DT 99-077
RSL COM U. S. A, INC

Order Approving the Acquisition of Certain Assets of One Step
Billing, Inc. by RSL COM U. S. A., Inc.

ORDER NO 23,234

June 14, 1999

On February 18, 1999, RSL COM U. S. A, Inc. (RSL USA)
and One Step Billing, Inc. (OSBlI) jointly filed a "Letter of
Notification" (LON) inform ng the New Hanpshire Public Utilities
Comm ssion (Comm ssion) of its transfer of certain assets from
OSBl to RSL COM and requesting approval of the transfer nunc pro
tunc, effective October 1, 1998. 1In the transaction, RSL USA
purportedly acquired: a) the right to provide tel econmunications
and ancillary services to all of OSBI's tel ecommunications
custoners in New Hanpshire; b) the right to receive paynent from
those custoners; c¢) the nanes "One Step Billing" and "OSBI"; and
d) all of OSBI's accounts receivable.

Consi stent with Order No. 22,473, both RSL USA and OSB
regi stered as Conpetitive Toll Providers (CITP) in New Hanpshire.
The LON i ndicates that although RSL USA and OSBI are unaffiliated
entities, RSL USA and its wholly owned subsidiary, LDM Systens,
Inc. (LDM), were parties to a resold services agreenent under
which OSBlI resold to its custoners the tel econmuni cati ons
services of RSL USA and LDM OSBI ceased operations effective
Decenber 9, 1998 and purported to relinquish its certification in

New Hanpshire by filing the aforenenti oned LON.
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The LON states that "OSBI's decision to cease
operations |eaves its custonmers w thout a presubscribed
tel ecomuni cations carrier."” However, under RSL USA s agreenent
with OSBI, RSL USA stated that it wll continue to furnish
service to these subscribers directly rather than via the resold
services agreenent. Thus, the underlying carrier of OSBI's
t el ecommuni cati ons custoners woul d not change. According to the
LON, "(t)he only change which will occur is that OSBI's existing
custoners will now becone customers of RSL USA, and RSL USA wi ||
i nvoi ce them under the RSL USA name, pursuant to the terns of
applicable RSL USA tariffs."” Until such tine as regulatory
approval for RSL USA' s acquisition of OSBlI's assets has been
obt ai ned, these custoners' |ong distance service wll be
mai nt ai ned pursuant to OSBI's existing tariffs.

RSL USA proposes to notify OSBI's custoners of this
information by providing themwith a letter, a copy of which was
appended to the LON.

RSA 374:30 requires a finding that the transfer of a
utility's "franchise, works or systent is for the public good.
RSL USA submts that by acquiring OSBlI’s custonmer base, the
existing OSBlI custoners wll benefit by the availability of nore
products and services. In addition, RSL USA points out that
since OSBlI has decided to cease operations, its custoners are
W t hout a presubscribed tel ecomunications carrier. A

continuation of service by the underlying carrier, RSL USA would
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enabl e these custoners to continue to recover uninterrupted
servi ce.

Qur Docket DE 90-002 introduced the elenment of choice
to intraLATA toll custonmers. Conpetition in the toll market was
further enhanced by Order No. 22,281, when the Conm ssion
established dialing parity for intralLATA toll customers by
ordering intraLATA presubscription (ILP). The practice of
buil ding up a conpetitive subscri ber base can help contribute to
a vibrant conpetitive market. For this reason, transactions such
as this can provide benefits for custoners.

However, we nust be m ndful of the prohibitions against
slamm ng. RSA 374:28-a prohibits a change in a custoner's
t el ecomruni cations carrier or provider w thout the custoner's
know edge or consent. Thus, we find that it would not be in the
public good to approve the transfer of a "custoner base", as this
woul d run afoul of the slanmng statute. Further, to assign the
successor carrier as the default custoners w thout prior notice
to the affected custonmers woul d deprive the custoners of
effective choice. It is inperative that custoners have adequate
advance notice that a carrier proposes to stop serving them of
their ability to choose another carrier, and of the identity of
the carrier that will serve themif they do not nmake a choi ce by
the end of the notice period.

In this case, RSL COM has evidently already begun to

serve OSBI's custonmers as its own, as OSBlI ceased operations in
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Decenber, 1998. As our discussion of this case nakes clear, such
a transfer, w thout advance notice and an opportunity to select a
different carrier, violates the anti-slanm ng statute. However,
given that (a) this is a case of first inpression regarding the
interplay between the anti-slamm ng statute and the energing
conpetitive market, and (b) OSBI custoners are being served under
the sanme tariffs, ternms and conditions, and by the sane carrier
that provided their services when OSBI was carrier of record, no
enforcenent proceedings wll be commenced, so |long as notice is
provi ded as required herein.

It should be noted that we cannot approve the transfer
of a "customer base" in any event. Rather, we can only approve
the transfer of a "franchise, works or system"™ RSA 374:30. The
name under which the conpany does business, its accounts
recei vable, and other simlar assets nmay be transferred with our

approval . |d.
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Accordingly, we wll approve the transfer of OSBI's
regul atory assets and other "franchise, works or systenf assets
nunch pro tunc on the condition that RSL USA provide OSBI's
custoners with witten notice consistent with this order.

Based upon the foregoing, it is hereby

ORDERED, that the proposed transfer of the custoner
base of One Step Billing to RSL COM USA, is DENIED;, and it is

FURTHER ORDERED, that the proposed transfer of the
franchi se, works and systemof One Step Billing to RSL COM USA i s
GRANTED, subject to conpletion of the follow ng conditions:

1) That OSBI informits custoners in witing, in a
manner neeting the approval of the Consuner Affairs Departnent of
the Comm ssion, of the fact that it has ceased operations in New
Hanpshire, that its custonmers have been served by RSL COM USA,
that they have the opportunity to choose another |ong distance
carrier, that they have until a date not |ess than fourteen days
after the date of the notice to choose another |ong distance
carrier, and that should its custoners not choose another such
carrier, RSL USA COMw || be the default carrier; and that

2) That before the notice period begins, RSL USA file
tariff pages enconpassing the services provided by OSBI, pursuant
to which it will provide service to those former custoners of
OSBI who choose RSL USA as their intralLATA toll provider.

By order of the Public Utilities Conmm ssion of New
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Hanpshire this fourteenth day of June,

Dougl as L. Patch
Chai r nan

Attested by:

Susan S. Gei ger
Comm ssi oner

Thomas B. Getz
Executi ve Director

and Secretary

Nancy Brockway
Commi ssi oner



