Before the
Federal Communications Commission
Washington, D.C. 20554

In the Matter of

Buggs Island Telephone Co-Operative,
Transferor,

and
WC Docket No.

EMPOWER Telecom, Inc. and
EMPOWER Broadband, Inc.,
Transferees.

Application for Transfer of Control
Pursuant to Section 214 of the
Communications Act of 1934, as
Amended.
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APPLICATION FOR CONSENT TO TRANSFER OF CONTROL OF
DOMESTIC SECTION 214 AUTHORIZATION

Buggs Island Telephone Co-operative d/b/a Buggs Island Telephone Cooperative
(“BIT”), EMPOWER Broadband, Inc. (“Broadband”), and EMPOWER Telecom, Inc.
(“Telecom™) hereby request Commission authorization for the assignment of the assets of BIT to
Broadband, and the continuation of the interstate interexchange and exchange access services
provided in the Brunswick and Mecklenburg Counties of the Commonwealth of Virginia by
Telecom. Approval of this application would enable Broadband to upgrade BIT's
telecommunications facilities and provide fiber optic internet services to BIT's member-

customers more quickly.



I. Background

BIT is a Virginia telephone cooperative that provides local exchange service and
exchange access service as an incumbent local exchange carrier (“ILEC”) in the Brunswick and
Mecklenburg Counties of the Commonwealth of Virginia. In addition, BIT currently provides
internet over DSL and home security to residential members and businesses.

Broadband is a Virginia corporation that offers middle mile capacity and retail high-
speed internet service to southern Virginia over its fiber optic cable network. It is a wholly-
owned subsidiary of Mecklenburg Electric Cooperative (“MEC”), a not-for-profit Virginia utility
consumer services cooperative and a public utility supplying retail electric distribution services
to member-consumers in and around Pittsylvania, Halifax, Mecklenburg, Charlotte, Lunenburg,
Brunswick, Greensville, Southampton and Sussex Counties in Virginia, and Vance, Granville,
Warren, Person, and Northampton Counties in North Carolina.

Telecom is a newly-formed Virginia corporation organized as a public service
corporation' to conduct the business of a “small investor-owned telephone utility.” It is likewise
a wholly-owned subsidiary of MEC. After the transaction is consummated, Telecom will provide
the same incumbent local exchange services currently offered by BIT. Telecom will provide
these services pursuant to a separate Master Service Agreement with Broadband using the
transferred assets (both facilities and staff). Telecom will provide these services rather than
Broadband because Broadband is an unregulated affiliate of a cooperative, and as such, under

Virginia law, it may not provide regulated services.?

! Virginia Code § 13.1-620 D.
2 Virginia Code § 56-531 et seq.
3 See Virginia Code § 56-231.34:1(A).



To this end, Telecom has submitted an application with the Virginia State Corporation
Commission (“VSCC”) for certificates of public convenience and necessity to provide
incumbent local exchange and interexchange telecommunications services pursuant to the small
investor-owned telephone company requirements of the Virginia Code in the territory currently
served by BIT.* Telecom will be an ILEC fully subject to ILEC regulations, including Parts 32,
36, and 64 of the Commission’s rules. Further, Broadband, Telecom, and MEC have also
submitted a joint application to the VSCC for approval of a Master Services Agreement between
Broadband and Telecom to allow Broadband to provide telephone-related services to Telecom
using the acquired assets.’ In addition, BIT, MEC, Broadband, and Telecom have applied to the
VSCC for approval of the transfer of the telecommunications assets of BIT from BIT to

Broadband.®

II. Information Required by Section 63.04(a)
In accordance with the requirements of Section 63.04(a) of the Commission’s rules,
Applicants submit the following information:
(1) Name, address and telephone number of each applicant :
BIT:
Buggs Island Telephone Co-operative
100 Nellie Jones Road,

Bracey, VA 23950
434-636-2274

4 Case No. PUR-2019-00163.
5 Case No. PUR-2019-00169.
¢ Case No. PUR-2019-00168.



Broadband:

EMPOWER Broadband, Inc.
11633 Highway 92 West

PO Box 325

Chase City, VA 23924

(434) 372-6244

Telecom:

EMPOWER Telecom, Inc.
11633 Highway 92 West
PO Box 325

Chase City, VA 23924
(434) 372-6244

(2) Government, state or territory under the laws of which each corporate or partnership
applicant is organized:

BIT is an incumbent local exchange telephone cooperative organized under the laws of
the Commonwealth of Virginia, and its FRNs are 0002031698 and 0009182148. Broadband is a
corporation organized under the laws of the Commonwealth of Virginia, and its FRN is
0027843333. Telecom is a corporation organized under the laws of the Commonwealth of
Virginia, and its FRN is 00290613 14.

(3) Name, title, post office address, and telephone number of the officer or contact person to
whom correspondence concerning the application is to be addressed:

All correspondence, notices, and inquiries regarding this transaction should be addressed
to the following:
BIT:

Linsey Carroll, Chairwoman

Buggs Island Telephone Cooperative

100 Nellie Jones Road,
Bracey, VA 23950



With a copy to:

Benjamin H. Dickens, Jr.

Salvatore Taillefer, Jr.

Blooston, Mordkofsky, Dickens, Duffy & Prendergast, LLP
2120 L Street NW STE 300

Washington, DC 20037

202-659-0830

bhd@bloostonlaw.com

sta@bloostonlaw.com

Broadband and Telecom:

John C. Lee, President
EMPOWER Broadband, Inc.
11633 Highway 92 West

PO Box 325

Chase City, VA 23924

With a copy to:

James Patrick Guy II

Garland S. Carr

Williams Mullen

200 South 10th Street, Suite 1600
Richmond, Virginia 23219
804.420.6485 JPG

804.420.6396 GSC
jguy@williamsmullen.com
gcarr@williamsmullen.com

(4) Name, address, citizenship and principal business of any person or entity that directly owns
at least ten (10) percent of the equity of the applicant, and the percentage of equity owned by
each of those entities:

BIT is a cooperative corporation, wholly owned by its approximately 2830 customer-

members. No party owns greater than ten percent (10%) of the equity in BIT.



Broadband is a privately-held corporation. The name, address, citizenship, and principal

business of the entities that own greater than ten percent (10%) equity in Broadband are:

Name & Address Percent Citizenship Principal Business
Equity/Voting

Mecklenburg Electric 100% U.S. Electric Utility

Cooperative

Telecom is a privately-held corporation. The name, address, citizenship, and principal

business of the entities that own greater than ten percent (10%) equity in Telecom are:

Name & Address Percent Citizenship Principal Business
Equity/Voting

Mecklenburg Electric 100% U.S. Electric Utility

Cooperative

No other entity owned or owns ten percent (10.0%) or more of the equity and/or voting interests
in any of the Applicants.
(5) Certification pursuant to 47 C.F.R. §§1.2001 through 1.2003:

Applicants hereby certify, pursuant to 47 C.F.R. §§1.2001 through 1.2003, that no party
to the present application is subject to denial of Federal benefits pursuant to section 5301 of the
Anti-Drug Abuse Act of 1988.

(6) Description of the transaction:
On August 30, 2019, Broadband and BIT entered into an Asset Purchase Agreement (the

“Agreement”) pursuant to which Broadband will purchase substantially all of the assets and



business operations of BIT. Upon consummation of the Agreement, Broadband will redeem
BIT’s membership interests and BIT will cease to exist thereafter. As discussed above, the assets
— including BIT’s existing management team — will be made available to Broadband’s affiliate,
Telecom, through a separate Master Services Agreement. This will allow for the continued
availability of all of the existing services in BIT’s service area without interruption. Any changes

in the rates, terms, and conditions to service will be implemented pursuant to applicable law.

(7) Description of the geographic areas in which the BIT and Broadband (and their affiliates)
offer domestic telecommunications services, and what services are provided in each area:

BIT provides local exchange telephone and broadband internet access service in
Mecklenburg and Brunswick counties of Virginia. Neither Broadband, nor Telecom, nor MEC

offers domestic telecommunications services.

(8) Statement as to how the application fits into one or more of the presumptive streamlined
categories in this section or why it is otherwise appropriate for streamlined treatment:

This application fits within the presumptive streamlined category set forth in Section
63.03(b)(1)(ii) because neither Broadband, nor Telecom, nor MEC is a telecommunications
provider. Applicants note that while Broadband offers VoIP service, this offering is classified as
an information service rather than a telecommunications service because it provides subscribers
with the capability to convert calls between IP and TDM.” This application also fits within the
presumptive streamlined category set forth in Section 63.03(b)(1)(iii) because the proposed
transaction involves only the transfer of the local exchange assets of an incumbent LEC by

means other than an acquisition of corporate control.

7 See Charter Advanced Servs. (MN), LLC v. Lange, 259 F. Supp. 3d 980, 985 (D. Minn. 2017),
aff’d sub nom Charter Advanced Servs. (MN), LLC v. Lange, 903 F.3d 715, (8th Cir. Minn.,
Sept. 7, 2018).



(9) Identification of all other Commission applications related to the same transaction:

None.

(10) Statement of whether the applicants are requesting special consideration because either
party to the transaction is facing imminent business failure:

No party to the transaction is facing imminent business failure at this time. Therefore, the
Applicants are not requesting special consideration because a party to the transaction is facing

imminent business failure.

(11) Identification of any separately filed waiver requests being sought in conjunction with the
transaction:

No separately filed waivers or waiver requests are being sought in conjunction with the

proposed transaction.

(12) Statement showing how grant of the application will serve the public interest, convenience
and necessity, including any additional information that may be necessary to show the effect of
the proposed transaction on competition in domestic markets.

Approval of the application will serve the public interest, convenience and necessity
because it will allow Broadband to build a state-of-the-art fiber-to-the-home network throughout
BIT’s service area, which will provide a more reliable telephone service and a wider array of
telecommunications options to customers therein. At the same time, the proposed transaction will
not adversely affect the public interest because, as described above, current customers will not
see an interruption, reduction, loss or impairment of any communications services. Indeed, the
transaction is subject to approval of two-thirds of BIT’s member-customers, and an

overwhelming majority voted to approve the transaction.



III. Request for Expedited Consideration

Applicants respectfully request the Commission’s expedited consideration of this
application, so that the proposed transaction may be closed on or before March 31, 2020.
Currently, BIT’s members have limited access to reliable, high-speed internet service that many
citizens in the Commonwealth of Virginia take for granted. To enable Broadband to provide this
much-needed broadband service to these members and others in their rural communities as soon
as possible and to enable Broadband to upgrade BIT's aging telecommunications facilities,
Broadband and BIT wish to close the proposed transaction as soon as possible. In addition, the
terms of the Agreement require closing to occur at the end of a calendar quarter so the next
opportunity for closing would not be until June 30, 2020 if the transaction is not approved before
March 31, 2020. Therefore, Applicants respectfully request that the Commission consider this
Application on an expedited basis and issue an order approving the proposed transfer on or

before March 30, 2020.



IV.  Conclusion
In light of the foregoing facts and public interest considerations, Applicants respectfully
request that the Commission authorize the proposed transfer of control of the assets and

operations of BIT, and its domestic Section 214 authorization, as described above.

Respectfully submitted,

Buggs Island Telephone Cooperative. EMPOWER Broadband, Inc.
By By
Michele Taylor . Lee, Jr.
Assistant Secretary President
Buggs Island Telephone Cooperative EMPOWER Broadband, Inc.
100 Nellie Jones Rd. 11633 Highway 92 West
Bracey, VA 23919 Chase City, VA 23924
EMPOWER Telecom, Inc.
By ==
President
EMPOWER Telecom, Inc.
11633 Highway 92 West

Chase City, VA 23924

Filed: December 20, 2019
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Respectfully submitted,

Buggs Island Telephone Cooperative. EMPOWER Broadband, Inc.

By ”’Y\uj\..&, By

Michele Taylor

Assistant Secretary

Buggs Island Telephone Cooperative
100 Nellie Jones Rd.

Bracey, VA 23919

EM

John C. Lee, Jr.

President

EMPOWER Broadband, Inc.
11633 Highway 92 West
Chase City, VA 23924

POWER Telecom, Inc.

Filed: December 20, 2019
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John C. Lee, Jr.

President

EMPOWER Telecom, Inc.
11633 Highway 92 West
Chase City, VA 23924




