BEFORE THE STATE CORPORATION COMMISSION
OF THE STATE OF KANSAS

In the Matter of the Transfer of Ownership of )
S&A Telephone Company from US Connect ) Docket No. 21-S&AT-423-ACQ
Holdings, Inc. to ITC Broadband Holdings, )
LLC )
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The Staff of the Kansas Corporation Commission (Staff and Commission, respectively)
hereby submits the attached Report and Recommendation (R&R) in response to the Joint
Application in this matter filed on May 17, 2021. Based on an analysis of the Commission’s
Merger Standards, Staff recommends the Commission grant all relief requested by the Joint
Applicants.

WHEREFORE, Staff respectfully requests the Commission adopt its recommendation.
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Susan K. Duffy, Commissioner

From: Adam Gatewood, Senior Managing Financial Analyst
Sandra Reams, Assistant Chief of Telecommunications
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Date: June 18, 2021

Re: Docket No. 21-S&AT-423-ACQ
In the Matter of the Transfer of Ownership of S&A Telephone Company from USConnect
Holdings, Inc. to ITC Broadband Holdings, LLC

EXECUTIVE SUMMARY:

The S&A Telephone Company, ("S&A”), ITC Broadband Holdings, LLC (“ITC”) and USConnect
Holdings, Inc. (“USConnect”), (collectively, the “Applicants”) request Commission approval of
ITC’s acquisition of one-hundred percent of the stock of USConnect, and the resulting transfer of
control of S&A (“Transaction™). Specifically the Applicants request authority from the
Commission to:!
1. close and perform under the terms of the Stock Purchase Agreement? and associated
financing agreements as discussed in the Application;’
2. convert S&A and S&A Communications from corporations to limited liability companies;
3. amend S&A'’s certificate to reflect its name change from S&A Telephone Company, Inc.
to S&A Telephone Company, LLC; and
4. assign S&A’s Interexchange (IXC) certificate to S&A Communications, LLC.

The Application addresses the Commission’s Merger Standards and contends the Transaction
meets those standards and statutes necessary to deem that the Transaction is in the public interest.
Staff’s review and analysis of the Application is based on Kansas statutes and the Commission’s
Merger Standards with an emphasis on the Commission’s established policy.

! Application at 12 & 13
2 Application Exhibit A
3 Application Exhibit E



Staff supports Applicants’ assertion that the Transaction promotes the public interest and
recommends the Commission approve the Transaction. There is evidence that the acquirer meets
the managerial, technical, and financial qualifications. The Applicants discuss benefits of the
Transaction that it believes will accrue to consumers and the communities served by S&A
Telephone. Staff notes that those benefits are qualitative; the Applicants did not perform a formal
study. Staff generally supports recognition of qualitative benefits in a merger or acquisition as
long as benefits are backed by a commitment from the acquiring party and there is a reasonable
expectation that those benefits will occur. Staff believes it is not absolutely necessary to perform
a formal study of potential savings that could be shared with consumers when such a study could
be cost prohibitive relative to the size of the transaction. Those commitments must also address
potential costs that could erode the qualitative benefits. Staff believes the fact that the Transaction
connects a seller with a qualified buyer that commits to continue to serve the exchanges and
enhance those services in the future is a benefit to consumers in those exchanges and the State of
Kansas. S&A is the Carrier of Last Resort (COLR), the Incumbent Local Exchange Carrier
(ILEC), and an Eligible Telecommunications Carrier (ETC) for federal and Kansas purposes in its
service area and remains subject to those obligations and the Commission’s jurisdiction post-
Transaction.

In this investigation, Staff found that ITC:

1) possesses the technical, managerial, and financial viability to operate and maintain
the acquired Kansas telecommunications assets;

2) expects benefits to customers to occur via cost savings and access to additional
advanced services;

3) did not include an acquisition premium in the purchase price and committed that it
will not seek recovery of an acquisition premium,;

4) commits to provide adequate capital to S&A Telephone for it to meet its obligations
as a public utility; and

5) will not be financially impaired by the Transaction.

Finally, Staff agrees with the Applicants’ proposal to assign S&A’s IXC certificate to S&A
Communications, LLC as this change correctly reflects the manner in which the IXC has
operated in the past should be operated going forward.

BACKGROUND:
Parties to the Transaction

S&A is a Kansas Corporations that is the COLR, ILEC, and ETC for federal and Kansas purposes
in its service area. S&A’s wholly-owned subsidiary, S&A Communications, is a Kansas
Corporation and a reseller of IXC services pursuant to authority granted by and subject to the
ongoing jurisdiction of the Kansas Corporation Commission (Commission).* S&A is one ofeight

4S&A Telephone provides high-speed internet and voice services to the Kansas communities of
Allen, Admire, and Scranton, as well as the surrounding rural territories in Wabaunsee, Lyon,
and Osage Counties in Kansas. (https://satelephone.com/about-us/ &
https://kee.ks.gov/images/PDFs/maps/ks_telephone_certified areas.pdf)
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telephone companies owned by USConnect and its only operations are in Kansas.

ITC is a Delaware limited liability company. ITC is the ultimate parent company to a diverse
group of technology, telecommunications, and service companies.” ITC is a closely held
corporation owned by three families.® Several wholly owned subsidiaries of ITC will carry out
the Transaction and related financing. Those subsidiaries are thoroughly discussed in the
Application.”

The Transaction

The Transaction and intermediate steps that are necessary to complete the terms of the Stock
Purchase Agreement’ are detailed in paragraphs 17-23 of the Application. As complex as the
intermediate steps in completing the Transaction may appear, the end result is rather straight
forward; ITC will purchase one-hundred percent of the equity of USConnect and as a result, ITC
becomes the ultimate parent of S&A and S&A Communications.

Beyond authority to execute the Stock Purchase Agreement, the Applicants request authority from
the Commission to convert USConnect and all of its subsidiaries, including S&A and S&A
Communications to limited liability companies. The Commission does not have authority over
this proposed change in corporate designation except to prohibit it if such a change causes harm to
customers of the utility. The Applicants state the proposed conversion does not harm consumers.
Even if such a conversion appears harmless, it is the ITC’s responsibility to remedy any harm to
consumers caused by this conversion. The Commission has the authority to order any such
remedy. Reading the entirety of the Application, it appears that the Applicants have pledged to
hold harmless customers of S&A although it’s not directly stated.!” In response to a question by
Staff directly to that point, the Applicants agree to hold consumers harmless for costs associated
with the conversion.!!

>The ITC companies can be found at https://www.itchold.com/companies

Response to KCC Staff data request 1

7 Application at 11.

8 The Applicants explain their corporate structures and placement of the regulated assets in the
corporate family. Staff recognizes that the regulated assets might be held in a wholly-owned
subsidiary of the parent, created to facilitate this and other acquisitions or transactions. The
creation of those subsidiaries does not change the obligations of the ultimate corporate parent, thus
Staff’s Report and Recommendation will not focus on those subsidiaries, but rather on ITC
Holdings as the ultimate parent to S&A. Those wholly-owned subsidiaries are shown on the
corporate organization chart in Exhibit D of the Application.

? The Stock Purchase Agreement By and Among ITC Broadband Holdings LLC, USConnect
Holdings, Inc, William E. King, as the Shareholder Representative Dated as of April 30, 2021 is
attached to the Confidential Application filed May 17, 2021, as Exhibit A. (“Stock Purchase
Agreement”)

19 Application at 4 and 20.

I Response to KCC Staff data request 2
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Standards of Review

The Transaction affects the ultimate ownership and control of a rural LEC and an IXEC pursuant
to K.S.A. 66-131, 66-136, 66-2005(w), and 66-2005(z)(1), therefore, the Commission has
jurisdiction to review this Transaction to ensure it promotes the public convenience. K.S.A. 66-
131 and 66-136 provide that a public utility cannot transact business in Kansas until it obtains a
Certificate of Convenience and Authority (COC) from the Commission, that the public
convenience will be promoted and the Commission approves the assignment or transfer of a COC.
Specifically, K.S.A. 66-136 states:

No franchise or certificate of convenience and necessity granted to a common
carrier or public utility governed by the provisions of this act shall be assigned,
transferred or leased, nor shall any contract or agreement with reference to or
affecting such franchise or certificate of convenience and necessity or right
thereunder be valid or of any force or effect whatsoever, unless the assignment,
transfer, lease, contract or agreement shall have been approved by the
commission...

K.S.A. 66-2005(w) and K.S.A. 66-2005(z)(1) are specific to the telecommunications industry and
require that the Commission approve the transfer of a COC, just as it would grant authority to a
new party seeking to operate as a wireline telecommunications carrier. K.S.A. 66-2005(w)
requires, in part:

[T]elecommunications carriers that were not authorized to provide switched local
exchange telecommunications services in this state as of July 1, 1996 ... must
receive a certificate of convenience based upon a demonstration of technical,
managerial and financial viability and the ability to meet quality of service
standards established by the commission.

In determining whether a COC should be assigned or transferred, the public convenience ought to
be the Commission’s primary concern, the interest of the public utility serving the territory
secondary, and the desires of the Applicants, a relatively minor consideration.!?> The public
convenience means the convenience of the public, not of any particular individual. Public
necessity means a public need without which the public would be inconvenienced.!® The public
convenience and necessity is established by proof of the conditions existing in the territory to be
served.!*

12Kansas Gas & Electric Co. v. Public Service Commission, 122 Kan. 462, 466, 251 P.1097
(1977).

13 Atchison, Topeka & Santa Fe Railway Co v. Public Service Commission, 130 Kan. 777, 288 P.
755 (1930); Central Kansas Power Co. v. State Corporation Commission, 206 Kan 670, 482 P.2d
1 (1970).

14 Atchison, Topeka & Santa Fe Railway Co. v. Public Service Commission, 130 Kan 777, 288
P.755 (1930).



The Commission has determined mergers and acquisitions involving Kansas utilities must provide
positive benefits to the State of Kansas to be in the public interest.!* (emphasis added) The
Commission established Merger Standards to analyze the level of benefits arising from such a
transaction and to assess whether a transaction meets the public interest test. The Merger
Standards were derived through an analysis of a transaction that involved two electric utilities with
aggregate customer counts of over a half-million Kansas retail customers; however, the
Commission has recognized that each jurisdictional utility acquisition and/or merger is unique in
the manner and the degree to which it affects Kansas communities, consumers, and the utilities’
shareholders. The Merger Standards have been applied to many transactions since 1991;
transactions of various size and complexity, demonstrating that the Merger Standards are a
reasonable and useful tool for the Commission to use in evaluating the public interest test.

ANALYSIS:

Technical, Managerial, and Financial Qualifications

Pursuant to K.S.A. 66-2005(w), the Commission must determine whether ITC, as the acquiring
party and ultimate parent of S&A, possesses the technical, managerial, and financial ability to
operate and maintain the acquired Kansas telecommunications assets and provide services in an
efficient and sufficient manner. Staff found that there is evidence that ITC has industry experience
and skillsets to meet the technical, managerial, and financial qualifications.

Technical & Management Qualifications to Meet Quality of Service Standards

The principal measure of an entity’s technical qualifications is its experience and ability to meet
industry accepted service standards. The Joint Applicants are required to comply with the
Commission’s Quality of Service (QoS) Standards.'® Staff reviewed the Commission’s files and
found no evidence that S&A has been found in violation of those standards. The Application and
testimony state that current S&A personnel will continue after the Transaction; several of whom
have more than two decades of relevant industry experience.!”!® Thus, based on the Commission’s
records, it appears S&A personnel have a history of successfully operating the Company and Staff
believes that can continue if ITC, as the new owner, understands and is supportive of that goal.

Key management personnel of ITC collectively possess more than 40 years of experience in the
rural telecommunications industry. ITC traces its roots back to a family run rural telephone
company in Georgia.!® The same family continues as one of the owners today. Exhibit B of the
Application contains brief biographies of ITC senior management. Those individuals have direct,
relevant experience in the financing and managing successful ventures in the telecommunications
and technology industries.?’ ITC states that to the best of its knowledge, none of its subsidiaries

15 Id. See also Docket Nos. 172-745 and 174-155-U, Order, Nov. 15, 1991; and Docket No 97-
WSRE-676-MER, Order on Merger Application, Sept. 28, 1999.

16 Docket No. 95-GIMT-047-GIT, May 23, 2008 Order.

17 Applicant at 28, 29, 30; Elliott Direct p4, In 4-9, In17-23.

¥ Response to KCC Staff data requests 5 & 10

19 Elliott Direct p.4, In 17-23

20 Application Exhibit B



have been subject of a Quality of Service investigation by a regulatory body during the past three
21
years.

Staff recognizes that decades of experience, no matter how relevant it might be to operating a rural
LEC, does not guarantee adherence to QoS standards, such experience does point to a strong
underlying knowledge of the rural telecommunications industry and utility regulation which
includes the vital importance that this Commission places on adhering to QoS. Staff finds that
there is evidence that the Transaction will result in experienced, knowledgeable personnel at S&A
and ITC who would be able to successfully operate the S&A exchanges and meet the
Commission’s QoS standards.

Financial Qualifications

ITC is a closely-held business, which does make it somewhat more difficult to evaluate the effects
of the Transaction on its financial health. The Applicants provided financial statements for ITC
and USConnect in the Confidential Application.?? Based on those financial statements and
responses to Staff data requests, the acquiring parties are financially sound. A portion of the
Transaction will be financed with loans from CoBank.”? ITC demonstrated that, with the
Transaction and related financing, it can stay within its loan covenants and maintain access to
capital from CoBank in the future.* 2> As the ultimate parent, Staff insists that ITC commit to
ensuring S&A has access to an adequate amount of capital at reasonable costs even to the extent
that ITC’s owners provide that capital. In response to a Staff data request, ITC has committed to
adequately capitalize S&A Telephone and guarantee that S&A Telephone will have access to
capital for it to carry out its public utility obligations.?® Staff concludes that there is evidence ITC
is financially qualified to become the ultimate parent of S&A Telephone.

Merger Standards to Evaluate the Public Interest Standard

The proposed Transaction affects a Kansas RLEC and provision of telecommunications services
to approximately 500 access lines in Kansas.?’ In tandem with the evaluation of the Applicant’s
managerial, technical, and financial qualifications, the Applicants and Staff viewed the
Transaction in light of the Merger Standards, as follows:

a. The effect of the transaction on customers, including:

21 Response to KCC Staff data request 9

22 Application Exhibit C; Response to KCC Staff data request 7

23 CoBank is a national cooperative bank serving vital industries across rural America. CoBank
provides loans, leases, export financing and other financial services to agribusinesses and rural
power, water, and communications providers in all 50 states. For decades, CoBank has provided
loans and leases to the full range of telecommunications providers: incumbent local exchange
carriers, competitive local exchange carriers, wireless and cable companies, data centers, and
tower and fiber companies. CoBank reports that it has $4.5 billion in loan commitments to 170
telecommunications customers. (https://www.cobank.com/corporate/industry/communications)
24 Response to KCC Staff data request 3 (confidential)

25 Response to KCC Staff data request 8 (confidential)

26 Response to KCC Staff data request 6

27S&A Telephone 2020 KCC Annual Report Section 28.
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i. The effect of the proposed transaction on the financial condition of the newly created
entity as compared to the financial condition of the stand-alone entities if the
transaction did not occur;

ii. Reasonableness of the purchase price, including whether the purchase price was
reasonable in light of the savings that can be demonstrated from the merger and whether
the purchase price is within a reasonable range;

iii. Whether ratepayer benefits resulting from the transaction can be quantified;

iv. Whether there are operational synergies that can justify payment in excess of book
value; and

v. The effect of the proposed transaction on the existing competition.

b. The effect of the transaction on the environment.

c. Whether the proposed transaction will be beneficial on an overall basis to state and local
economies and to communities in the area served by the resulting public utility operations
in the state. Whether the proposed transaction will likely create labor dislocations that may
be particularly harmful to local communities, or the state generally, and whether measures
can be taken to mitigate the harm.

d. Whether the proposed transaction will [preserve] the jurisdiction of the KCC and the

capacity of the KCC to effectively regulate and audit public utility operations in the state.

The effect of the transaction on affected public utility shareholders.

Whether the transaction maximizes the use of Kansas energy resources.

Whether the transaction will reduce the possibility of economic waste.

What impact, if any, the transaction has on public safety.

50 o

The Merger Standards assist in determining whether a proposed transaction provides a netbenefit
to ratepayers, shareholders, and the public generally and thereby, “promotes the public interest.”
In most merger and acquisition cases, the appropriate focus is whether the transaction results in
benefits for the public that can be quantified. The Commission has recognized that with regard to
evaluating a proposed transaction in light of the Merger Standards, some factors may be less
relevant than others in the present proceeding.?® This section of Staff’s R&R summarizes the
Applicants’ position on each Merger Standard, Staff’s analysis of the Applicants’ position, and
Staff’s recommendation regarding whether the Transaction meets the standard.

a. The effect of the transaction on customers, including:

i. The effect of the proposed transaction on the financial condition of the newly
created entity as compared to the financial condition of the stand-alone entities if
the transaction did not occur

Applicants’ Position:

The Applicants state that S&A consumers can benefit from ITC management’s extensive industry
experience, and networking resources that will facilitate provision of enhanced services.?

Staff’s Response:

The Application does not contain an analysis that directly addresses this Merger Standard - the

28 Order Approving Joint Application, 938, Docket No. 13-BHCG-509-ACQ, Oct. 3, 2013.
2 Application at 32; Elliott Direct p5, In 12-15.



financial health of the acquired assets with and without the Transaction. It is difficult for Staff to
conduct an independent assessment on this Merger Standard when the primary parties involved
are privately, closely-held companies. That being said, it is clear to Staff, based on the operating
history and financial documents provided in the Application and responses to data requests, that
both USConnect and ITC Broadband Holdings are financially sound, successful enterprises. After
the Transaction, the Applicants will remain within financial parameters set by ITC’s lender, thus
enabling the Applicants to access additional capital if it is needed. Staff is relying heavily on
commitments by ITC to adequately capitalize S&A and provide adequate capital going forward
via CoBank and ITC investors.*® With those commitments and pro-forma financials that indicate
it remains within its lender’s credit metrics, Staff believes the Transaction meets this Merger
Standard.

ii. Reasonableness of the purchase price, including whether the purchase price was
reasonable in light of the savings that can be demonstrated from the merger and
whether the purchase price is within a reasonable range

Applicants’ Position:

The Applicants maintain that the purchase price is reasonable as it is constrained by the purchasers’
need to provide economically viable operations and meet conditions of its lender.?! There was no
formal study of potential savings and no plans to reduce costs.>?

Staff’s Response:

Even though the Applicant does not discuss how it arrived at a value for the Transaction, while
making it clear that it did not perform an analysis of potential savings that would have been
considered in arriving at a value for the company,* It appears that the negotiated price was agreed
to by sophisticated parties that have substantial knowledge of the industry. The Merger Standards
established by the Commission are also well known to the parties. In Staff’s view, ITC’s position
that there would be no impact on rates** and no acquisition premium in the purchase price or
attempt to recover an acquisition premium in rates>> demonstrate its understanding of the Merger
Standards. With these commitments in place, Staff believes the Applicants have met this Merger
Standard.

iii. Whether ratepayer benefits resulting from the transaction can be quantified

Applicants’ Position:

The Applicants did not attempt to perform an analysis of potential savings.*® There is the potential
for future investments in telephony assets to provide expanded services through enhanced financial
security and managerial expertise of ITC.>’

30Response to KCC Staff data request 3 (confidential), 6, 7, & 8 (confidential)
31 Application at 37.

32 Elliott Direct p 5, lines 16-19.

33 Elliott Direct p4, In 16.

34 Elliott Direct p3, In19 and Response to KCC data request 11

33 Response to KCC Staff data request 2

36 Elliott Direct p4, In 16.

37 Application at 40-41



Staff’s Response:

Staff believes it is not absolutely necessary to perform a formal study of potential savings that
could be shared with consumers when such a study could be cost prohibitive relative to the size of
the transaction. It is important for the Applicants to recognize that orders issued by the
Commission have set a “positive net-benefits” standard as the threshold in Kansas. Merely not
seeking recovery of an acquisition premium does not satisfy the Commission’s “positive net-
benefits” requirement, in Staff’s opinion. There are qualitative benefits for consumers that the
Applicants claim are made possible through ITC’s collaboration with the existing S&A
management team, but they offer no guarantee or commitment to those benefits in the
Application.®® Staff sought additional explanation from the Applicants on those qualitative
benefits. In response, ITC stated that deployment of fiber to S&A customers will be a benefit of
the Transaction. ITC also noted that its experience and size can bring efficiencies, to the benefit
of S&A customers, in fiber deployment, information technology, supply chain, and workforce
development.*

Staff believes the Applicants proposal viewed in its entirety satisfies this Merger Standard. Local
rates will not change as a result of the Transaction. The Company’s KUSF and Federal support
amounts will not be impacted by the Transaction. There are qualitative benefits proffered by the
Applicants coupled with protections from costs. Additionally, Staff recommends the Commission
consider the benefits of a transaction between a willing seller and a qualified buyer that will ensure
continuity and likely, enhanced services to these exchanges. In Staff’s opinion, such a transaction
is a benefit to Kansas and customers served by S&A Telephone.

iv. Whether there are operational synergies that can justify payment in excess of book
value

Applicants’ Position:

The Applicants state that there is no acquisition premium paid in this Transaction*’ and there was
no analysis quantifying savings from the Transaction.*!

Staff’s Response:

The assets of S&A and S&A Communications are only a relatively small portion of the totality of
this Transaction which involves the acquisition of all the assets under the USConnect Corporation.
Thus, verifying that there is no acquisition premium involved specifically tied to the Kansas
regulated assets is very difficult. Such a task is not necessary to protect Kansas consumers as the
Applicants have pledged to never seek recovery of an acquisition premium from S&A customers.*
The net book value of S&A’s assets that are used to determine its rate base will not change as a
result of this Transaction.

38 Elliott Direct p4, In 7-16.

39 Response to KCC Staff data requests 4, 10, 12 & 14
40 Application at 37.

4! Elliott Direct p5, In 16-19

42 Response to KCC Staff data request 2



v. The effect of the proposed transaction on the existing competition

Applicants’ Position:

The Applicants state that the Transaction is neutral to the number of market participants.*’

Staff’s Response:

In Staff’s view, the Transaction should not have a negative effect on competition because prior to
the Transaction, ITC Broadband Holdings did not provide telephony services to the territory served
by S&A and S&A Communications and will continue the services currently offered by S&A and
S&A Communications. The Transaction also does not affect any current competitive service
provider operating in S&A’s exchanges. Any potential wireline competitor would need to be
granted a Certificate from the Commission and any competitive wireless or Voice over Internet
Protocol (VolP) provider may offer services wherever it deems appropriate.

b. The effect of the transaction on the environment

Applicants’ Position:

The Applicants state the Transaction will have no material impact on the environment.**

Staff’s Response:

In Staff’s view, this particular Merger Standard lends itself to evaluation of transactions involving
energy production and distribution assets. Staff generally agrees with the Joint Applicants’
position on this Standard. More importantly, this Transaction does not have any negative impact
on Kansas environment that could reduce the positive benefits of this Transaction.

¢. Whether the proposed transaction will be beneficial on an overall basis to state and
local economies and to communities in the area served by the resulting public utility
operations in the state. Whether the proposed transaction will likely create labor
dislocations that may be particularly harmful to local communities, or the state
generally, and whether measures can be taken to mitigate the harm.

Applicants’ Position:

The Applicants maintain that the Transaction is beneficial to the local economies served by S&A
and S&A Communications as they can continue to provide stable, efficient, and economic
communications services to the communities they serve. Additionally, the Transaction provides
the potential for future investments in telephony assets to provide expanded services through
enhanced financial security and managerial expertise of ITC. The Transaction will not create labor
dislocation in S&A’s service territories.*> The Applicants further state that ITC will bring the
latest technology to S&A, including improvements to its broadband network by addingadditional
fiber.

Staff’s Response:

Staff believes it is beneficial to the State and the local communities that the Applicants can ensure
the continuity and enhancement of telephony services and plan to deploy additional fiber to S&A’s

43 Application at 38.
4 Application at 39.
45 Application para 40,41; Direct p4, In 1-6; Response to KCC Staff data request 6
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broadband network.*® S&A consumers will benefit from the managerial and financial resources
of ITC as an added resource to the existing S&A management team as detailed in ITC’s response
to Staff data requests.

d. Whether the proposed transaction will [preserve] the jurisdiction of the KCC and
the capacity of the KCC to effectively regulate and audit public utility operationsin
the state

Applicants’ Position:

The Applicants’ state that S&A will remain fully subject to the Commission’s jurisdiction and all
applicable Kansas laws with no impact on the Commission’s jurisdiction.*’

Staff’s Position:

Staff agrees that the Transaction will not cause any change to the Commission’s authority. After
the Transaction, the Commission will continue to have the same authority to regulate S&A and
S&A Communications just as it does now. S&A Telephone will remain the ILEC, COLR, and
ETC in the exchanges it now serves and must continue to meet all of its related obligations within
those exchanges.

e. The effect of the transaction on affected public utility shareholders

Applicants’ Position:

The Applicants maintain that the Transaction will have zero to a de minimis impact on shareholder
interests as the Parties would not enter into the Transaction if it were to be adverse to shareholders’
interests.*®

Staff’s Response:

Staff agrees with Applicants’ position on this Merger Standard. The Applicants are not publicly-
traded companies with a widely-diverse set of shareholders as the Commission commonly sees in
larger transactions. The Parties involved in the Transaction are, instead, closely-held by a small
number of shareholders with decades of experience owning and operating telephony assets among
other, diverse holdings. The executive manage team at ITC clearly has extensive experience in
the telecommunications industry, as well as specific experience in negotiating mergers and
acquisitions.* This Merger Standard is not an impediment to meeting the public interest test.

f. Whether the transaction maximizes the use of Kansas energy resources

Applicants’ Position:

The Applicants state that the Transaction is expected to have no material impact on the use of
Kansas energy resources.>’

46 Response to KCC Staff data request 4
47 Application at42.

8 Application at43.

49 Application, Exhibit B

59 Application at 44.
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Staff’s Response:

This particular Merger Standard lends itself to evaluation of transactions involving electric
generation or natural gas distribution assets. Staff generally agrees with the Joint Applicants’
position on this standard. More importantly, this Transaction does not have any negative impact
on Kansas energy resources that could diminish the alleged, qualitative positive benefits of this
Transaction.

g. Whether the transaction will reduce the possibility of economic waste

Applicants’ Position:

The Applicants suggest that the Transaction does not result in economic waste as they maintain
the purchase price is reasonable, S&A will continue to be financially sound, and there is no change
in the market participants.®!

Staff’s Response:

The Transaction is the result of an arm’s-length negotiation between sophisticated and
knowledgeable parties with the purchaser knowing that any acquisition premium will not be
recovered through regulated rates or KUSF funding. In Staff’s view, the Applicants’ commitment
not to ever seek recovery of an acquisition premium?>? is important in meeting the public interest
standard as the commitment will protect the positive net benefits of the Transaction.

h. What impact, if any, the transaction has on public safety

Applicants’ Position:

To this element of the Merger Standards the Applicants state the Transaction will have no material
impact on public safety.>

Staff’s Response:

The Applicants are claiming no consumer benefits associated with this Merger Standard. Although
Staff would note that the pandemic has reminded policy makers just how important
telecommunications infrastructure is to public safety and health. Staff views continuity of
telephony services by a qualified party, with commitments to make enhancements in these
exchanges, as a positive outcome of the Transaction on public safety.

RECOMMENDATION:

Staff recommends the Commission grant the requests the Applicants proposes in the Application.
Applicants demonstrated that ITC possesses the technical, managerial, and financial expertise to
acquire, operate and maintain S&A Telephone. It is also Staff’s opinion that the acquisition meets
the Commission’s Merger Standards as it provides positive benefits to consumers and the State of
Kansas, thus the Transaction is in the public interest. Granted, the benefits from the Transaction
are not quantified in a formal study and the benefits are generally, qualitative in nature. Critical
to meeting the Commission’s Merger Standards is the Applicants’ commitments to protect
consumers

ST Application at 45.
52 Response to KCC Staff data request 1
53 Application at 46.
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from costs and service reductions associated with the Transaction that could diminish the potential
benefits. Absent such commitments, Staff believes the Transaction could not meet the Merger
Standards. Specifically, the Applicants committed to not recovering any acquisition premium
from S&A customers, holding S&A Telephone customers harmless for any cost increases caused
by the conversion to limited liability companies, and adequately capitalizing S&A Telephone so
that it can meet its obligations as a public utility.

13
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Kansas Corporation Commission
Information Request

Request No: 1

Company Name S&A TELEPHONE COMPANY, INC. S&AT
Docket Number 21-S&AT-423-ACQ
Request Date May 20, 2021

Date Information Needed June 1, 2021

RE: Ownership of ITC Broadband Holding's equity

Please Provide the Following:

Please provide a discussion of the ownership of ITC Broadband Holding, LLC. It appears to Staff that its equity is not
publicly traded, but it is not clear from the Application who owns the ITC's equity.

Submitted By Gatewood

Submitted To ITC Broadband Holdings

RESPONSE: ITC is a closely held company with ownership held predominantly by three families.

If for some reason, the above information cannot be provided by the date requested, please provide a written explanation of
those reasons.

Verification of Response

[ have read the foregoing Information Request and answer(s) thereto and find answer(s} to be true, accurate, full and complete
and contain no material misrepresentations or omissions to the best of my knowledge and belief; and 1 wili disclose to the
Commission Staff any matter subsequently discovered which affects the accuracy or completeness of the answer(s) to this
Information Request.

Signed:

Date: %/ZI/ZQ;{__




Kansas Corporation Commission
Information Request
Request No. 2

Company Name S&A TELEPHONE COMPANY, INC. S&AT
Docket Number 21-S&AT-423-ACQ
Request Date May 20, 2021

Date Information Needed  June 1, 2021

RE: Limited Liability Corporation Conversion

Please Provide the Following:

At paragraph 20 of the Application, the Applicants state that ITC plans to convert USConnect and
all of its subsidiaries (including S&A Telephone Company and S&A Communications) to limited

liability companies. Based on the totality of the Application it appears that ITC believes such a
conversion will not cause harm to the customers of S& A Telephone or S&A Communications.

a) Please explain why ITC believes the conversion will not cause harm to S&A Telephone
Company.
b) Is ITC willing to commit to hold customers of S&A Telephone Company harmless for

increased costs caused by this conversion?
Submitted By Gatewood

Submitted to ITC Broadband Holdings
RESPONSE:

a) The change in corporate format from a C corporation to an LLC will cause no harm whatsoever
to S&A Telephone Company and will only have positive future consequences for the company.
This is a change in format only and is being done to provide a more beneficial tax and flexible
business structure that will further strengthen the organization. As a practical matter, this
corporate format change will have no affect upon the day-to-day management, financial resources,
technical expertise, operations, rates, terms, or conditions of service now in place for S&A
Telephone Company. This will be a statutory conversion, and as such will ensure a continuum of
legal existence for S&A Telephone Company, with no disruption or changeover to a new entity
entailed. The company will continue to operate under the same name as today, S&A Telephone
Company, with no loss in brand value or recognition and no customer confusion resulting from
the conversion or the Transaction. Finally, USConnect currently operates other local exchange
telephone companies, like S& A Telephone, as LLCs in other jurisdictions with no adverse effects



whatsoever, and this provides a solid indicator that S&A Telephone Company's conversion to an
LLC format will present no problems or negative impacts to the company or its customers.

b). Yes. ITC hereby commits to hold the customers of S&A Telephone Company harmless from
increased costs that directly result from the planned conversion of its business format from a C
corporation to an LLC.

If for some reason, the above information cannot be provided by the date requested, please
provide a written explanation of those reasons.

Verification of Response
I have read the foregoing Information Request and answer(s) thereto and find answer(s) to be true,
accurate, full and complete and contain no material misrepresentations or omissions to the best of

my knowledge and belief; and 1 will disclose to the Commission Staff any matter subsequently
discovered which affects the accuracy or completeness of the answer(s) to this Information

Request.
Signed;&&%&_&g
Date: ,SZ;ZIZ 202 (

S&A Telephone Company, Inc.
21-S&AT-423-ACQ
Response to Data Request 2
Page 2 of 2



Kansas Cor poration Commission
Information Request

Request No: 3
Company Name S&A TELEPHONE COMPANY, INC. S&AT
Docket Number 21-S& AT-423-ACQ
Request Date May 26, 2021

Date Information Needed June 7, 2021

RE: Accessto Capital

Please Provide the Following:

Please discussin detail S& A's access to debt and equity necessary to fulfill the statutory obligation of providing efficient
and sufficient telecommunication services after this Transaction closes.

Submitted By Gatewood

Submitted To S&A Tele/ITC Broadband

If for some reason, the above information cannot be provided by the date requested, please provide a written explanation of
those reasons.

Verification of Response

| have read the foregoing Information Request and answer(s) thereto and find answer(s) to be true, accurate, full and complete
and contain no material misrepresentations or omissions to the best of my knowledge and belief; and | will discloseto the
Commission Staff any matter subsequently discovered which affects the accuracy or completeness of the answer(s) to this
Information Request.

Signed:

Date:




21-S&AT-423-ACQ
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Kansas Corporation Commission
Information Request
Request No. 4

Company Name S&A TELEPHONE COMPANY, INC. S&AT
Docket Number 21-S&AT-423-ACQ
Request Date May 26, 2021

Date Information Needed June 7, 2021

RE: Provision of enhanced services

Please Provide the Following:

The Direct Testimony and Application alludes to the notion that the acquisition by ITC Broadband
Holdings will result in added/increased operational efficiency and economies of scale, including
an increase in company resources that may result in the provision of additional advanced
telecommunications and broadband services to S&A's customers. (Elliott Direct p4, lines8-16; p5,
line 3; p35, lines 12-15; Application at para 40)

A) Identify the advanced telecommunications and broadband services ITC believes it can provide
S&A customers as a result of this Transaction;

B) ldentify and provide a detailed explanation of the operational efficiencies and economies of
scale that ITC believe will be achieved through the Transaction; and

C) Provide all analysis, including cost studies and feasibility analysis on which the Applicants

relied, to determine operational efficiencies and economies of scale benefits will occur as a result
of the Transaction.

Submitted By: Gatewood

Submitted to: S&A Tel / ITC Broadband Holdings

RESPONSE:

A) ITC plans to bring the latest technology to the S&A serving area. This will include
strategic improvements to the broadband network including additional deployment of fiber.
Fiber is widely viewed as offering the most secure and highest quality of service to local

telephone customers, such as the S&A base.

B) ITC has deep knowledge of telecommunications infrastructure and operations and will
be able to utilize its vast experience and subject matter experts to:



Improve efficient and expedient fiber deployment

Improve shared information technology

Improve buying power and supply chain efficiencies with key vendors
Improve sales and marketing and the overall customer experience

Continue development of a highly-skilled local workforce, enhanced with an
exceptional new national leadership and expanded infrastructure

C) Applicants did not believe the expense of a formal feasibility or cost study were
reasonably necessary or appropriate due to the size of S&A. Consequently, ITC has not
performed cost studies and feasibility analysis to determine operational efficiencies and
economies of scale. The expected benefits were able to be determined based on similar
historical experiences with such transactions.

If for some reason, the above information cannot be provided by the date requested, please provide
a written explanation of those reasons.

Verification of Response
I have read the foregoing Information Request and answer(s) thereto and find answer(s) to be true,
accurate, full and complete and contain no material misrepresentations or omissions to the best of

my knowledge and belief; and I will disclose to the Commission Staff any matter subsequently
discovered which affects the accuracy or completeness of the answer(s) to this Information

Request.
SigHEd:_@ﬂa-__%MaLaL

Date: (g /\. ! 202/ §

S&A Telephone Company, Inc.
21-S&AT-423-ACQ
Response to Data Request 4
Page 2 of 2



Kansas Corporation Commission
Information Request
Request No. §

Company Name S&A TELEPHONE COMPANY, INC. S&AT
Docket Number 21-S&AT-423-ACQ
Request Date May 26, 2021

Date Information Needed June 7, 2021

RE: S&A Management Bios

Please Provide the Following:

At para 29 of the Application, it stated that qualifications of S& A management are on file with the
Commission and can be found in other dockets. So that Staff is absolutely clear regarding those
individuals and their qualifications, provide an organization chart of S& A management before and
after the transaction along with the experience and qualifications of those members of the S&A
management team that will remain to operate S& A after the Transaction.

Submitted By: Gatewood

Submitted to: S&A Tel / ITC Broadband Holdings

RESPONSE:

All S&A staff and management will remain the same pre and post transaction.

Deb Rand - President of S&A Telephone. Ms. Rand has over 25 years of experience in the
rural telecommunication industry holding positions both in operations and management.

Josh Reece — Operations Supervisor of S& A Telephone. Mr. Reece has worked for S&A
Telephone for over 17 years, holding a variety of positions.

Randy Jackson — Technician II at S&A Telephone. Mr. Jackson has worked for S&A
Telephone for over 17 years, holding a variety of positions.

Logan McQuiston — Technician I at S& A Telephone. Mr, McQuiston has worked for S&A
Telephone for over 1 year.

Shirley Vincent — Customer Service Specialist. Ms. Vincent has worked for S&A
Telephone for over 26 years.



Wendy Linsey — Customer Service Specialist. Ms. Linsey has worked for S&A Telephone
for over 6 years.

If for some reason, the above information cannot be provided by the date requested, please provide
a written explanation of those reasons.

Verification of Response
I have read the foregoing Information Request and answer(s) thereto and find answer(s) to be true,
accurate, full and complete and contain no material misrepresentations or omissions to the best of

my knowledge and belief; and I will disclose to the Commission Staff any matter subsequently
discovered which affects the accuracy or completeness of the answer(s) to this Information

Request.
Signed:m%dm&i;

Date; Ce/ \ / 2021

S&A Telephone Company, Inc.
21-S&AT-423-ACQ
Response to Data Request 5
Page 2 of 2



Kansas Corporation Commission
Information Request
Request No. 6

Company Name S&A TELEPHONE COMPANY, INC. S&AT
Docket Number 21-S&AT-423-ACQ
Request Date May 26, 2021

Date Information Needed June 7, 2021
RE: S&A Access to Capital
Please Provide the Following:

As the ultimate parent company of S&A Telephone, does ITC Broadband Holdings commit to the
Commission that:

A) it will adequately capitalize S&A telephone; and
B) it will guarantee S&A Telephone has access to capital necessary for it to carry out its obligations
as a public utility?
Submitted By: Gatewood
Submitted to: S&A Tel / ITC Broadband Holdings
RESPONSE:
A) ITC will adequately capitalize S& A Telephone.
B) ITC will guarantee that S& A Telephone will have access to capital necessary for it to

carry out its public utility obligations.

If for some reason, the above information cannot be provided by the date requested, please provide a
written explanation of those reasons.

Verification of Response
I have read the foregoing Information Request and answer(s) thereto and find answer(s) to be true,
accurate, full and complete and contain no material misrepresentations or omissions to the best of my

knowledge and belief; and I will disclose to the Commission Staff any matter subsequently discovered
which affects the accuracy or completeness of the answer(s) to this Information Request.

Signed:ﬂ,_%‘mﬂuia/i

Date: (e/f /2021




Kansas Corporation Commission
Information Request
Request No. 7

Company Name S&A TELEPHONE COMPANY, INC. S&AT
Docket Number 21-S&AT-423-ACQ
Request Date May 26, 2021

Date Information Needed June 7, 2021

RE:  Access to capital after the Transaction

Please Provide the Following:

Regarding Exhibit C (confidential financials) Please provide detail and context to the ITC
Broadband Consolidated financial statement in this exhibit. [s it inclusive of all subsidiaries shown
in Exhibit D, post Transaction, inclusive of CoBank loans discussed in Exhibit E, and investor
contributed capital discussed in paragraph 24 of the Application?

Submitted By: Gatewood

Submitted to: S&A Tel / ITC Broadband Holdings

RESPONSE:

Exhibit C is inclusive of all subsidiaries in Exhibit D, post Transaction, inclusive of CoBank
loans discussed in Exhibit E, and inclusive of investor contributed capital.

If for some reason, the above information cannot be provided by the date requested, please provide
a written explanation of those reasons.

Verification of Response
I have read the foregoing Information Request and answer(s) thereto and find answer(s) to be true,
accurate, full and complete and contain no material misrepresentations or omissions to the best of

my knowledge and belief; and I will disclose to the Commission Staff any matter subsequently
discovered which affects the accuracy or completeness of the answer(s) to this Information

Request.
Signed:w
Date: (a/ ; { 2o2{




Kansas Cor poration Commission
Information Request

Request No: 8
Company Name S&A TELEPHONE COMPANY, INC. S&AT
Docket Number 21-S& AT-423-ACQ
Request Date May 26, 2021

Date Information Needed June 7, 2021

RE: Accessto capital after the Transaction

Please Provide the Following:

Regarding Exhibit E: (CoBank Mandate Letter) Staff requests the Applicant provide some discussion of the language next
to the heading Incremental Facilities.

A) Does this language mean that ITC Broadband Holdings, LLC will continue to have access to capital through CoBank if
it maintainsits Total Net Leverage Ratio with the stated range?

B) At the close of this Transaction, do the Applicants project to be within that range, thus having access to additional
capital from CoBank? If so, please provide evidence and projections.

Submitted By Gatewood

Submitted To S&A Tele/ITC Broadband

If for some reason, the above information cannot be provided by the date requested, please provide a written explanation of
those reasons.

Verification of Response

| have read the foregoing Information Request and answer(s) thereto and find answer(s) to be true, accurate, full and complete
and contain no material misrepresentations or omissions to the best of my knowledge and belief; and | will discloseto the
Commission Staff any matter subsequently discovered which affects the accuracy or completeness of the answer(s) to this
Information Request.

Signed:

Date:
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Kansas Corporation Commission
Information Request
Request No. 9

Company Name S&A TELEPHONE COMPANY, INC. S&AT
Docket Number 21-S&AT-423-ACQ
Request Date May 26, 2021

Date Information Needed June 7, 2021

RE: ITC Broadband QoS experience

Please Provide the Following:

Has any public utility that is controlled by ITC Broadband Holdings been subject to a quality of
service investigation by a regulatory authority during the past three years? If so, provide an

explanation and cites to the relevant dockets.

Submitted By: Gatewood
Submitted to: S&A Tel / ITC Broadband Holdings

RESPONSE:

To ITC’s best knowledge and belief, no entity owned or controlled by ITC Broadband
Holdings has been subject to any quality of service investigation by a regulatory authority
during the past three years. ITC strives to provide excellent quality of service to its

customers at all times in its operations.

If for some reason, the above information cannot be provided by the date requested, please provide
a written explanation of those reasons.

Verification of Response
I have read the foregoing Information Request and answer(s) thereto and find answer(s) to be true,
accurate, full and complete and contain no material misrepresentations or omissions to the best of

my knowledge and belief; and I will disclose to the Commission Staff any matter subsequently
discovered which affects the accuracy or completeness of the answer(s) to this Information

Request.
Signed:‘@ﬂgﬁw
Date: /1 / Zg)zg{'



Kansas Corporation Commission
Information Request
Request No. 10

Company Name S&A TELEPHONE COMPANY, INC. S&AT
Docket Number 21-S&AT-423-ACQ
Request Date May 28, 2021

Date Information Needed June 8, 2021
RE: Reduction in local services and employment
Please Provide the Following:

Identify any reductions or modifications to company headquarters, payment centers, customer
service locations, and reductions in personnel and personnel costs, including S&A Telephone's
employee salaries and benefits, arising from the Transaction. If ITC is planning no changes to
these services and costs, please state whether ITC is willing to make a commitment for that plan
and state the time frame of that commitment,

Submitted By: Gatewood
Submitted to: S&A Tel / ITC Broadband Holdings

RESPONSE:

There will be no reductions, modifications or changes to company headquarters, payment
centers or customer service locations, nor will there be any reductions in S&A personnel or
personnel costs, including salaries or benefits, due to or resulting from the Transaction.
S&A’s operations will remain unchanged immediately following the transaction and for the
reasonably foreseeable future and no less than one year post Transaction.

Beyond this, current uncertainties in the US and global economic picture, including our still
grappling with the unprecedented impacts of the COVID-19 pandemic, and the continued
accelerated pace of technology and competition in telecommunications and broadband
services, make it difficult to commit to rigid business plans for S&A. ITC is nonetheless fully
committed to taking all prudent and reasonable steps, always utilizing sound business
practices within its reasonable power and control, and devoting fully sufficient financial and
human resources to ensuring that its investments in S&A and its sister telcos produce high
quality, exceptional value services to its customers going forward. Moreover, ITC is
committed to improving fiber deployment to its customer base, which we believe will provide
the most important and enduring assurance of high quality/cost effective services going
forward for our valued S&A customers.



ITC likewise values the existing highly skilled S&A team and all their excellent contributions
and achievements to date, and ITC is committed to doing all in its reasonable power and
control to maintain and enhance existing personnel levels, salaries, and benefits for S&A’s
people going forward.

If for some reason, the above information cannot be provided by the date requested, please provide
a written explanation of those reasons.

Verification of Response
I have read the foregoing Information Request and answer(s) thereto and find answer(s) to be true,
accurate, full and complete and contain no material misrepresentations or omissions to the best of

my knowledge and belief; and I will disclose to the Commission Staff any matter subsequently
discovered which affects the accuracy or completeness of the answer(s) to this Information

Request.
Signed:w

Date: (o/u/ 2021

S&A Telephone Company, Inc.
21-S&AT-423-ACQ
Response to Data Request 10
Page 2 0of 2



Kansas Corporation Commission
Information Request
Request No. 11

Company Name S&A TELEPHONE COMPANY, INC. S&AT
Docket Number 21-S&AT-423-ACQ
Request Date May 28, 2021

Date Information Needed  June 8, 2021
RE: Changes in local rates
Please Provide the Following:

The Application states the Transaction will not affect Kansas customers' rates, terms, or conditions
of service. Please confirm ITC Broadband Holdings does not intend any operational changes at
S&A that will result in an increase in local service rates beyond the affordable rate increase being
addressed in Docket No, 21-GIMT-095-GIT.

Submitted By: Gatewood
Submitted to: S&A Tel / ITC Broadband Holdings

RESPONSE: There are no operational changes planned at S&A immediately following or
in the near future after the Transaction. There will be no increases in local service rates as
aresult of the Transaction. In addition, the recently Commission approved S&A KUSF rates
authorized in Docket No. 21-GIMT-095-GIT (and 21-S&AT-293-TAR) are not anticipated
to be changed as a result of the Transaction.

If for some reason, the above information cannot be provided by the date requested, please provide
a written explanation of those reasons.

Verification of Response
I have read the foregoing Information Request and answer(s) thereto and find answer(s) to be true,
accurate, full and complete and contain no material misrepresentations or omissions to the best of

my knowledge and belief; and I will disclose to the Commission Staff any matter subsequently
discovered which affects the accuracy or completeness of the answer(s) to this Information

Request.
Signed: %ﬂ %Z““ dgA

Date: (c/’-/ /?JDZ(




Kansas Corporation Commission
Information Request
Request No. 12

Company Name S&A TELEPHONE COMPANY, INC. S&AT
Docket Number 21-S&AT-423-ACQ
Request Date May 28, 2021

Date Information Needed  June 8, 2021

RE:

Advanced Services

Please Provide the Following:

Is S&A Telephone or any affiliate subject to conditions under which the Company is required
and/or committed to build out and deploy advanced telecommunications and/or broadband
services due to funding received by any federal or state agency? If yes:

A.
B.
C.

D.
E.

Describe the conditions placed on the company

Identify the agency with oversight of the funding and/or commitment

Identify the funding mechanism (ACAM, SPARKS, RDOF, etc.), the amount of funding
provided and funding type (loan, federal/state grant, etc.)

Timeline for each project and the commitment period

The exchange/town in which services will be deployed

Submitted By: Gatewood
Submitted to: S&A Tel / ITC Broadband Holdings

RESPONSE:

Yes.

A,

S&A must deploy broadband at required speeds to the number of locations listed
below in our response to item D.

The FCC has oversight of this broadband speed commitment.

Revised ACAM 1. Remaining Payments are $674,524 per year, for 2021-2028.
Federal Universal Support — Grant.

187 locations at 25 down/3 meg up, 188 locations at 10 meg down/3 meg up, and 26
locations at 4 meg down/1 meg up by 2028.



The revised ACAM offer came with interim buildout obligations that require 25/3
Mbps build out to 40% of “fully funded” locations by the end of year 4 (2022), and an
additional 10%/year buildout in subsequent years, ultimately leading to at least 95%
buildout by the end of the “new” 10-year term (2028). The initial 10/1 Mbps
broadband build out to 40% of “fully funded” locations by the end of year 4 (2020),
with an additional 10%/year buildout in subsequent years, ultimately leading to at
least 95% buildout by the end of year 10 (2026), remain in effect.

E. These services are being deployed in: Scranton, Kansas and Allen, Kansas.
[f for some reason, the above information cannot be provided by the date requested, please provide
a written explanation of those reasons.
Verification of Response
I have read the foregoing Information Request and answer(s) thereto and find answer(s) to be true,
accurate, full and complete and contain no material misrepresentations or omissions to the best of

my knowledge and belief; and I will disclose to the Commission Staff any matter subsequently
discovered which affects the accuracy or completeness of the answer(s) to this Information

Request.
Signed;aﬂa_gfmaﬁa‘L

Date: (o /'—\-/202.)

S&A Telephone Company, Inc.
21-S&AT-423-ACQ
Response to Data Request 12
Page 2 of 2



Kansas Corporation Commission
Information Request
Request No. 13

Company Name S&A TELEPHONE COMPANY, INC. S&AT
Docket Number 21-S&AT-423-ACQ
Request Date May 28, 2021

Date Information Needed June 8, 2021

RE:  USF Subsidies

Please Provide the Following:

Identify all federal USF subsidies received for S&A Telephone, to include:

A. The federal high-cost support mechanism elected by each entity (Legacy, ACAM,
ACAM I, etc.);

B. Amount of federal support the company received for 2019, 2020, and projected amount
for 2021;

C. Whether the Transaction will result in any modification to the federal USF program or
funding amounts received for the Company.

Submitted By: Gatewood
Submitted to: S&A Tel / ITC Broadband Holdings

RESPONSE:
A. Revised ACAM
B. 2019 - ACAM - 3$745,980 , CAF ICC - $59,136
2020 - ACAM - $702,108, CAF ICC - $61,926
2021 - ACAM - $674,520, CAF ICC - $60,402
C. The Transaction will not result in any modification to the federal USF program or

funding amounts received for the Company.

If for some reason, the above information cannot be provided by the date requested, please provide a
written explanation of those reasons.



Verification of Response

[ have read the foregoing Information Request and answer(s) thereto and find answer(s) to be true,
accurate, full and complete and contain no material misrepresentations or omissions to the best of my
knowledge and belief; and I will disclose to the Commission Staff any matter subsequently discovered
which affects the accuracy or completeness of the answer(s) to this Information Request.

Signed: aﬂa.w M
Date: Cor/q' /Z.Dl[

S&A Telephone Company, Inc.
21-S&AT-423-ACQ
Response to Data Request 13
Page 2 of 2



Kansas Corporation Commission
Information Request
Request No. 14

Company Name S&A TELEPHONE COMPANY, INC. S&AT
Docket Number 21-S&AT-423-ACQ
Request Date May 28, 2021

Date Information Needed June 8, 2021
RE: Advanced Services
Please Provide the Following:

Will the Transaction result in the provision of any additional advanced telecommunications and
broadband services beyond those required as a result of federal and/or state funding (grants, loans,
ACAM, etc.)? Provide all analysis, including cost studies, take-rate analysis, preliminary
deployment plans, etc. regarding the feasibility and cost to deploy these services after the
Transaction is closed. Include a detailed explanation regarding how each project will be financed.

Submitted By: Gatewood
Submitted to: S&A Tel / ITC Broadband Holdings

RESPONSE: Yes, S& A has met its current required network deployment obligations, but is
still expanding fiber deeper into its network. With the additional expertise and support of
the ITC team, S&A plans to accelerate fiber deployment even further, which will make
advanced services available to a greater portion of residents located in S&A’s service
territory on a faster timeline. That anticipated expanded fiber architecture and networking
will allow continued enhancements to and delivery of all advanced telecommunications and
broadband services using high speed Internet access as new services and features are
developed.

Applicants did not believe the expense of a formal feasibility or cost study on these points
were reasonably necessary, justified, or appropriate due to the comparatively small size of
the S&A footprint. Moreover, ITC’s deep institutional knowledge and past experience
regarding similar such transactions has provided real world insights that offer a better guide
to anticipated results than traditional feasibility studies. Consequently, ITC has not incurred
the costs to perform a cost studies or feasibility analysis in this instance, with the expected
benefits able to have been determined based on similar historical experiences with such
transactions.



If for some reason, the above information cannot be provided by the date requested, please provide
a written explanation of those reasons.

Verification of Response
I have read the foregoing Information Request and answer(s) thereto and find answer(s) to be true,
accurate, full and complete and contain no material misrepresentations or omissions to the best of

my knowledge and belief; and I will disclose to the Commission Staff any matter subsequently
discovered which affects the accuracy or completeness of the answer(s) to this Information

Request.
Signedzﬂﬂ;w

Date: Lﬂ/‘-‘#,/&O_Q.‘

S&A Telephone Company, Inc.
21-S&AT-423-ACQ
Response to Data Request 14
Page 2 of 2



CERTIFICATE OF SERVICE

21-S&AT-423-ACQ

I, the undersigned, certify that a true and correct copy of the above and foregoing Notice Of Filing Of
Staff's Report And Recommendation (Public) was served via electronic service and first class U.S. Mail

this 18th day of June, 2021, to the following:

SAMUEL R FEATHER ESQ., ATTORNEY
GOODELL STRATTON EDMONDS & PALMER
515 S KANSAS AVE

TOPEKA, KS 66603-3999
sfeather@gseplaw.com

JERRY ELLIOTT, CHIEF EXECUTIVE OFFICER
ITC BROADBAND HOLDINGS, LLC

17910.G. SKINNER DRIVE

WEST POINT, GA 31833

BRUCE W RENARD ESQ., ATTORNEY
SAPRONOV & ASSOCIATES, P.C.
5555 GLENRIDGE CONNECTOR
SUITE 200

ATLANTA, GA 30342
brenard@wstelecomlaw.com

DEBORAH RAND, CHIEF EXECUTIVE OFFICER
USCONNECT

9 CEDARWOOD DRIVE

UNIT 4

BEDFORD, NH 03110

drand@usch.com

TIMOTHY A SHULTZ ESQ., ATTORNEY
GOODELL STRATTON EDMONDS & PALMER
515 S KANSAS AVE

TOPEKA, KS 66603-3999
tshultz@gseplaw.com

MICHAEL NEELEY, LITIGATION COUNSEL
KANSAS CORPORATION COMMISSION
1500 SW ARROWHEAD RD

TOPEKA, KS 66604

Fax: 785-2713167

m.neeley@kcc.ks.gov

WALT SAPRONOV ESQ., ATTORNEY
SAPRONOV & ASSOCIATES, P.C.
5555 GLENRIDGE CONNECTOR
SUITE 200

ATLANTA, GA 30342
wsapronov@wstelecomlaw.com
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