BEFORE THE

Federal Communications Commission
WASHINGTON, D.C. 20554

Application of

Ayrshire Farmers Mutual Telephone Company,
Transferor

and WC Docket No.

Northwest Communications, Inc.,
Transferce

For Consent to Transfer of Control of Domestic
Section 214 Authorization

To: Chief, Wireline Competition Bureau

APPLICATION FOR CONSENT TO TRANSFER OF CONTROL

Ayrshire Farmers Mutual Telephone Company (“Ayrshire” or the “Transferor”) and
Northwest Communications, Inc. (“Northwest” or the “Transferee”) (together the “Applicants™)
hereby respectfully request Commission consent to the transfer of control of Ayrshire, which
holds a domestic Section 214 authorization, from its current shareholders to Northwest.

L INTRODUCTION AND BACKGROUND

The Applicants respectfully request that the Commission grant this Application on a
streamlined basis. Northwest is a wholly owned subsidiary of Northwest Telephone Cooperative
Association (“NWTCA”). NWTCA and Ayrshire are incumbent local exchange carriers
(“ILECs”) in rural areas of northwest lowa. Upon consummation of the proposed transaction,
Northwest will remain a wholly owned subsidiary of NWTCA and Ayrshire will become a
wholly owned subsidiary of Northwest.

Although the Application does not squarely meet all of the FCC’s requirements for

presumptive streamlined treatment because NWTCA and Ayrshire are ILECs with exchanges
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geographically adjacent to each other, well-established Commission precedent provides that an
application to transfer control of a Section 214 authorization can be made subject to streamlined
processing, when appropriate, on a case-by-case basis. The Commission has held that the
“purpose of specifying presumptive streamlined categories is not to limit the types of
applications that may obtain streamlined processing, but merely to provide greater assurance to
potential applicants about the likely manner in which their applications will be processed by the
Commission.” The Commission has explicitly rejected “rigid eligibility thresholds” for
streamlined treatment precisely because such thresholds can “prevent[] applications that merit
streamlining from receiving appropriate streamlined treatment.””

As explained in greater detail in Section II(8) below, streamlined treatment is appropriate
here because the Application on its face does not present any meaningful competitive or public
interest concerns. First, Ayrshire proposes to transfer only 207 access lines to Northwest, whose
parent NWTCA has only 971 access lines itself. Second, the adjacency is very limited: only one
of NWTCA'’s four local exchange areas (Curlew) is adjacent to one of Ayrshire’s two local
exchange areas (Ayrshire). Indeed, a far greater percentage of NWTCA’s and Ayrshire’s service
territories are adjacent to Windstream and CenturyLink territories, both of which are much larger
ILECs.®> Third, both Northwest and Ayrshire face competition from wireless service providers
such as AT&T, Verizon, US Cellular and T-Mobile which offer mobile wireless voice and
broadband services in their service regions, and those competitors are expected to continue to

operate in these areas upon consummation of the subject transfer. Both NWTCA and Ayrshire

' Implementation of Further Streamlining Measures for Domestic Section 214 Authorizations,
Report and Order, 17 FCC Red 5517, 5535 ( 34) (2002) (“Streamlining Order”).

2 Id at 5532 n.59.

3 The Attachment hereto is a map depicting the relevant service territories.
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operate a very small number of access lines in their respective service territories, which have
very low population density and are therefore costly to serve. For these reasons, neither
company has in the past made plans to compete in the other’s service region.

Streamlined treatment of this Application also would be consistent with a recent decision
in which, under very similar circumstances, the Commission granted streamlined approval to
enable Ark-O Holding Company to acquire direct control of three subsidiaries of TDS
Telecommunications O_n:.ﬁ..F In that case, as here, the transaction would create limited adjacency
in an area surrounded by much larger ILECs, with the transaction involving a relatively small
number of access lines within a rural service area that is costly to serve.

But for the limited adjacency between the Curlew and Ayrshire exchange areas, this
Application would qualify for presumptive streamlined treatment in all respects. The transfer
will result in NWTCA, through Northwest and Ayrshire, having a market share in the interstate,
interexchange market of less than 10 percent; Northwest and Ayrshire do not and will not
provide competitive telephone exchange services or competitive exchange access services; and
Applicants will have, in combination, fewer than two percent of the nation’s subscriber lines
installed in the aggregate nationwide. In light of these unique circumstances, the limited
adjacency between the service territories should not raise any competitive concerns.

Accordingly, streamlined treatment is appropriate here.

4 See Public Notice, “Domestic Section 214 Application Filed for the Transfer of Control of
TDS Telecommunications Corp., d/b/a TDS Telecom, to Ark-O Holding Company, Streamlined
Pleading Cycle Established,” WC Docket No. 15-217, DA 15-1067 (rel. Sept. 23, 2015);
Application of TDS Telecom and Ark-O Holding Company at 8-11 (filed Sept. 10, 2015).
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IL. INFORMATION REQUIRED UNDER SECTION 63.04 OF THE
COMMISSION’S RULES RELATING TO THE TRANSFER OF
CONTROL OF A DOMESTIC SECTION 214 AUTHORIZATION

In accordance with Section 63.04 of the Commission’s Rules,” the Applicants provide

the following information:

(1) Name, address, and telephone number of each applicant.

Transferor

Ayrshire Farmers Mutual Telephone Company
1405 Silver Lake Ave.

Ayrshire, lowa 50515

Transferee

Northwest Communications, Inc.
844 Wood Street, P.O. Box 186
Havelock, Iowa 50546

(2) State under the laws of which each applicant is organized.
Both Northwest and Ayrshire are lowa corporations.

(3) Contact information for legal counsel to whom correspondence concerning the
application is to be addressed.

For Transferor

John C. Pietila

Davis Brown

215 10™ Street, Suite 1300
Des Moines, Iowa 50309

For Transferee

Stephen E. Coran

David S. Keir

Lerman Senter PLLL.C

2000 K Street, NW, Suite 600
Washington, DC 20006

5 See 47 C.F.R. § 63.04.
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(4) Name, address, citizenship, and principal business of entities that own at least ten
percent (10%) of the equity of the applicants.

For Transferor

Ayrshire is a local exchange carrier incorporated under the laws of Iowa. The company’s
address is1405 Silver Lake Avenue, Ayrshire, lowa 50515. Ayrshire’s principal business is the
provision of telecommunications and DSL broadband services to rural communities within its

telephone service area. No person holds an ownership interest in Ayrshire of more than 10

percent.

A.T.C. Cablevision Co. (“ATC”) is a wholly owned subsidiary of Ayrshire. ATC
provides cable television and DSL broadband services in its Ayrshire and Gillett Grove exchange
areas and in CenturyLink’s Whittemore exchange area.

For Transferee

Northwest is incorporated under the laws of Iowa. The company’s address is 844 Wood
Street, Havelock, Iowa 50546. Northwest’s principal business is the provision of wireless
broadband services in Pocahontas, Palo Alto, Kossuth, Emmet, Dickinson, Buena Vista,
Cherokee, Hancock and Humboldt counties in northwestern lowa.

Northwest is a wholly owned subsidiary of NWTCA, a telecommunications cooperative,
that is principally in the business of providing cable television, broadband internet and wireless
communications services, as well as web design, hosting and information technology
management, in parts of Pocahontas, Palo Alto and Kossuth Counties in northwestern lowa. No

person holds an ownership interest in NWTCA of more than 10 percent.
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(5) Certification pursuant to Sections 1.2001 through 1.2003 that no party to the
application is subject to a denial of Federal benefits.

By their signatures below, the Applicants certify that no party to the Application is

subject to a denial of Federal benefits pursuant to Section 5301 of the Anti-Drug Abuse Act of

1988.

(6) Description of the Transaction.

On July 9, 2015, Applicants (together with Ayrshire’s shareholders) entered into a Stock
Purchase Agreement pursuant to which Northwest will acquire one hundred percent (100%) of
the stock of Ayrshire (the “Transaction”). As a result, Ayrshire will become a wholly owned
subsidiary of Northwest, and Ayrshire’s USAC Study Area 351105 (for both the Ayrshire and
Gillett Grove exchanges) will be controlled by Northwest and, ultimately, by NWTCA. As of
November 12, 2015, there were 158 working access lines in the Ayrshire exchange area and 49
working access lines in the Gillett Grove exchange area.

(7) Description of the geographic areas in which the Transferor and Transferee (and
their affiliates) offer domestic telecommunications services, and what services are
provided in each area.

Ayrshire offers ILEC telephone operations only in the Ayrshire and Gillett Grove
exchanges. Its subsidiary ATC provides multichannel video programming distribution services
in those two exchange areas and in CenturyLink’s Whittemore exchange area. Ayrshire also

holds a 14.29 percent interest in Skylink, LC (“Skylink”), which provides mobile wireless

services in lTowa.®

NWTCA provides ILEC telephone operations only in the Havelock, Plover, West Bend
and Curlew exchanges. As stated above, Northwest provides cable television, broadband

internet and wireless communications services in parts of Pocahontas, Palo Alto and Kossuth

% Skylink resells T-Mobile service in areas outside the subject local exchange areas.
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Counties in northwestern Iowa. Northwest also has a joint venture with Palmer Telephone to
construct and operate a fiber network in Pocahontas County under which it will resell Alliance
Connect services. Northwest is not an ILEC or a CLEC. Like Ayrshire, Northwest holds a
14.29 percent interest in Skylink.

(8) Statement on how the application fits into one or more of the presumptive
streamlined categories or why it is otherwise appropriate for streamlined

treatment.

This Application is not eligible for presumptive streamlined treatment under Section
63.03(b) of the Commission’s rules because Ayrshire’s Ayrshire exchange area is adjacent to
NWTCA’s Curlew exchange area. The rationale underlying the exclusion of such transfers from
streamlined processing is predicated on the theoretical effect that consolidation of adjacent
exchange areas may have on competition. Because this concern is not present here, Applicants
respectfully submit that streamlined treatment is appropriate under the Commission’s case-by-
case processing approach.’

The Commission has stated that there are circumstances involving transactions between
“small and rural incumbent LECs” in adjacent service territories that do not give rise to these
types of competitive concerns.® For example, in approving the transfer of control of a group of
small and rural ILECs from Global Crossing Ltd. to Citizens Communications Company, the
Commission determined that the transfer of control did not threaten to reduce competition

because: (1) the service providers that had adjacent service territories were small; (2) their

7 See Implementation of Further Streamlining Measures for Domestic Section 214
Authorizations, Report and Order, 17 FCC Red 5517, 5535 (Y 34) (2002) (2002 Streamlining

Order”).

8 See, e. g., In re Joint Applications of Global Crossing Ltd., and Citizens Communications
Company for Authority to Transfer Control of Corporations Holding Commission Licenses and
Authorizations Pursuant to Sections 214 and 310(d) of the Communications Act and Parts 20,
22, 63, 78, 90 and 101 of the Commission’s Rules, 16 FCC Red 8507, 8510 (Y 7) (2001).
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adjacencies were limited; (3) other competitors already operated in their service regions (and
presumably would continue to do so); (4) none of the service providers at issue had “a mobile
telephone system that could be used to springboard into the other’s market;” and (5) there was
“no evidence of intent on the part of either party . . . to enter the market of the other party.”

In this case, all of these criteria are met. First, both Ayrshire and Northwest are very
small rural carriers. Ayrshire serves approximately 200 access lines in its dual-exchange service
region, and NWTCA serves a total of about 1,000 access lines in its four-exchange service
region. Second, as shown in the attached map, the adjacencies in their service territories are
limited: less than 20 percent of NWTCAs service territory (the Curlew exchange) is adjacent to
that of Ayrshire, and Ayrshire’s service territory borders on six other exchanges in addition to
Curlew. Far more significant portions of the of the Ayrshire m.Em NWTCA service territories are
adjacent to exchanges operated by much larger carriers — CenturyLink and Windstream (through
its subsidiary, Iowa Telecommunications Services, Inc.). Third, these other competitors operate
more extensively in the region served by Ayrshire and NWTCA than either of the Applicants do,
and providers such as AT&T, Verizon, US Cellular and T-Mobile also offer mobile wireless
voice and broadband services within the region; presumably all of these competitors will
continue to operate in these areas following consummation of the subject transfer. Fourth,
neither Ayrshire nor Northwest operates an independent Commercial Mobile Radio Service
provider or a similar service that “could be used to springboard into the other’s market.” Indeed,
both Ayrshire and Northwest provide wireless service capability within their regions via Skylink,
in which both currently have an equal ownership share. Accordingly, neither company was a

candidate to commence new competitive wireless service in the region because both are already

% Id, at 8510-11 (] 7-9).
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investors in the same joint venture as a means of providing this service to their respective
customers. To the extent the Transaction has an effect on competition in the region it will be to
strengthen Northwest’s commitment to extending Skylink’s wireless service footprint and
service capability. Fifth, neither Ayrshire nor NWTCA has ever had plans or the financial
wherewithal to compete in the other’s service region. These carriers have been operating low-
traffic exchanges in their adjacent service territories for over 50 years (with Ayrshire’s roots
going back to 1907). During the half-century period of coexistence, neither Applicant has made
any plans to compete with the other. These respective decisions were grounded in the reality
that the costs of such an effort by either one would outweigh the benefits, as the number of new
access lines that either entity could gain through the extension of its lines into its neighbor’s
territory would be far too small to recover the costs incurred.

Finally, it is relevant to note that but for the limited contiguous boundary between the
Ayrshire and Curlew exchanges, which as described above is of no competitive significance, the
instant Application would qualify in all respects for presumptive streamlined treatment. The
Transaction will result in Northwest, the Transferee, having a market share in the interstate,
interexchange market of far less than 10 percent; the Transferee does not and will not provide
competitive telephone exchange services or competitive exchange access services; and Ayrshire
and NWTCA are ILECs that have, in combination, well under two percent of the nation's
subscriber lines installed in the aggregate nationwide. Under these circumstances, the limited
adjacency between the Ayrshire and NWTCA service territories should not raise any
competitive concerns. Further, the decision to streamline processing of the Application may be

made on delegated authority because it presents no “novel questions of fact, law, or policy
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which cannot be resolved under outstanding precedents and guidelines,””” and once the

Transaction closes the Applicants will continue to provide service at the same rates, terms and
conditions that are in effect today. '' No customer will lose service or be adversely affected as a
result of the proposed Transaction. Accordingly, this Application should be accorded
streamlined treatment based on the foregoing facts.
(9) Identification of all other Commission applications related to the same Transaction.
There are no other Commission applications related to this Transaction.

(10) Statement 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, and there are
accordingly no requests for any special consideration with respect to the Application.

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

None. There is no international Section 214 application required for this Transaction.

192002 Streamlining Order, 17 FCC Red at 5531-32 (] 28).

' As noted above, the facts present here are very similar to those established with respect to the
application of Ark-O Holding Company to acquire TDS Telecommunications Corp. in WC
Docket No. 15-217, where the application was deemed subject to streamlined processing. See
Public Notice, “Notice of Domestic Section 214 Authorization Granted,” WC Docket No. 15-
217, DA-1219 (rel. Oct. 26, 2015) (announcing grant of transfer of control application effective
Oct. 24, 2015, thirty-one days following the Public Notice of the application’s acceptance for
streamlined treatment). Alternatively, expedited treatment of this application would be
appropriate. See Application of Lakefield Telecom, Inc. (Transferor) and Northeast
Communications of Wisconsin, Inc. (Transferee), WC Docket No. 13-300, at 10-11 (requesting
expedited processing on similar grounds) and Public Notice, “Notice of Non-Streamlined
Domestic 214 Application Granted,” WC Docket No. 13-300, DA 14-65 (rel. Jan. 17, 2014)
(granting transfer of control application on the thirty-first day following the Public Notice of
acceptance for non-streamlined processing).
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(12) A 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.

The contemplated Transaction will enhance the ability of NWTCA, as the parent of
Northwest and the ultimate parent of Ayrshire, to serve subscribers in the local rural exchange
market. NWTCA has many years of experience in serving its four-exchange service area, and
the transfer will enhance its ability to provide advanced services, both to its current customers
and to those now served by Ayrshire in the nearby Ayrshire and Gillett Grove exchanges. Both
companies have long records of service to their respective communities and have provided high
quality voice and data services to their customers for many years at affordable rates. There is
significant competition in the regional marketplace involving the types of services that the
combined company will continue to provide, including local exchange, wireless
communications and multi-channel video programming distribution. There will be no
reduction, impairment, disruption, or discontinuance of service to any customer as a result of the
proposed Transaction. Following consummation of the proposed Transaction, the Applicants
will continue to provide high-quality service at the same rates, terms and conditions that are in
effect today. In fact, the acquisition by Northwest will better position Ayrshire to make
necessary network and technology upgrades as customer demand for broadband services
continues to increase. At the same time, the proposed Transaction poses no countervailing
harms. Indeed, the more stable financial environment resulting from the proposed Transaction

will help to ensure a continued high level of service to existing and new customers.
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1. CONCLUSION

For all of the foregoing reasons, Applicants respectfully request that the Commission
grant all authority necessary for consummation of the transfer of control described herein on a

streamlined basis.

Respectfully submitted,

AYRSHIRE FARMERS MUTUAL NORTHWEST COMMUNICATIONS, INC.

TELEPHONE COMPANY Q ,
LSl By: \ﬁ q§

mﬂaﬁ:mm\ E. m ran
David S. Keif

Davis Brown Lerman Sentet PLLC
215 10" Street, Suite 1300 2000 K Street, NW, Suite 600
Des Moines, Iowa 50309 Washington, DC 20006-1809
(515) 246-7871 (202) 416-6744

Its Attorney Its Attorneys

November 13, 2015
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DECLARATION OF DON MILLER

I, Don Miller, the Chief Executive Officer of Northwest Communications, Inc., do hereby
declare under penalty of perjury that I have reviewed the foregoing “Application for Consent for
Transfer of control,” and I certify that the facts set forth therein, except for those of which

official notice may be taken, are within my personal knowledge and are true and correct.

Executed: November /2, 2015 By: I§§.

Don Miller




DECLARATION OF PATRICK KIBBIE

L, Patrick Kibbie, a Director of Ayrshire Farmers Mutual Telephone Company, do hereby
declare under penalty of perjury that I have reviewed the foregoing “Application for Consent for
Transfer of control,” and I certify that the facts set forth therein, except for those of which

official notice may be taken, are within my personal knowledge and are true and correct.

A
o
Executed: November R 2015 By: u e\m& \g\f\\\

7 Patrick Kibbie

#2662629




