^dch VcY igVch[Zg d[ Xdcigda 

Veea^XVi^dch [dg di]Zg Zci^i^Zh i]Vi deZgViZ ^c i]Z hVbZ dg V kZgn h^b^aVg bVccZg+  8CC AZWgjVgn 

LZhedchZ Vi ..*.1+  G^`Z bVcn di]Zg XdbeZi^i^kZ XVgg^Zgh ̂ c >Va^[dgc^V VcY cVi^dcl^YZ) =VcYl^Yi] 

>G@>) i]Z gZ\jaViZY Zci^in \gVciZY V >K>I Wn i]Z >dbb^hh^dc) ^h V hjWh^Y^Vgn l^i]^c V [Vb^an*

d[*XdbeVc^Zh+ Dih eVgZci XdbeVcn) =VcYl^Yi] DcX+) egdk^YZh bVcV\ZbZci VcY di]Zg hZgk^XZh id 

i]Z >K>I*]daYZg+  Idi]^c\ ^c i]Z gZXdgY ^YZci^[^Zh Vcn hiVijidgn dg gZ\jaVidgn gZfj^gZbZci egd*

]^W^i^c\ i]Z XdgedgViZ higjXijgZ <eea^XVcih ]VkZ eji ^c eaVXZ+  Nd i]Z XdcigVgn) Vh Y^hXjhhZY ^c i]Z 

gZXdgY d[ i]Z egdXZZY^c\) VcY WZadl) i]Z >dbb^hh^dc gdji^cZan VeegdkZh d[ >G@> >K>I*]daYZgh 

WZ^c\ eVgi d[ V XdgedgViZ higjXijgZ dg [Vb^an d[ XdbeVc^Zh l]ZgZ V[[^a^ViZY Zci^i^Zh egdk^YZ bVc*

V\ZbZci) ZbeadnZZh VcY hjeedgi hZgk^XZh id i]Z >G@>+ 3B&

5 8CC C&E&) LZhdaji^dc N*.4.20 'Veegdk^c\ ^ciZgXdccZXi^dc V\gZZbZci WZilZZc <N%N >Va^*

[dgc^V VcY =VcYl^Yi] >G@>( 'HVn /6) /--5(8 =VcYl^Yi] >G@> <Yk^XZ GZiiZg Idh+ . VcY 0 'iVg^[[h(+ 
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III. The PD's Section 854(a) analysis is neither complete, accurate nor otherwise reason-
able. 

In reviewing transfer of control applications under Section 854(a), the Commission con-

siders whether the proposed transfer is in the public interest. Decision 17-11-026 at 7 (citing San 

Jose Water Co. (1916) 10 CRC 56)). To make that determination, the Commission will look to 

the relevant facts of the given application, and then make a case-by-case determination. The PD 

errs in at least three ways with respect to the Section 854 review. First, the PD errs by finding that 

a "transfer of authority" occurred between the parent company (Bandwidth Inc.) and the CLEC 

subsidiary (Bandwidth CLEC). Second, the Proposed Decision fails to include any specific find-

ings or analysis as to the public interest in the context of the proposed transfer of control described 

in the Application.2 Third, and closely related, the PD fails to make findings of fact and conclu-

sions of law on issues based on the record that are material to a Section 854 review. 

A. The PD should be revised to address the proposed "transfer of control," and 

not a "transfer of authority." 

Bandwidth CLEC has always been a subsidiary of Bandwidth Inc., and this corporate struc-

ture was disclosed in Bandwidth CLEC's CPCN application. As such, the Commission cannot 

undertake a Section 854 as to these two entities since there is no merger, acquisition or change of 

control taking place that the Commission has not already approved. The Proposed Decision, none-

theless, suggests that a parent company's operational and managerial control of a CLEC subsidiary 

"is a transfer of authority under Pub. Util. Code § 854(a)." PD at 10, emphasis added. Yet a 

"transfer of authority," is a distinct type of transaction, and not the transfer of control transaction 

Applicants have proposed. The former concerns the transfer of a CPCN (and possibly customers 

and assets) from one entity to another; whereas a transfer of control request concerns a change in 

either direct or corporate ownership of a CPCN-holder (i.e. a merger, an acquisition a change in 

stock ownership). Significantly, while the PD suggests a transfer of authority took place, (PD at 

10) the cases cited in the Proposed Decision do not address an applicant seeking to transfer a CPCN 

(i.e. "transfer of authority"0 Just as important, Applicants are not seeking approval for a "trans-

fer of authority" and there is no legal or factual basis for the PD making findings about a transfer 

of authority. 

9 The PD does reference a public interest determination in the context of the Commission 
issuing fines, but this is a separate public interest review, and not specific to Section 854(a). 

io Notably, the decisions cited in the PD address the type of change of control pending in 
this proceeding — namely, a change of ownership in an entity that either directly or indirectly controls the 
CPCN-holder. 
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666& ?IF <2ZR >FDSJON -+*"B# BNBLWRJR JR NFJSIFQ DOMPLFSF$ BDDTQBSF NOQ OSIFQVJRF QFBRON%

BCLF& 

Dc gZk^Zl^c\ igVch[Zg d[ Xdcigda Veea^XVi^dch jcYZg MZXi^dc 521'V() i]Z >dbb^hh^dc Xdc*

h^YZgh l]Zi]Zg i]Z egdedhZY igVch[Zg ^h ^c i]Z ejWa^X ^ciZgZhi+  ?ZX^h^dc .4*..*-/3 Vi 4 'X^i^c\ MVc 

EdhZ QViZg >d+ '.6.3( .- >L> 23((+  Nd bV`Z i]Vi YZiZgb^cVi^dc) i]Z >dbb^hh^dc l^aa add` id 

i]Z gZaZkVci [VXih d[ i]Z \^kZc Veea^XVi^dc) VcY i]Zc bV`Z V XVhZ*Wn*XVhZ YZiZgb^cVi^dc+  N]Z K? 

Zggh ̂ c Vi aZVhi i]gZZ lVnh l^i] gZheZXi id i]Z MZXi^dc 521 gZk^Zl+  A^ghi) i]Z K? Zggh Wn [^cY^c\ i]Vi 

V sigVch[Zg d[ Vji]dg^int dXXjggZY WZilZZc i]Z eVgZci XdbeVcn '=VcYl^Yi] DcX+( VcY i]Z >G@> 

hjWh^Y^Vgn '=VcYl^Yi] >G@>(+  MZXdcY) i]Z KgdedhZY ?ZX^h^dc [V^ah id ^cXajYZ Vcn heZX^[^X [^cY*

^c\h dg VcVanh^h Vh id i]Z ejWa^X ̂ ciZgZhi ̂ c i]Z XdciZmi d[ i]Z egdedhZY igVch[Zg d[ Xdcigda YZhXg^WZY 

^c i]Z <eea^XVi^dc+6  N]^gY) VcY XadhZan gZaViZY) i]Z K? [V^ah id bV`Z [^cY^c\h d[ [VXi VcY XdcXaj*

h^dch d[ aVl dc ^hhjZh WVhZY dc i]Z gZXdgY i]Vi VgZ bViZg^Va id V MZXi^dc 521 gZk^Zl+  

/& ?IF <2 RIOTLE CF QFUJRFE SO BEEQFRR SIF PQOPORFE XSQBNRGFQ OG DONSQOL$Y BNE 

NOS B XSQBNRGFQ OG BTSIOQJSW&Y 

=VcYl^Yi] >G@> ]Vh ValVnh WZZc V hjWh^Y^Vgn d[ =VcYl^Yi] DcX+) VcY i]^h XdgedgViZ higjX*

ijgZ lVh Y^hXadhZY ^c =VcYl^Yi] >G@>uh >K>I Veea^XVi^dc+  <h hjX]) i]Z >dbb^hh^dc XVccdi 

jcYZgiV`Z V MZXi^dc 521 Vh id i]ZhZ ild Zci^i^Zh h^cXZ i]ZgZ ^h cd bZg\Zg) VXfj^h^i^dc dg X]Vc\Z d[ 

Xdcigda iV`^c\ eaVXZ i]Vi i]Z >dbb^hh^dc ]Vh cdi VagZVYn VeegdkZY+  N]Z KgdedhZY ?ZX^h^dc) cdcZ*

i]ZaZhh) hj\\Zhih i]Vi V eVgZci XdbeVcnuh deZgVi^dcVa VcY bVcV\Zg^Va Xdcigda d[ V >G@> hjWh^Y^Vgn 

s^h V OM?JNDCM KD ?POFKMGOT jcYZg KjW+ Oi^a+ >dYZ p 521'V(+t K? Vi .-) CILF?NGN ?BBCB+  RZi V 

sigVch[Zg d[ Vji]dg^in)t ^h V Y^hi^cXi ineZ d[ igVchVXi^dc) VcY cdi i]Z igVch[Zg d[ Xdcigda igVchVXi^dc 

<eea^XVcih ]VkZ egdedhZY+  N]Z [dgbZg XdcXZgch i]Z igVch[Zg d[ V >K>I 'VcY edhh^Wan XjhidbZgh 

VcY VhhZih( [gdb dcZ Zci^in id Vcdi]Zg8 l]ZgZVh V igVch[Zg d[ Xdcigda gZfjZhi XdcXZgch V X]Vc\Z ^c 

Z^i]Zg Y^gZXi dg XdgedgViZ dlcZgh]^e d[ V >K>I*]daYZg 'G&C& V bZg\Zg) Vc VXfj^h^i^dc V X]Vc\Z ^c 

hidX` dlcZgh]^e(+  M^\c^[^XVcian) l]^aZ i]Z K? hj\\Zhih V igVch[Zg d[ Vji]dg^in idd` eaVXZ) 'K? Vi 

.-( i]Z XVhZh X^iZY ̂ c i]Z KgdedhZY ?ZX^h^dc Yd cdi VYYgZhh Vc Veea^XVci hZZ`^c\ id igVch[Zg V >K>I 

'G&C+ sigVch[Zg d[ Vji]dg^int(+.-  Ejhi Vh ̂ bedgiVci) <eea^XVcih VgZ cdi hZZ`^c\ VeegdkVa [dg V sigVch*

[Zg d[ Vji]dg^int VcY i]ZgZ ^h cd aZ\Va dg [VXijVa WVh^h [dg i]Z K? bV`^c\ [^cY^c\h VWdji V igVch[Zg 

d[ Vji]dg^in+    

6 N]Z K? YdZh gZ[ZgZcXZ V ejWa^X ^ciZgZhi YZiZgb^cVi^dc ^c i]Z XdciZmi d[ i]Z >dbb^hh^dc 

^hhj^c\ [^cZh) Wji i]^h ^h V hZeVgViZ ejWa^X ^ciZgZhi gZk^Zl) VcY cdi heZX^[^X id MZXi^dc 521'V(+  
.-  IdiVWan) i]Z YZX^h^dch X^iZY ^c i]Z K? VYYgZhh i]Z ineZ d[ X]Vc\Z d[ Xdcigda eZcY^c\ ^c 

i]^h egdXZZY^c\ q cVbZan) V X]Vc\Z d[ dlcZgh]^e ^c Vc Zci^in i]Vi Z^i]Zg Y^gZXian dg ^cY^gZXian Xdcigdah i]Z 

>K>I*]daYZg+  
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Substantively, there is nothing improper with Bandwidth Inc. providing management and 

technical support to Bandwidth CLEC. The Commission has either directly or indirectly approved 

of CLEC CPCN-holders, as well as other public utilities, having management, technical support 

and other services being provided by affiliated entities.11 In 2005, for example, in a decision, just 

two years before the Commission granted Bandwidth CLEC a CPCN, the Commission approved 

a newly formed limited liability company ("LLC") purchasing the assets of an existing CPCN-

holder even though the new company "did not submit an exhibit of its own to demonstrate tech-

nical and managerial qualifications, but [ ] apparently relie[d] upon the qualifications" of its parent 

company. Decision 05-10-039 at 3. In approving the application, the Commission "infer[red]" 

that the newly formed LLC would rely upon the same management and technical expertise that its 

parent company provided in the given application.il' Id. at 4. This decision is on point for two 

primary reasons. Most notably, the Commission is clear that an LLC CPCN applicant may rely 

on the management qualifications of its parent company for purposes of satisfying applicable 

CPCN requirements — which is exactly what Bandwidth CLEC has done here. Second, it is yet 

another example of the Commission's routine approval of a LLC CPCN-holder and parent com-

pany corporate structure. 

More recently, the Staff Report underlying the Order Instituting Investigation concerning 

Comcast Phone of California, LLC, a regulated CLEC, reflects that it shared officers, a principal 

place of business and employees with its unregulated affiliate Comcast IP. OII, 1.13-10-003 (Sept. 

25, 2013),31  Appendix A at 5-7. The arrangement between Comcast Phone (the CPCN-holder) 

and Comcast IP did not appear to be in dispute or at issue in that Investigation. Additionally, the 

1
111 February Response at 11-14. In this response, Applicants refer to the following decisions 

and corresponding applications as examples: Decision 16-04-008, Decision 17-11-026 and Decision 14-
12-049. Applicants inadvertently cited Decision 16-8-004 in its February response in lieu of Decision 16-
04-008. 

12 The Commission stated, "In recognition of Astound's wholly-owned subsidiary relation-
ship to Wave and its very recent creation, we infer that Astound will rely upon the same management and 
technical expertise in providing the services encompassed by its application after the proposed transfer." 
See Decision 05-10-039 at 4, emphasis added. Also, Decision 05-10-039, Finding of Fact No. 7 states in 
full, "Astound, through its parent, Wave, satisfies the Commission's requirement for managerial and tech-
nical expertise to provide the service." 

13 Investigation on the Commission's Own Motion into the Operations, Practices, and Con-
duct of Comcast Phone of California, LLC (U-5698-C) and its Related Entities (Collectively "Comcast") 
to Determine Whether Comcast Violated the Laws, Rules, and Regulations of this State in the Unauthor-
ized Disclosure and Publication of Comcast Subscribers' Unlisted Names, Telephone Numbers, and Ad-
dresses, California Public Utilities Division Safety and Enforcement Division Staff Report 
http ://docs.cpuc.ca.gov/PublishedDocs/Published/G000/M078/K432/78432338.pdf. 
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MjWhiVci^kZan) i]ZgZ ^h cdi]^c\ ^begdeZg l^i] =VcYl^Yi] DcX+ egdk^Y^c\ bVcV\ZbZci VcY 

iZX]c^XVa hjeedgi id =VcYl^Yi] >G@>+  N]Z >dbb^hh^dc ]Vh Z^i]Zg Y^gZXian dg ̂ cY^gZXian VeegdkZY 

d[ >G@> >K>I*]daYZgh) Vh lZaa Vh di]Zg ejWa^X ji^a^i^Zh) ]Vk^c\ bVcV\ZbZci) iZX]c^XVa hjeedgi 

VcY di]Zg hZgk^XZh WZ^c\ egdk^YZY Wn V[[^a^ViZY Zci^i^Zh+..  Dc /--2) [dg ZmVbeaZ) ̂ c V  YZX^h^dc) _jhi 

ild nZVgh WZ[dgZ i]Z >dbb^hh^dc \gVciZY =VcYl^Yi] >G@> V >K>I) i]Z >dbb^hh^dc VeegdkZY 

V cZlan [dgbZY a^b^iZY a^VW^a^in XdbeVcn 'sGG>t( ejgX]Vh^c\ i]Z VhhZih d[ Vc Zm^hi^c\ >K>I*

]daYZg ZkZc i]dj\] i]Z cZl XdbeVcn sY^Y cdi hjWb^i Vc Zm]^W^i d[ ^ih dlc id YZbdchigViZ iZX]*

c^XVa VcY bVcV\Zg^Va fjVa^[^XVi^dch) Wji S T VeeVgZcian gZa^ZSYT jedc i]Z fjVa^[^XVi^dcht d[ ̂ ih eVgZci 

XdbeVcn+  ?ZX^h^dc -2*.-*-06 Vi 0+  Dc Veegdk^c\ i]Z Veea^XVi^dc) i]Z >dbb^hh^dc s^c[ZgSgZYTt 

i]Vi i]Z cZlan [dgbZY GG> ldjaY gZan jedc i]Z hVbZ bVcV\ZbZci VcY iZX]c^XVa ZmeZgi^hZ i]Vi ̂ ih 

eVgZci XdbeVcn egdk^YZY ^c i]Z \^kZc Veea^XVi^dc+./ 3B& Vi 1+  N]^h YZX^h^dc ^h dc ed^ci [dg ild 

eg^bVgn gZVhdch+  Hdhi cdiVWan) i]Z >dbb^hh^dc ^h XaZVg i]Vi Vc GG> >K>I Veea^XVci bVn gZan 

dc i]Z bVcV\ZbZci fjVa^[^XVi^dch d[ ^ih eVgZci XdbeVcn [dg ejgedhZh d[ hVi^h[n^c\ Veea^XVWaZ 

>K>I gZfj^gZbZcih q l]^X] ^h ZmVXian l]Vi =VcYl^Yi] >G@> ]Vh YdcZ ]ZgZ+  MZXdcY) ^i ^h nZi 

Vcdi]Zg ZmVbeaZ d[ i]Z >dbb^hh^dcuh gdji^cZ VeegdkVa d[ V GG> >K>I*]daYZg VcY eVgZci Xdb*

eVcn XdgedgViZ higjXijgZ+  

HdgZ gZXZcian) i]Z MiV[[ LZedgi jcYZgan^c\ i]Z JgYZg Dchi^iji^c\ DckZhi^\Vi^dc XdcXZgc^c\ 

>dbXVhi K]dcZ d[ >Va^[dgc^V) GG>) V gZ\jaViZY >G@>) gZ[aZXih i]Vi ^i h]VgZY d[[^XZgh) V eg^cX^eVa 

eaVXZ d[ Wjh^cZhh VcY ZbeadnZZh l^i] ̂ ih jcgZ\jaViZY V[[^a^ViZ >dbXVhi DK+  JDD) D+.0*.-*--0 'MZei+ 

/2) /-.0().0 <eeZcY^m < Vi 2*4+  N]Z VggVc\ZbZci WZilZZc >dbXVhi K]dcZ 'i]Z >K>I*]daYZg( 

VcY >dbXVhi DK Y^Y cdi VeeZVg id WZ ^c Y^hejiZ dg Vi ^hhjZ ^c i]Vi DckZhi^\Vi^dc+  <YY^i^dcVaan) i]Z 

..  AZWgjVgn LZhedchZ Vi ..*.1+  Dc i]^h gZhedchZ) <eea^XVcih gZ[Zg id i]Z [daadl^c\ YZX^h^dch 

VcY XdggZhedcY^c\ Veea^XVi^dch Vh ZmVbeaZh7 ?ZX^h^dc .3*-1*--5) ?ZX^h^dc .4*..*-/3 VcY ?ZX^h^dc .1*

./*-16+ <eea^XVcih ^cVYkZgiZcian X^iZY ?ZX^h^dc .3*5*--1 ^c ^ih AZWgjVgn gZhedchZ ^c a^Zj d[ ?ZX^h^dc .3*

-1*--5+ 
./  N]Z >dbb^hh^dc hiViZY) sDc gZXd\c^i^dc d[ <hidjcYuh l]daan*dlcZY hjWh^Y^Vgn gZaVi^dc*

h]^e id QVkZ VcY ^ih kZgn gZXZci XgZVi^dc) RC GJDCM OF?O ,NOKPJB RGHH MCHT PLKJ OFC N?IC I?J?ECICJO ?JB 

OCAFJGA?H CSLCMOGNC GJ LMKQGBGJE OFC NCMQGACN CJAKIL?NNCB @T GON ?LLHGA?OGKJ V[iZg i]Z egdedhZY igVch[Zg+t  

8CC ?ZX^h^dc -2*.-*-06 Vi 1$ CILF?NGN VYYZY+  <ahd) ?ZX^h^dc -2*.-*-06) A^cY^c\ d[ AVXi Id+ 4 hiViZh ^c 

[jaa) s<hidjcY) i]gdj\] ^ih eVgZci) QVkZ) hVi^h[^Zh i]Z >dbb^hh^dcuh gZfj^gZbZci [dg bVcV\Zg^Va VcY iZX]*

c^XVa ZmeZgi^hZ id egdk^YZ i]Z hZgk^XZ+t  
.0  DckZhi^\Vi^dc dc i]Z >dbb^hh^dcuh Jlc Hdi^dc ^cid i]Z JeZgVi^dch) KgVXi^XZh) VcY >dc*

YjXi d[ >dbXVhi K]dcZ d[ >Va^[dgc^V) GG> 'O*2365*>( VcY ^ih LZaViZY @ci^i^Zh '>daaZXi^kZan ">dbXVhi"( 

id ?ZiZgb^cZ Q]Zi]Zg >dbXVhi P^daViZY i]Z GVlh) LjaZh) VcY LZ\jaVi^dch d[ i]^h MiViZ ^c i]Z OcVji]dg*

^oZY ?^hXadhjgZ VcY KjWa^XVi^dc d[ >dbXVhi MjWhXg^WZghu Oca^hiZY IVbZh) NZaZe]dcZ IjbWZgh) VcY <Y*

YgZhhZh) >Va^[dgc^V KjWa^X Oi^a^i^Zh ?^k^h^dc MV[Zin VcY @c[dgXZbZci ?^k^h^dc MiV[[ LZedgi 

]iie7,,YdXh+XejX+XV+\dk,KjWa^h]ZY?dXh,KjWa^h]ZY,B---,H-45,F10/,4510/005+eY[+  
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Commission did not consider as part of the Investigation or since then whether a "transfer of au-

thority" took place between the Comcast affiliated entities)-4

Further, there as here, the regulated LEC provides wholesale services that enabled its un-

regulated affiliate to offer VoIP services that interconnect with the public switched telephone net-

work and the regulated LEC stipulated to the jurisdiction of the Commission over it. Comcast 

Order at 16. In approving the settlement in that Investigation, the Commission refers to the Com-

cast entities jointly as "Comcast" and fmds that the settlement is consistent with law and in the 

public interest. Decision 15-09-009, at 1, 10. In sum, the Comcast case establishes that a regulated 

CPCN holder may rely on employees and management of its unregulated affiliates and still be 

deemed the entity that provides telecommunications services subject to a CPCN granted by the 

Commission's jurisdiction. 

In light of the long history of Commission decisions approving corporate structures similar 

to that of the Applicants and approving of CLECs relying on the resources of parent and affiliate 

companies, the PD must be revised accordingly. 

B. The pending transfer of control is the public interest. 

The PD fails to address and make any findings as to whether the proposed transfer that is 

detailed in the Application is in the public interest. Applicants submit that through their Applica-

tion and other supplemental filings, the record shows that the proposed transfer is in the public 

interest. See Application at 8. 

Moreover, Applicants submit that even under the PD, the Commission should find that the 

proposed transfer is in the public interest and that the Commission denying the Application would 

be harmful and adverse to the public interest. Even assuming solely for argument sake that Band-

width Inc. providing management to Bandwidth CLEC was somehow improper (which it is not), 

the Commission must nonetheless consider the record as a whole and find that the proposed trans-

fer satisfies Section 854(a) and the public interest standard. Specifically, there has been no harm 

to consumers since Bandwidth CLEC commenced operations. Indeed, having Bandwidth CLEC 

operating in California has provided an additional competitive option. As such, Bandwidth CLEC 

has enhanced competition in California. 

As discussed herein, Bandwidth CLEC has operated without incident and has been adher-

ing to applicable Commission rules. Further, the Commission must take into consideration that 

14 See Decision 15-09-009, Decision Approving Settlement Regarding Unauthorized Dis-
closure and Publication of Unlisted Telephone Numbers (Sept. 17, 2015). 
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>dbb^hh^dc Y^Y cdi Xdch^YZg Vh eVgi d[ i]Z DckZhi^\Vi^dc dg h^cXZ i]Zc l]Zi]Zg V sigVch[Zg d[ Vj*

i]dg^int idd` eaVXZ WZilZZc i]Z >dbXVhi V[[^a^ViZY Zci^i^Zh+.1

Ajgi]Zg) i]ZgZ Vh ]ZgZ) i]Z gZ\jaViZY G@> egdk^YZh l]daZhVaZ hZgk^XZh i]Vi ZcVWaZY ^ih jc*

gZ\jaViZY V[[^a^ViZ id d[[Zg PdDK hZgk^XZh i]Vi ^ciZgXdccZXi l^i] i]Z ejWa^X hl^iX]ZY iZaZe]dcZ cZi*

ldg` VcY i]Z gZ\jaViZY G@> hi^ejaViZY id i]Z _jg^hY^Xi^dc d[ i]Z >dbb^hh^dc dkZg ^i+ >dbXVhi 

JgYZg Vi .3+  Dc Veegdk^c\ i]Z hZiiaZbZci ^c i]Vi DckZhi^\Vi^dc) i]Z >dbb^hh^dc gZ[Zgh id i]Z >db*

XVhi Zci^i^Zh _d^cian Vh s>dbXVhit VcY [^cYh i]Vi i]Z hZiiaZbZci ^h Xdch^hiZci l^i] aVl VcY ^c i]Z 

ejWa^X ̂ ciZgZhi+  ?ZX^h^dc .2*-6*--6) Vi .) .-+  Dc hjb) i]Z >dbXVhi XVhZ ZhiVWa^h]Zh i]Vi V gZ\jaViZY 

>K>I ]daYZg bVn gZan dc ZbeadnZZh VcY bVcV\ZbZci d[ ^ih jcgZ\jaViZY V[[^a^ViZh VcY hi^aa WZ 

YZZbZY i]Z Zci^in i]Vi egdk^YZh iZaZXdbbjc^XVi^dch hZgk^XZh hjW_ZXi id V >K>I \gVciZY Wn i]Z 

>dbb^hh^dcuh _jg^hY^Xi^dc+ 

Dc a^\]i d[ i]Z adc\ ]^hidgn d[ >dbb^hh^dc YZX^h^dch Veegdk^c\ XdgedgViZ higjXijgZh h^b^aVg 

id i]Vi d[ i]Z <eea^XVcih VcY Veegdk^c\ d[ >G@>h gZan^c\ dc i]Z gZhdjgXZh d[ eVgZci VcY V[[^a^ViZ 

XdbeVc^Zh) i]Z K? bjhi WZ gZk^hZY VXXdgY^c\an+  

0& ?IF PFNEJNH SQBNRGFQ OG DONSQOL JR SIF PTCLJD JNSFQFRS& 

N]Z K? [V^ah id VYYgZhh VcY bV`Z Vcn [^cY^c\h Vh id l]Zi]Zg i]Z egdedhZY igVch[Zg i]Vi ^h 

YZiV^aZY ^c i]Z <eea^XVi^dc ^h ^c i]Z ejWa^X ^ciZgZhi+  <eea^XVcih hjWb^i i]Vi i]gdj\] i]Z^g <eea^XV*

i^dc VcY di]Zg hjeeaZbZciVa [^a^c\h) i]Z gZXdgY h]dlh i]Vi i]Z egdedhZY igVch[Zg ^h ^c i]Z ejWa^X 

^ciZgZhi+  8CC <eea^XVi^dc Vi 5+  

HdgZdkZg) <eea^XVcih hjWb^i i]Vi ZkZc jcYZg i]Z K?) i]Z >dbb^hh^dc h]djaY [^cY i]Vi i]Z 

egdedhZY igVch[Zg ̂ h ̂ c i]Z ejWa^X ^ciZgZhi VcY i]Vi i]Z >dbb^hh^dc YZcn^c\ i]Z <eea^XVi^dc ldjaY 

WZ ]Vgb[ja VcY VYkZghZ id i]Z ejWa^X ^ciZgZhi+  @kZc Vhhjb^c\ hdaZan [dg Vg\jbZci hV`Z i]Vi =VcY*

l^Yi] DcX+ egdk^Y^c\ bVcV\ZbZci id =VcYl^Yi] >G@> lVh hdbZ]dl ^begdeZg 'l]^X] ^i ^h cdi() 

i]Z >dbb^hh^dc bjhi cdcZi]ZaZhh Xdch^YZg i]Z gZXdgY Vh V l]daZ VcY [^cY i]Vi i]Z egdedhZY igVch*

[Zg hVi^h[^Zh MZXi^dc 521'V( VcY i]Z ejWa^X ^ciZgZhi hiVcYVgY+  MeZX^[^XVaan) i]ZgZ ]Vh WZZc cd ]Vgb 

id XdchjbZgh h^cXZ =VcYl^Yi] >G@> XdbbZcXZY deZgVi^dch+  DcYZZY) ]Vk^c\ =VcYl^Yi] >G@> 

deZgVi^c\ ̂ c >Va^[dgc^V ]Vh egdk^YZY Vc VYY^i^dcVa XdbeZi^i^kZ dei^dc+  <h hjX]) =VcYl^Yi] >G@> 

]Vh Zc]VcXZY XdbeZi^i^dc ^c >Va^[dgc^V+   

<h Y^hXjhhZY ]ZgZ^c) =VcYl^Yi] >G@> ]Vh deZgViZY l^i]dji ^cX^YZci VcY ]Vh WZZc VY]Zg*

^c\ id Veea^XVWaZ >dbb^hh^dc gjaZh+  Ajgi]Zg) i]Z >dbb^hh^dc bjhi iV`Z ^cid Xdch^YZgVi^dc i]Vi 

.1 8CC ?ZX^h^dc .2*-6*--6) ?ZX^h^dc <eegdk^c\ MZiiaZbZci LZ\VgY^c\ OcVji]dg^oZY ?^h*

XadhjgZ VcY KjWa^XVi^dc d[ Oca^hiZY NZaZe]dcZ IjbWZgh 'MZei+ .4) /-.2(+ 
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Bandwidth CLEC's CPCN application did include information about its parent company and who 

would be included on the management team. See February Response at 6-7. Again, in hindsight 

that presentation could have been more clear, and Bandwidth CLEC regrets that there was any 

confusion caused by an inadvertent lack of specificity. Importantly, once the issue was raised in 

this proceeding, Bandwidth proposed remedying the issue by promptly installed officers and di-

rectors — just as it would have done had the issue been identified in the CPCN application proceed-

ing. 

A fair and reasonable reading of the whole record in this proceeding weighs in favor of the 

Commission finding that the proposed transfer is in the public interest and will not harm or be 

adverse to the public interest. Accordingly, the Commission should revise the PD to grant the 

Application. 

C. The PD lacks findings of fact and conclusions of law on all issues material to 

the Commission reviewing the Application pursuant to Section 854(a). 

Section 1705 requires the Commission to adopt decisions that "contain, separately stated, 

findings of fact and conclusions of law . . . on all issues material to the order or decision." Ad-

ditionally, a court will overturn Commission decisions that are not supported by the findings in the 

record and are not supported by substantial evidence in light of the whole record.61  While the PD 

15 Section 1705 in relevant part states, "Except for decisions filed after hearings held under 
Section 1702.1, the decision shall contain, separately stated, findings of fact and conclusions of law by the 
commission on all issues material to the order or decision." 

16 Section 1757(a) states: (a) No new or additional evidence shall be introduced upon re-
view by the court. In a complaint or enforcement proceeding, or in a ratemaking or licensing decision of 
specific application that is addressed to particular parties, the review by the court shall not extend further 
than to determine, on the basis of the entire record which shall be certified by the commission, whether 
any of the following occurred: 

(1) The commission acted without, or in excess of, its powers or jurisdiction. 

(2) The commission has not proceeded in the manner required by law. 

(3) The decision of the commission is not supported by the findings. 

(4) The findings in the decision of the commission are not supported by substantial evidence in 
light of the whole record. 

(5) The order or decision of the commission was procured by fraud or was an abuse of discretion. 

(6) The order or decision of the commission violates any right of the petitioner under the Consti-
tution of the United States or the California Constitution. 

(b) Nothing in this section shall be construed to permit the court to hold a trial de novo, to take evidence 
other than as specified by the California Rules of Court, or to exercise its independent judgment on the 
evidence. 

(c) Notwithstanding subdivision (a), the standard of review in this section shall not apply to ratemaking or 
licensing decisions of specific application addressed solely to water corporations. 
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=VcYl^Yi] >G@>uh >K>I Veea^XVi^dc Y^Y ̂ cXajYZ ̂ c[dgbVi^dc VWdji ^ih eVgZci XdbeVcn VcY l]d 

ldjaY WZ ^cXajYZY dc i]Z bVcV\ZbZci iZVb+  8CC AZWgjVgn LZhedchZ Vi 3*4+  <\V^c) ^c ]^cYh^\]i 

i]Vi egZhZciVi^dc XdjaY ]VkZ WZZc bdgZ XaZVg) VcY =VcYl^Yi] >G@> gZ\gZih i]Vi i]ZgZ lVh Vcn 

Xdc[jh^dc XVjhZY Wn Vc ^cVYkZgiZci aVX` d[ heZX^[^X^in+  DbedgiVcian) dcXZ i]Z ^hhjZ lVh gV^hZY ^c 

i]^h egdXZZY^c\) =VcYl^Yi] egdedhZY gZbZYn^c\ i]Z ^hhjZ Wn egdbeian ^chiVaaZY d[[^XZgh VcY Y^*

gZXidgh q _jhi Vh ̂ i ldjaY ]VkZ YdcZ ]VY i]Z ̂ hhjZ WZZc ̂ YZci^[^ZY ̂ c i]Z >K>I Veea^XVi^dc egdXZZY*

^c\+   

< [V^g VcY gZVhdcVWaZ gZVY^c\ d[ i]Z l]daZ gZXdgY ̂ c i]^h egdXZZY^c\ lZ^\]h ̂ c [Vkdg d[ i]Z 

>dbb^hh^dc [^cY^c\ i]Vi i]Z egdedhZY igVch[Zg ^h ^c i]Z ejWa^X ^ciZgZhi VcY l^aa cdi ]Vgb dg WZ 

VYkZghZ id i]Z ejWa^X ^ciZgZhi+  <XXdgY^c\an) i]Z >dbb^hh^dc h]djaY gZk^hZ i]Z K? id \gVci i]Z 

<eea^XVi^dc+    

1& ?IF <2 LBDKR GJNEJNHR OG GBDS BNE DONDLTRJONR OG LBV ON BLL JRRTFR MBSFQJBL SO 

SIF 1OMMJRRJON QFUJFVJNH SIF /PPLJDBSJON PTQRTBNS SO >FDSJON -+*"B#&  

MZXi^dc .4-2 gZfj^gZh i]Z >dbb^hh^dc id VYdei YZX^h^dch i]Vi sXdciV^c) hZeVgViZan hiViZY) 

[^cY^c\h d[ [VXi VcY XdcXajh^dch d[ aVl + + + dc Vaa ^hhjZh bViZg^Va id i]Z dgYZg dg YZX^h^dc+t.2  <Y*

Y^i^dcVaan) V Xdjgi l^aa dkZgijgc >dbb^hh^dc YZX^h^dch i]Vi VgZ cdi hjeedgiZY Wn i]Z [^cY^c\h ̂ c i]Z 

gZXdgY VcY VgZ cdi hjeedgiZY Wn hjWhiVci^Va Zk^YZcXZ ^c a^\]i d[ i]Z l]daZ gZXdgY+.3  Q]^aZ i]Z K? 

.2  MZXi^dc .4-2 ^c gZaZkVci eVgi hiViZh) s@mXZei [dg YZX^h^dch [^aZY V[iZg ]ZVg^c\h ]ZaY jcYZg 

MZXi^dc .4-/+.) i]Z YZX^h^dc h]Vaa XdciV^c) hZeVgViZan hiViZY) [^cY^c\h d[ [VXi VcY XdcXajh^dch d[ aVl Wn i]Z 

Xdbb^hh^dc dc Vaa ^hhjZh bViZg^Va id i]Z dgYZg dg YZX^h^dc+t   
.3  MZXi^dc .424'V( hiViZh7 'V( Id cZl dg VYY^i^dcVa Zk^YZcXZ h]Vaa WZ ^cigdYjXZY jedc gZ*

k^Zl Wn i]Z Xdjgi+ Dc V XdbeaV^ci dg Zc[dgXZbZci egdXZZY^c\) dg ^c V gViZbV`^c\ dg a^XZch^c\ YZX^h^dc d[ 

heZX^[^X Veea^XVi^dc i]Vi ^h VYYgZhhZY id eVgi^XjaVg eVgi^Zh) i]Z gZk^Zl Wn i]Z Xdjgi h]Vaa cdi ZmiZcY [jgi]Zg 

i]Vc id YZiZgb^cZ) dc i]Z WVh^h d[ i]Z Zci^gZ gZXdgY l]^X] h]Vaa WZ XZgi^[^ZY Wn i]Z Xdbb^hh^dc) l]Zi]Zg 

Vcn d[ i]Z [daadl^c\ dXXjggZY7 

'.( N]Z Xdbb^hh^dc VXiZY l^i]dji) dg ^c ZmXZhh d[) ^ih edlZgh dg _jg^hY^Xi^dc+ 

'/( N]Z Xdbb^hh^dc ]Vh cdi egdXZZYZY ^c i]Z bVccZg gZfj^gZY Wn aVl+ 

'0( N]Z YZX^h^dc d[ i]Z Xdbb^hh^dc ^h cdi hjeedgiZY Wn i]Z [^cY^c\h+ 

'1( N]Z [^cY^c\h ^c i]Z YZX^h^dc d[ i]Z Xdbb^hh^dc VgZ cdi hjeedgiZY Wn hjWhiVci^Va Zk^YZcXZ ^c 

a^\]i d[ i]Z l]daZ gZXdgY+ 

'2( N]Z dgYZg dg YZX^h^dc d[ i]Z Xdbb^hh^dc lVh egdXjgZY Wn [gVjY dg lVh Vc VWjhZ d[ Y^hXgZi^dc+ 

'3( N]Z dgYZg dg YZX^h^dc d[ i]Z Xdbb^hh^dc k^daViZh Vcn g^\]i d[ i]Z eZi^i^dcZg jcYZg i]Z >dchi^*

iji^dc d[ i]Z Oc^iZY MiViZh dg i]Z >Va^[dgc^V >dchi^iji^dc+ 

'W( Idi]^c\ ^c i]^h hZXi^dc h]Vaa WZ XdchigjZY id eZgb^i i]Z Xdjgi id ]daY V ig^Va YZ cdkd) id iV`Z Zk^YZcXZ 

di]Zg i]Vc Vh heZX^[^ZY Wn i]Z >Va^[dgc^V LjaZh d[ >djgi) dg id ZmZgX^hZ ^ih ^cYZeZcYZci _jY\bZci dc i]Z 

Zk^YZcXZ+ 

'X( Idil^i]hiVcY^c\ hjWY^k^h^dc 'V() i]Z hiVcYVgY d[ gZk^Zl ^c i]^h hZXi^dc h]Vaa cdi Veean id gViZbV`^c\ dg 

a^XZch^c\ YZX^h^dch d[ heZX^[^X Veea^XVi^dc VYYgZhhZY hdaZan id lViZg XdgedgVi^dch+ 
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includes several incorrect findings of fact unrelated to whether the proposed indirect transfer of 

control is in the public interest, it also fails to include fmdings relevant to the Commission review-

ing and approving the Application. 

For example, as explained above in Section II (Bandwidth CLEC and Proposed Transfer 

of Control) and as Applicants explained in the record, Delaware law (which governs the corporate 

organization of Bandwidth CLEC) permits a limited liability company such as Bandwidth CLEC 

to operate without officers of its own and to rely on the managing member entity. February Re-

sponse at 10. These facts are relevant and material to the Commission reviewing the Application 

as they demonstrate that Applicants are in good standing and have been complying with applicable 

law. 

As additionally detailed in Section II above, the record reflects that Bandwidth has been 

operating successfully as a telecommunications carrier in California and the PD must include those 

findings from the record. These facts are relevant and critical in refuting the PD's erroneous find-

ing that Bandwidth Inc. has been providing telecommunications service. 

Further, the Proposed Decision suggests that Bandwidth Inc. sought to avoid direct Com-

mission jurisdiction throughout the course of this proceeding. That is simply not the case. While 

Applicants did state that Bandwidth Inc.'s (i.e. parent company) VoIP services are 

not subject to the Commission's jurisdiction (which the Proposed Decision acknowledges at page 

7), Applicants also acknowledged that Bandwidth Inc. is subject to the reasonable and lawful ex-

ercise of the Commission's jurisdiction with respect to parent companies of public utilities. Band-

width Response, dated April 19, 2018, at 5, n. 4 ("April Response") March 30, 2018 Status 

Conference, Tr. at 12:16-23. This is materially important information since it again demonstrates 

that Applicants are not avoiding or seeking to avoid Commission jurisdiction, but rather, are com-

plying with applicable law. 

When all the relevant facts are considered, the record demonstrates that Bandwidth CLEC 

(and not its parent company) has been operating as the provider of telecommunications services 

for years and that the transfer of control is in the public interest. 

IV. The PD commits legal error by addressing issues that are not within the scope of the 
proceeding. 

The PD commits legal error because it addresses issues that are not within the scope of the 

proceeding. Both Section 854(a) and the Scoping Memo limit the issues that the Commission will 

consider when evaluating the proposed transfer of control. The Scoping Memo identifies two 

issues to be resolved concerning whether the Applicants satisfied the requirements of Section 854 
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^cXajYZh hZkZgVa ^cXdggZXi [^cY^c\h d[ [VXi jcgZaViZY id l]Zi]Zg i]Z egdedhZY ^cY^gZXi igVch[Zg d[ 

Xdcigda ̂ h ̂ c i]Z ejWa^X ̂ ciZgZhi) ̂ i Vahd [V^ah id ̂ cXajYZ [^cY^c\h gZaZkVci id i]Z >dbb^hh^dc gZk^Zl*

^c\ VcY Veegdk^c\ i]Z <eea^XVi^dc+   

Adg ZmVbeaZ) Vh ZmeaV^cZY VWdkZ ^c MZXi^dc DD '=VcYl^Yi] >G@> VcY KgdedhZY NgVch[Zg 

d[ >dcigda( VcY Vh <eea^XVcih ZmeaV^cZY ^c i]Z gZXdgY) ?ZaVlVgZ aVl 'l]^X] \dkZgch i]Z XdgedgViZ 

dg\Vc^oVi^dc d[ =VcYl^Yi] >G@>( eZgb^ih V a^b^iZY a^VW^a^in XdbeVcn hjX] Vh =VcYl^Yi] >G@> 

id deZgViZ l^i]dji d[[^XZgh d[ ^ih dlc VcY id gZan dc i]Z bVcV\^c\ bZbWZg Zci^in+  AZWgjVgn LZ*

hedchZ Vi .-+  N]ZhZ [VXih VgZ gZaZkVci VcY bViZg^Va id i]Z >dbb^hh^dc gZk^Zl^c\ i]Z <eea^XVi^dc 

Vh i]Zn YZbdchigViZ i]Vi <eea^XVcih VgZ ̂ c \ddY hiVcY^c\ VcY ]VkZ WZZc Xdbean^c\ l^i] Veea^XVWaZ 

aVl+    

<h VYY^i^dcVaan YZiV^aZY ^c MZXi^dc DD VWdkZ) i]Z gZXdgY gZ[aZXih i]Vi =VcYl^Yi] ]Vh WZZc 

deZgVi^c\ hjXXZhh[jaan Vh V iZaZXdbbjc^XVi^dch XVgg^Zg ̂ c >Va^[dgc^V VcY i]Z K? bjhi ̂ cXajYZ i]dhZ 

[^cY^c\h [gdb i]Z gZXdgY+  N]ZhZ [VXih VgZ gZaZkVci VcY Xg^i^XVa ^c gZ[ji^c\ i]Z K?uh ZggdcZdjh [^cY*

^c\ i]Vi =VcYl^Yi] DcX+ ]Vh WZZc egdk^Y^c\ iZaZXdbbjc^XVi^dch hZgk^XZ+   

Ajgi]Zg) i]Z KgdedhZY ?ZX^h^dc hj\\Zhih i]Vi =VcYl^Yi] DcX+ hdj\]i id Vkd^Y Y^gZXi >db*

b^hh^dc _jg^hY^Xi^dc i]gdj\]dji i]Z XdjghZ d[ i]^h egdXZZY^c\+ N]Vi ^h h^bean cdi i]Z XVhZ+  Q]^aZ 

<eea^XVcih Y^Y hiViZ i]Vi =VcYl^Yi] DcX+uh 'G&C& eVgZci XdbeVcn( PdDK hZgk^XZh VgZ 

cdi hjW_ZXi id i]Z >dbb^hh^dcuh _jg^hY^Xi^dc 'l]^X] i]Z KgdedhZY ?ZX^h^dc VX`cdlaZY\Zh Vi eV\Z 

4() <eea^XVcih Vahd VX`cdlaZY\ZY i]Vi =VcYl^Yi] DcX+ ^h hjW_ZXi id i]Z gZVhdcVWaZ VcY aVl[ja Zm*

ZgX^hZ d[ i]Z >dbb^hh^dcuh _jg^hY^Xi^dc l^i] gZheZXi id eVgZci XdbeVc^Zh d[ ejWa^X ji^a^i^Zh+ =VcY*

l^Yi] LZhedchZ) YViZY <eg^a .6) /-.5) Vi 2) c+ 1 's<eg^a LZhedchZt( HVgX] 0-) /-.5 MiVijh 

>dc[ZgZcXZ) Ng+ Vi ./7.3*/0+  N]^h ^h bViZg^Vaan ^bedgiVci ^c[dgbVi^dc h^cXZ ^i V\V^c YZbdchigViZh 

i]Vi <eea^XVcih VgZ cdi Vkd^Y^c\ dg hZZ`^c\ id Vkd^Y >dbb^hh^dc _jg^hY^Xi^dc) Wji gVi]Zg) VgZ Xdb*

ean^c\ l^i] Veea^XVWaZ aVl+

Q]Zc Vaa i]Z gZaZkVci [VXih VgZ Xdch^YZgZY) i]Z gZXdgY YZbdchigViZh i]Vi =VcYl^Yi] >G@> 

'VcY cdi ^ih eVgZci XdbeVcn( ]Vh WZZc deZgVi^c\ Vh i]Z egdk^YZg d[ iZaZXdbbjc^XVi^dch hZgk^XZh 

[dg nZVgh VcY i]Vi i]Z igVch[Zg d[ Xdcigda ^h ^c i]Z ejWa^X ^ciZgZhi+ 

6A& ?IF <2 DOMMJSR LFHBL FQQOQ CW BEEQFRRJNH JRRTFR SIBS BQF NOS VJSIJN SIF RDOPF OG SIF 

PQODFFEJNH& 

 N]Z K? Xdbb^ih aZ\Va Zggdg WZXVjhZ ̂ i VYYgZhhZh ̂ hhjZh i]Vi VgZ cdi l^i]^c i]Z hXdeZ d[ i]Z 

egdXZZY^c\+  =di] MZXi^dc 521'V( VcY i]Z MXde^c\ HZbd a^b^i i]Z ̂ hhjZh i]Vi i]Z >dbb^hh^dc l^aa 

Xdch^YZg l]Zc ZkVajVi^c\ i]Z egdedhZY igVch[Zg d[ Xdcigda+  N]Z MXde^c\ HZbd ^YZci^[^Zh ild 

^hhjZh id WZ gZhdakZY XdcXZgc^c\ l]Zi]Zg i]Z <eea^XVcih hVi^h[^ZY i]Z gZfj^gZbZcih d[ MZXi^dc 521 

                            17 / 28



and Rule 3.6 (the Commission rule for Transfers and Acquisitions).il The issue that the Commis-

sion must consider here is whether David A. Morken gaining more than 50% voting control of 

Bandwidth Inc., and thereby gaining indirect control of Bandwidth CLEC, is in the public interest. 

Since Mr. Morken is the co-founder of both companies, the proposed transaction is one of the least 

complicated and most straight-forward types of change of control transactions that the Commis-

sion evaluates. Nonetheless, the PD fails to substantively address this issue, and instead addresses 

other matters that are not within the scope of the proceeding — namely, unsupported allegations 

related to the proposed revocation of Bandwidth CLEC's CPCN and the imposition of a fine on 

Bandwidth CLEC and Bandwidth Inc. 

The Commission cannot adopt a decision that addresses subjects outside the statutory 

scheme or the Scoping Memo. Southern California Edison v. Pub. Util. Comm 'n, 140 Cal.App.4th

1085, 1106 (2006). Where the Commission has "violated its own rules by considering [a] new 

issue," it "fail[s] to proceed in the manner required by law." Id., emphasis added. Nor can the PD 

rely on the improper expansion of the proceeding by an assigned ALT — as such action would 

constitute a failure to "proceed[] in the manner required by law." Section 1757(a)(2). An admin-

istrative law judge cannot expand a proceeding by issuing an order to show cause on issues unre-

lated to the relief requested in the Application. Specifically, Section 311(b) states that 

"administrative law judges may administer oaths, examine witnesses, issue subpoenas, and receive 

evidence, under rules that the commission adopts." Further, the Assigned Commissioner is 

charged with issuing a Scoping Memo which identifies the issues that will be determined in a given 

proceeding. Section 1701.1(b)(1); Rule 7.3. 

In short, the Commission may not investigate or otherwise make determinations concern-

ing allegations about Bandwidth CLEC's CPCN application, which was processed and approved 

17 The Scoping Memo identified two issues: "1. Does the Application meet all Commission 
requirements such that the Commission should grant authorization to transfer control of Bandwidth CLEC 
from Bandwidth CLEC to Bandwidth, including compliance with Pub. Util. Code § 854 and Rule 3.6? 2. 
Does the Application meet all Commission requirements such that the Commission should grant authori-
zation to transfer control of Bandwidth CLEC from Bandwidth to David A. Morken, including compli-
ance with Pub. Util. Code § 854 and Rule 3.6?" The Scoping Memo went on to state, "There appear to be 
no safety issues associated with the transfer of authority in this proceeding." Scoping Memo and Ruling 
of Assigned Commissioner at 2, (Nov. 17, 2017). 

18 Section 1701.1(b)(1) states in relevant part, "The assigned commissioner shall schedule a 
prehearing conference and shall prepare and issue by order or ruling a scoping memo that describes the 
issues to be considered and the applicable timetable for resolution." Rule 7.3 states in relevant part, "The 
assigned Commissioner shall issue the scoping memo for the proceeding, which shall determine the 
schedule (with projected submission date) and issues to be addressed." 

10 .-

VcY LjaZ 0+3 'i]Z >dbb^hh^dc gjaZ [dg NgVch[Zgh VcY <Xfj^h^i^dch(+.4  N]Z ̂ hhjZ i]Vi i]Z >dbb^h*

h^dc bjhi Xdch^YZg ]ZgZ ^h l]Zi]Zg ?Vk^Y <+ Hdg`Zc \V^c^c\ bdgZ i]Vc 2-$ kdi^c\ Xdcigda d[ 

=VcYl^Yi] DcX+) VcY i]ZgZWn \V^c^c\ ̂ cY^gZXi Xdcigda d[ =VcYl^Yi] >G@>) ̂ h ̂ c i]Z ejWa^X ̂ ciZgZhi+  

M^cXZ Hg+ Hdg`Zc ̂ h i]Z Xd*[djcYZg d[ Wdi] XdbeVc^Zh) i]Z egdedhZY igVchVXi^dc ̂ h dcZ d[ i]Z aZVhi 

Xdbea^XViZY VcY bdhi higV^\]i*[dglVgY ineZh d[ X]Vc\Z d[ Xdcigda igVchVXi^dch i]Vi i]Z >dbb^h*

h^dc ZkVajViZh+  IdcZi]ZaZhh) i]Z K? [V^ah id hjWhiVci^kZan VYYgZhh i]^h ̂ hhjZ) VcY ̂ chiZVY VYYgZhhZh 

di]Zg bViiZgh i]Vi VgZ cdi l^i]^c i]Z hXdeZ d[ i]Z egdXZZY^c\ q cVbZan) jchjeedgiZY VaaZ\Vi^dch 

gZaViZY id i]Z egdedhZY gZkdXVi^dc d[ =VcYl^Yi] >G@>uh >K>I VcY i]Z ^bedh^i^dc d[ V [^cZ dc 

=VcYl^Yi] >G@> VcY =VcYl^Yi] DcX+  

N]Z >dbb^hh^dc XVccdi VYdei V YZX^h^dc i]Vi VYYgZhhZh hjW_ZXih djih^YZ i]Z hiVijidgn 

hX]ZbZ dg i]Z MXde^c\ HZbd+  8KPOFCMJ .?HGDKMJG? 0BGNKJ Q& 7P@& ;OGH& .KIIUJ) .1- >Va+<ee+1i]

.-52) ..-3 '/--3(+  Q]ZgZ i]Z >dbb^hh^dc ]Vh sk^daViZY ^ih dlc gjaZh @T AKJNGBCMGJE =?> JCR 

GNNPC)t ̂ i s[V^aShT id egdXZZY ̂ c i]Z bVccZg gZfj^gZY Wn aVl+t  3B&$ CILF?NGN VYYZY+  Idg XVc i]Z K? 

gZan dc i]Z ^begdeZg ZmeVch^dc d[ i]Z egdXZZY^c\ Wn Vc Vhh^\cZY <GE r Vh hjX] VXi^dc ldjaY 

Xdchi^ijiZ V [V^ajgZ id segdXZZYST ^c i]Z bVccZg gZfj^gZY Wn aVl+t  MZXi^dc .424'V('/(+  <c VYb^c*

^higVi^kZ aVl _jY\Z XVccdi ZmeVcY V egdXZZY^c\ Wn ^hhj^c\ Vc dgYZg id h]dl XVjhZ dc ^hhjZh jcgZ*

aViZY id i]Z gZa^Z[ gZfjZhiZY ^c i]Z <eea^XVi^dc+  MeZX^[^XVaan) MZXi^dc 0..'W( hiViZh i]Vi 

sVYb^c^higVi^kZ aVl _jY\Zh bVn VYb^c^hiZg dVi]h) ZmVb^cZ l^icZhhZh) ̂ hhjZ hjWedZcVh) VcY gZXZ^kZ 

Zk^YZcXZ) jcYZg gjaZh i]Vi i]Z Xdbb^hh^dc VYdeih+t  Ajgi]Zg) i]Z <hh^\cZY >dbb^hh^dcZg ^h 

X]Vg\ZY l^i] ̂ hhj^c\ V MXde^c\ HZbd l]^X] ̂ YZci^[^Zh i]Z ̂ hhjZh i]Vi l^aa WZ YZiZgb^cZY ̂ c V \^kZc 

egdXZZY^c\+.5  MZXi^dc .4-.+.'W('.(8 LjaZ 4+0+

Dc h]dgi) i]Z >dbb^hh^dc bVn cdi ^ckZhi^\ViZ dg di]Zgl^hZ bV`Z YZiZgb^cVi^dch XdcXZgc*

^c\ VaaZ\Vi^dch VWdji =VcYl^Yi] >G@>uh >K>I Veea^XVi^dc) l]^X] lVh egdXZhhZY VcY VeegdkZY 

.4  N]Z MXde^c\ HZbd ^YZci^[^ZY ild ^hhjZh7 s.+ ?dZh i]Z <eea^XVi^dc bZZi Vaa >dbb^hh^dc 

gZfj^gZbZcih hjX] i]Vi i]Z >dbb^hh^dc h]djaY \gVci Vji]dg^oVi^dc id igVch[Zg Xdcigda d[ =VcYl^Yi] >G@> 

[gdb =VcYl^Yi] >G@> id =VcYl^Yi]) ^cXajY^c\ Xdbea^VcXZ l^i] KjW+ Oi^a+ >dYZ p 521 VcY LjaZ 0+39  /+ 

?dZh i]Z <eea^XVi^dc bZZi Vaa >dbb^hh^dc gZfj^gZbZcih hjX] i]Vi i]Z >dbb^hh^dc h]djaY \gVci Vji]dg^*

oVi^dc id igVch[Zg Xdcigda d[ =VcYl^Yi] >G@> [gdb =VcYl^Yi] id ?Vk^Y <+ Hdg`Zc) ^cXajY^c\ Xdbea^*

VcXZ l^i] KjW+ Oi^a+ >dYZ p 521 VcY LjaZ 0+39t  N]Z MXde^c\ HZbd lZci dc id hiViZ) sN]ZgZ VeeZVg id WZ 

cd hV[Zin ^hhjZh VhhdX^ViZY l^i] i]Z igVch[Zg d[ Vji]dg^in ^c i]^h egdXZZY^c\+t MXde^c\ HZbd VcY Lja^c\ 

d[ <hh^\cZY >dbb^hh^dcZg Vi /) 'Idk+ .4) /-.4(+ 
.5  MZXi^dc .4-.+.'W('.( hiViZh ^c gZaZkVci eVgi) sN]Z Vhh^\cZY Xdbb^hh^dcZg h]Vaa hX]ZYjaZ V 

egZ]ZVg^c\ Xdc[ZgZcXZ VcY h]Vaa egZeVgZ VcY ^hhjZ Wn dgYZg dg gja^c\ V hXde^c\ bZbd i]Vi YZhXg^WZh i]Z 

^hhjZh id WZ Xdch^YZgZY VcY i]Z Veea^XVWaZ i^bZiVWaZ [dg gZhdaji^dc+t  LjaZ 4+0 hiViZh ^c gZaZkVci eVgi) sN]Z 

Vhh^\cZY >dbb^hh^dcZg h]Vaa ^hhjZ i]Z hXde^c\ bZbd [dg i]Z egdXZZY^c\) l]^X] h]Vaa YZiZgb^cZ i]Z 

hX]ZYjaZ 'l^i] egd_ZXiZY hjWb^hh^dc YViZ( VcY ^hhjZh id WZ VYYgZhhZY+t  
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almost eleven years ago, since those issues are not identified in the Scoping Memo and not part of 

the Section 854(a) review. Adopting the procedurally improper PD would be an "abuse of discre-

tion" by the Commission and a failure to "proceed[] in the manner required by law." Sections 

1757(a)(2), 1757(a)(4). 

V. The PD includes findings and conclusions that are arbitrary and capricious. 

As described herein, the PD is "arbitrary and capricious." If adopted by the Commission, 

it would constitute an "abuse of discretion" and a violation of Section 1757(a)(5).91  Relying in 

substantial part on the incorrect Findings of Fact, the PD reaches several erroneous fmdings and 

conclusions. The PD is arbitrary and capricious in that it adopts findings and conclusions of law 

without sufficient record evidence. Specifically, the record does not support the PD concluding 

that Bandwidth CLEC failed to meet the Commission's CPCN requirements and that its CPCN 

should be revoked (draft Conclusion of Law No. 9 and Ordering Paragraph No. 2), that Bandwidth 

CLEC violated Section 854(a) and the imposition of a corresponding fine on both Bandwidth 

CLEC and Bandwidth Inc. (draft Conclusion of Law No. 5 and Ordering Paragraph No. 2), or that 

Bandwidth CLEC violated Rule 1.1 (draft Conclusion of Law No. 6). 

First and foremost, the proposed revocation of Bandwidth CLEC's CPCN contradicts the 

guidance and directives set forth in the April Ruling. While Applicants do not agree with the 

allegations in the April Ruling concerning lack of disclosure in the 2007 CPCN Proceeding ,23 the 

April Ruling directed Bandwidth CLEC to install officers and directors and required "it to operate 

its telecommunications services directly, rather than through Bandwidth.com Incorporated." April 

Ruling at 1. As such, the April Ruling made clear that Bandwidth CLEC is allowed to operate as 

a certificated telecommunications carrier. It is therefore arbitrary and capricious for the PD to now 

propose revoking Bandwidth CLEC's CPCN when Applicants complied with the April Ruling's 

directive. zi 

Second, the record establishes that Bandwidth CLEC's 2007 CPCN Application was suffi-

ciently explicit as to Bandwidth CLEC's corporate structure. Bandwidth CLEC demonstrated its 

19 Woodbury v. Brown-Dempsey, 108 Cal.App.4th 421 (2003) (if agency interpretation of a 
law or regulation is "arbitrary and capricious," that action constitutes an abuse of discretion). 

20 To be clear, Applicants have and continue to contest that Bandwidth CLEC misrepre-
sented its managerial qualifications in its CPCN application and annual filings, as well as the correspond-
ing allegation of a rule 1 violation. 

21 Even if there were a record to revoke a CPCN (which there is not in this proceeding), it 
would be arbitrary and capricious for the Commission to make any revocation effective on the date it 
adopts such decision as that would almost certainly result in service disruptions to customers, among 
other adverse consequences. See PD, Ordering Paragraph No. 2. 

11 ..

Vabdhi ZaZkZc nZVgh V\d) h^cXZ i]dhZ ^hhjZh VgZ cdi ^YZci^[^ZY ^c i]Z MXde^c\ HZbd VcY cdi eVgi d[ 

i]Z MZXi^dc 521'V( gZk^Zl+  <Ydei^c\ i]Z egdXZYjgVaan ̂ begdeZg K? ldjaY WZ Vc sVWjhZ d[ Y^hXgZ*

i^dct Wn i]Z >dbb^hh^dc VcY V [V^ajgZ id segdXZZYST ^c i]Z bVccZg gZfj^gZY Wn aVl+t  MZXi^dch 

.424'V('/() .424'V('1(+

A& ?IF <2 JNDLTEFR GJNEJNHR BNE DONDLTRJONR SIBS BQF BQCJSQBQW BNE DBPQJDJOTR&  

<h YZhXg^WZY ]ZgZ^c) i]Z K? ^h sVgW^igVgn VcY XVeg^X^djh+t  D[ VYdeiZY Wn i]Z >dbb^hh^dc) 

^i ldjaY Xdchi^ijiZ Vc sVWjhZ d[ Y^hXgZi^dct VcY V k^daVi^dc d[ MZXi^dc .424'V('2(+.6  LZan^c\ ^c 

hjWhiVci^Va eVgi dc i]Z ^cXdggZXi A^cY^c\h d[ AVXi) i]Z K? gZVX]Zh hZkZgVa ZggdcZdjh [^cY^c\h VcY 

XdcXajh^dch+  N]Z K? ^h VgW^igVgn VcY XVeg^X^djh ^c i]Vi ^i VYdeih [^cY^c\h VcY XdcXajh^dch d[ aVl 

l^i]dji hj[[^X^Zci gZXdgY Zk^YZcXZ+  MeZX^[^XVaan) i]Z gZXdgY YdZh cdi hjeedgi i]Z K? XdcXajY^c\ 

i]Vi =VcYl^Yi] >G@> [V^aZY id bZZi i]Z >dbb^hh^dcuh >K>I gZfj^gZbZcih VcY i]Vi ^ih >K>I 

h]djaY WZ gZkd`ZY 'YgV[i >dcXajh^dc d[ GVl Id+ 6 VcY JgYZg^c\ KVgV\gVe] Id+ /() i]Vi =VcYl^Yi] 

>G@> k^daViZY MZXi^dc 521'V( VcY i]Z ^bedh^i^dc d[ V XdggZhedcY^c\ [^cZ dc Wdi] =VcYl^Yi] 

>G@> VcY =VcYl^Yi] DcX+ 'YgV[i >dcXajh^dc d[ GVl Id+ 2 VcY JgYZg^c\ KVgV\gVe] Id+ /() dg i]Vi 

=VcYl^Yi] >G@> k^daViZY LjaZ .+. 'YgV[i >dcXajh^dc d[ GVl Id+ 3(+  

A^ghi VcY [dgZbdhi) i]Z egdedhZY gZkdXVi^dc d[ =VcYl^Yi] >G@>uh >K>I XdcigVY^Xih i]Z 

\j^YVcXZ VcY Y^gZXi^kZh hZi [dgi] ^c i]Z <eg^a Lja^c\+  Q]^aZ <eea^XVcih Yd cdi V\gZZ l^i] i]Z 

VaaZ\Vi^dch ^c i]Z <eg^a Lja^c\ XdcXZgc^c\ aVX` d[ Y^hXadhjgZ ^c i]Z /--4 >K>I KgdXZZY^c\)/- i]Z 

<eg^a Lja^c\ Y^gZXiZY =VcYl^Yi] >G@> id ^chiVaa d[[^XZgh VcY Y^gZXidgh VcY gZfj^gZY s^i id deZgViZ 

^ih iZaZXdbbjc^XVi^dch hZgk^XZh Y^gZXian) gVi]Zg i]Vc i]gdj\] =VcYl^Yi]+Xdb DcXdgedgViZY+t <eg^a 

Lja^c\ Vi .+  <h hjX]) i]Z <eg^a Lja^c\ bVYZ XaZVg i]Vi =VcYl^Yi] >G@> ^h VaadlZY id deZgViZ Vh 

V XZgi^[^XViZY iZaZXdbbjc^XVi^dch XVgg^Zg+  Di ̂ h i]ZgZ[dgZ VgW^igVgn VcY XVeg^X^djh [dg i]Z K? id cdl 

egdedhZ gZkd`^c\ =VcYl^Yi] >G@>uh >K>I l]Zc <eea^XVcih Xdbea^ZY l^i] i]Z <eg^a Lja^c\uh 

Y^gZXi^kZ+/.

MZXdcY) i]Z gZXdgY ZhiVWa^h]Zh i]Vi =VcYl^Yi] >G@>uh /--4 >K>I <eea^XVi^dc lVh NPDDG%

AGCJOHT CSLHGAGO Vh id =VcYl^Yi] >G@>uh XdgedgViZ higjXijgZ+  =VcYl^Yi] >G@> YZbdchigViZY ^ih 

.6 <KKB@PMT Q& -MKRJ%/CILNCT) .-5 >Va+<ee+1i] 1/. '/--0( '^[ V\ZcXn ^ciZgegZiVi^dc d[ V 

aVl dg gZ\jaVi^dc ^h sVgW^igVgn VcY XVeg^X^djh)t i]Vi VXi^dc Xdchi^ijiZh Vc VWjhZ d[ Y^hXgZi^dc(+ 
/-  Nd WZ XaZVg) <eea^XVcih ]VkZ VcY Xdci^cjZ id XdciZhi i]Vi =VcYl^Yi] >G@> b^hgZegZ*

hZciZY ^ih bVcV\Zg^Va fjVa^[^XVi^dch ^c ^ih >K>I Veea^XVi^dc VcY VccjVa [^a^c\h) Vh lZaa Vh i]Z XdggZhedcY*

^c\ VaaZ\Vi^dc d[ V gjaZ . k^daVi^dc+  
/.  @kZc ^[ i]ZgZ lZgZ V gZXdgY id gZkd`Z V >K>I 'l]^X] i]ZgZ ^h cdi ^c i]^h egdXZZY^c\() ^i 

ldjaY WZ VgW^igVgn VcY XVeg^X^djh [dg i]Z >dbb^hh^dc id bV`Z Vcn gZkdXVi^dc Z[[ZXi^kZ dc i]Z YViZ ^i 

VYdeih hjX] YZX^h^dc Vh i]Vi ldjaY Vabdhi XZgiV^can gZhjai ^c hZgk^XZ Y^hgjei^dch id XjhidbZgh) Vbdc\ 

di]Zg VYkZghZ XdchZfjZcXZh+  8CC K?) JgYZg^c\ KVgV\gVe] Id+ /+  

                            19 / 28



managerial qualifications to provide telecommunications services by describing its management 

team, which included Mr. Morken and several other officers and directors of its parent and man-

aging member, Bandwidth Inc. February Response at 6-7. The assigned administrative law judge 

in the CPCN application (CPCN ALJ) proceeding did not request any supplemental information 

about the CPCN Application and approved the application as presented. As a matter of precedent, 

and identical to Applicant's LLC-parent structure here (which is the same as the original 2007 

CPCN application), in 2005 the Commission granted a CPCN to a then-newly formed LLC that 

relied on its parent company's managerial and technical qualifications to satisfy CPCN require-

ments.22 As such, the Commission is now precluded from retroactively re-evaluating Bandwidth 

CLEC's CPCN application in this proceeding, or otherwise. Even if it could address this issue in 

this proceeding (which it cannot), the PD is arbitrary and capricious in adopting conclusions of 

law about the adequacy of the CPCN application, including without limitation, Bandwidth CLEC's 

candor, or allegation of lack thereof. 

Third, the PD suggests that the 2007 application would have been denied because of the 

reliance on the parent company's officers. PD at 14-15. There is neither factual or legal support 

for this finding. The PD's reliance on Decision 95-12-056 and Decision 13-05-035 (PD at 15) is 

misplaced. While it is true that Commission precedent requires an applicant to identify its mana-

gerial qualifications to operate a competitive carrier, as Decision 05-10-039 shows, there is no 

requirement that the qualification must come from the applicant itself, and not the resources of a 

manager. In addition, last year the Commission approved the request for indirect transfer of con-

trol of Astound Broadband, LLC ("Astound"), a certificated CLEC (and a wholly-owned indirect 

subsidiary of Wave Holdco). That application stated that upon approval, Patriot Media Consulting, 

LLC, would assume managerial control of Astound. In other words, Astound would be managed 

by a third party rather than its officers and directors. Decision 17-11-026, p. 3. See April Response 

at 13. 

The PD applies an overly narrow and strict application of the requirements in Decision 95-

12-056, in contravention to decisions granting CPCN and transfer of control applications inter-

preting such requirements. Decision 95-12-056 does not expressly require a CPCN-applicant to 

identify "its" directors and offices but requires an applicant to "possess the requisite managerial 

qualifications, financial resources, and technical competence to provide local exchange telecom-

munications services." Decision 95-12-056, Appendix C, Rule 4A. As discussed at the March 30, 

22 See Decision 05-10-039. 
12 ./

bVcV\Zg^Va fjVa^[^XVi^dch id egdk^YZ iZaZXdbbjc^XVi^dch hZgk^XZh Wn YZhXg^W^c\ ^ih bVcV\ZbZci 

iZVb) l]^X] ^cXajYZY Hg+ Hdg`Zc VcY hZkZgVa di]Zg d[[^XZgh VcY Y^gZXidgh d[ ^ih eVgZci VcY bVc*

V\^c\ bZbWZg) =VcYl^Yi] DcX+  AZWgjVgn LZhedchZ Vi 3*4+  N]Z Vhh^\cZY VYb^c^higVi^kZ aVl _jY\Z 

^c i]Z >K>I Veea^XVi^dc '>K>I <GE( egdXZZY^c\ Y^Y cdi gZfjZhi Vcn hjeeaZbZciVa ^c[dgbVi^dc 

VWdji i]Z >K>I <eea^XVi^dc VcY VeegdkZY i]Z Veea^XVi^dc Vh egZhZciZY+ <h V bViiZg d[ egZXZYZci) 

VcY ^YZci^XVa id <eea^XVciuh GG>*eVgZci higjXijgZ ]ZgZ 'l]^X] ^h i]Z hVbZ Vh i]Z dg^\^cVa /--4 

>K>I Veea^XVi^dc() ^c /--2 i]Z >dbb^hh^dc \gVciZY V >K>I id V i]Zc*cZlan [dgbZY GG> i]Vi 

gZa^ZY dc ^ih eVgZci XdbeVcnuh bVcV\Zg^Va VcY iZX]c^XVa fjVa^[^XVi^dch id hVi^h[n >K>I gZfj^gZ*

bZcih+// <h hjX]) i]Z >dbb^hh^dc ^h cdl egZXajYZY [gdb gZigdVXi^kZan gZ*ZkVajVi^c\ =VcYl^Yi] 

>G@>uh >K>I Veea^XVi^dc ^c i]^h egdXZZY^c\) dg di]Zgl^hZ+ @kZc ^[ ^i XdjaY VYYgZhh i]^h ^hhjZ ^c 

i]^h egdXZZY^c\ 'l]^X] ^i XVccdi() i]Z K? ^h VgW^igVgn VcY XVeg^X^djh ^c VYdei^c\ XdcXajh^dch d[ 

aVl VWdji i]Z VYZfjVXn d[ i]Z >K>I Veea^XVi^dc) ̂ cXajY^c\ l^i]dji a^b^iVi^dc) =VcYl^Yi] >G@>uh 

XVcYdg) dg VaaZ\Vi^dc d[ aVX` i]ZgZd[+     

N]^gY) i]Z K? hj\\Zhih i]Vi i]Z /--4 Veea^XVi^dc ldjaY ]VkZ WZZc YZc^ZY WZXVjhZ d[ i]Z 

gZa^VcXZ dc i]Z eVgZci XdbeVcnuh d[[^XZgh+  K? Vi .1*.2+  N]ZgZ ^h cZ^i]Zg [VXijVa dg aZ\Va hjeedgi 

[dg i]^h [^cY^c\+  N]Z K?uh gZa^VcXZ dc ?ZX^h^dc 62*./*-23 VcY ?ZX^h^dc .0*-2*-02 'K? Vi .2( ^h 

b^heaVXZY+  Q]^aZ ^i ^h igjZ i]Vi >dbb^hh^dc egZXZYZci gZfj^gZh Vc Veea^XVci id ^YZci^[n ^ih bVcV*

\Zg^Va fjVa^[^XVi^dch id deZgViZ V XdbeZi^i^kZ XVgg^Zg) Vh ?ZX^h^dc -2*.-*-06 h]dlh) i]ZgZ ^h cd 

gZfj^gZbZci i]Vi i]Z fjVa^[^XVi^dc bjhi XdbZ [gdb i]Z Veea^XVci ^ihZa[) VcY cdi i]Z gZhdjgXZh d[ V 

bVcV\Zg+   Dc VYY^i^dc) aVhi nZVg i]Z >dbb^hh^dc VeegdkZY i]Z gZfjZhi [dg ^cY^gZXi igVch[Zg d[ Xdc*

igda d[ <hidjcY =gdVYWVcY) GG> 's<hidjcYt() V XZgi^[^XViZY >G@> 'VcY V l]daan*dlcZY ^cY^gZXi 

hjWh^Y^Vgn d[ QVkZ CdaYXd(+  N]Vi Veea^XVi^dc hiViZY i]Vi jedc VeegdkVa) KVig^di HZY^V >dchjai^c\) 

GG>) ldjaY VhhjbZ bVcV\Zg^Va Xdcigda d[ <hidjcY+  Dc di]Zg ldgYh) <hidjcY ldjaY WZ bVcV\ZY 

Wn V i]^gY eVgin gVi]Zg i]Vc ̂ ih d[[^XZgh VcY Y^gZXidgh+  ?ZX^h^dc .4*..*-/3) e+ 0+  MZZ <eg^a LZhedchZ 

Vi .0+   

N]Z K? Veea^Zh Vc dkZgan cVggdl VcY hig^Xi Veea^XVi^dc d[ i]Z gZfj^gZbZcih ̂ c ?ZX^h^dc 62*

./*-23) ^c XdcigVkZci^dc id YZX^h^dch \gVci^c\ >K>I VcY igVch[Zg d[ Xdcigda Veea^XVi^dch ^ciZg*

egZi^c\ hjX] gZfj^gZbZcih+  ?ZX^h^dc 62*./*-23 YdZh cdi ZmegZhhan gZfj^gZ V >K>I*Veea^XVci id 

^YZci^[n s^iht Y^gZXidgh VcY d[[^XZh Wji gZfj^gZh Vc Veea^XVci id sedhhZhh i]Z gZfj^h^iZ bVcV\Zg^Va 

fjVa^[^XVi^dch) [^cVcX^Va gZhdjgXZh) VcY iZX]c^XVa XdbeZiZcXZ id egdk^YZ adXVa ZmX]Vc\Z iZaZXdb*

bjc^XVi^dch hZgk^XZh+"  ?ZX^h^dc 62*./*-23) <eeZcY^m >) LjaZ 1<+  <h Y^hXjhhZY Vi i]Z HVgX] 0-) 

// 8CC ?ZX^h^dc -2*.-*-06+ 
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2018 status conference, the Commission has permitted other CPCN-applicants to make this show-

ing by relying on the resources of an affiliated company. And as noted above, the Commission 

very recently acknowledged in the Comcast and Astound Cases that CPCN-holders may be man-

aged by and share resources with affiliated entities. Moreover, even if Decision 13-05-035 or a 

later decision were to include a more explicit requirement, it would be arbitrary and capricious for 

the PD to rely, even in part, on a decision issued after 2007 to retroactively evaluate a CPCN 

application granted by the Commission in 2007. 

Fourth, and closely related, the PD arbitrarily and capriciously finds that Bandwidth failed 

to exercise its CPCN on the mistaken grounds that Bandwidth Inc., rather than Bandwidth CLEC 

was offering the regulated services. The PD uses this alleged "expiration" as the basis to declare 

that the CPCN is revoked effective with the adopting of the decision. As discussed herein, a review 

of the entire record demonstrates that Bandwidth CLEC has been operating for years in compliance 

with the Commission's rules and regulations. Adopting a finding or conclusion of law otherwise 

would be arbitrary and capricious. Finally, the PD is arbitrary and capricious in suggesting that 

Bandwidth CLEC violated Section 854 and that both Bandwidth CLEC and Bandwidth Inc. should 

be fined. As discussed above, the 2007 CPCN application disclosed that Bandwidth Inc. is the 

parent company, and thereby, has control of Bandwidth CLEC. As such, the PD alleging a viola-

tion of Section 854 and imposing a penalty is arbitrary and capricious. 23

VI. The PD violates Section 1708. 

The PD violates Section 1708 by modifying a prior Commission decision without provid-

ing adequate due process. Specifically, the PD concluding that the CPCN would never have been 

issued in the first place for failure to demonstrate adequate managerial experience (PD at 13) is 

tantamount to rehearing or modifying the Commission's prior decision in Decision 07-09-035. To 

make such a modification, the Commission must give notice and opportunity to be heard under 

Section 1708, and it has not done so in this proceeding 24  Bandwidth CLEC had no notice of this 

possible outcome. 

23 Moreover, the February Ruling did not indicate the Commission would impose penalties 
for any alleged violation of Section of 854. 

24 CA Rule of Prac. and Proc. Rule 16.1(a) provides that an application for rehearing of a 
commission order or decision shall be filed within 30 days after the date the order/decision is mailed. CA 
Rule of Prac. and Proc. Rule 16.4(d) provides that a Petition for Modification must be filed and served 
within 1 year of the effective date of the decision. 

25 Moreover, the April Ruling reflects that Bandwidth CLEC would be allowed to continue 
operating as a CLEC upon installing directors and officers. April Ruling at 1. 

13 .0

/-.5 hiVijh Xdc[ZgZcXZ) i]Z >dbb^hh^dc ]Vh eZgb^iiZY di]Zg >K>I*Veea^XVcih id bV`Z i]^h h]dl*

^c\ Wn gZan^c\ dc i]Z gZhdjgXZh d[ Vc V[[^a^ViZY XdbeVcn+  <cY Vh cdiZY VWdkZ) i]Z >dbb^hh^dc 

kZgn gZXZcian VX`cdlaZY\ZY ^c i]Z >dbXVhi VcY <hidjcY >VhZh i]Vi >K>I*]daYZgh bVn WZ bVc*

V\ZY Wn VcY h]VgZ gZhdjgXZh l^i] V[[^a^ViZY Zci^i^Zh+  HdgZdkZg) ZkZc ^[ ?ZX^h^dc .0*-2*-02 dg V 

aViZg YZX^h^dc lZgZ id ̂ cXajYZ V bdgZ Zmea^X^i gZfj^gZbZci) ̂ i ldjaY WZ VgW^igVgn VcY XVeg^X^djh [dg 

i]Z K? id gZan) ZkZc ^c eVgi) dc V YZX^h^dc ^hhjZY V[iZg /--4 id gZigdVXi^kZan ZkVajViZ V >K>I 

Veea^XVi^dc \gVciZY Wn i]Z >dbb^hh^dc ^c /--4+   

Adjgi]) VcY XadhZan gZaViZY) i]Z K? VgW^igVg^an VcY XVeg^X^djhan [^cYh i]Vi =VcYl^Yi] [V^aZY 

id ZmZgX^hZ ^ih >K>I dc i]Z b^hiV`Zc \gdjcYh i]Vi =VcYl^Yi] DcX+) gVi]Zg i]Vc =VcYl^Yi] >G@> 

lVh d[[Zg^c\ i]Z gZ\jaViZY hZgk^XZh+  N]Z K? jhZh i]^h VaaZ\ZY sZme^gVi^dct Vh i]Z WVh^h id YZXaVgZ 

i]Vi i]Z >K>I ̂ h gZkd`ZY Z[[ZXi^kZ l^i] i]Z VYdei^c\ d[ i]Z YZX^h^dc+  <h Y^hXjhhZY ]ZgZ^c) V gZk^Zl 

d[ i]Z Zci^gZ gZXdgY YZbdchigViZh i]Vi =VcYl^Yi] >G@> ]Vh WZZc deZgVi^c\ [dg nZVgh ̂ c Xdbea^VcXZ 

l^i] i]Z >dbb^hh^dcuh gjaZh VcY gZ\jaVi^dch+  <Ydei^c\ V [^cY^c\ dg XdcXajh^dc d[ aVl di]Zgl^hZ 

ldjaY WZ VgW^igVgn VcY XVeg^X^djh+   A^cVaan) i]Z K? ^h VgW^igVgn VcY XVeg^X^djh ^c hj\\Zhi^c\ i]Vi 

=VcYl^Yi] >G@> k^daViZY MZXi^dc 521 VcY i]Vi Wdi] =VcYl^Yi] >G@> VcY =VcYl^Yi] DcX+ h]djaY 

WZ [^cZY+ <h Y^hXjhhZY VWdkZ) i]Z /--4 >K>I Veea^XVi^dc Y^hXadhZY i]Vi =VcYl^Yi] DcX+ ^h i]Z 

eVgZci XdbeVcn) VcY i]ZgZWn) ]Vh Xdcigda d[ =VcYl^Yi] >G@>+ <h hjX]) i]Z K? VaaZ\^c\ V k^daV*

i^dc d[ MZXi^dc 521 VcY ^bedh^c\ V eZcVain ^h VgW^igVgn VcY XVeg^X^djh+/0

A6& ?IF <2 UJOLBSFR >FDSJON (,'-&  

N]Z K? k^daViZh MZXi^dc .4-5 Wn bdY^[n^c\ V eg^dg >dbb^hh^dc YZX^h^dc l^i]dji egdk^Y*

^c\ VYZfjViZ YjZ egdXZhh+  MeZX^[^XVaan) i]Z K? XdcXajY^c\ i]Vi i]Z >K>I ldjaY cZkZg ]VkZ WZZc 

^hhjZY ^c i]Z [^ghi eaVXZ [dg [V^ajgZ id YZbdchigViZ VYZfjViZ bVcV\Zg^Va ZmeZg^ZcXZ 'K? Vi .0( ^h 

iVciVbdjci id gZ]ZVg^c\ dg bdY^[n^c\ i]Z >dbb^hh^dcuh eg^dg YZX^h^dc ̂ c ?ZX^h^dc -4*-6*-02+  Nd 

bV`Z hjX] V bdY^[^XVi^dc) i]Z >dbb^hh^dc bjhi \^kZ cdi^XZ VcY deedgijc^in id WZ ]ZVgY jcYZg 

MZXi^dc .4-5) VcY ^i ]Vh cdi YdcZ hd ^c i]^h egdXZZY^c\+/1  =VcYl^Yi] >G@> ]VY cd cdi^XZ d[ i]^h 

edhh^WaZ djiXdbZ+/2

/0 HdgZdkZg) i]Z AZWgjVgn Lja^c\ Y^Y cdi ^cY^XViZ i]Z >dbb^hh^dc ldjaY ^bedhZ eZcVai^Zh 

[dg Vcn VaaZ\ZY k^daVi^dc d[ MZXi^dc d[ 521+ 
/1  >< LjaZ d[ KgVX+ VcY KgdX+ LjaZ .3+.'V( egdk^YZh i]Vi Vc Veea^XVi^dc [dg gZ]ZVg^c\ d[ V 

Xdbb^hh^dc dgYZg dg YZX^h^dc h]Vaa WZ [^aZY l^i]^c )' EBWR V[iZg i]Z YViZ i]Z dgYZg,YZX^h^dc ^h bV^aZY+ >< 

LjaZ d[ KgVX+ VcY KgdX+ LjaZ .3+1'Y( egdk^YZh i]Vi V KZi^i^dc [dg HdY^[^XVi^dc bjhi WZ [^aZY VcY hZgkZY 

l^i]^c ( WFBQ d[ i]Z Z[[ZXi^kZ YViZ d[ i]Z YZX^h^dc+  
/2  HdgZdkZg) i]Z <eg^a Lja^c\ gZ[aZXih i]Vi =VcYl^Yi] >G@> ldjaY WZ VaadlZY id Xdci^cjZ 

deZgVi^c\ Vh V >G@> jedc ^chiVaa^c\ Y^gZXidgh VcY d[[^XZgh+  <eg^a Lja^c\ Vi .+   
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If the concerns raised in the PD were apparent on the face of Bandwidth CLEC's 2007 

Application (as they appear to be to the Assigned ALJ in this proceeding) and the Commission 

nevertheless approved that application, it was reasonable for Bandwidth CLEC to believe that its 

then-existing management by Bandwidth Inc. complied with Commission rules as interpreted at 

that time. It was also reasonable for Bandwidth CLEC to believe that its ongoing management by 

Bandwidth Inc. complied with Commission rules given that the Commission has continued to view 

Bandwidth CLEC as a telephone corporation and a public utility subject to the Commission's ju-

risdiction. PD at 7. 

The PD compounds the error of a de facto rehearing by analyzing the 2007 application 

using the standards for reviewing CPCN applications adopted by the Commission six years later. 

The Commission cannot apply the "standardized informational requirements and checklist for 

CPCN applications" adopted in 2013 to Bandwidth CLEC's 2007 CPCN application. But, even if 

such ex post facto application was permissible (which it is not), the PD incorrectly applied the 

2013 standard. The 2013 Decision did not require existing CPCN holders to install officers and 

directors if they had not already done so. 

VII. Revocation of the CPCN of Bandwidth CLEC Is Neither Reasonable Nor in the Public 
Interest. 

To the extent the record is unclear, Bandwidth CLEC reiterates that its officers and director 

are managing Bandwidth CLEC now and will do so going forward. Bandwidth Inc. remains Band-

width CLEC's managing member under Delaware corporate law, as it has since before the com-

pany received a CPCN. 

Even assuming that Bandwidth did not completely satisfy CPCN requirements in 2007 

(which is not the case), revocation of the CPCN would fail the Commission's primary objective 

of protecting the public interest. Such a revocation could create service disruptions and hardships 

for Bandwidth CLEC, its customers, and its customers' customers. Bandwidth CLEC provides 

intrastate telecommunications to its customers ("Customers") who incorporate Bandwidth CLEC's 

services as inputs in the services the Customers provide to their customers. The Customers would 

need to seek alternative suppliers, and such suppliers may not be able to accommodate the traffic 

of the Customers, and not at the same rates, terms and conditions currently enjoyed by Customers. 

Ultimately such harms could inure to the detriment of further downstream customers of the Cus-

tomers, who include small and medium-sized business and even individual consumers. 

14 .1

D[ i]Z XdcXZgch gV^hZY ^c i]Z K? lZgZ VeeVgZci dc i]Z [VXZ d[ =VcYl^Yi] >G@>uh /--4 

<eea^XVi^dc 'Vh i]Zn VeeZVg id WZ id i]Z <hh^\cZY <GE ^c i]^h egdXZZY^c\( VcY i]Z >dbb^hh^dc 

cZkZgi]ZaZhh VeegdkZY i]Vi Veea^XVi^dc) ^i lVh gZVhdcVWaZ [dg =VcYl^Yi] >G@> id WZa^ZkZ i]Vi ^ih 

i]Zc*Zm^hi^c\ bVcV\ZbZci Wn =VcYl^Yi] DcX+ Xdbea^ZY l^i] >dbb^hh^dc gjaZh Vh ^ciZgegZiZY Vi 

i]Vi i^bZ+  Di lVh Vahd gZVhdcVWaZ [dg =VcYl^Yi] >G@> id WZa^ZkZ i]Vi ^ih dc\d^c\ bVcV\ZbZci Wn 

=VcYl^Yi] DcX+ Xdbea^ZY l^i] >dbb^hh^dc gjaZh \^kZc i]Vi i]Z >dbb^hh^dc ]Vh Xdci^cjZY id k^Zl 

=VcYl^Yi] >G@> Vh V iZaZe]dcZ XdgedgVi^dc VcY V ejWa^X ji^a^in hjW_ZXi id i]Z >dbb^hh^dcuh _j*

g^hY^Xi^dc+  K? Vi 4+ 

N]Z K? XdbedjcYh i]Z Zggdg d[ V BC D?AOK gZ]ZVg^c\ Wn VcVano^c\ i]Z /--4 Veea^XVi^dc 

jh^c\ i]Z hiVcYVgYh [dg gZk^Zl^c\ >K>I Veea^XVi^dch VYdeiZY Wn i]Z >dbb^hh^dc h^m nZVgh aViZg+  

N]Z >dbb^hh^dc XVccdi Veean i]Z shiVcYVgY^oZY ^c[dgbVi^dcVa gZfj^gZbZcih VcY X]ZX`a^hi [dg 

>K>I Veea^XVi^dcht VYdeiZY ̂ c /-.0 id =VcYl^Yi] >G@>uh /--4 >K>I Veea^XVi^dc+  =ji) ZkZc ̂ [ 

hjX] CS LKNO D?AOK Veea^XVi^dc lVh eZgb^hh^WaZ 'l]^X] ^i ^h cdi() i]Z K? ^cXdggZXian Veea^ZY i]Z 

/-.0 hiVcYVgY+  N]Z /-.0 ?ZX^h^dc Y^Y cdi gZfj^gZ Zm^hi^c\ >K>I ]daYZgh id ^chiVaa d[[^XZgh VcY 

Y^gZXidgh ^[ i]Zn ]VY cdi VagZVYn YdcZ hd+   

A66& =FUODBSJON OG SIF 1<19 OG 0BNEVJESI 1731 6R 9FJSIFQ =FBRONBCLF 9OQ JN SIF <TCLJD 

6NSFQFRS&   

Nd i]Z ZmiZci i]Z gZXdgY ̂ h jcXaZVg) =VcYl^Yi] >G@> gZ^iZgViZh i]Vi ̂ ih d[[^XZgh VcY Y^gZXidg 

VgZ bVcV\^c\ =VcYl^Yi] >G@> cdl VcY l^aa Yd hd \d^c\ [dglVgY+  =VcYl^Yi] DcX+ gZbV^ch =VcY*

l^Yi] >G@>uh bVcV\^c\ bZbWZg jcYZg ?ZaVlVgZ XdgedgViZ aVl) Vh ^i ]Vh h^cXZ WZ[dgZ i]Z Xdb*

eVcn gZXZ^kZY V >K>I+  

@kZc Vhhjb^c\ i]Vi =VcYl^Yi] Y^Y cdi XdbeaZiZan hVi^h[n >K>I gZfj^gZbZcih ^c /--4 

'l]^X] ^h cdi i]Z XVhZ() gZkdXVi^dc d[ i]Z >K>I ldjaY [V^a i]Z >dbb^hh^dcuh eg^bVgn dW_ZXi^kZ 

d[ egdiZXi^c\ i]Z ejWa^X ̂ ciZgZhi+  MjX] V gZkdXVi^dc XdjaY XgZViZ hZgk^XZ Y^hgjei^dch VcY ]VgYh]^eh 

[dg =VcYl^Yi] >G@>) ^ih XjhidbZgh) VcY ^ih XjhidbZghu XjhidbZgh+  =VcYl^Yi] >G@> egdk^YZh 

^cigVhiViZ iZaZXdbbjc^XVi^dch id ̂ ih XjhidbZgh 's>jhidbZght( l]d ̂ cXdgedgViZ =VcYl^Yi] >G@>uh 

hZgk^XZh Vh ̂ cejih ̂ c i]Z hZgk^XZh i]Z >jhidbZgh egdk^YZ id i]Z^g XjhidbZgh+  N]Z >jhidbZgh ldjaY 

cZZY id hZZ` VaiZgcVi^kZ hjeea^Zgh) VcY hjX] hjeea^Zgh bVn cdi WZ VWaZ id VXXdbbdYViZ i]Z igV[[^X 

d[ i]Z >jhidbZgh) VcY cdi Vi i]Z hVbZ gViZh) iZgbh VcY XdcY^i^dch XjggZcian Zc_dnZY Wn >jhidbZgh+  

Oai^bViZan hjX] ]Vgbh XdjaY ^cjgZ id i]Z YZig^bZci d[ [jgi]Zg YdlchigZVb XjhidbZgh d[ i]Z >jh*

idbZgh) l]d ^cXajYZ hbVaa VcY bZY^jb*h^oZY Wjh^cZhh VcY ZkZc ^cY^k^YjVa XdchjbZgh+   
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Contrary to the PD's implication that it would have been a simple matter to grant Band-

width Inc. a CPCN, migrating the services Bandwidth CLEC provides under its CPCN to Band-

width would be extraordinarily complex and burdensome and would take months and a 

tremendous, wasteful expenditure of resources to accomplish. Bandwidth CLEC has interconnec-

tion agreements, local exchange telecommunications trunking arrangements, service offerings, 

California numbering resources, and telecommunications carrier codes assigned to it. These agree-

ments, trunks, numbers, and codes cannot be transferred to a different CLEC without extensive 

planning and process. During such transfers, it is possible that routing and rating information 

would change, creating potential connectivity issues and service interruptions for the Customers 

and their customers. Moreover, there would need to be arrangements made for Bandwidth Inc. to 

acquire the equipment of Bandwidth CLEC. See February Response at 10. 

VIII. Conclusion. 

This proceeding should have been relatively straight-forward. Applicants sought approval 

under Section 854 for the indirect transfer control of a licensed carrier. Similar approvals were 

timely granted by the FCC and numerous other state commissions. Rather than analyzing whether 

the proposed transfer of control was in the public interest, the proceeding became a reconsideration 

of a 2007 CPCN decision that had never been called into question before. During this proceeding, 

Applicants agreed to requests to amend the application and install officers and directors that were 

not founded in statute, regulation or precedent. None of these actions bear any relevance to the 

analysis of the proposed transaction. 

Notwithstanding this cooperation, the PD reaches several findings of fact that are unsup-

ported by the record, which lead directly to incorrect conclusions of law. Moreover, rather than 

merely approving the Application as is, or with conditions, the PD exceeds the scope of the pro-

ceeding, and without notice or opportunity to offer evidence, proposes to revoke a lawfully-granted 

CPCN to a competitive carrier that has operated ever since without incident. Such actions violate 

the Commission's rules of procedure as well as the Applicants' due process rights. 

For the reasons described herein, the Applicants request that the PD be modified to adopt 

the alternative findings of fact, conclusions of law and ordering paragraphs attached hereto. 

15 .2

>dcigVgn id i]Z K?uh ^bea^XVi^dc i]Vi ^i ldjaY ]VkZ WZZc V h^beaZ bViiZg id \gVci =VcY*

l^Yi] DcX+ V >K>I) b^\gVi^c\ i]Z hZgk^XZh =VcYl^Yi] >G@> egdk^YZh jcYZg ^ih >K>I id =VcY*

l^Yi] ldjaY WZ ZmigVdgY^cVg^an XdbeaZm VcY WjgYZchdbZ VcY ldjaY iV`Z bdci]h VcY V 

igZbZcYdjh) lVhiZ[ja ZmeZcY^ijgZ d[ gZhdjgXZh id VXXdbea^h]+  =VcYl^Yi] >G@> ]Vh ̂ ciZgXdccZX*

i^dc V\gZZbZcih) adXVa ZmX]Vc\Z iZaZXdbbjc^XVi^dch igjc`^c\ VggVc\ZbZcih) hZgk^XZ d[[Zg^c\h) 

>Va^[dgc^V cjbWZg^c\ gZhdjgXZh) VcY iZaZXdbbjc^XVi^dch XVgg^Zg XdYZh Vhh^\cZY id ̂ i+  N]ZhZ V\gZZ*

bZcih) igjc`h) cjbWZgh) VcY XdYZh XVccdi WZ igVch[ZggZY id V Y^[[ZgZci >G@> l^i]dji ZmiZch^kZ 

eaVcc^c\ VcY egdXZhh+  ?jg^c\ hjX] igVch[Zgh) ^i ^h edhh^WaZ i]Vi gdji^c\ VcY gVi^c\ ^c[dgbVi^dc 

ldjaY X]Vc\Z) XgZVi^c\ ediZci^Va XdccZXi^k^in ^hhjZh VcY hZgk^XZ ^ciZggjei^dch [dg i]Z >jhidbZgh 

VcY i]Z^g XjhidbZgh+  HdgZdkZg) i]ZgZ ldjaY cZZY id WZ VggVc\ZbZcih bVYZ [dg =VcYl^Yi] DcX+ id 

VXfj^gZ i]Z Zfj^ebZci d[ =VcYl^Yi] >G@>+  8CC AZWgjVgn LZhedchZ Vi .-+    

A666& 1ONDLTRJON& 

N]^h egdXZZY^c\ h]djaY ]VkZ WZZc gZaVi^kZan higV^\]i*[dglVgY+  <eea^XVcih hdj\]i VeegdkVa 

jcYZg MZXi^dc 521 [dg i]Z ^cY^gZXi igVch[Zg Xdcigda d[ V a^XZchZY XVgg^Zg+  M^b^aVg VeegdkVah lZgZ 

i^bZan \gVciZY Wn i]Z A>> VcY cjbZgdjh di]Zg hiViZ Xdbb^hh^dch+  LVi]Zg i]Vc VcVano^c\ l]Zi]Zg 

i]Z egdedhZY igVch[Zg d[ Xdcigda lVh ̂ c i]Z ejWa^X ̂ ciZgZhi) i]Z egdXZZY^c\ WZXVbZ V gZXdch^YZgVi^dc 

d[ V /--4 >K>I YZX^h^dc i]Vi ]VY cZkZg WZZc XVaaZY ̂ cid fjZhi^dc WZ[dgZ+  ?jg^c\ i]^h egdXZZY^c\) 

<eea^XVcih V\gZZY id gZfjZhih id VbZcY i]Z Veea^XVi^dc VcY ^chiVaa d[[^XZgh VcY Y^gZXidgh i]Vi lZgZ 

cdi [djcYZY ^c hiVijiZ) gZ\jaVi^dc dg egZXZYZci+  IdcZ d[ i]ZhZ VXi^dch WZVg Vcn gZaZkVcXZ id i]Z 

VcVanh^h d[ i]Z egdedhZY igVchVXi^dc+ 

Idil^i]hiVcY^c\ i]^h XddeZgVi^dc) i]Z K? gZVX]Zh hZkZgVa [^cY^c\h d[ [VXi i]Vi VgZ jchje*

edgiZY Wn i]Z gZXdgY) l]^X] aZVY Y^gZXian id ^cXdggZXi XdcXajh^dch d[ aVl+  HdgZdkZg) gVi]Zg i]Vc 

bZgZan Veegdk^c\ i]Z <eea^XVi^dc Vh ^h) dg l^i] XdcY^i^dch) i]Z K? ZmXZZYh i]Z hXdeZ d[ i]Z egd*

XZZY^c\) VcY l^i]dji cdi^XZ dg deedgijc^in id d[[Zg Zk^YZcXZ) egdedhZh id gZkd`Z V aVl[jaan*\gVciZY 

>K>I id V XdbeZi^i^kZ XVgg^Zg i]Vi ]Vh deZgViZY ZkZg h^cXZ l^i]dji ^cX^YZci+  MjX] VXi^dch k^daViZ 

i]Z >dbb^hh^dcuh gjaZh d[ egdXZYjgZ Vh lZaa Vh i]Z <eea^XVcihu YjZ egdXZhh g^\]ih+ 

Adg i]Z gZVhdch YZhXg^WZY ]ZgZ^c) i]Z <eea^XVcih gZfjZhi i]Vi i]Z K? WZ bdY^[^ZY id VYdei 

i]Z VaiZgcVi^kZ [^cY^c\h d[ [VXi) XdcXajh^dch d[ aVl VcY dgYZg^c\ eVgV\gVe]h ViiVX]ZY ]ZgZid+   
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Dated at Washington, DC, this 3rd day of July, 2018. 

Respectfully submitted, 

/s/ Margaret L. Tobias 
Margaret L. Tobias, Esq. 
Tobias Law Office 
460 Pennsylvania Avenue 
San Francisco, CA 94107 
415-641-7833 (tel) 
marg@tobiaslo.com 

/s/ Tamar Finn 
Tamar Finn, Esq. 
Danielle Burt, Esq. 
Morgan, Lewis & Bockius LLP 
1111 Pennsylvania Ave., N.W. 
Washington, DC 20004 
202-739-3000 (tel) 
202-739-3001 (fax) 
tamar.finn@morganlewis.com 
danielle.burt@morganlewis.com 

Greg Rogers, Esq. 
Deputy General Counsel, Bandwidth Inc. 
1860 Blake St. Suite 420 
Denver, CO 80202 
919-439-5399 (tel) 
grogers@bandwidth.com 

Counsel for Bandwidth.com CLEC, LLC Counsel for Bandwidth.com CLEC, LLC, 
and Bandwidth Inc. David A. Morken and Bandwidth Inc. 
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BEFORE THE PUBLIC UTILITIES COMMISSION 
OF THE STATE OF CALIFORNIA 

In the Matter of the Application of 

Bandwidth.com CLEC, LLC (U-7038-C) 

For Approval to Transfer Control of 
Bandwidth.com CLEC, LLC to 
David A. Morken Pursuant to 
California Public Utilities Code Section 854(a) 

A.17-09-007 
(Filed September 13, 2017) 

COMMENTS ON PROPOSED DECISION 

EXHIBIT 1 

Proposed Findings of Fact and Conclusions of Law 

Findings of Fact 

1. Bandwidth.com CLEC, LLC ("Bandwidth CLEC") is a limited liability company orga-

nized under the laws of the state of Delaware and is headquartered at 900 Main Campus Drive, 

Suite 500, Raleigh, North Carolina 27606. 

2. Bandwidth CLEC was issued a certificate of public convenience and necessity ("CPCN") 

in Decision No. 07-09-035. Under that CPCN, Bandwidth CLEC is authorized to provide facili-

ties-based and resold local exchange and interexchange telecommunications services as a CLEC 

throughout much of the state. Bandwidth CLEC has been operating without incident since 2007. 

3. Bandwidth Inc. is a corporation organized under the laws of Delaware, is headquartered 

at 900 Main Campus Drive, Suite 500, Raleigh, North Carolina 27606, and is the sole owner and 

manager of Bandwidth CLEC. 

4. Bandwidth Inc. is registered with the Commission to provide VoIP services and was as-

signed U-1362. Bandwidth Inc. does not provide any intrastate wireline telecommunications ser-

vices in California. 

034;=3 ?53 <@0761 @?676?63> 1;886>>6;9  

;4 ?53 >?/?3 ;4 1/764;=96/ 

Ee k_\ IXkk\i f] k_\ =ggc`ZXk`fe f] 

>Xe[n`[k_,Zfd ?HA?* HH? (Q+5.16+?) 

Bfi =ggifmXc kf PiXej]\i ?fekifc f] 
>Xe[n`[k_,Zfd ?HA?* HH? kf  
@Xm`[ =, Ifib\e LlijlXek kf  
?Xc`]fie`X LlYc`Z Qk`c`k`\j ?f[\ O\Zk`fe 632(X) 

=,/5+.7+..5 
(B`c\[ O\gk\dY\i /1* 0./5) 

1;8839?> ;9 <=;<;>32 2316>6;9 

3B5606? ( 

<RPQPSGF 4KOFKOIS PH 4CET COF 1POEMUSKPOS PH 7CW 

4KOFKOIS PH 4CET 

/, >Xe[n`[k_,Zfd ?HA?* HH? (u>Xe[n`[k_ ?HA?v) `j X c`d`k\[ c`XY`c`kp ZfdgXep fi^X+

e`q\[ le[\i k_\ cXnj f] k_\ jkXk\ f] @\cXnXi\ Xe[ `j _\X[hlXik\i\[ Xk 7.. IX`e ?Xdglj @i`m\* 

Ol`k\ 3..* NXc\`^_* Jfik_ ?Xifc`eX 054.4, 

0, >Xe[n`[k_ ?HA? nXj `jjl\[ X Z\ik`]`ZXk\ f] glYc`Z Zfem\e`\eZ\ Xe[ e\Z\jj`kp (u?L?Jv) 

`e @\Z`j`fe Jf, .5+.7+.13, Qe[\i k_Xk ?L?J* >Xe[n`[k_ ?HA? `j Xlk_fi`q\[ kf gifm`[\ ]XZ`c`+

k`\j+YXj\[ Xe[ i\jfc[ cfZXc \oZ_Xe^\ Xe[ `ek\i\oZ_Xe^\ k\c\Zfddle`ZXk`fej j\im`Z\j Xj X ?HA? 

k_ifl^_flk dlZ_ f] k_\ jkXk\, >Xe[n`[k_ ?HA? _Xj Y\\e fg\iXk`e^ n`k_flk `eZ`[\ek j`eZ\ 0..5, 

1, >Xe[n`[k_ EeZ, `j X ZfigfiXk`fe fi^Xe`q\[ le[\i k_\ cXnj f] @\cXnXi\* `j _\X[hlXik\i\[ 

Xk 7.. IX`e ?Xdglj @i`m\* Ol`k\ 3..* NXc\`^_* Jfik_ ?Xifc`eX 054.4* Xe[ `j k_\ jfc\ fne\i Xe[ 

dXeX^\i f] >Xe[n`[k_ ?HA?, 

2, >Xe[n`[k_ EeZ, `j i\^`jk\i\[ n`k_ k_\ ?fdd`jj`fe kf gifm`[\ RfEL j\im`Z\j Xe[ nXj Xj+

j`^e\[ Q+/140, >Xe[n`[k_ EeZ, [f\j efk gifm`[\ Xep `ekiXjkXk\ n`i\c`e\ k\c\Zfddle`ZXk`fej j\i+

m`Z\j `e ?Xc`]fie`X, 
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5. David A. Morken is the Cofounder, Chief Executive Officer and Chairman of Bandwidth 

Inc. and may be contacted at 900 Main Campus Drive, Suite 500, Raleigh, North Carolina 

27606. He does not hold a CPCN authorization to provide telecommunications services in Cali-

fornia and is not currently the parent or subsidiary of an entity holding a CPCN authorization. 

6. Bandwidth CLEC filed A.17-09-007. Subsequently, David A. Morken and Bandwidth 

Inc. joined the proceeding as parties. 

7. A.17-09-007 seeks authorization to transfer control of Bandwidth CLEC from Bandwidth 

Inc. to David A. Morken in connection with a planned restructuring of stock by Bandwidth Inc., 

the sole owner and parent of Bandwidth CLEC, and related to an initial public offering ("IPO") 

by Bandwidth Inc. (the "Transaction"). Following the transfer of control, Bandwidth CLEC 

would continue to operate its CPCN; the proposed change in control would not result in a trans-

fer of Bandwidth CLEC's CPCN to a new entity. 

8. Notice of the application appeared on the Daily Calendar on September 22, 2017. No pro-

tests were filed. An evidentiary hearing is not required. 

9. None of Bandwidth CLEC, Bandwidth Inc. or David A. Morken has gross annual Cali-

fornia revenues exceeding $500 million. 

10. On August 16, 2017, Bandwidth Inc. filed with the Securities and Exchange Commission 

("SEC") a registration statement on SEC Form S-1 for an IPO. Mr. Morken is expected to obtain 

a majority of the voting power of the outstanding stock of Bandwidth through a post-IPO stock 

restructuring. As a result, Mr. Morken will control Bandwidth Inc. and will indirectly control 

Bandwidth CLEC. 

2 0

3, @Xm`[ =, Ifib\e `j k_\ ?f]fle[\i* ?_`\] Ao\Zlk`m\ K]]`Z\i Xe[ ?_X`idXe f] >Xe[n`[k_ 

EeZ, Xe[ dXp Y\ ZfekXZk\[ Xk 7.. IX`e ?Xdglj @i`m\* Ol`k\ 3..* NXc\`^_* Jfik_ ?Xifc`eX 

054.4, D\ [f\j efk _fc[ X ?L?J Xlk_fi`qXk`fe kf gifm`[\ k\c\Zfddle`ZXk`fej j\im`Z\j `e ?Xc`+

]fie`X Xe[ `j efk Zlii\ekcp k_\ gXi\ek fi jlYj`[`Xip f] Xe \ek`kp _fc[`e^ X ?L?J Xlk_fi`qXk`fe, 

4, >Xe[n`[k_ ?HA? ]`c\[ =,/5+.7+..5, OlYj\hl\ekcp* @Xm`[ =, Ifib\e Xe[ >Xe[n`[k_ 

EeZ, af`e\[ k_\ gifZ\\[`e^ Xj gXik`\j, 

5, =,/5+.7+..5 j\\bj Xlk_fi`qXk`fe kf kiXej]\i Zfekifc f] >Xe[n`[k_ ?HA? ]ifd >Xe[n`[k_ 

EeZ, kf @Xm`[ =, Ifib\e `e Zfee\Zk`fe n`k_ X gcXee\[ i\jkilZkli`e^ f] jkfZb Yp >Xe[n`[k_ EeZ,* 

k_\ jfc\ fne\i Xe[ gXi\ek f] >Xe[n`[k_ ?HA?* Xe[ i\cXk\[ kf Xe `e`k`Xc glYc`Z f]]\i`e^ (uELKv) 

Yp >Xe[n`[k_ EeZ, (k_\ uPiXejXZk`fev), Bfccfn`e^ k_\ kiXej]\i f] Zfekifc* >Xe[n`[k_ ?HA? 

nflc[ Zfek`el\ kf fg\iXk\ `kj ?L?J9 k_\ gifgfj\[ Z_Xe^\ `e Zfekifc nflc[ efk i\jlck `e X kiXej+

]\i f] >Xe[n`[k_ ?HA?wj ?L?J kf X e\n \ek`kp, 

6, Jfk`Z\ f] k_\ Xggc`ZXk`fe Xgg\Xi\[ fe k_\ @X`cp ?Xc\e[Xi fe O\gk\dY\i 00* 0./5, Jf gif+

k\jkj n\i\ ]`c\[, =e \m`[\ek`Xip _\Xi`e^ `j efk i\hl`i\[, 

7, Jfe\ f] >Xe[n`[k_ ?HA?* >Xe[n`[k_ EeZ, fi @Xm`[ =, Ifib\e _Xj ^ifjj XeelXc ?Xc`+

]fie`X i\m\el\j \oZ\\[`e^ $3.. d`cc`fe, 

/., Ke =l^ljk /4* 0./5* >Xe[n`[k_ EeZ, ]`c\[ n`k_ k_\ O\Zli`k`\j Xe[ AoZ_Xe^\ ?fdd`jj`fe 

(uOA?v) X i\^`jkiXk`fe jkXk\d\ek fe OA? Bfid O+/ ]fi Xe ELK, Ii, Ifib\e `j \og\Zk\[ kf fYkX`e 

X dXafi`kp f] k_\ mfk`e^ gfn\i f] k_\ flkjkXe[`e^ jkfZb f] >Xe[n`[k_ k_ifl^_ X gfjk+ELK jkfZb 

i\jkilZkli`e^, =j X i\jlck* Ii, Ifib\e n`cc Zfekifc >Xe[n`[k_ EeZ, Xe[ n`cc `e[`i\Zkcp Zfekifc 

>Xe[n`[k_ ?HA?, 
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11. Because the proposed transfer of control is a parent-level transaction: (a) customers will 

experience no changes in day-to-day operations in California of Bandwidth CLEC; (b) the trans-

action will be transparent to Bandwidth CLEC's customers; and (c) the Commission will retain 

the same regulatory authority over Bandwidth CLEC as existed prior to the transaction. 

12. The proposed transfer will result in a change of control of Bandwidth CLEC but will not 

result in the transfer of any certificates, assets or customers. 

13. The proposed transfer will not result in any change to the services provided by Band-

width CLEC, or to the rates or terms and conditions under which services are provided. 

14. The proposed transaction will have no significant impact on competition or the market-

place. 

15. The proposed transaction will not have an adverse effect on the public interest. 

16. The proposed transaction will not have any adverse impact on safety. 

17. Bandwidth CLEC will continue to be bound by the terms and conditions prescribed by 

the Commission in D.07-09-035. 

18. The change in control will have no significant effect on the environment. 

19. Applicants have filed fmancial documents under seal showing they meet the Commis-

sion's financial requirements for issuance of a CPCN. 

20. Applicants have demonstrated sufficient managerial and technical expertise to meet the 

Commission requirements as Bandwidth CLEC will retain the managerial and technical expertise 

of its manager, Bandwidth Inc., and has installed its own officers and directors. 

21. Pursuant to Commission Rules of Practice and Procedure 11.4, Applicants filed a motion 

for leave to file confidential materials contained in Exhibit C to the application under seal. 

3 1

//, >\ZXlj\ k_\ gifgfj\[ kiXej]\i f] Zfekifc `j X gXi\ek+c\m\c kiXejXZk`fe8 (X) Zljkfd\ij n`cc 

\og\i`\eZ\ ef Z_Xe^\j `e [Xp+kf+[Xp fg\iXk`fej `e ?Xc`]fie`X f] >Xe[n`[k_ ?HA?9 (Y) k_\ kiXej+

XZk`fe n`cc Y\ kiXejgXi\ek kf >Xe[n`[k_ ?HA?wj Zljkfd\ij9 Xe[ (Z) k_\ ?fdd`jj`fe n`cc i\kX`e 

k_\ jXd\ i\^lcXkfip Xlk_fi`kp fm\i >Xe[n`[k_ ?HA? Xj \o`jk\[ gi`fi kf k_\ kiXejXZk`fe, 

/0, P_\ gifgfj\[ kiXej]\i n`cc i\jlck `e X Z_Xe^\ f] Zfekifc f] >Xe[n`[k_ ?HA? Ylk n`cc efk 

i\jlck `e k_\ kiXej]\i f] Xep Z\ik`]`ZXk\j* Xjj\kj fi Zljkfd\ij, 

/1, P_\ gifgfj\[ kiXej]\i n`cc efk i\jlck `e Xep Z_Xe^\ kf k_\ j\im`Z\j gifm`[\[ Yp >Xe[+

n`[k_ ?HA?* fi kf k_\ iXk\j fi k\idj Xe[ Zfe[`k`fej le[\i n_`Z_ j\im`Z\j Xi\ gifm`[\[, 

/2, P_\ gifgfj\[ kiXejXZk`fe n`cc _Xm\ ef j`^e`]`ZXek `dgXZk fe Zfdg\k`k`fe fi k_\ dXib\k+

gcXZ\, 

/3, P_\ gifgfj\[ kiXejXZk`fe n`cc efk _Xm\ Xe X[m\ij\ \]]\Zk fe k_\ glYc`Z `ek\i\jk, 

/4, P_\ gifgfj\[ kiXejXZk`fe n`cc efk _Xm\ Xep X[m\ij\ `dgXZk fe jX]\kp, 

/5, >Xe[n`[k_ ?HA? n`cc Zfek`el\ kf Y\ Yfle[ Yp k_\ k\idj Xe[ Zfe[`k`fej gi\jZi`Y\[ Yp 

k_\ ?fdd`jj`fe `e @,.5+.7+.13, 

/6, P_\ Z_Xe^\ `e Zfekifc n`cc _Xm\ ef j`^e`]`ZXek \]]\Zk fe k_\ \em`ifed\ek, 

/7, =ggc`ZXekj _Xm\ ]`c\[ ]`eXeZ`Xc [fZld\ekj le[\i j\Xc j_fn`e^ k_\p d\\k k_\ ?fdd`j+

j`fewj ]`eXeZ`Xc i\hl`i\d\ekj ]fi `jjlXeZ\ f] X ?L?J, 

0., =ggc`ZXekj _Xm\ [\dfejkiXk\[ jl]]`Z`\ek dXeX^\i`Xc Xe[ k\Z_e`ZXc \og\ik`j\ kf d\\k k_\ 

?fdd`jj`fe i\hl`i\d\ekj Xj >Xe[n`[k_ ?HA? n`cc i\kX`e k_\ dXeX^\i`Xc Xe[ k\Z_e`ZXc \og\ik`j\ 

f] `kj dXeX^\i* >Xe[n`[k_ EeZ,* Xe[ _Xj `ejkXcc\[ `kj fne f]]`Z\ij Xe[ [`i\Zkfij,  

0/, LlijlXek kf ?fdd`jj`fe Nlc\j f] LiXZk`Z\ Xe[ LifZ\[li\ //,2* =ggc`ZXekj ]`c\[ X dfk`fe 

]fi c\Xm\ kf ]`c\ Zfe]`[\ek`Xc dXk\i`Xcj ZfekX`e\[ `e Ao_`Y`k ? kf k_\ Xggc`ZXk`fe le[\i j\Xc, 
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Conclusions of Law 

1. Pub. Util. Code § 854(a) provides that no person or corporation shall merge, acquire, or 

directly or indirectly control a public utility organized and doing business in California without 

first securing authorization from the Commission. 

2. The transaction proposed constitutes a change of control within the meaning of Pub. Util. 

Code § 854. 

3. The standard generally applied by the Commission to determine if a transaction should be 

approved under Section 854(a) is whether the transaction will be "adverse to the public interest." 

4. The Application should be granted under Pub. Util. Code § 854(a). 

5. Pub. Util. Code § 854, subsections (b) and (c) do not apply to this transaction. 

6. Bandwidth CLEC should continue to be bound by the terms and conditions imposed on it 

as part of the CPCN granted in D.07-09-035. 

7. This change of control qualifies for an exemption from CEQA under CEQA guidelines 

§15061(b)(3) and therefore, additional environmental review is not required. 

8. The Applicants' motion for leave to file Exhibit C to the application as confidential mate-

rials under seal should be granted for three years. 

9. Evidentiary hearings are not necessary. The preliminary determinations in Resolution 

ALJ 176-3405 should be changed to reflect that no hearings are needed. 

10. Since this matter is uncontested, the decision should be effective on the date it is signed. 

11. A.17-09-007 should be closed. 

4 2

1POEMUSKPOS PH 7CW 

/, LlY, Qk`c, ?f[\ r 632(X) gifm`[\j k_Xk ef g\ijfe fi ZfigfiXk`fe j_Xcc d\i^\* XZhl`i\* fi 

[`i\Zkcp fi `e[`i\Zkcp Zfekifc X glYc`Z lk`c`kp fi^Xe`q\[ Xe[ [f`e^ Ylj`e\jj `e ?Xc`]fie`X n`k_flk 

]`ijk j\Zli`e^ Xlk_fi`qXk`fe ]ifd k_\ ?fdd`jj`fe, 

0, P_\ kiXejXZk`fe gifgfj\[ Zfejk`klk\j X Z_Xe^\ f] Zfekifc n`k_`e k_\ d\Xe`e^ f] LlY, Qk`c, 

?f[\ r 632, 

1, P_\ jkXe[Xi[ ^\e\iXccp Xggc`\[ Yp k_\ ?fdd`jj`fe kf [\k\id`e\ `] X kiXejXZk`fe j_flc[ Y\ 

Xggifm\[ le[\i O\Zk`fe 632(X) `j n_\k_\i k_\ kiXejXZk`fe n`cc Y\ uX[m\ij\ kf k_\ glYc`Z `ek\i\jk,v 

2, P_\ =ggc`ZXk`fe j_flc[ Y\ ^iXek\[ le[\i LlY, Qk`c, ?f[\ r 632(X), 

3, LlY, Qk`c, ?f[\ r 632* jlYj\Zk`fej (Y) Xe[ (Z) [f efk Xggcp kf k_`j kiXejXZk`fe, 

4, >Xe[n`[k_ ?HA? j_flc[ Zfek`el\ kf Y\ Yfle[ Yp k_\ k\idj Xe[ Zfe[`k`fej `dgfj\[ fe `k 

Xj gXik f] k_\ ?L?J ^iXek\[ `e @,.5+.7+.13, 

5, P_`j Z_Xe^\ f] Zfekifc hlXc`]`\j ]fi Xe \o\dgk`fe ]ifd ?AM= le[\i ?AM= ^l`[\c`e\j 

r/3.4/(Y)(1) Xe[ k_\i\]fi\* X[[`k`feXc \em`ifed\ekXc i\m`\n `j efk i\hl`i\[, 

6, P_\ =ggc`ZXekjw dfk`fe ]fi c\Xm\ kf ]`c\ Ao_`Y`k ? kf k_\ Xggc`ZXk`fe Xj Zfe]`[\ek`Xc dXk\+

i`Xcj le[\i j\Xc j_flc[ Y\ ^iXek\[ ]fi k_i\\ p\Xij, 

7, Am`[\ek`Xip _\Xi`e^j Xi\ efk e\Z\jjXip, P_\ gi\c`d`eXip [\k\id`eXk`fej `e N\jfclk`fe 

=HF /54+12.3 j_flc[ Y\ Z_Xe^\[ kf i\]c\Zk k_Xk ef _\Xi`e^j Xi\ e\\[\[, 

/., O`eZ\ k_`j dXkk\i `j leZfek\jk\[* k_\ [\Z`j`fe j_flc[ Y\ \]]\Zk`m\ fe k_\ [Xk\ `k `j j`^e\[, 

//, =,/5+.7+..5 j_flc[ Y\ Zcfj\[, 
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