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FROM: Utilitie s  Divis ion

DATE : November 8, 2G16

IN THE  MATTE R  O F  THE  AP P LIC ATIO N O F  G LO BAL R E C O NNE C T,
INC .  F O R  THE  AP P R O VAL O F  THE  TR ANS F E R  O F  C O NTR O L O F
TE R R AC O M, INC .  To  G LO BAL R E C O NNE C T,  INC .  (DO C KE T NO .  T-
20802A-16-0331)

INTRODUCTION

Enclos e d a re  the  Arizona  Corpora tion Commis s ion ("ACC" or "Comlnis s ion") Utilitie s
Divis ion's  ("S ta ff") Memorandum and P roposed Orde r for the  Applica tion of Globa l Reconnect,
Inc. ("GRI") for a pprova l of the  tra ns fe r of control of Te rra Com, Inc. ("Te rra Com") to  GRI
(Docke t No. T-20802A-16-0331). This  is  only a  S ta ff recommenda tion to the  Commiss ion; it has
not ye t become  an orde r of the  Commiss ion. The  Commiss ion can decide  to accept, amend or
re ject Staffs proposed order.

You ma y File  comme nts  to  the  re comme nda t:ion(s ) of the  propos e d orde r by filing a n
origina l a nd thirte e n (13) copie s  of the  comme nts  with the  Conlmis s ion's  Docke t Control Ce nte r a t
1200 W. Was hington S t., Phoenix, AZ 85007 by 4:00 p.m. on or be fore  November 14, 2016.

This matter may be scheduled for Commission deliberation at its  Open Meetings scheduled
November 17, 2016, at 10:00 a.m.

If you have  any ques tions  about da is  ma tte r, please  contact Lori Morrison of our S ta ff a t
(602) 542-2179, or Thomas Broderick, Director, at (602) 542-7270.

BAC KG R O UND

On August 21, 2012, the Commission designated TerraCom a wireless, Lifeline-only Eligible
Te lecommunica tions  Ca rrie r ("ETC") in Decis ion No. 73344. In Finding of Fact ("FOF") 43(1) of
tha t De cis ion, the  Commis s ion re quire d "lI)n the  e ve nt of a  Tra ns fe r of Control tha t involve s
Te rra Com, a  ne w ETC pe tition s ha ll be  file d with the  Commis s ion. This  will e ns ure  ETCs
unde rgoing reorganiza tion rema in financia lly viable  and able  to provide  the  supported se rvice s
throughout the designated service areas as originally approved by the Commission."

Anl20na C0uoration Commission

DOCKETED
1 See Decision No. 73344, Page 15, lines 23-26. NOV 08 2016
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On September 19, 2016, TerraCom and GRI, (jointly, "the  Applicants ") filed an Applica tion
reques ting approva l from the  Commis s ion of the  trans fe r of control of an ETC in accordance  with
FOP  43(I) in  De cis ion No. 73344. The  App lica tion p rovide s  inform a tion on: (1) GRI a nd its
Financia l viability, (2) TerraCom, (3) the  Trans fer of Control (the  "Transaction"), and (4) services  ro
be  provided a fte r the  Transaction. The  proposed Transaction is  a  direct s tock purchase  agreement
under which GRI will acquire  a ll of TerraCorn's  is sued and outs tanding shares  of s tock.

DE S C R IP TIO N O F  THE  AP P LIC ANTS

A. Te rra Ce , Ina

Te rra Com is  a n Okla homa  corpora tion tha t curre ncy holds  dome s tic a uthority to provide
inters ta te  wire line  te lecommunica tions  services , pursuant to Section 214 of the  Act and the  Federa l
Communica tions  Commis s ion's  l"Fcc") rule s . Te rra Com's  principa l pla ce  of bus ine s s  is  933 E.
Bra tton  Roa d, Okla hom a  C ity, OK 73114. Te rra Com prima rily provide s  Life line -s upporte d
te lecommunications  service , and was  des ignated a  wire less , Life line-only ETC in Arizona on Augus t
21, 2012, in Decis ion No. 73344.

At pre s e nt, five  (5) individua ls  hold a ll of the  voting  a nd e quity inte re s t in Te rra Com .2
Richa rd Yurik, a  U.S . c itize n a nd P re s ide nt of Te rra Com , holds  a  48.00 pe rce nt (48.000/0)

owners hip inte res t in TerraCom. J as on Hirze l, a  U.S . citizen and Treas ure r of TerraCo1n, holds  a
38.30 percent (38300/0) ownership inte res t in TerraCom. No other person or entity currently holds
any 10.00 pe rcent (10.000/0) inte res t in Te rraCom. Te rra Corn ha s  be e n de s igna te d a n ETC in
thirteen (13) jurisdictions  in addition to Arizona

B. Global Rer0fzfzed, Inc.

GRI is  a  recently formed Delaware  corpora tion es tablished to acquire  a  te lecomniunicadons
ca rrie r with an ETC des igna tion and pa rticipa ting in the  Life line  program. GRI's  principa l place  of
b us ine s s  is  928  Mc C a llie  Ave nue ,  C ha tta noog a ,  TN 37403 , G R I d o e s  n o t  h o ld  a n y
te le com m unica tions  re gula tory a uthority a nd ha s  no s ubs idia rie s  or a ffilia te s  tha t hold s uch
regula tory authority. Furthe rmore , GRI is  not a  fore ign ca rrie r and is  not a ffilia ted with any fore ign
carriers .

At p re s e nt, Mr. S ta nle y McCright ("Mr. McCright") holds  a ll of the  voting  a nd e quity
inte res t in GRI.4 Mr. lVlcCright's  principa l place  of bus iness  is  928 McCallie  Avenue , Chattanooga ,
TN 37403 a nd his  p rincipa l bus ine s s  is  cons ulting  in the  pub lic  hous ing  indus try. As  Chie f

2 A diagram showing the ownership interes ts  in TerraCom and GRI prior to clos ing of die Transaction is  included in
Exhibit 3 of the Applica tion, as  Exhibit A.
3 Arkansas, Colorado, Indiana, Iowa, Louisiana, Maryland, Minnesota, Nebraska, Nevada, Oklahoma, Texas, Wisconsin
and West Virginia.
4 A diagram showing the ownership interes ts  in TerraCom and GRI a fter clos ing of the Transaction is  included as
Exhibit A. At present, Mr. McCright holds  a ll of the voting and equity interes t in GRI, but a  second entity, due National
Rural Telecommunications  Cooperative ("NRTC"), take a  minority interes t in GRI shortly before or upon closing of the
Transaction.

(
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Executive  Officer of McCright & Associa tes , Mr. McCright has  accrued over forty years ' experience
working with government agencies  and other participants  in this  vita l sector. Mr. McCright does  not
provide telecommunications  services  through any of his  business  operations .

While  Mr. McCright is  the  only inves tor in GRI a t present, a  second entity, Na tiona l Rura l
Te le communica tions  Coope ra tive  ("NRTC")5 (or a n e ntity 100 pe rce nt (100%) owne d a nd
controlled by NRTC), is  cons ide ring a  minority equity inves tment in GRI shoddy be fore  or upon
closing of the  Transaction. If NRTC were  to take  such an equity position, however, Mr. lVIcCright
would continue  to hold die  controlling majority in GRI and die re fore , Mr. McCright will in a ll cases
control GRI a nd control GRI's  inte re s t in Te rra Corn. As  a  re sult, die  Applica nts  be lie ve  dirt the
Commiss ion ca n a pprove  the  Tra nsa ction re ga rdle s s  of the  continge nt na ture  of the  poss ible
minority, indire ct e quity holding of NRTC. As  note d in the  Applica tion, die  Applica nts  will file  a
notice  with the  Wire line  Compe tition Bure a u notifying it if a nd whe n NRTC de cide s  to ta ke  a
minority, indirect interest in TerraCom of ten percent (100/0) or more.

NRTC is  a  non-profit coopera tive  as s ocia tion repres enting the  inte res ts  of rura l utilitie s  in
multiple  s tates , with its  principal place of bus iness  at 2121 Cooperative Way, Herndon, VA 2(1171.6
NRTC's  mis s ion is  to provide  s upport to its  member companie s  a s  they provide  s ta te -of-the -a rt
communica tions  s e rvices  throughout rura l America . While  not a  communica tions  provide r its e lf,
NRTC's  vas t national experience in providing support to te lecommunications  providers  would make
it a  valuable  s tra tegic partner with GRI, particularly with respect to rura l markets  in order to provide
Lifeline services  to diode hard-to-reach areas .

DE S C R IP TIO N O F  THE  TR ANS AC TIO N

Pursuant to the terms of die  stock purchase agreement dated July 27, 2016, by and among
GRI and Te rraCom, GRI proposes  to acquire  a  direct ma jority ownership inte re s t M Te rraCom,
which would result M Mr. McCright holding an indirect majority interest M TerraCom. As described
a bove , NRTC ma y a cquire  a  minority inte re s t in GRI s hortly be fore  or upon clos ing of the
Tra ns a ction, but re ga rdle s s  of whe the r NRTC's  inve s tme nt in GRI occurs , Mr. McCright will
mainta in a  majority interest in both GRI (directly) and TerraCom (indirectly).7

5 NRTC was formed under the laws of the District of Columbia.

6 Because NRTC is a cooperative of more Dian 1,500 rural utilities, no single entity maintains an ownership interest in
NRTC greater than ten percent (10°/00. NRTC also serves as the manager and majority interest holder of NRTC LLC.
NRTC formed NRTC LLC to hold assets associated with its 220 l\fiHz network. However, neither NRTC nor its
subsidiary, NRTC LLC, provide any telecommunications services. NRTC LLC doer not use its spectrum "to provide a
subscriber-based service that is interconnected with the public switched telephone network." The spectrum held by
NRTC LLC is used "for private, internal purposes by utilities for fixed telemetry and two-way voice communications
primarily to ensure the safe and efficient generation, transmission and distribution of electric utility services." _Yee
Comments of the National Rural Telecommunications Cooperative, WT Docket No. 13-59 at 2-4 (filed Apr. 8, 2013)
https:/' Iecfsapi.fcc.gov/filc/ . 029l58776pdf . NRTC also owns 100 percent (1000/0) of a. non-facilities based carrier,
Zefcom, LLC, a Delaware entity. Zefcom, LLC is a non-facilities based wholesale provider of wireless minutes. As a
result, even if NRTC were to take a minority interest in GRI, die Application would continue to quality for streamlined
treatment. Finally, Zefcom, LLC is not affiliated with any foreign carriers.

A diagram showing the corporate structure of GRI and TerraCom post-close is included in Exhibit 3 of the
Application, as Exhibit B.
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Te rra Com a nd GRI ha ve  a pplie d with the  FCC for a pprova l of the  Tra ns a ction. The
applica tion is  pending before  the  FCC (WC Docket No. 16-268, DA 16-967). Comments  and reply
comments were due on September 7, 2016 and September 14, 2016 respectively.

Key pe rs ons  in Te rraCom's  management team will rema in in place  a fte r the  Trans action
clos es , and will continue  the  day-to-day ope ra tions  of the  Company. Upon cons ummation of the
Trans action, Da le  Sch nick will become Chie f Opera ting Office r of GRI, R. Butt will be  the  IT and
VCARE Support Manager, R. Rowlen will be  the  Logis tics  & Opera tions  Manager, and H. Russe ll
will be  the  Compliance  & Revenue  Manage r. All of the s e  individua ls  a re  curre ntly me mbe rs  of
TerraCom's  management team and they will bring s ignificant operational experience to GRI.

The  Trans action will be  trans pa rent ro Te rraCom's  exis ting cus tomers . Te rra Com will
continue to provide wireless  Lifeline services  to its  Arizona cus tomers  within its  currently des ignated
service  area . Applicants  a lso acknowledge and agree  that due provis ions  of any consent decree  or
other prior enforcement actions  between the FCC and TerraCom remains  binding on TerraCom and
GRI..

After the  acquis ition, TerraCom will focus  on providing ETC services  to cus tomers  in public
hous ing. The  Applica nts  s ta te  tha t this  group of cus tome rs  is  unde rs e rve d a nd a utoma tica lly
qualities  for Lifeline services .

STAFF ANALYSIS AND CONCLUSIONS

In compliance  with the  requirement in Decis ion No. 73344, Staff reviewed the  Transaction
involving TerraCom to ensure  tha t TerraCom, while  undergoing reorganiza tion, remains  financia lly
via ble  a nd a ble  to provide  the  s upporte d s e rvice s  throughout the  de s igna te d s e rvice as
originally approved by the  Commiss ion.

areas

Based on the  Transaction proposed in this  Applica tion, GRI would acquire  a  direct majority
ownership inte res t in TerraCom. GRI would not be  a  te lecommunica tions  service  provider directly
providing te lecommunica tions  s e rvice  to end users . Ra ther, TerraCom would continue  its  current
ETC des igna tion and provide  wire les s  Life line  s e rvice  to e ligible  subscribers  within its  des igna ted
service area.

The  Cons ume r S e rvice s  S e ction of the  Utilitie s  Divis ion re ports  tha t dire  ha ve  be e n no
compla ints , inquiries , or opinions  about TerraCom for the  period of J anuary 1, 2013 to October 5,
2016. According to the  Corpora tions  Divis ion, Te rra Com is  in good s ta nding. The  Complia nce
Section reports  that TerraCom is  in compliance.

Ba s e d on S ta ffs  re vie w of the  informa tion a nd fina ncia l s ta te me nts  provide d, S ta ff
concludes  the proposed Transaction adds  a parent company to TerraCom, Inc.'s  e>dst:ing corporate

8 _Yee DA 13-285, In tea Matter ofTerraCe, I/zr., Consent Decree between the FCC Enforcement Bureau and TerraCom,

Inc., Adopted and Rel. February 26, 2013 and fee DA 15-776, In tea Mailer of TerraCe, lm; and YourTe/ America, Ina,

Consent Decree entered between die FCC Enforcement Bureau and TerraCom, Inc. and YourTe1 ArneNca, Inc.,
Adopted and Rel. _lily 9, 2015.

l
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structure; both GRI and TerraCo1n are  financia lly viable ; GRI will not be  providing Life line  services
dire ctly to the  e ligible  s ubs cribe rs ; a nd the  tra ns a ction will not impa ir the  fina ncia l s ta tus  of
TerraCo1n. Fina lly, TerraCom, will remain financia lly viable  and be  able  to provide  the  supported
se rvice s  throughout the  des igna ted se rvice  a rea s  a s  origina lly approved by the  Commiss ion in
Decision No. 73344.

S TAF P S  R E C O MME NDATIO NS

Staff recommends that the  Application ilea  by TerraCom and GRI be approved.

Staff further recommends that approval be conditioned on the following:

Tha t within thirty (30) da ys  following clos e  of the  propos e d Tra ns a ction, the
Applica nts  inform the  Commiss ion by fling a n a ffida vit wide  Docke t Control tha t
Transaction-related activities are completed.

Tha t Te rra Com notify the  Commis s ion if NRTC ultima te ly a cquire s  a  minority
interest in GRI; and the  amount of that interest.

f°
Thomas M. Broderick
Dire ctor
Utilitie s  Divis ion

TMB:LLM:re d\l\4AS

ORIGINATOR: Lod Morris on

b.

a.

"~\
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On this  8th day of November, 2016, the  foregoing document was  filed with Docke t Control a s  a
Utilitie s  Divis ion Me mora ndum & P ropos e d Orde r, a nd copie s  of the  fore going we re  ma ile d on
be ha lf of the Utilitie s Divis ion to the  following who have  not cons ented to ema il s e rvice . Un this
date or as  soon as  poss ible thereafter, the Commiss ion's  eDocket program will automatically email a
link to die  foregoing to the  following who have consented to email service .

Mr. Michae l Pa tten
S NELL & WILMER, LLP
One Arizona Center
400 East Van Buren St;teet
Phoenix Arizona 85004
Cons ent to e m a il
tnpatten@s\w'la\v.cc>m
tsabo@Dswlaw.com
jhoward@swlaw.<:om
docket@,swlaw.com

Ms. Janet F. Wagner
Inte rim Director, Lega l Divis ion
ARIZONA CORP ORATION COMMIS S ION
1200 West Washington Street
Phoenix, Arizona 85007
Cons ent to  email
.]Wag1er@azcc.gov
1 Brodedck@azcc.go\'
11]scott@3zcc.go\'
lega1div'@azcc.gov

14
I

1

* 1

By: l i i i i  \

Renee dh la Fuente
Administrative Support Specialist

LI

I
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1 BEFORE THE ARIZONA CORPORATION COMMISSION
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DOUG LITTLE
Chairman

BOB STUMP
Commissioner

BOB BURNS
Commissioner

TOM FORESE
Commissioner

ANDY TOBIN
Commissioner

7

8

9

DOCKET NO. T-20802A-16-0_31

DECISION NO. __

ORDER10

IN THE MATTER OF THE APPLICATIQN
OF GLOBAL RECONNECT, INC. FOR
THE APPROVAL OF THE TRANSFER OF
CONTROL OF TERRACOM, INC. TO
GLOBAL RECGNNECT, INC.

11

12

13
Open Meeting
November 17, 2016
Phoenix, Arizona

14

15 BY THE COMMISSION:

16

17

18

19

20

21

22

FINDl_NGS OF FACT

On August 21, 2012, the Arizona Corporation Commission ("Commission")

designated TerraCom, Inc. ("TerraCom") a wireless, Lifeline-only Eligible Telecommunications

Carrier ("ETC") in Decision No. 73344. In Finding of Fact ("FOF") 43(1) of that Decision, the

Commission required "(I)n the event of a Transfer of Control that involves TerraCom, a new ETC

petition shall be tiled with the Commission. This will ensure ETCs undergoing reorganization remain

financially viable and able to provide the supported services throughout the designated service areas as

23 originally approved by the Commission."

2.24

25

26

On September 19, 2016, TerraCom and Global Reconnect, Inc. ("GRI"), (jointly, "the

Applicants") Bled an application requesting approval from the Commission of the transfer of control

of an ETC in accordance with FOP 43(1) in Decision No. 73344. The Application provides

27

28
1 See Decision No. 73344, Page 15, lines 23-26.

1.
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1

2

3

4

inforrna don on: (1) GRI a nd its  fina ncia l via bility, (2) Te rra Com, (3) the  Tra ns fe r of Control (the

"Transaction"), and (4) services to be  provided after the  Transaction. The  proposed Transaction is  a

dire ct s tock purcha s e  a gre e me nt unde r which GRI will a cquire  a ll of Te rra Corn's  is s ue d a nd

outstanding shares of stock.

5 DE S CRIP TIO N O F THE  AP P LICANTS

6 TerraCe, Inv.

7 3.

8

9

10

11

12

TerraCom is an Oklahoma corporation that currently holds domestic authority to

provide interstate wireline telecommunications services, pursuant to Section 214 of the Act and the

Federal Communications Commission's ("FCC") rules. TerraCom's principal place of business is 933

E. Bratton Road, Oklahoma City, OK 73114. TerraCom primarily provides Lifeline-supported

telecommunications service, and was designated a wireless, Lifeline-only ETC in Arizona on August

21, 2012, in Decision No. 73344. TerraCom has been designated an ETC in thirteen (13) jurisdictions

13 in addition to Arizona

1 4 4.

1 5

1 6

1 7

1 8

1 9

At present, Eve (5) individuals hold all of the voting and equity interest in TerraCom.3

Richard Yuizich, a U.S. citizen and President of TerraCom, holds a 48.00 percent (48.000/0) ownership

interest in TerraCom. Jason Hirzel, a U.S. citizen and Treasurer of TerraCom, holds a 38.30 percent

(38300/0) ownership interest in TerraCorn. No odder person or entity currently holds any 10.00

percent (10.000/0) interest in TerraCorn.

G/o8al Revonneat, Ina

20

21

22

GRI is a recently formed Delaware corporation established to acquire a

telecommunications carrier with an ETC designation and participating in the Lifeline program. GRI's

principal place of business is 928 McCallie Avenue, Chattanooga, TN 37403. GRI does not hold any

23

24

telecommunications regulatory authority and has no subsidiaries or affiliates that hold such regulatory

authority. Furthermore, GRI is not a foreign carrier and is not affiliated with any foreign carriers.

25

26

27

28

2 Arkansas, Colorado, Indiana, Iowa, Louisiana, Maryland, Minnesota, Nebraska, Nevada, Oklahoma, Texas, Wisconsin
andWestVirginia.

3 A diagram showing the ownership interests in TerraCorn and GRI prior to closing of the Transaction is included in
Exhibit 3 of the Application, as Exhibit A.

5.

De cis ion No.
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1 At present, Mr. Stanley McC1:ight l"Mr. McC1:ight") holds a ll of the  voting and equity

2

3

4

5

6

7

interest in GRI.'* Mr. McCright's principal place of business is 928 McCallie Avenue, Chattanooga,

TN 37403 and his principal business is consulting in the public housing industry. As Chief Executive

Officer of McCright & Associates, Mr. McCright has accrued over forty years' experience working

with government agencies and other participants in this vital sector. Mr. McCright does not provide

telecommunications services through any of his business operations.

'While Mr. McCright is the only investor in GRI at present, a second entity, National

8

9

Rura l Te lecommunica tions  Coope ra tive  <"nRTc")5 (or an entity 100 pe rcent (1000/0) owned and

controlle d by NRTC), is  cons ide ring a  minority e quity inve s tme nt in GRI shortly be fore  or upon

1 0

11

closing of the Transaction. If NRTC were to take such an equity position, however, Mr. McCright

would continue to hold the controlling majority in GRI and therefore, Mr. McC1:ight will in all cases

1 2 control GRI and control GRI's interest in TerraCom. As a result, the Applicants believe that the

1 3

14

1 5

1 6

Commission can approve the Transaction regardless of the contingent nature of the possible minority,

indirect equity holding of NRTC. As noted in the Application, the Applicants will file a notice with

the Wireline Competition Bureau notifying it if and when NRTC decides to take a minority, indirect

interest in TerraCom of ten percent (100/0) or more.

1 7 NRTC is a non-profit cooperative association representing the interests of rural

1 8

1 9

us]ities in multiple states, with its principal place of business at 2121 Cooperative Way, Herndon, VA

20171.6 NRTC's mission is to provide support to its member companies as they provide state~of-d*1e-

20

21

22

23

24

25

26

27

28

4 A diagram showing the ownership interests in TerraCom and GRI after closing of the Transaction is included as Exhibit

A. At present, Mr. McC1ight holds all of the voting and equity interest in GRI, but a second entity, the National Rural
Telecommunications Cooperative ("NRTC"), take a minority interest in GRI shortly before or upon closing of die
Transaction.
5 NRTC was formed under the laws of the District of Columbia.

6 Because NRTC is a cooperative of more than 1,500 rural utilities, no single entity maintains an ownership interest in

NRTC greater than ten percent (10°/o). NRTC also serves as the manager and majority interest holder of NRTC LLC.
NRTC formed NRTC LLC to hold assets associated with its 220 MHz network. However, neither NRTC nor its
subsidiary, NRTC LLC, provide any telecommunications services. NRTC LLC doe: not use its spectrum "to provide a
subscriber-based service that is interconnected with the public switched telephone network." The spectmrn held by
NRTC LLC is used "for private, internal purposes by utilities for fixed telemetry and two-way voice communications
primarily to ensure the safe and efficient generation, transmission and distribution of electric utility services." See
Comments of the National Rural Telecommunications Cooperative, WT Docket No. 13-59 at 2-4 (bled Apr. 8, 2013)

_ * NRTC also owns 100 percent (100°/o) of a non-facilities based carrier,
Zefcom, LLC, a Delaware entity. Zefcom, LLC is a non-facilities based wholesale provider of wireless minutes. As a

Decision No.

8.

7.

6.
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1

2

3

art communications services throughout rural America. V(/'hile not a communications provider itself,

NRTC's vast national experience in providing support to telecommunications providers would make it

a valuable strategic partner with GRI, particularly with respect to rural markets in order to provide

Lifeline services to those hard-to-reach areas.4

5 DESCRIPTION OF THE TRANSACTION

6 9.

7

8

9

10

Pursuant to the terms of the stock purchase agreement dated July 27, 2016, by and

among GRI and TerraCom, GRI proposes to acquire a direct majority ownership interest in

TerraCom, which would result in Mr. McCright holding an indirect majority interest in TerraCom. As

described above, NRTC may acquire a minority interest in GRI shortly before or upon closing of the

Transaction, but regardless of whether NRTC's investment in GRI occurs, Mr. McC1ight will maintain

11

12

a majority interest in both GRI (directly) and TerraCom lindirectly).7

10. TerraCorn and GRI have applied with the FCC for approval of the Transaction. The

13

14

15

application is pending before the FCC (WC Docket No. 16-268, DA 16-967). Comments and reply

comments were due on September 7, 2016 and September 14, 2016 respectively.

Key persons in TerraCom's management team will remain in place after the11.

16

17

18

19

20

Transact ion closes, and wi l l  cont inue the day-to-day operat ions of  the Company. Upon

consummation of the Transaction, Dale Schmuck will become Chief Operating Officer of GRI, R.

Butt  wi l l  be the IT and VCARE Support Manager, R. Roller will be the Logistics & Operations

Manager, and H. Russell will be the Compliance & Revenue Manager. All of these individuals are

currency members of TerraCorn's management team and they will bring signif icant operational

2 1 e xpe rie nce  to GRI.

22 12.

23

24

The Transaction will be transparent to TerraCom's existing customers. TerraCom will

continue to provide wireless Lifeline services to its Arizona customers within its currently designated

service area. Applicants also acknowledge and agree that die provisions of any consent decree or

25

26

27

28

result, even if NRTC were to take a minority interest in GRI, the Application would continue to qualify for streamlined
treatment. Fi.nMy, Zefcom, LLC is not asH]iated with any foreign carriers.
7 A diagram showing the corporate structure of GRI and TerraCorn post»close is included in Exhibit 3 of the Application,
as Exhibit B.

De cis ion No.
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1 other prior enforcement actions between the FCC and TerraCorn remain binding on TerraCom and

2 G R I.

3 13.

4

5

After the acquisition, TerraCom will focus on providing ETC services to customers in

public housing. The Applicants state that this group of customers is underserved and automatically

qualifies for Lifeline services

6 STAFF ANALYSIS AND CONCLUSIONS

7 14. Consistent with the requirement in Decision No. 73344, Staff reviewed the

8

9

Transaction involving TerraCorn to ensure that TerraCom, while undergoing reorganization, remains

Financially viable and able to provide the supported services daroughout the designated service areas as

10 originally approved by the Commission.

15 -11

12

Based on the Transaction proposed in this Application, GRI would acquire a direct

TerraCom continue its and

13

majority ownership interest in TerraCom. current ETC designation

provide wireless Lifeline service to eligible subscribers within its designated service area.

14 16. The Consumer Services Section of the Utilities Division reports that there have been

15 no complaints, inquiries, or opinions about TerraCorn for the period of January 1, 2013 to October 5,

16 2016. According to the Corporations Division, TerraCom is in good standing. The Compliance

17

18

19

20

2 1

Section reports that TerraCom is in compliance.

17. Based upon Staffs review, Staff concludes the proposed Transaction adds a parent

company to TerraCom, Inc.'s existing corporate structure; both GRI and TerraCom are Financially

viable; GRI will not be providing Lifeline services directly to the eligible subscribers; and the

transaction will not impair the financial status of TerraCom. Finally, TerraCom will remain Financially

22

23

viable and be able to provide the supported services throughout the designated service areas as

originally approved by the Commission in Decision No. 73344.

24 STAFF'S RECOMMENDATIONS

25 18. Staff recommends that the Application Bled by TerraCom and GRI be approved.

26

27

28

8 _YeeDA 13-285, In the Malferof TerraCofrz, Inf., Consent Decree between the FCC Enforcement Bureau and TerraCorn,
Inc., Adopted and Rel. February 26, 2013 and .feeDA 15-776, In the Matterof Ten'aCI0ff1, Ina and YourTe/Awerifa, Inf.,
Consent Decree entered between the FCC Enforcement Bureau and TerraCom, Inc. and YourTe1 America, Inc., Adopted
and Rel. July 9, 2015.

De cis ion No.
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1 19.

2 a.

3

4

5 b.

6

Staff further recommends that approval be conditioned on the following:

That within thirty (30) days fol lowing close of  the proposed Transaction,

TerraCom inform the Commission by Blind an affidavit with Docket Control

that Transaction-related activities are completed.

That TerraCom notify the Commission if NRTC ultimately acquires a minority

interest in GRI; and the amount of the interest NRTC acquires.

7

8

9

10

TerraCom, Inc. is a telecommunications company as defined in A.R.S. § 40-201(46)

and is a "telecommunications carrier" as defined in 47 U.S.C. § 153(51). TerraCom, Inc. is also a

reseller of Commercial Mobile Radio Service as defined in 47 U.S.C. §20.3 and A.A.C. R14-2-1201 (8).

1 1 2.

1 2 3.

1 3

The Commission has jurisdiction over the subject matter of the Application.

The Commission, having reviewed the filing and Staffs Memorandum dated

November 8, 2016, concludes that it is in the public interest to grant approval as proposed and

14 discussed herein.

1 5 ORDER

1 6

17

IT  IS THEREFORE ORDERED that  the Appl icat ion of  TerraCorn,  Inc.  and Global

Reconnect, Inc. seeking approval for the Transfer of Control of an Eligible Telecommunications

1 8

19

Carrier . as described herein, is hereby approved.

IT IS  FURTHER ORDERED tha t Te rra Com, Inc . be  a uda orize d  to  e nga ge  in  a ny

20

21

22

transactions and to execute any documents necessary to effectuate the authorizations granted.

IT IS FURTHER ORDERED that within thirty (30) days following close of  the proposed

Transaction, TerraCom, Inc. inform the Commission by Filing an affidavit with Docket Control that

23 Transaction-related activities are completed.

24

25

26

27

28

1 .

Decis ion No.



COMMISSIONER STUMPCHAIRMAN LITTLE

COMMIS S IONER FORES E COMMIS S IONER TOBIN COMMIS S IONER BURNS

IN WITNE S S  WHE RE Q F, I,  J O DI J E RICH, E xe cu tive
Dire c to r o f the  Arizona  Corpora tion  Commis s ion , ha ve
he re unto, s e t my ha nd a nd ca us e d the  officia l s e a l of this
Commis s ion to be fixe d  a t th e  Ca p ito l,  m  th e  C ity o f
Phoenix, this day of , 2016.

]oDd J ERICH
EXECUTWE DIRECTOR

DIS S ENT:

DIS S ENT:

TOMB:LLM:re d/MAS

De cis ion No.

I

P a ge  7 Docket No. T-20802A-16-0331

1 IT IS  FURTHER ORDERED tha t Te rra Com s ha ll no tify the  Commis s ion  if NRTC

2 ultimate ly acquires a  minority interest in GRI through a  le tter to this  Docket.

3 IT IS  FURTHER ORDERED tha t this  Decis ion sha ll become effective  immedia te ly.

4

5

6

7

8

9

lo

1 1

1 2

1 3

1 4

1 5

1 6

1 7

1 8

19

20

2 1

2 2

23

24

25

26

27

28

BY THE ORDER OF THE ARIZONA CORPORATION COMMISSION
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1 S ERVICE LIS T FOR: Te rra Com , Inc .
DO CKET NO . T-20802A-16-0331

2

3

4

5

Micha e l P a tte n
S NE LL & W ILME R ,  LLP
One  Arizona  Ce nte r
400 Eas t Van Buren S tree t
P hoe nix Arizona  85004

6 Consent to email

7

8

mpatten@sw1aw.com
tsabo@sw1aw.com
0howa1:d@sw1aw.com
docket@sw14\v.com

9

10

11

12

Ms. Janet F. Wagner
Interim Director, Legal Division
Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007
Consent to email

13

14

.I\X"agner@azcc.gov
TBroderick@azcc.go\*
mscott@azcc.go\
1ega1dix'@azcc.gox*

15

16

17

18

19

20

2 1

22

23

24

25

26

27

28
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