BEFORE THE PUBLIC SERVICE COMMISSION

OF THE STATE OF MISSOURI

In the Matter of the Joint Application of Northwest


)

Missouri Holdings, Inc., and Oregon Farmers Mutual

)

Telephone Company for an Order authorizing Northwest
)
Case No. IM-2004-0461

Missouri Holdings, Inc., to purchase or acquire, Take or
)

Hold, All of the Issued and Outstanding Capital Stock of
)

Oregon Farmers Mutual Telephone Company.


)

ORDER DIRECTING FILING 

Procedural History:

On March 9, 2004, Northwest Missouri Holdings, Inc., and Oregon Farmers Mutual Telephone Company filed their Joint Application seeking authority for Northwest Missouri to acquire all of the outstanding shares of Oregon Farmers.  Simultaneously, the Joint Applicants moved for a protective order.  On March 10, the Commission issued its Order Directing Notice, adopting its standard protective order and directing the Joint Applicants to file proof of notice to all affected customers.  The Company did so on April 6.

On April 12, the Joint Applicants filed their Supplemental Application.  Staff filed its Memorandum and Recommendation on June 22 and its Revised Memorandum and Recommendation on July 13.  Staff recommends that the Commission approve the proposed transaction.  

Discussion:

According to the Joint Application, Northwest Missouri is a Delaware corporation, headquartered in Charlotte, North Carolina, which is in the business of acquiring and operating communications businesses.  Oregon Farmers is a Missouri corporation and a telecommunications carrier certificated by this Commission to provide basic local telecom​munications services to approximately 1,271 customers in one exchange in Holt County, Missouri.  The Joint Application states that the Joint Applicants, together with all of the shareholders of Oregon Farmers, entered into a Stock Purchase Agreement on February 13, 2004, whereby Northwest Missouri will acquire all of the outstanding shares of Oregon Farmers.  The Stock Purchase Agreement is attached to the Joint Application.  The directors of both corporations have resolved to perform in accordance with the Stock Purchase Agreement.  The Joint Applicants aver that approval of the proposed transaction is in the public interest.  Oregon Farmers will continue to do business in the same way, under the same name and the same management.  Rates will not change.  Finally, the Joint Application states that neither of the Joint Applicants owes any Annual Report or assessment to this Commission.  

The Supplemental Joint Application states that Northwest Missouri proposes to borrow certain sums, not to exceed $7,388,889, from the Rural Telephone Financing Cooperative.  The terms of this loan, designated Highly Confidential, have been filed with the Commission.  The Cooperative will require that Northwest Missouri execute and deliver a deed of trust, a security agreement, and a financing statement.  In support of their supplemented application, the Joint Applicants have filed a draft resolution, a capitalization expenditure schedule, and a Highly Confidential balance sheet and income statement.  

It has become apparent that the Commission must inquire more carefully into those persons and corporations who desire to enter the telecommunications business in Missouri in order to safeguard the public interest.  Therefore, the Commission is of the opinion that more information is needed concerning Northwest Missouri Holdings and its principals and owners.  What other companies does Northwest Missouri own?  Where are they located and what business do they do?  What is their track record in those locations?  Do they have a record of scrupulous compliance with other regulatory bodies, state and federal, and with the law?  Who owns Northwest Missouri?  Who manages Northwest Missouri?  What is known about these persons, their reputations and their track records?  What experience have they had in the telecommunications industry?  Are they of good moral character?

The Commission will direct the Joint Applicants and its Staff to cooperate in providing this information to the Commission.  The Commission will set only a short interval for this information gathering and filing because it does not wish to delay this transaction unnecessarily.  

IT IS THEREFORE ORDERED:

1. That the Joint Applicants and the Commission’s Staff shall cooperate in gathering such information as is necessary to answer the questions set out above.  

2. That the Staff of the Missouri Public Service Commission shall file a report containing the results of the inquiries described above not later than 4:00 p.m. on August 23, 2004.  
3. That this order shall become effective on August 13, 2004.  

BY THE COMMISSION

Dale Hardy Roberts

Secretary/Chief Regulatory Law Judge

( S E A L )

Kevin A. Thompson, Deputy Chief 

Regulatory Law Judge, by delegation 

of authority pursuant to Section 386.240, 

RSMo 2000.  

Dated at Jefferson City, Missouri,

on this 13th day of August, 2004.
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