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I. BY THE COMMISSION

A. Statement

1. This matter comes before the Commission for consideration of a joint application filed by Impact Telecom, Inc. (Impact), TNCI Operating Company, LLC (TNCI OpCo) and Garrison TNCI, LLC (Garrison) on November 9, 2015 (Joint Application).  The applicants request Commission authorization for a transaction where Impact, the parent company of Matrix Telecom, Inc. (Matrix), will transfer control of Matrix by the equity purchase of Impact by Garrison, to a new parent company, TNCI Impact, LLC (TNCI Impact). TNCI OpCo, an indirect subsidiary of Garrison will also transfer to become a direct subsidiary of TNCI Impact following the contemplated transactions.  In addition, the application requests Commission authorization to enter into a financing agreement where the assets of both TNCI OpCo and Matrix will be encumbered to Garrison.  The Joint Application does not request the approval for transfer of customers, nor the assignment or the discontinuance of any certificate.  We will construe this filing as an application for approval of the transfer of control of TNCI OpCo and Matrix pursuant to 4 Code of Colorado Regulations 723-2-2109 of the Commission’s Rules Regulating Telecommunications Providers, Services, and Products.

2. The application also contained a request for an encumbrance of TNCI OpCo’s and Matrix’s assets including the telecommunications authorities held by both of these providers.
3. TNCI OpCo holds a certificate of public convenience and necessity (CPCN) that authorizes it to provide local exchange telecommunications services (granted by Decision No. C07-0671, Proceeding No. 07A-254T issued August 9, 2007), and a letter of registration (LOR) to provide switched access services (granted in Decision No. C13-0334, Proceeding No. 
13A-0114T issued March 22, 2013).   TNCI OpCo is also a registered toll reseller.  

4. Similarly, Matrix holds a CPCN that authorizes it to provide local exchange telecommunications services, and an LOR to provide advanced features, premium services, intraLATA toll, switched access, and non-optional operator services.   The Commission granted these authorities in Decision No. R05-0651, Proceeding No. 05A-136T issued June 1, 2005.
5. Neither Impact, TNCI Impact nor Garrison holds any Commission-issued telecommunications authorities.  Garrison in addition to being the transferee entity in the transfer transaction, is also serving as the lender that will encumber the assets that include those of TNCI OpCo and Matrix for the financing portion of the application
6. The applicants state that following the completion of the transfer, TNCI OpCo and Matrix will become direct (TNCI OpCo) and indirect (Matrix) subsidiaries of the newly created entity, TNCI Impact.  TNCI Impact will serve as the borrower of the funding provided by Garrison and will also be owned on a majority basis (90%) by Garrison.
7. On November 9, 2015, notice of the application was provided to all persons, firms, or corporations interested in or affected by the grant or denial of the requested relief. Interventions were due on or before December 9, 2015.  No interventions were filed.  
B. Discussion

8. The Commission has jurisdiction over this Joint Application pursuant to 
§§ 40-5-105, and 40-15-303, C.R.S. 

9. The application contains all of the information required by the applicable Commission Rules and is therefore deemed complete.

10. The request for authority for an encumbrance that was filed with the application will be limited to the LORs held by both Matrix and TNCI OpCo as discussed below.  
11. The application represents that there will be no changes of carrier for customers, or changes to any rates, terms, or conditions of service as a result of the described transactions.

12. The application is unopposed and therefore may be considered without a formal hearing, pursuant to § 40-6-109(5), C.R.S.

13. TNCI OpCo and Matrix are competitive local exchange providers.  As a result, certifications to provide basic local exchange services are no longer regulated by the Commission.  See § 40-15-401(1)(b), C.R.S.  Similarly, the provision of advanced features, premium services, intraLATA toll, non-optional operator services, and private line services by TNCI OpCo and Matrix pursuant to the LORs issued to TNCI OpCo and Matrix is no longer regulated by the Commission. See §§ 40-15-401(1)(e),(k), (n), (o), (s), (t), C.R.S.  Consequently, the Commission does not have the authority to approve the transfers of the CPCNs or those parts of the LORs addressing advanced features, premium services, intraLATA toll, non-optional operator services, and private line services.

14. Switched access services have not been deregulated.  As a result, we have the authority to review and approve/deny the transfer and encumbrance of the parts of the LORs that address those services.   

15. We find that the proposed transfers of control of those parts of the LORs addressing switched access are not contrary to the public interest and therefore grant the Joint Application for transfers to that extent.  We do not consider the remainder of the Joint Application to transfer because it requests transfers of certifications and LORs no longer subject to the approval authority of the Commission.

16. This Decision considers only the applicants’ request for Commission approval of the transfers of certificates and LORs and encumbrance of these authorities.  TNCI OpCo and Matrix remain obligated to comply with any applicable requirements or regulation as stated in Article 15 of Title 40.
II. order
A. The Commission Orders That:

1. The joint application to transfer and encumber filed for TNCI Operating Company, LLC (TNCI OpCo), Matrix Telecom, Inc. (Matrix) and Garrison TNCI, LLC (Garrison) is deemed complete.  The request to transfer and encumber those parts of the letters of registration granting permission to provide switched access is granted.  The remainder of the Joint Application shall not be considered, consistent with the discussion above.
2. TNCI OpCo, Matrix and Garrison shall jointly notify the Commission if the transfer or encumbrance has been terminated or is not completed within 60 days of the proposed effective date stated in the application or if the proposed encumbrance terms are changed prior to the consummation date.  The notice shall include the proceeding and decision numbers which granted the authority to execute the encumbrance.

3. In the event that the encumbrances held by Garrison are exercised or transferred to another entity, Garrison or the new entity with TNCI OpCo and/or Matrix shall jointly file an application to transfer the encumbered telecommunications authority(ies) and obtain specific approval for this transaction from the Commission.   

4. The 20-day period provided for in § 40-6-114, C.R.S., within which to file applications for rehearing, reargument, or reconsideration begins on the first day following the effective date of this Decision.

5. This Decision is effective on its Mailed Date.

B. ADOPTED IN COMMISSIONERS’ WEEKLY MEETING
December 16, 2015.
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