The Public Utilities Commission of Ohio

TELECOMMUNICATIONS APPLICATION FORM 

 for

ILECs Not Subject to Alternative Regulation

(Effective November 14, 2008)

In the Matter of the Joint Application of Nova Telephone

)      TRF Docket No. 90-       -TP-TRF 
Company and VNC Enterprises, LLC Pursuant to

)      Case No.          10 - 0849 -TP - ACO
Section 4905.402 of the Revised Code

)      NOTE: Unless you have reserved a Case # or are filing a Contract,



          leave the  “Case No” fields BLANK.

Name of Company Nova Telephone Company









Address of Company 255 Township Road 791, P. O. Box 27, Nova, Ohio 44859





Company Web Address 











Regulatory Contact Person(s)_Carolyn S. Flahive


 Phone 614-469-3294

Fax 614-469-3361
Regulatory Contact Person’s Email Address Carolyn.Flahive@thompsonhine.com




Date June 17, 2010



Motion for protective order included with filing?  FORMCHECKBOX 
 Yes x No 

Motion for waiver(s) filed affecting this case?  FORMCHECKBOX 
 Yes x No  [Note:  waiver(s) tolls any automatic timeframe]

NOTE: 

1) Not-For-Profit companies must use the NFP application Form (See 05-1303-TP-COI (No not use this App Form).
2) For requirements for various applications, see the identified section of Ohio Administrative Code Section 4901.

3) Information regarding the number of copies required by the Commission may be obtained from the Commission’s web site at www.puco.ohio.gov under the docketing information system section, by calling the docketing division at 614-466-4095, or by visiting the docketing division at the offices of the Commission.
4) This form must accompany:

· All automatic approval/notice applications filed by incumbent local exchange companies (ILECs) not subject to a qualifying alternative regulation plan when making an application pursuant to Case Nos. 84-944-TP-COI, 86-1144-TP-COI, 89-564-TP-COI, or 99-563-TP-COI. 

· All non-automatic approval applications filed by incumbent local exchange companies (ILECs) not subject to a qualifying alternative regulation plan when making an application pursuant to Section 4909.18, Ohio Revised Code.

I.   Please indicate the reason for submitting this form (check one)

Retail Filings
 FORMCHECKBOX 
 1
(AEC)
Application For Approval Of A Customer Contract For Competitive Services (pursuant to 84-944-TP-COI & 86-1144-TP-COI)



 FORMCHECKBOX 
 a. 
 Stand-Alone Contract (90-day approval, 7 copies)
 FORMCHECKBOX 
 b.
 Pre-Approved Contract (0-day notice, 7 copies)

 FORMCHECKBOX 
 2
(ACO)
ILEC Application for Change in Ownership Pursuant to 4905.402, Ohio Revised Code  (30-day approval, 10 copies)
 FORMCHECKBOX 
 3
(ALI)
Small, For-Profit, ILEC Application For A Limited Increase In Non-Basic Rates (60-day approval, 10 copies)
 FORMCHECKBOX 
  4
(ATA)
Application For Tariff Amendment – Retail Tariff - That Does Not Result In An Increase In Rates



Small, for-profit  ILECs  (45-day approval, 10 copies) 

 FORMCHECKBOX 
 5
(ZTA)
Tariff Notification Not For An Increase In Rates Involving Message Toll, Toll-Free Service, 900 And 900-Like Services, 500 Service, Calling Card, Prepaid Calling Card, Private Line, and Speed Dialing In Accordance With Waiver Granted in 99-563-TP-COI (5/11/2000 and 11/21/2002)   (0-day notice, 7 copies)





NOTE: Notifications do not require or imply Commission Approval.  
 FORMCHECKBOX 
 6
(Non-Auto)
All Others (non-automatic approval, indicate appropriate 3 letter code for case type in Case No. above)

Carrier to Carrier Filings
 FORMCHECKBOX 
 7
(ATA)
Application For Tariff Amendment - Access Tariff Applications pursuant to Rule 4901:1-7-14(B) of O.A.C. (30-day approval)

 FORMCHECKBOX 
 8
(NAG)
Negotiated Carrier-to-Carrier Interconnection Agreement under Sections 251 and 252 of the Telecommunications Act 
(90-day approval) & Rule 4901:1-7 of O.A.C

 FORMCHECKBOX 
 9
(ARB)
Request for Arbitration of a Carrier-to-Carrier Interconnection Agreement under Section 252 of the Telecommunications Act.
(non-automatic) & Rule 4901:1-7 of O.A.C

II. The following exhibits corresponding to the list of cases above, at a minimum,  are required to be filed:

	 FORMCHECKBOX 

	3, 4, 5, 6, 7
	Current Tariff Sheets (to be superseded), if applicable

	 FORMCHECKBOX 

	3, 4, 5, 6, 7
	Proposed Tariff Sheets

	 FORMCHECKBOX 

	2, 3, 4, 5, 6, 7
	Rationale or Explanation for Change

	 FORMCHECKBOX 

	1
	Justification for Competitive Treatment

	 FORMCHECKBOX 

	2, 3, 4, 5, 6, 7
	Customer Notice to customers affected by proposal, and statement as to the form and timing of the notice

	 FORMCHECKBOX 

	1, 8
	Copy of Contract 

	 FORMCHECKBOX 

	9
	Filing Requirements are specified in 4901:1-7-09(D) of the Ohio Administrative Code

	
	
	


III. Applicant is filing this application under the regulatory requirements:

 FORMCHECKBOX 

Established by the Commission in Case No.








 FORMCHECKBOX 

Established in 4909.18 Ohio Revised Code.

IV. Applicant respectfully requests the Commission to permit the filing of the proposed tariff sheets, to become effective on the date shown on the proposed tariff sheets (which is a date no earlier than the day after the applicable automatic approval date), modified by any further revisions that have become effective prior to the effective date of the proposed schedule sheets.

Respectfully submitted,

NOVA TELEPHONE COMPANY

By:
/s/ Carolyn S. Flahive




Carolyn S. Flahive (0072404)


Sarah P. Chambers (0082285)


THOMPSON HINE LLP


41 South High Street, Suite 1700


Columbus, Ohio 43215-6101


Telephone: 614-469-3200


Facsimile: 614-469-3361


Its Attorneys
VERIFICATION

I verify that all of the information submitted herein, and all additional information submitted in connection with this case, is true and correct to the best of my knowledge. 









/s/ Carolyn S. Flahive

     June 18, 2010









*(Signature and Title)                                        (Date)


*Verification is required for every filing, and need not be notarized except for Applications for a Limited Increase in Rates (ALIs).  The verification may be signed by an officer of the applicant, its counsel, or an authorized agent of the applicant, except for ALIs.  ALI applications must be signed by an officer of the company and be notarized.

Sworn to and subscribed before me this ​________ day of _______ 200__.









Notary Public, State of Ohio









My commission expires 




BEFORE

THE PUBLIC UTILITIES COMMISSION OF OHIO

	In the Matter of the Joint Application of Nova Telephone Company and VNC Enterprises, LLC Pursuant to Section 4905.402 of the Revised Code.
	)

)

)

)
	Case No. 10-0849-TP-ACO


JOINT APPLICATION
NOVA TELEPHONE COMPANY (“Nova”) and VNC ENTERPRISES, LLC (“VNC”), Joint Applicants herein, make this Application pursuant to Revised Code Section 4905.402.

THE JOINT APPLICANTS
1. Nova is an Ohio corporation, an incumbent local exchange carrier and a public utility subject to the jurisdiction of this Commission.  Nova provides local exchange telephone service and other services in the Nova and Sullivan Exchanges in Ashland County, serving approximately 1016 access lines as of June 14, 2010.  


The authorized capital stock of Nova consists of one hundred fifty (150) shares, of which eighty-seven (87) shares are issued and outstanding and no such shares are held in treasury.  Nova’s largest shareholder, Swag Construction, Inc. (“Swag”), owns 57.47% of the issued and outstanding shares of Nova.  The authorized capital stock of Swag consists of five hundred (500) shares, all of which are issued and outstanding and no such shares are held in treasury.  Mr. Richard L. Ringler and Mr. Walter E. Whitmore each own two hundred fifty (250) shares of Swag.  Mr. Ringler is currently the President of Nova and Mr. Whitmore is currently Nova’s Vice President and Treasurer.

Nova is a “telephone company” within the meaning of Ohio Rev. Code Section 4905.402(A)(4) and a “domestic telephone company” within the meaning of Ohio Rev. Code Section 4905.402(B).  Additionally, Nova is a small telephone company subject to Ohio Rev. Code Section 4927.04(B). 

2. Nova Communications, LLC is a wholly-owned subsidiary of Nova that provides DSL service within Nova’s service territory.

3. VNC is a Texas limited liability company with its principal place of business in Longview, Texas.  VNC is owned equally by Mr. Charles D. Mattingly, Jr. and Mr. Vincent J. Godinich.  VNC currently has no operating interests in the State of Ohio.  VNC is a holding company that focuses on the acquisition of rural telecommunications companies with the intent of upgrading their infrastructures and services to better serve the rural communities served by those companies.  Such companies will include incumbent local exchange carriers, cable television service providers, and other telecommunications companies.  Attached hereto as Exhibit A is contact information for VNC, as well as biographies of Mr. Mattingly and Mr. Godinich.

4. Attached hereto as Exhibit B are certificates of good standing for Nova and VNC.

PROPOSED TRANSACTION
5. On June 11, 2010, Mr. Ringler and Mr. Whitmore executed a Stock Purchase Agreement (the “Agreement”) with VNC, under which Mr. Ringler and Mr. Whitmore will transfer all of their shares in Swag to VNC.  Immediately following the proposed transaction (the “Transaction”), Swag will continue to own fifty-seven percent (57%) of the outstanding shares of Nova and VNC will indirectly control Nova through its ownership of Swag.  Upon closing of the Transaction, VNC would thereby be deemed to “acquire control” of a “domestic telephone company” within the meaning of Ohio Rev. Code Section 4905.402.  As such, the Transaction is expressly subject to the approval of this Commission and the Federal Communications Commission.

6. While the Agreement contains terms and conditions relating to the operations of Nova and its subsidiary, it also contains extensive terms and conditions considered proprietary by the parties.  Accordingly, the Agreement is not an Exhibit to this Application.

7. In connection with the Transaction, Nova will make an offer to all of its shareholders (other than Swag) to purchase such shareholders’ shares in Nova at the same price per share as Mr. Ringler and Mr. Whitmore will receive for their shares in Swag.  The closings of any such purchases by Nova will occur after the closing of the Transaction.  Any shares purchased by Nova as a result of such offer will be treated as treasury stock and retired.  As a result, the total number of Nova shares outstanding will decrease and the ownership interest of any remaining shareholders, including Swag, will increase.

CONTINUING OPERATIONS
8. Nova’s day-to-day operations will remain unaffected by the Transaction, and the financial structure of Nova will not materially change.

9. Further, the ultimate acquisition of Nova’s stock by VNC will not change or relocate in any respect, by operation of law or otherwise, Nova’s or its subsidiary’s operations, business locations, or non-management employees.

10. Likewise, upon completion of this transaction, Nova will remain a “domestic telephone company” and will remain subject to the jurisdiction of this Commission.  The tariffs, rates, terms and conditions of service provided by Nova will be unaffected by the proposed transaction.  

11. Because the Agreement will not affect Nova’s operations in any material way:

· Nova will continue to provide the same excellent quality of service to its customers that it has for over 100 years;

· Nova’s local presence and its day-to-day operations will be largely unaffected;

· Nova’s books and records will either be retained in Ohio or will be available for review in Ohio immediately when the need arises;

· Nova’s market power will be unaffected.

FUTURE OPERATIONS

12. VNC will operate Nova in a manner virtually transparent to its customers, by continuing to provide the same services at the same rates, terms, and conditions.  Through VNC, Nova will have greater access to economies of scale and scope, as well as to substantial financial, human, engineering, technical, marketing, and information resources.  Access to these economies and resources will enable VNC to make the infrastructure investments and operational adjustments necessary for Nova to compete successfully in the rapidly changing telecommunications industry.

13. VNC intends to utilize its resources to improve the services Nova currently offers its customers.  Such improvements will be an ongoing process that will be implemented in several phases.  The four primary areas of concentration will be personnel, customer service, pricing/services, and infrastructure.


Personnel
14. VNC will retain the current upper management full time for at least a three-month transition period, after which those personnel will be available for consultation on an as needed basis.  During this transition period certain responsibilities and functions (i.e., financial, accounting) will be removed from the local management and consolidated at the holding company level.  Such consolidation will result in added efficiencies and allow the remaining employees to concentrate on customers and service. After the three-month transition period, VNC will replace the current upper management with a manager/supervisor responsible for local operations.  VNC’s preference is to select this manager/supervisor from within the current base of employees, if possible.  VNC respects the knowledge current management possesses and will consult with them on an ongoing basis whenever possible after the three-month transition period.

15. The Agreement contemplates that the employees of Nova as of the closing date will continue as employees of Nova with comparable wages and benefits for at least six (6) months following the closing date.  


Customer Service
16. VNC intends to retain all office staff and customer service personnel in order to ensure a smooth, seamless transition.  The current customer service staff will receive additional technical training as VNC upgrades Nova’s infrastructure and electronics.  VNC plans to maintain a local customer support presence able to timely and effectively meet the needs of its customer base.  Additional resources will be available to assist the local staff as needed.


Pricing/Services
17. VNC has no present or future plans to seek any rate increases.  On the contrary, VNC will evaluate the current pricing structure and implement a “bundled” price structure for current as well as future services.  VNC will also seek to provide additional services including, potentially, long distance service and “naked” DSL.  VNC will consider additional services, such as video and very high speed broadband, after necessary upgrades are completed.  VNC’s approach will enable Nova to remain competitive and deliver quality services at affordable rates.  


Infrastructure
18. VNC will focus on major infrastructure upgrades in order to deliver the services required to remain competitive in today’s world.  VNC believes that the future of all telecommunications lies in the ever increasing need for IP-based broadband access.  VNC will implement upgrades with this underlying concept in mind and the ultimate objective will achieve an IP‑based fiber optic network capable of delivering not only voice, video, and data but also other future services and applications.  VNC will achieve these upgrades in several steps, each step of which will build on the prior step.  Therefore, the entire project will be designed and implemented in phases.  This approach will result in better services being delivered faster and more affordably. Specifically, VNC will:

a. undertake a detailed engineering analysis of the current central office and outside plant;

b. replace certain electronics to achieve higher DSL data rates over existing copper plant;

c. overbuild and extend current fiber optic trunk lines using “bonding” technology to push higher DSL data rates over existing copper;

d. sectionally migrate from copper to all fiber plant; and

e. offer high speed data, video and other available services to customers at time of migration.


19. VNC also plans to consolidate and “share” resources among its companies to better serve all its customers. The end result will be a much more efficient operation resulting in better service and pricing to the end users.   Specific examples of consolidated resources are:

a. consolidated after hours call center;

b. shared ISP resources: servers, email, bulk purchases of upstream bandwidth, etc.;

c. consolidated support services;

d. shared technical expertise;

e. consolidated accounting; and

f. consolidated billing.

20. In short, as this Application makes clear, the indirect change of control of Nova will have no adverse effect whatsoever on the rates, terms or conditions of any service provided to Nova’s customers.  

NOTICE TO CUSTOMERS
21. As described above, the acquisition of Nova stock by VNC will not result in any changes in any operations of Nova, and hence will be “transparent” to Nova’s customers.  Nonetheless, if the Transaction is approved as herein requested, the Joint Applicants will provide notice to customers upon closing of the Transaction contemplated by the Agreement and will file such notice in this proceeding.  The notice will take the form of a bill insert or a mailing to customers, as hereafter determined by the Joint Applicants.

THIS JOINT APPLICATION SHOULD BE GRANTED
22. As demonstrated by the foregoing, the change in control of Nova will benefit the customers of Nova and its subsidiary.  Further, VNC possesses the technical, managerial, and financial expertise and capabilities necessary to successfully manage and operate Nova.  VNC will continue the best attributes of Nova while providing the resources and expertise Nova will need to face the future.

23. Accordingly, the Joint Applicants submit that the “acquisition of control” herein described will promote the public convenience and result in the continued provision of adequate service for a reasonable rate, rental, toll or charge.


For the foregoing reasons, with respect to their Joint Application, Nova Telephone Company and VNC Enterprises, LLC pray that the Commission:

A. consider and conclude that no hearing upon this Joint Application is necessary; and

B. refrain from issuing an order in this matter for a period of not less than thirty (30) days, as a result of which this Joint Application will be deemed APPROVED by operation of law.


	Respectfully submitted,

NOVA TELEPHONE COMPANY AND

VNC ENTERPRISES, LLC

By:
/s/ Carolyn S. Flahive





Carolyn S. Flahive


Sarah P. Chambers

Thompson Hine LLP

41 South High Street

Suite 1700

Columbus, OH  43215-6101

(614) 469-3200 (phone)

(614) 469-3361 (fax)

Carolyn.Flahive@ThompsonHine.com
Sarah.Chambers@ThompsonHine.com
Their Attorneys
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EXHIBIT A

VNC Enterprises, LLC

Contact Information:

VNC Enterprises, LLC

P.O. Box 733

Judson, Texas 75660

(903) 663-0099

Biographies:
Charles Mattingly, Jr.:
Mr. Mattingly has a deep background in building successful telecommunications companies through both acquisition and organic growth, targeting profitable, underserved markets with products that are necessary and affordable for the target market.  He founded Prepaid Capital, LLC, a telecommunications company, growing that company to over 400 locations across 4 states within 5 years.  During the course of growing this business, Mr. Mattingly developed successful partnerships with Verizon, Cingular (now AT&T), Alltel and T-Mobile.  In addition, Mr. Mattingly developed an indirect sales channel with a wide variety of top resellers.  After building this company to a sufficient size and profitability, the company was sold by Mr. Mattingly in 2007. 

Mr. Mattingly then targeted the underserved small city and rural ISP market.  As part of this strategy, he has acquired 5 Wireless ISP (WISP) companies and has integrated them into a profitable, growing business, serving both residential and commercial customers with a focus on network reliability and excellent customer service. Through his extensive contacts, Mr. Mattingly has the ability to identify and qualify promising companies for acquisition and close on these transactions with favorable terms. 

 

Mr. Mattingly studied Accounting and Marketing at The University of Arkansas and The University of Houston at Clear Lake City.

Vincent J. Godinich:
In addition to his membership in VNC Enterprises, LLC., Mr. Godinich owns and operates Godinich Consulting, which focuses on IP-network design and implementation.  One notable project was the design and implementation of the city-wide wireless infrastructure for Marshall, Texas.  Mr. Godinich was also a Partner and Head Network Engineer for Go Zoë Wireless and CV Broadband, where he designed, built, and operated wireless ISPs. From 1999 through 2005, he was the Head Network Engineer for Educational Electronics, where he designed, built, and operated numerous wired and wireless systems for a variety of Texas Public Schools Districts.

 

Mr. Godinich holds a number of technology certifications, including Cisco Certified Design Associate, Cisco Certified Security Professional and many others.  Mr. Godinich holds a Bachelor of Science in Engineering from Texas A&M University and was a Captain in the United States Marine Corps.

EXHIBIT B

Certificates of Good Standing

