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ILLINOIS COMMERCE COMMISSION 
 
 
 

SBC LONG DISTANCE, INC., on behalf of  ) 
SBC LONG DISTANCE, LLC   ) 
       ) 
Application of SBC Long Distance, LLC for  ) 
Certificates of Service Authority to provide   ) 
facilities-based and resold interexchange services  )  
within the State of Illinois and for other relief;  ) 
       )  Docket No. 04-0789 
and        ) 
       ) 
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       ) 
Application to cancel existing Certificates of  ) 
Service Authority and for other relief.   ) 
 
 

DRAFT ORDER 
 

 
By the Commission: 
 
 On December 17, 2004, SBC Long Distance, Inc., on behalf of SBC Long 
Distance, LLC (“SBCLD, LLC”), and SBC Long Distance, Inc. (SBCLD, Inc.”), 
collectively (“Joint Applicants”), filed a Verified Joint Application with the Illinois 
Commerce Commission (“Commission”).  By said Joint Application, SBCLD, LLC seeks 
to be granted a Certificate of Interexchange Service Authority to provide facilities-based 
interexchange services within the State of Illinois pursuant to Section 13-403 of The 
Illinois Public Utilities Act (“Act”) and for a Certificate of Service Authority to provide 
resold interexchange services within the State of Illinois pursuant to Section 13-404 of 
the Act with said Certificates of Service Authority to be effective upon the conversion of 
SBCLD, Inc. to SBCLD, LLC under Delaware law and for other relief.  SBCLD, Inc. 
applies to the Commission to cancel SBCLD, Inc.’s existing Certificates of Service 
Authority, with said cancellation to be effective upon the conversion of SBCLD, Inc. to 
SBCLD, LLC under Delaware law and for other relief.   
 
 Pursuant to notice given in accordance with the rules and regulations of the 
Commission, this matter came on for hearing before a duly authorized Administrative 
Law Judge of the Commission at its offices in Springfield, Illinois on January 20, 2005.  
Appearances were entered by counsel for the Joint Applicants and Staff appeared by 
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Matthew L. Harvey of the Office of General Counsel.  Norman W. Descoteaux, Associate 
Director-Regulatory for SBCLD, Inc., testified in support of the Joint Application.   
 
 SBCLD, Inc. is a Delaware corporation authorized to do business in the state of 
Illinois and was originally incorporated under the name of Southwestern Bell 
Communications Services, Inc.  SBCLD, Inc. is a subsidiary of SBC Communications, 
Inc. (“SBC”) and is an affiliate of Illinois Bell Telephone Company, d/b/a SBC Illinois.  
SBCLD, Inc., under its prior corporate name of Southwestern Bell Communications 
Services, Inc., d/b/a SBC Long Distance, Inc., was granted a Certificate of Interexchange 
Service Authority to provide facilities-based interexchange service within the State of 
Illinois pursuant to Section 13-403 of the Act and a Certificate of Service Authority to 
provide resold interexchange services within the State of Illinois pursuant to Section 13-
404 of the Act by the Commission’s Order dated June 18, 2003 in Docket No. 03-0115.  
Subsequently, the corporate name of the company was changed to SBC Long Distance, 
Inc.  SBCLD, Inc. was authorized to do business in the State of Illinois.  SBCLD, Inc. 
presently provides service in the State of Illinois in accordance with the Certificates of 
Service Authority granted in Docket No. 03-0115.   
 
 Mr. Descoteaux testified that as a part of an internal reorganization, SBC intends 
to transfer its entire shareholder interest in SBCLD, Inc. to SBC Telecom, Inc. (“SBC 
Telecom”), another wholly owned subsidiary of SBC.  After becoming a wholly owned 
subsidiary of SBC Telecom, SBCLD, Inc. will be converted, under Delaware law, from a 
corporation to a limited liability company.  Mr. Descoteaux testified that the conversion 
to a limited liability company is necessary to preserve potential tax opportunities.  Mr. 
Descoteaux testified further that although Delaware law allows for a continuity of 
business of a converted entity, the conversion will require SBCLD, LLC to register as a 
new entity with the Illinois Secretary of State in order to obtain a Certificate of Good 
Standing.  As a result, SBCLD, LLC is applying for its own Certificates of Service 
Authority as described herein.   
 
 Mr. Descoteaux testified that SBCLD, LLC will be, under Delaware law, a 
continuation of SBCLD, Inc.; and the conversion will not constitute a dissolution of 
SBCLD, Inc.  He further testified that because under Delaware law SBCLD, LLC and 
SBCLD, Inc. will both not exist at one point in time, it is not feasible for Joint Applicants 
to wait until SBCLD, LLC comes into being, through the conversion process, to begin the 
certification process in Illinois.   
 
 Paragraph 7 of the Joint Application filed herein sets forth the relevant provisions 
of Delaware corporate law, which are as follows: 
 

 “(a) A corporation of this State may, upon the authorization of 
 such conversion in accordance with this section, convert to 
 a limited liability company,… 
 

*       *       * 
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 (b) Upon the filing of a certificate of conversion in accordance  
  with subsection (b) of this section, the filing of any   
  document required to be filed by the statute governing the  
  formation of the entity into which the corporation is  
  converting and payment to the Secretary of State of all fees 
  prescribed under this title, the Secretary of State shall  
  certify that the corporation has filed all documents and  
  paid all fees required by this title, and thereupon the  
  corporation shall cease to exist as a corporation of this  
  State at the time the certificate of conversion becomes  
  effective in accordance with §103 of this title.  Such  
  certificate of the Secretary of State shall be prima facie  
  evidence of the conversion by such corporation. 
 

 (d) The conversion of a corporation pursuant to a certificate of 
  conversion under this  section shall not be deemed to affect  
  any obligations or liabilities of the corporation incurred  
  prior to such conversion or the personal liability of any  
  person incurred prior to such conversion. 
 

 (e) After the time the certificate of conversion becomes  
  effective the corporation shall continue to exist as a limited 
  liability company…to the same extent as prior to such time.   
 

 (f) Unless otherwise provided in a resolution of conversion  
  adopted in accordance with this section, the converting  
  corporation shall not be required to wind up its affairs or  
  pay its liabilities and distribute its assets, and the   
  conversion shall not constitute a dissolution of such  
  corporation and shall constitute a continuation of the  
  existence of the converting corporation in the form of the  
  applicable other entity of this State.   
 

Delaware Statutes, Title 8, Section 266 (emphasis added).” 
 
 Mr. Descoteaux testified that SBCLD, LLC cannot apply for a Certificate of Good 
Standing from the Illinois Secretary of State’s Office prior to the time of the conversion 
under Delaware law.  SBCLD, LLC committed to promptly file a Notice with the 
Commission indicating the date of conversion of SBCLD, Inc. to SBCLD, LLC.  
SBCLD, LLC also committed to promptly file with the Illinois Secretary of State for 
authority to transact business in Illinois and committed to, within five days of receipt, file 
a copy of the Illinois Certificate of Good Standing with the Chief Clerk of the 
Commission.   
 
 Mr. Descoteaux testified that the transactions, including the conversion, will not 
affect the services being provided to customers and that those customers will continue to 
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receive service at the same rates, under the same conditions and by the same employees 
after the conversion just as they did before the conversion.  Pursuant to Delaware law, the 
transactions will not impact any contractual obligation of SBCLD, Inc. to its customers in 
Illinois and will not constitute a withdrawal from business or termination of service in 
Illinois.   
 
 Mr. Descoteaux testified that the Commission in Docket No. 03-0115 found that 
SBCLD, Inc. possessed the requisite financial, managerial and technical ability to provide 
interexchange services it sought to provide in connection with being granted Sections 13-
403 and 13-404 Certificates of Service Authority.  He further testified that SBCLD, LLC 
will be the same entity as SBCLD, Inc.; and for operational purposes, it possesses the 
same financial, managerial and technical abilities.  SBCLD, LLC will be using the same 
technical, managerial and financial resources to provide facilities-based interexchange 
and resold interexchange telecommunications services in Illinois that are being used to 
provide those services by SBCLD, Inc.  Mr. Descoteaux testified that SBC, through its 
subsidiaries, provides long distance service to approximately 19.8 million lines 
nationwide and that SBCLD, LLC’s financial ability to provide interexchange service for 
which it seeks certification is demonstrated by SBCLD, Inc.’s successful provisioning of 
those services in Illinois and throughout the country.   
 
 SBCLD, LLC has requested that the Commission make certain declarations and 
grant certain waivers of the requirements of The Illinois Public Utilities Act and from the 
rules and regulations of the Commission.  The services SBCLD, LLC proposes to provide 
will be competitive telecommunications services as described in Section 13-502(b) of the 
Act.  SBCLD, LLC is required to file a tariff with the Commission under Section 13-501 
of the Act describing the nature of its service, the applicable rates and charges and the 
terms and conditions of the service provided.  Mr. Descoteaux testified that SBCLD, LLC 
will file the same tariff that is in effect on the day of conversion of SBCLD, Inc. with the 
new tariff simply changing the name of the entity filing the tariff and requests that the 
Commission’s Order reflect and allow SBCLD, LLC to file that tariff to be effective upon 
proper filing.  If Applicant files the required tariff in compliance with Section 13-502(e) 
of the Act and the rules adopted hereunder in 83 Ill. Adm. Code Part 745, many 
provisions of the Act as well as the regulations adopted by the Commission in Title 83 of 
the Illinois Administrative Code will be inapplicable to SBCLD, LLC.   
 
 With regard to the interexchange services, SBCLD, LLC should be granted a 
waiver of Part 710, the requirement to keep books and records in accordance with the 
Uniform System of Accounts, pursuant to Section 13-402 of the Act, in order to reduce 
the economic burdens of regulation on a telecommunications carrier that provides only 
competitive services.  SBCLD, LLC should also be granted a waiver of Part 735, 
governing credit, billing, deposits and termination of service, for the reasons stated 
hereinabove.   
 
 SBCLD, LLC has also requested Commission approval to maintain its books and 
records at its principal place of business in California, pursuant to 83 Ill. Adm. Code 250.  
Mr. Descoteaux testified that SBCLD, LLC would agree that should it become necessary 
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for the Commission to inspect or examine SBCLD, LLC’s books and records at locations 
outside of the state of Illinois, that SBCLD, LLC would properly reimburse the 
Commission for the costs of such an inspection upon proper invoicing.  SBCLD, LLC’s 
requests should be granted in accordance with Section 5-106 of the Act.   
 
 Mr. Descoteaux testified that with the granting of the Certificates of Service 
Authority to SBCLD, LLC and the conversion of SBCLD, Inc. to SBCLD, LLC that it 
would be appropriate for the Commission to cancel the Certificates of Service Authority 
previously granted to SBCLD, Inc. in Docket No. 03-0115 with said cancellation to be 
effective upon the conversion of SBCLD, Inc. to SBCLD, LLC under Delaware law.   
 
 SBCLD, Inc., by the Joint Application, also requests that the Commission make a 
finding indicating that the requirements of Section 13-406 of the Act are not applicable in 
light of the nature of the transaction.  Section 13-406 of the Act, in relevant part, provides 
as follows: 

   “No telecommunications carrier offering or 
providing competitive telecommunications service shall 
discontinue or abandon such service once initiated except 
upon 30 days notice to the Commission and affected 
customers.  The Commission may, upon its own motion or 
upon complaint, investigate the proposed discontinuance or 
abandonment of a competitive telecommunications service 
and may, after notice and hearing, prohibit such proposed 
discontinuance or abandonment if the Commission finds 
that it would be contrary to the public interest.” 

 
 Mr. Descoteaux testified that the conversion of SBCLD, Inc. to SBCLD, LLC, 
under Delaware law, does not constitute a dissolution of SBCLD, Inc.  He further 
testified that the conversion would be transparent to customers not affecting their rates 
and/or services and will not affect any obligation or liability of the company incurred 
prior to conversion.  Mr. Descoteaux testified that SBCLD, Inc. is requesting that the 
Commission make an affirmative finding that the conversion of SBCLD, Inc. to a limited 
liability company under Delaware law does not constitute a discontinuance or 
abandonment of competitive telecommunications services requiring notice to the 
Commission and affected customers under Section 13-406 of the Act.   
 
Staff’s Position 
 
 Staff has no objection to the Applicant’s representation that it possesses sufficient 
technical, managerial, and financial resources and abilities to maintain the certificates and 
provide the services that it is seeking authority to provide. 
 
 Staff notes that the Applicant has represented that the corporate reorganization 
necessitating the new certificates will be transparent to customers. Staff further notes that 
the Applicant has represented that the ownership, management and operations of the 
reorganized company – the LLC - will be identical to those its predecessor. Accordingly, 
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the Staff is inclined to the view that, based on these representations, the transaction does 
not, with respect to Applicant’s existing subscribers, give rise to any “change … in [a] 
subscriber’s telecommunications carrier to another carrier[,]” within the meaning of 
Section 13-902(b) of the Illinois Public Utilities Act, 220 ILCS 5/13-902, provided that 
such subscribers receive notice of the transaction subsequent to its completion. Staff has 
no objection to such notice being brief, and incorporated into the “News You Can Use” 
section of the standard SBC bill.  
 
Findings and Ordering Paragraphs 
 
 The Commission, after reviewing the entire record and being fully advised in the 
premises, is of the opinion and finds that: 
 
 (1) SBC Long Distance, LLC seeks a Certificate of Interexchange Service 

 Authority and Certificates of Service Authority to provide facilities-based 
 interexchange and resold interexchange telecommunications services in 
 Illinois with said Certificates  to be effective upon conversion of SBC 
 Long Distance, Inc. to SBC Long Distance, LLC under Delaware law; 

 
 (2) SBC Long Distance, Inc. seeks the cancellation of the Certificates of 

 Service Authority granted to it in Docket No. 03-0115 with said 
 cancellation to be effective upon the conversion of SBC Long Distance, 
 Inc. to SBC Long Distance, LLC under Delaware law;  

 
 (3)  the Commission has jurisdiction over the Joint Applicants and the subject  
  matter  herein;  
 
 (4) as required by Sections 13-403 and 13-404 of the Act, SBC Long 

 Distance, LLC will possess sufficient technical, managerial and financial 
 resources to provide facilities-based interexchange and resold 
 interexchange telecommunications services in Illinois;  

 
 (5) SBC Long Distance, LLC should file with the Chief Clerk of the 

 Commission a Notice specifying the date on which the conversion takes 
 place under Delaware law;  

 
 (6) SBC Long Distance, LLC should file with the Chief Clerk of the 

 Commission within five days of receipt a copy of the Certificate of Good 
 Standing issued by the Illinois Secretary of State’s Office authorizing it to 
 transact business within the State of Illinois;  

 
 (7) SBC Long Distance, LLC should file with the Commission a tariff 

 consisting of its rates, rules and regulations in accordance with Sections 
 13-501 and 13-502 of  the Act, to be effective upon proper filing;  
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 (8) SBC Long Distance, LLC should be granted a waiver from Parts 710 and 
 735 of  83 Ill. Adm. Code; such waiver will reduce the economic burden of 
 regulation and is not inconsistent with the Act or purposes of Article XIII;  

 
 (9) SBC Long Distance, LLC should establish books of account such that 

 revenues from its telecommunications services, subject to the public utility 
 revenue tax, are segregated from the revenues derived from other business 
 activities not regulated by the Commission;   

 
 (10) pursuant to 83 Ill. Adm. Code 250, SBCLD, LLC should be allowed to 

 maintain its books and records at its principal place of business in 
 California in accordance with Section 5-106 of the Act.   

 
 (11) should it become necessary for the Commission to inspect or examine 

 SBCLD, LLC’s books and records at locations outside of the state of 
 Illinois, SBCLD, LLC is directed to reimburse the Commission for the 
 costs of such an inspection upon proper invoicing;  

 
 (12) the Certificates of Service Authority issues to SBC Long Distance, Inc. 

 should be cancelled with said cancellation to be effective upon the 
 conversion of SBC Long Distance, Inc. to SBC Long Distance, LLC under 
 Delaware law;  

 
(13) the Applicant or its successor in interest should give notice of the 

transaction to its subscribers subsequent to completion of the transaction, 
which notice may be brief and incorporated into the “News You Can Use” 
section of the SBC bill;  and  

 
 (14) the conversion of SBC Long Distance, Inc. to SBC Long Distance, LLC 

 under Delaware law is not a discontinuance or abandonment of the 
 provision of competitive telecommunications services by SBC Long 
 Distance, Inc. and no Section 13-406 notice to the Commission or 
 customers is required.   

 
 IT IS THEREFORE ORDERED by the Illinois Commerce Commission that SBC 
Long Distance, LLC be, and is hereby, granted a Certificate of Interexchange Service 
Authority pursuant to Section 13-403 of the Act to provide facilities-based interexchange 
telecommunications services, and a Certificate of Service Authority pursuant to Section 
13-404 of the Act for the resale of interexchange telecommunications services, with said 
Certificates of Service Authority to be effective upon the conversion of SBC Long 
Distance, Inc. to SBC Long Distance, LLC under Delaware law.   
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 IT IS FURTHER ORDERED that the Certificate of Interexchange Service 
Authority hereinabove granted shall be the following:   
 

CERTIFICATE OF INTEREXCHANGE SERVICE AUTHORITY 
 

   IT IS HEREBY CERTIFIED that SBC Long Distance, 
LLC is authorized, pursuant to Section 13-403 of the Public 
Utilities Act, to provide facilities-based interexchange 
telecommunications services within the State of Illinois.   

 
 IT IS FURTHER ORDERED that the Certificate of Service Authority 
hereinabove granted shall be the following: 
 

CERTIFICATE OF SERVICE AUTHORITY 
 

   IT IS HEREBY CERTIFIED that SBC Long Distance, LLC is 
authorized, pursuant to Section 13-404 of the Public Utilities Act, to 
provide resold interexchange telecommunications services within the State 
of Illinois.   

 
 IT IS FURTHER ORDERED that SBC Long Distance, LLC shall comply with 
the requirements set forth in Findings (5), (6) and (13) above.   
 
 IT IS FURTHER ORDERED that SBC Long Distance, LLC shall file with the 
Commission a tariff consisting of its rates, rules and regulations, to be effective upon 
proper filing.   
 
 IT IS FURTHER ORDERED that 83 Ill. Adm. Code 710 and 735 be, and are 
hereby, waived as to SBC Long Distance, LLC as set forth in Finding (8) hereinabove.   
 
 IT IS FURTHER ORDERED that pursuant to 83 Ill. Adm. Code 250, SBC Long 
Distance, LLC is authorized to maintain its books and records at its principal place of 
business in California subject to the requirements of Finding (10) hereinabove.   
 
 IT IS FURTHER ORDERED that as a condition of this Certificate, SBC Long 
Distance, LLC be, and is hereby, directed to establish books of account such that 
revenues from its telecommunications services, subject to the public utility revenue tax, 
are segregated from the revenues derived from other business activities not regulated by 
the Commission.   
 
 IT IS FURTHER ORDERED that the Certificates of Service Authority previously 
granted to SBC Long Distance, Inc. are cancelled with said cancellation to be effective 
upon the date that SBC Long Distance, Inc. is converted to SBC Long Distance, LLC 
under Delaware law.   
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 IT IS FURTHER ORDERED that subject to the provisions of Section 10-113 of 
the Public Utilities Act and 83 Ill. Adm. Code 200.880, this Order is final; it is not subject 
to the Administrative Review Law.   
 
 By Order of the Commission this _____ day of ___________, 2005.  
 
 
      (SIGNED)  EDWARD C. HURLEY 
 
           Chairman   
 


