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PUBLIC SERVICE 
COMMI3SIQN 

April 26,2006 

VIA HAND DELIVERY 
Ms. Beth OIDonnell 
Executive Director 
Public Sewice Colnmission 
2 1 1 Sower Blvd. 
Fra~~lcfol-t, ISY 40601 

Re: West Kerztitcky Rural Teleplzorze Cooperative Corporatiorz, Irzc. arzd West Keiztucky 
Networlcs, Iizc.; Proposed Acquisitiorz of Assets of Yorkville Telephorze Cooperative, 
Iizc., a Tenrzessee Irzcumberzt Local Exclzarzge Carrier, arzd Yorkville Conzmurzications, 
Irtc., a Terznessee Provider of I,oizg Distance, Iizterrzet, and Wireless Services 

Dear Ms. OIDonnell: 

We are legal counsel to West ICentuclty Rulral Telephone Cooperative Corporation, Inc. ("West 
ICentuclty Rural Cooperative") and West ICentuclty Networlts, Inc. ("West Kentucky Networks") 
(collectively, "West ICentuclty"). 

The purpose of this letter is to inform the Public Service Commissioll of the Commo~~wealtli of 
Kentucky (the "Con~rnission") of West Kentucky's proposed purchase of substaritially all the assets of 
Yorltville Telephone Cooperative, IIIC., a Tennessee incun~bent local exchange cai-sier ("ILEC") and 
provider of wireless sewices ("Yorltville Cooperative"), and Yorltville Communications, Inc., a 
Tennessee provider of long distance, internet, and wireless se~lrices ("Yorkville Communications") 
(collectively, "Yorltville"). Yorlcville provides services solely witlzin the State of Tennessee. 

The general structure of this transaction (the "Transaction") is as follows. 

The Transaction will be strictly a cash transaction. Thus, West I<entuclcy will not incur 
any indebtedness, nor will it grant any entity or individual a security interest in its assets, 
in co~mection with the Transaction. 
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West ICeiztuclty Cooperative will purchase substantially all the ILEC assets of Yorkville 
Cooperative. 

West I<entuclty Networks will purchase s~~l~stailtially all tlze assets of Yorkville 
Coinmimications, as well as the wireless assets of Yorltville Cooperative. 

Upon closing of tlze Transaction, tlie mernbers/custoniers of tlie Yolkville coinpanies will 
purchase services fi-om West ICentuclty Rural Cooperative or West I<entucky Networlts, 
as appropriate. 

Tlie Transaction has been approved by the board of directors of Yorltville and West 
ICelztucky. 

Pursuant to Teimessee law, tlze Transaction remaills subject to firial approval by tlze 
~iiembers of Yorkville Cooperative. 

Closi~zg of tlze Traizsaction is expected to occur on or around May 3 1,2006. 

We do not believe ICentucky law requires Coizunission approval of the Traizsaction; tlzus, we are 
providing this notice to tlie Coinmissioiz solely as a courtesy. Wlzile 1 . S  278.020(5)-(6) addresses 
Comnissiolz approval of certain utility transactions, neither statute is applicable to this Transaction for 
tlie reasons set forth below. 

First, KRS 278.020(5) is not applicable to the Tra~zsaction. 1.S 278.020(5) provides, "No 
person shall acquire or transfer ownerslzip of, or control, or tlze right to control, any utility under the 
m d i c t i o n  of tlze comnission by sale of assets, transfer of stock, or otlze~vise, or aba~zdon tlie same, 
without prior approval by tlze coimnission." Id. (empl~asis added). Yorltville provides seivices solely 
witlii~z the State of Tennessee, and it is not "under the jurisdiction of tlie [C]ornmission." Tlzerefore, 
ISRS 278.020(5) does not require Coin~nission approval of tlze Tra~zsaction. 

Second, KRS 278.020(6) is izot applicable to tlze Traizsaction. IUZS 278.020(6) provides, "No.. . 
coi-poration. . . slzall acquire control, either directly or indirectly, of any ~ltility filnzisllilzg utility sewice in 
tliis state, witlzout haviizg first obtained the approval of the commission." Icl. (elziphasis added). Tlie 
statute goes on to define "control" as "the possession, directly or indirectly, of tlze power to direct or 
cause the direction of tlie ma~zagement and policies of a utility.. . ." Id. Because West ICelituclty is 
p~~rclzasing only tlie assets of Yorltville, Yorltville will not acquire any co~ztrol over West ICentuclty. 
Moreover, any Yorltville rnernber/custorners who become me~nbedcustoniers of West ICentuclty 
Cooperative will not constitute a majority of tlze combined memberslzip and accordingly caiuiot, either 
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directly or indirectly, have t l~e  "power to direct or cause the direction of t l~e  manageinelit and policies of 
a utility." Tl~erefore, I(RS 278.020(6) does not require Coininission approval of tlie Transaction. 

Thaidc you, and if you have any questions or concerns about this transaction, please call me at 
(502) 540-2300. 

Very tl-uly yours, 

cc: Trevor Boimstetter 
ICerry Watson 

E & SHOHL, LLP 


