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I. BY THE COMMISSION

A. Statement

1. On April 18, 2016, Sprint Communications Company L.P. (Sprint Communications), an indirect wholly-owned subsidiary of Sprint Corporation (Sprint), and SoftBank Group Corp. (SoftBank) (collectively, Applicants), filed a Joint Application for Approval of Internal Reorganization and Waiver of Certain Commission Rules (Application).  The Applicants request Commission authority to complete an internal reorganization of the ownership of Sprint Communications.  However, Applicants also state that the Commission does not have jurisdiction over the proposed reorganization as there will be no transfer of Sprint Communications’s assets.  The Applicants assert that no Colorado customers will be affected by the transaction.

2. We agree with Applicants that the Commission does not have jurisdiction over the proposed internal reorganization.  The Application is therefore dismissed for lack of subject matter jurisdiction. 
B. Background and Procedural History

3. Through the Application, Applicants request Commission authority to complete an internal reorganization of the ownership of Sprint Communications.  Sprint Communications is authorized by the Commission as a competitive local exchange carrier
 and as an interexchange carrier.
 

4. Applicants state that the reorganization will result in the addition of a holding company between SoftBank, the corporation that holds ownership of Sprint, and the two holding companies that currently hold Sprint’s shares.  The Applicants state that the reorganization will not directly affect Sprint Communications and it will continue to be an indirect wholly-owned subsidiary of Sprint.  The Applicants further state that the reorganization will not result in a transfer of Sprint Communications’s certificate of public convenience and necessity (CPCN) or of its assets and they state that the transaction is not a merger.  

5. Applicants state that, because the reorganization will not result in a transfer of operating authority or assets, and will not affect Sprint Communications’s customers in Colorado, the Commission does not have authority over the reorganization. 

6. Through Decision No. C16-0343-I, issued April 21, 2016 (April Decision), we granted shortened notice and intervention in the proceeding.  Requests for intervention, including a notice of intervention by right of the Staff of the Colorado Public Utilities Commission (Staff), were due no later than May 6, 2016.  No interventions were filed. 

7. In the April Decision, we also required an explanation from the Applicants as to the authority under which we would issue an order granting the Application. We directed Applicants to provide supplemental information by May 2, 2016. 

8. On April 25, 2016, Applicants filed their supplemental filing pursuant to the April Decision.  Applicants state that there is no Commission authority over the transaction, because the internal reorganization at the holding company level is outside of the Commission’s jurisdiction.  Applicants state that the Joint Application was filed after discussions with Staff and “out of an abundance of caution.”
 

9. Applicants request the Commission proceed in one of two ways: (1) construe the Joint Application as a courtesy notification of the reorganization and dismiss the Joint Application for lack of subject matter jurisdiction; or (2) proceed with reviewing the internal reorganization.  Applicants disagree that the Commission has authority to proceed with review of the Application, but request that the Application be expeditiously granted if the Commission elects to review the Application. 

C. Findings and Conclusions
10. Commission authorization is required when “[t]he assets of a public utility, including any [CPCN] or rights obtained under any such certificate held, owned, or obtained by any public utility” are sold, assigned, leased, or transferred per §§ 40-5-105, 40-15-204, and 
40-15-303, C.R.S. 

11. Section 40-5-105(1), C.R.S., provides, in part: 

The assets of any public utility, including any certificate of public convenience and necessity or rights obtained under any such certificate held, owned, or obtained by any public utility, may be sold, assigned, or leased as any other property, but only upon authorization by the commission and upon such terms and conditions as the commission may prescribe …
12. When Commission-issued authorities or regulated assets are at issue, the Commission has held that it has jurisdiction pursuant to § 40-5-105, C.R.S., over merger or transfer applications at the holding company level, as well as at the operating company level.
  Whether regulated assets or Commission-issued authorities are at issue in a transfer or merger is a fact-specific determination.  

13. In this instance, there is no transfer or merger proposed.  No Commission-issued authorities or assets of Sprint Communications are affected by the internal reorganization.  In addition, ownership of the holding company subsidiary that operates in Colorado will not change; i.e., Sprint remains the parent company of Sprint Communications. 

14. We agree with Applicants that internal reorganizations such as the one described in the Application are outside of the Commission’s jurisdiction and do not require Commission approval.  The Application is dismissed for lack of subject matter jurisdiction over the internal reorganization. 

II. ORDER
A. The Commission Orders That:

1. The Joint Application for Approval of Internal Reorganization and Waiver 
of Certain Commission Rules filed by Sprint Communications Company L.P., an indirect 
wholly-owned subsidiary of Sprint Corporation, and SoftBank Group Corp. filed on April 18, 2016, is dismissed for lack of subject matter jurisdiction, consistent with the discussion above.  

2. 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.

3. This Decision is effective on its Mailed Date.

B. ADOPTED IN COMMISSIONERS’ WEEKLY MEETING
May 18, 2016.
	 (S E A L)
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