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Edward H. Townsend, Esq.

Harter Secrest & Emery LLP

1600 Bausch & Lomb Place

Rochester, New York 14604

Email: etownsend@hselaw.com

Telephone: (585) 232-6500

Filed Electronically Through Document and Matter Management System

Hon. Kathleen H. Burgess

Secretary to the Commission

New York State Public Service Commission

Agency Building 3

Albany, NY 12223-1350

Email: secretarydps.ny.gov

Re: Case 15-C-

_____.

Joint Petition of Margaretville Telephone Co.,

Inc. and the Margaretville Telephone Co., Inc. Employee Stock Ownership Plan

for Authority Under New York Public Service Law Sections 100, 101, 106 and

108 to Effect a Transfer of Control and to Accomplish the Proposed Transactions

Described Herein

Dear Ms. Burgess:

Margaretville Telephone Co., Inc. (the ‘Cornpany”) and the Margaretville Telephone

Co., Inc. Employee Stock Ownership Plan (the “Margaretville ESOP”), through the Company’s
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counsel, Harter Secrest & Emery LLP, hereby file a redacted copy of the above-referenced Joint

Petition with the New York State Public Service Commission (the “Commission”).

Pursuant to such Joint Petition, the Company and the Margaretville ESOP respectfully

request that the Commission grant the requisite authority and approvals under Sections 100, 101,

106 and 108 of the New York Public Service Law and the regulations of the Commission for the

Company and the Margaretville ESOP, which currently owns 30% of the equity of the Company,

to enter into and complete several related and interdependent proposed transactions by which the

Margaretville ESOP will acquire a controlling interest of the Company, as more particularly

described in the Joint Petition.

Portions of the above-described Joint Petition, including Exhibits A, B, C, D, F, G, I and

J have been redacted and omitted to prevent disclosure of financial and account information that

the Company considers competitively sensitive or otherwise protected from disclosure under

applicable law. We have simultaneously filed, along with an unredacted copy of the Joint

Petition, a request for trade secret protection and confidential treatment of the redacted items

with Donna Giliberto of your Records Access Office. A copy of the cover letter accompanying

that request is attached.

Please feel free to contact the undersigned at (585) 231-1254 should you have any

questions or concerns about the Joint Petition or this letter.

Very truly yours,

Harter Secrest & Enierv

Edward H. Townsend
DIRE(T1)IAL. 585231 254

ENIAII ETOWNSEND@l-CSELAW COM

Enclosures

cc: Thomas R. Anderson, Esq.

Harter Secrest & Emery LLP [via email]

4224305 4



Hon. Kathleen H. Burgess
December 6, 2016
Page 3

Christine M. O’Connor. Esq.

Harter Secrest & Emery LLP [via email]

Douglas G. Hinkley,

President, Margaretville Telephone Co., Inc. [via email]

Kjersti Cory,

Vice President, GreatBanc Trust Company,

Trustee of the Margaretville Telephone Co., Inc. Employee Stock Ownership Plan

[via email]
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Edward H. Townsend. Esq.

Harter Secrest & Emery LLP
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Telephone: (585) 232-6500

Filed Electronically Through Document and Matter Management System

Donna Giliberto

Records Access Officer

Three Empire State Plaza

Albany, New York 12223-1350

Email: recordsaccessofficerdps.ny.gov

Re: Case 15-C-_______________ . Joint Petition of Margaretville Telephone Co.,

Inc. and the Margaretville Telephone Co.. Inc. Employee Stock Ownership Plan

for Authority Under New York Public Service Law Sections 100, 101, 106 and

108 to Effect a Transfer of Control and to Accomplish the Proposed Transactions

Described Herein

REQUEST FOR TRADE SECRET STATUS

Dear Ms. Giliberto:

On behalf of Margaretville Telephone Co., Inc. (“Margaretville”) and the Margaretvilie

Telephone Co., Inc. Employee Stock Ownership Plan (together the “Petitioners”), Harter Secrest

& Emery LLP attaches redacted and unredacted copies of the above-referenced Joint Petition and
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hereby requests, pursuant to Public Officers Law Section 87(2) (“Section 87(2)”) and 16

NYCRR Section 6-1.3 (“Section 6-1.3”), trade secret protection and confidential treatment for a

portion of the information contained in the Joint Petition (the “Confidential Information”).

Redacted and unredacted versions of the Joint Petition are attached. A copy of this request along

with the redacted version of the Joint Petition is being simultaneously filed with the Secretary to

the New York Public Service Commission (the “Commission”). The Confidential Information

qualifies for trade secret protection and confidential treatment for the reasons set forth below.

Section 87(2)(d) provides, in relevant part, that the Commission “may deny access to

records or portions thereof that . . . are trade secrets or are submitted to an

agency by a commercial enterprise or derived from information obtained from a commercial

enterprise and which if disclosed would cause substantial injury to the competitive position of

the subject enterprise.” According to Matter of Verizon New York Inc. v. New York Public

Service Commission, trade secrets and disclosure of confidential commercial information

causing “substantial competitive injury” are two separate exemptions under Section 87(2)(d).

I. Trade Secret

Under Section 6-1.3(a), a “trade secret” is defined as ‘any formula, pattern. device or

compilation of information which is used in one’s business, and which provides an opportunity

to obtain an advantage over competitors who do not know or use it.” Under Section 6.- 1 .3(b)(2),

factors to be considered in determining whether information constitutes a “trade secret” include

the following:

• the extent to which the disclosure would cause unfair economic or

competitive damage;

• the extent to which the information is known by others and can involve

similar activities;

1137 A.D.3d 66, 70 (App. Div. 3d, 2016).
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• the worth or value of the information to the person and the person’s

competitors;

• the degree of difficulty and cost of developing the information;

• the ease or difficulty associated with obtaining or duplicating the

information by others without the person’s consent; and

• other statute(s) or regulations specifically excepting the information from

disclosure.

The Confidential Information that was redacted from the Joint Petition discloses the

Petitioners’ non-public business and financial information. Disclosure of this information would

cause substantial injury to the competitive position of, and unfair economic and competitive

damage to, the Petitioners because it would reveal important business and financial information

to competitors about the business and financial conditions and competitive abilities of

Margaretville. Specifically, the Confidential Information includes information relative to

Margaretville’s current financial position, future financial projections and business strategy.

Thus, the Confidential Information has significant worth value to both Margaretville and its

competitors. Disclosure of this type of information to the public is prohibited, and trade secret

status should be granted, so as to ensure that competitive balance among utility providers will be

maintained.

II. Substantial Competitive Injury

Section 87(2)(d) protects from disclosure records “which if disclosed would cause

substantial injury to the competitive position of the subject enterprise.” The Confidential

Information is critical to Margaretville’s business and its competitive position. Any disclosure of

the Confidential Information would cause substantial injury to Margaretville by disclosing

strategic, business and financial information to Margaretville’s competitors, thus granting such

competitors an advantage over Margaretville. This information would not he otherwise publicly
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available from another source - and it is not available from Margaretville’s competitors - but for

Margaretville’s filing with the Commission.

Because the redacted copy of the Joint Petition has been simultaneously filed with the

Secretary to the Commission, we respectfully request an expedited review and determination of

this Request for Confidential Treatment without the need for comprehensive briefing.

If you have any questions or require further information, please contact me.

Very truly yours,

Harter Secrest & Emery I iP

Edward H. Townsend
DIRECT DIAL 585 23! 1254

EMAIL. ETOWNSEND@HSELAW COM

Enclosures

cc: Thomas R. Anderson, Esq.

Harter Secrest & Emery LLP [via email]

Christine M. OC’onnor, Esq.

Harter Secrest & Emery LLP [via email]

Douglas 0. Hinkley.

President, Margaretville Telephone Co., Inc. [via email]

Kjersti Cory,

Vice President, GreatBanc Trust Company,

Trustee of the Margaretville Telephone Co., Inc. Employee Stock Ownership Plan

[via email]
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STATE OF NEW YORK 

PUBLIC SERVICE COMMISSION 

 

Joint Petition of Margaretville Telephone Co., Inc. and 

the Margaretville Telephone Co., Inc. Employee Stock 

Ownership Plan for Authority Under New York Public 

Service Law Sections 100, 101, 106 and 108 to Effect 

a Transfer of Control and to Accomplish the Proposed 

Transactions Described Herein 

 

Submitted by: 

Edward H. Townsend, Esq. 

Harter Secrest & Emery LLP 

1600 Bausch & Lomb Place 

Rochester, New York 14604 

Email: etownsend@hselaw.com 

Telephone: (585) 232-6500 

) 

) 

) 

) 

) Case 15-C-______ 

) 

) 

) 

) 

) 

) 

) 

) 

) 

) 

 
 Margaretville Telephone Co., Inc. (“Margaretville”) and the Margaretville Telephone 

Co., Inc. Employee Stock Ownership Plan (the “Margaretville ESOP”) propose that the 

Margaretville ESOP, which currently owns 30% of the equity of Margaretville, will acquire a 

controlling interest in Margaretville. To that end, Margaretville, by its counsel, Harter Secrest & 

Emery LLP, and the Margaretville ESOP, by its independent trustee, GreatBanc Trust Company, 

hereby respectfully request that the New York State Public Service Commission (“Commission”) 

grant the requisite authority and approvals under the New York Public Service Law (“PSL”) and 

the regulations of the Commission for Margaretville to enter into and complete several related 

and interdependent proposed transactions, as more particularly described in this Joint Petition 

(the “Proposed Transactions”). 
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 Margaretville respectfully submits that the Proposed Transactions are in the 

public interest because they will: 

• free up additional cash flow to be used in Margaretville’s operations, as 

described in paragraph 10, which will allow Margaretville to competitively 

offer more and better communications services to its customers; 

• expand the connection between the retirement benefits of the Margaretville 

ESOP’s participating employees and Margaretville’s business results, thus 

expanding the incentive for improving the financial health of Margaretville; 

• place the Margaretville ESOP’s participating employees in beneficial 

ownership control of Margaretville, thus broadening and diversifying the 

beneficial ownership of Margaretville through the Margaretville ESOP’s 

participating employees; 

• preserve independent and local ownership and control of Margaretville; and 

• preserve management continuity and stability during the ownership control 

transition to the Margaretville ESOP and beyond. 

It is contemplated that [REDACTED]. 

The Petitioners 

1. Margaretville is a diversified, incumbent local exchange carrier with an office and 

principal place of business at 50 Swart Street, Margaretville, New York 12455. Margaretville 

serves approximately 2,425 access lines within its franchise territory in Delaware and Ulster 

Counties, New York as of November 16, 2016. Margaretville has a Certificate of Public 

Convenience and Necessity to provide local telephone service within its franchise territory. 

Margaretville has subsidiaries providing other telecommunications services in its franchise 

territory and surrounding area, as follows: 

(a) Margaretville’s wholly-owned operating subsidiary, Catskill Communications, 

Inc. d/b/a MTC Long Distance (“MTC Long Distance”), is a facilities-based 

common carrier and reseller of telephone services with approximately 1,540 

customers in Delaware and Ulster Counties, New York as of November 16, 2016. 

MTC Long Distance is a competitive local exchange carrier and has a Certificate 

of Public Convenience and Necessity to operate as a facilities-based common 
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carrier and reseller of telephone services, including local exchange services (local 

dial-tone) within New York State. 

(b) Margaretville’s wholly-owned operating subsidiary, Heart of the Catskills 

Communications, Inc. d/b/a MTC Cable (“MTC Cable”), is a cable television, 

digital phone (VOIP) and internet service provider with approximately 3,476 

customers in Delaware, Greene, Schoharie and Ulster Counties, New York as of 

November 16, 2016. MTC Cable has the requisite Certificates of Convenience to 

provide cable television service in its territories. MTC Cable does not have a 

Certificate of Public Convenience and Necessity to provide voice over telephony 

service in the State of New York. 

(c) Margaretville has two additional subsidiaries, MTC North, Inc. and MTC South, 

Inc., which act as holding companies for various investments. 

2. The Margaretville ESOP is an employee stock ownership plan, sponsored by 

Margaretville, and formed, effective January 1, 1985, and operated in compliance with the 

applicable provisions of the Internal Revenue Code of 1986, as amended (the “Code”) and the 

Employee Retirement Income Security Act of 1974, as amended (“ERISA”). The Margaretville 

ESOP currently holds 30% of the common stock, no par value per share, of Margaretville 

(the “Company Stock”). After the Commission grants the requisite authority and approvals 

requested in this Joint Petition, and after completion of the Proposed Transactions, the 

Margaretville ESOP will hold [REDACTED] of the Company Stock.  Margaretville has 

engaged an independent expert, SES Advisors, Inc. of Bala Cynwyd, Pennsylvania (the “Plan 

Consultant”), to provide consulting services to Margaretville, including financial analysis and 

advisory services. 

 
Background 

3. Margaretville was founded by John Birdsall in 1916, when he purchased 16 

telephone lines from the New York Telephone Company. Today the consolidated Margaretville 

provides an array of telecommunications services to over 5,900 business and residential 

customers. Margaretville is currently owned and controlled by the fourth generation of the 

Birdsall family. 

4. Larry S. Roadman (“Mr. Roadman”) is the Chairman and Chief Executive Officer 



 

-4- 
5628270_3 
 

of Margaretville. Mr. Roadman and his sister, Ms. Karen D. Harris (“Ms. Harris”), the Secretary 

and Treasurer of Margaretville, control three trusts that hold Company Stock (the trusts together 

with Ms. Harris, the “Sellers”). Together the Sellers hold 51.73% of the Company Stock, 

Mr. Roadman holds 18.27% of the Company Stock, and the Margaretville ESOP holds 30.00% 

of the Company Stock. After the Proposed Transactions are consummated, Mr. Roadman, Ms. 

Harris and one of the trusts controlled by Mr. Roadman and Ms. Harris will remain shareholders 

of Margaretville, as shown in the illustration below, and Mr. Roadman and Ms. Harris will 

remain involved in Margaretville’s management, as described in paragraph 36, thus retaining 

continuity in ownership and continuity in management. 

[REDACTED] 
5. Several years ago, Mr. Roadman and the Sellers informed Margaretville’s Board 

of Directors (the “Margaretville Board”) that they were contemplating the possibility of selling 

their Company Stock as part of their personal and retirement planning. The Margaretville Board 

recognized the need for succession planning for Margaretville’s management and ownership 

levels and immediately began investigating alternatives, including a sale of Margaretville. 

• In the last three years, after extensive evaluation, consultation with independent 

experts and discussion among themselves, the Margaretville Board came to the 

conclusion that it would be in the best interests of Margaretville and all of its 

stakeholders (owners, employees and customers) to find a solution that would allow 

Margaretville to:  

• more strongly align the interests of employees with Margaretville’s financial 

and strategic goals; 

• diversify Margaretville’s beneficial ownership base going forward; 

• remain independent and locally owned for the foreseeable future; and 

• provide stability in management. 

• That solution is an expansion of the Margaretville ESOP, whereby it will acquire a 

controlling interest in Margaretville. 

The Margaretville ESOP 

6. In early 1985 the Margaretville Board established a qualified employee stock 

ownership plan, namely, the Margaretville ESOP. Simply stated, the Margaretville ESOP is a 

tax-advantaged, qualified retirement plan that was created to incent employees of Margaretville 
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by allowing them to participate in the equity growth of Margaretville. Employees of 

Margaretville are eligible to participate in the Margaretville ESOP after they have completed at 

least [REDACTED] hours of service within [REDACTED] and have attained age 

[REDACTED], except that [REDACTED]. [REDACTED]. 

7. The Margaretville ESOP accounts of participating employees who are employed 

on December 31 and completed at least [REDACTED] hours of service within the calendar year 

are credited each December 31st with shares purchased and paid for by the Margaretville ESOP. 

The number of shares credited to a participating employee’s account is [REDACTED]. Those 

shares are vested based on the number of years of service the employee has worked for 

Margaretville. After a participating employee’s [REDACTED] year of service, he or she is 

completely vested in his or her account balance. Participants may diversify up to [REDACTED] 

of the total vested shares credited to their accounts upon the later of reaching age [REDACTED] 

and [REDACTED] years of service with Margaretville after the initial effective date of the 

Margaretville ESOP. [REDACTED]. 

8. At the employee’s option, the Margaretville ESOP buys back the vested shares 

credited to a participant’s account upon his or her separation from service. The employee can 

also choose to continue to hold the vested shares credited to his or her account. If the employee 

elects for the Margaretville ESOP to buy back the employee’s vested shares, then the 

Margaretville ESOP pays the participant the then current value of the vested shares allocated to 

his or her account as retirement benefits over time; however, the Margaretville ESOP will pay 

the participant a lump sum if the value of his or her account is [REDACTED] or less. Thus, in 

effect, the Margaretville ESOP does, and will, continue to operate as an incentive plan for 

Margaretville’s participating employees because it rewards them for making Margaretville more 

valuable.  

9. Conceptually, the Margaretville Board believes that: 

• linking employee retirement payments to the performance of Margaretville 

during their employment years optimally aligns employees with the financial 

and strategic goals of Margaretville, thereby providing for a more robust 

company, able to provide more and better communications solutions to its 

customers; 

• the Margaretville ESOP diversifies Margaretville’s beneficial ownership base; 
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and 

• the Margaretville ESOP assures continued independence and local ownership 

of Margaretville. 

10. [REDACTED].  

11. As an employee benefit plan, the Margaretville ESOP is subject to the 

requirements of the Code and ERISA in the way the Margaretville ESOP is designed, 

implemented and administered. In essence, these statutes require that the Margaretville ESOP 

deal with Margaretville and the Sellers in a way that is no less favorable to the Margaretville 

ESOP than would apply in an arm’s-length transaction. In accordance with the Code and 

ERISA, all of the Proposed Transactions must be approved by the Margaretville ESOP’s 

independent trustee. The independent trustee has reviewed the terms of the Proposed 

Transactions and has concluded that the acquisition by the Margaretville ESOP of a controlling 

interest in Margaretville and consummation of the Proposed Transactions on the terms and 

conditions substantially consistent with those described in this Joint Petition (including the 

Exhibits) are in the best interests of the Margaretville ESOP’s participants and beneficiaries as 

required by ERISA. 

12. While the requirements of the Code and ERISA described in this Joint Petition are 

designed primarily to protect the Margaretville ESOP’s participants and beneficiaries, 

Margaretville believes that these same requirements also safeguard the interests of 

Margaretville and its customers and other stakeholders because the Margaretville ESOP’s 

participants and beneficiaries are critical to the future performance and success of 

Margaretville. 

13. In accordance with the Code and ERISA, the Margaretville ESOP may not pay a 

purchase price for Company Stock that is greater than the fair market value of Company Stock as 

determined by an updated and recent valuation prepared by an independent appraiser as of the 

date of purchase. The independent trustee has retained an independent expert in business 

valuations, Empire Valuation Consultants, Inc. (“Empire”), to advise the Margaretville ESOP 

with respect to the fair market value of Company Stock. Empire has performed annual valuations 

of the Company Stock. To satisfy the requirements of the Code and ERISA, the independent 

trustee for the Margaretville ESOP will commission Empire to prepare an updated, and final, 

valuation report as of the Closing Date (“Closing Valuation”) following Commission approvals 
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of the Proposed Transactions. The per share purchase price of Company Stock to be paid to the 

Sellers will be based on that Closing Valuation (instead of the Per Share Purchase Price 

calculated in paragraph 28), will not be greater than the fair market value determined by Empire, 

and must be accepted by the independent trustee and the Sellers. 

14. Margaretville has retained an independent expert, the Plan Consultant, to advise 

Margaretville with respect to the potential repurchase liability of the Margaretville ESOP. 

Exhibit A shows the estimated anticipated payments that will be required by Margaretville to 

fund repurchases of Company Stock from terminated employees through 2025. As shown on 

Exhibit A, Margaretville is anticipated to have sufficient cash flow to fund such repurchases. 

Also, as shown on Exhibit A, [REDACTED]. 

15. As mentioned above, in addition to expanding the incentive-based retirement 

benefit for participant employees going forward, the expansion of the Margaretville ESOP will 

allow Margaretville to [REDACTED], which will free up additional cash for operations at 

Margaretville. Exhibit B illustrates the 10-year cash flow implications of closing the Proposed 

Transactions as calculated by the Plan Consultant and Margaretville’s Controller. As shown in 

Exhibit B, the cumulative positive impact to Margaretville during such 10-year period is 

estimated to be [REDACTED]. 

 

Stock Split Prior to Consummating the ESOP Expansion 

16. Margaretville currently has 1,500 shares of Company Stock authorized and 1,300 

shares of Company Stock issued and outstanding. As the first step in implementing the 

Margaretville ESOP expansion, the Margaretville Board wants to increase the number of 

authorized shares of Company Stock to allow the Margaretville ESOP to credit whole shares to 

participating employees as opposed to fractional shares, which is administratively 

advantageous. The increase in authorized shares will be accomplished as follows: 

• The number of authorized shares will be increased from 1,500 shares to 2,000,000 shares. 

• Each share of issued and outstanding Company Stock will be split into 1,000 shares, 

increasing the number of shares of Company Stock issued and outstanding from 1,300 to 

1,300,000. 
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Neither the increase in authorized shares nor the stock split will alter the relative ownership 

percentages of any current Margaretville shareholder, including the Margaretville ESOP. The 

figures that follow in this Joint Petition assume that the stock split has occurred. 

Financing the ESOP Expansion 

17. [REDACTED].  

18. [REDACTED].  

19. [REDACTED].  

20. The table below provides a breakdown of the Sellers: 

 

Seller No. Shares of Company 
Stock Held by Seller 

Approximate No. of 
Shares of Company 

Stock Being Sold 

Ms. Harris 152,500 [REDACTED] 

Dawn B. Roadman Irrevocable Trust 435,000 [REDACTED] 

Karen D. Harris 2005 CR Unitrust II 50,000 [REDACTED] 

Karen D. Harris 2005 CR Unitrust I 35,000 [REDACTED] 

Total 672,500 [REDACTED] 

 

21.  [REDACTED].   

 

Implementing the Margaretville ESOP Expansion 

22. In this section of this Joint Petition, Co-Petitioners explain the Proposed 

Transactions, step-by-step, and identify the authority and approvals being requested. 

23. By way of background, Co-Petitioners wish to emphasize that: 

• Assuming the Commission grants the requisite authority and approvals, the 

Proposed Transactions will close essentially simultaneously and in the 

sequence described in this section of this Joint Petition. 

• The Proposed Transactions are interdependent:  all of them must close or none 

of them will close. Accordingly, Co-Petitioners respectfully request all 

requisite authority and approvals for all of the Proposed Transactions. 

• Market conditions may change between the date of this Joint Petition and the 

Closing Date. Co-Petitioners respectfully request all requisite authority and 
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approvals for all of the Proposed Transactions even if the fair market value of 

Company Stock used on the Closing Date differs from the fair market value 

set forth in this Joint Petition, as described in paragraph 13. 

 

Step 1:  Amending Margaretville’s Certificate of Incorporation (NYPSL Sections 108 and 101) 

24. Margaretville currently has 1,500 shares of Company Stock authorized and 1,300 

shares of Company Stock issued and outstanding. As the first step in implementing the 

Margaretville ESOP expansion, the Margaretville Board wants to increase the number of 

authorized shares from 1,500 shares to 2,000,000 shares, and to split each share of issued and 

outstanding Company Stock into 1,000 shares, resulting in 1,300,000 shares of Company Stock 

issued and outstanding. The increase in authorized shares will result in enough shares to allow 

the Margaretville ESOP to credit whole shares to participating employees as opposed to 

fractional shares, which is administratively advantageous. Neither the increase in authorized 

shares nor the stock split will alter the relative ownership percentages of any current 

Margaretville shareholder, including the Margaretville ESOP. The increase in authorized 

shares and the stock split will be accomplished by the filing by the Secretary of State of an 

amendment to Margaretville’s certificate of incorporation substantially in the form of Exhibit E 

(the “Amendment”) after the approving pass through vote of the Margaretville ESOP’s 

participants (required under ERISA and the Code) and the approving vote of Margaretville’s 

shareholders. 

25. Before the Amendment can be presented to Margaretville’s shareholders, the 

Commission must authorize and approve it under Section 108 of the PSL. Co-Petitioners 

respectfully request the Commission’s authority and approval. 

26. If the increase in authorized shares or the stock split is deemed by the 

Commission to be an issuance of stock that the Commission must authorize and approve under 

Section 101 of the PSL, then Co-Petitioners respectfully request the Commission’s authority 

and approval. 

 

Step 2:  [REDACTED]. 

Step 3:  [REDACTED] 
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28. The aggregate purchase price on the Closing Date will be [REDACTED] 

(the “Aggregate Purchase Price”), all of which will be paid [REDACTED].  As used in this Joint 

Petition, “Per Share Purchase Price” means the Aggregate Purchase Price divided by 

[REDACTED] (the approximate number of shares of Company Stock being purchased for the 

controlling interest); however, the actual Per Share Purchase Price will be determined by the 

independent trustee and Closing Valuation as required for the Margaretville ESOP’s purchase of 

Company Stock by ERISA and the Code, as described in paragraph 13. Using the Aggregate 

Purchase Price, the Per Share Purchase Price used for purposes of this Joint Petition is calculated 

as follows: 

[REDACTED] 
29. [REDACTED]. 

 

Step 4:  The Sale of Equity (NYPSL Section 100) 

30. The objective of the Proposed Transactions is for the Margaretville ESOP to 

purchase [REDACTED] shares of Company Stock from the Sellers to become the record owner 

of a controlling interest of [REDACTED] of the equity of Margaretville, constituting a 

controlling interest in Margaretville (the “Purchase”). The Purchase will be accomplished in a 

Stock Purchase Agreement substantially in the form of Exhibit F among Margaretville, the 

Margaretville ESOP and the Sellers involved in the Purchase (the “Stock Purchase Agreement”).  

31. Pursuant to the Purchase, the Margaretville ESOP will purchase [REDACTED] 

shares of Company Stock for the Per Share Purchase Price under the Stock Purchase Agreement. 

The Purchase will result in the acquisition by the Margaretville ESOP of a controlling interest in 

Margaretville. At the conclusion of the Purchase, the Margaretville ESOP will own 

[REDACTED] of the equity of Margaretville, and the Sellers will have sold their Company 

Stock for the Aggregate Purchase Price of [REDACTED]. The Sellers will have received the 

Aggregate Purchase Price in the form of cash. The following illustration and table depict the 

stock ownership of Margaretville after the Proposed Transactions are consummated: 

[REDACTED] 

 

 

 



 

-11- 
5628270_3 
 

Seller No. Shares of 
Company 

Stock Held 
Before 

Proposed 
Transactions 

Approximate 
No. Shares of 

Company 
Stock Being 

Sold 

Approximate 
No. Shares of 

Company 
Stock Held 

After 
Proposed 

Transactions 

Shareholder 
Ownership 

Interest 
Before 

Proposed 
Transactions 

Approximate 
Shareholder 
Ownership 

Interest After 
Proposed 

Transactions 

Margaretville 
ESOP 

390,000 N/A [REDACTED] 30.00% [REDACTED] 

Mr. Roadman 237,500 0 [REDACTED] 18.27% [REDACTED] 

Ms. Harris 152,500 [REDACTED] [REDACTED] 11.73% [REDACTED] 

Dawn B. 
Roadman 
Irrevocable 
Trust 

435,000 [REDACTED] [REDACTED] 33.46% [REDACTED] 

Karen D. Harris 
2005 CR 
Unitrust II 

50,000 [REDACTED] [REDACTED] 3.85% [REDACTED 

Karen D. Harris 
2005 CR 
Unitrust I 

35,000 [REDACTED] [REDACTED] 2.69% [REDACTED] 

Total 1,300,000 [REDACTED] 1,300,000 100% 100% 

 

32. Because the sale of Company Stock under the Stock Purchase Agreement effects 

a change of control of Margaretville, the Commission must first authorize and approve such sale 

and purchase under Section 100 of the PSL. Co-Petitioners respectfully request the 

Commission’s authority and approval. 

 

After the Closing of the Proposed Transactions 

33. The following illustration depicts the Proposed Transactions. 

[REDACTED] 

34. [REDACTED]. 

35. So there will be continuity of management, (a) Mr. Roadman, Margaretville’s 

current Chairman and Chief Executive Officer, will be named Chairman of the Margaretville 

Board, (b) Glen Faulkner, Margaretville’s current General Manager, will be named 

Margaretville’s President and Chief Executive Officer, (c) Don Bramley will continue as 

Margaretville’s Controller, and (d) Mr. Roadman, Ms. Harris, Doug Hinkley and Glen Faulkner 
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will all continue to serve on the Margaretville Board. One additional independent director will be 

elected to the Margaretville Board within 120 days after the Closing Date.  

 

Other Required Information 

36. Pursuant to 16 NYCRR Sections 39.1(a), 37.1(a) and 56.1, Margaretville’s 

statement of financial condition is attached as Exhibit G. Pursuant to 16 NYCRR Section 

39.1(a), the statement of financial condition of the Margaretville ESOP is not required since it 

is not a public utility. 

37. Pursuant to 16 NYCRR Section 39.1(b), the reasons why Margaretville and the 

Margaretville ESOP desire to consummate the Proposed Transactions are set forth in 

paragraphs 5-12 and 15. 

38. Pursuant to 16 NYCRR Section 39.1(b), the Margaretville ESOP [REDACTED]. 

39. Margaretville has only six shareholders of record. However, since Margaretville’s 

common stock is not publicly traded, it is impracticable to set forth the market value of the stock 

as required by 16 NYCRR Section 39.1(c). Nevertheless, based on Empire’s valuation report to 

date, Co-Petitioners project that as of the Closing Date, the value of the equity interest being 

purchased by the Margaretville ESOP will be approximately [REDACTED] per share. 

Margaretville paid dividends at the following rates per share on its common stock in each year 

from 2010 through 2015: 

[REDACTED] 

 

40. Pursuant to 16 NYCRR Sections 39.1(d), 37.1(m) and 3.1, the Joint Petitioners 

will file as a supplement to this Joint Petition the necessary transfer of control applications that 

require prior approval by the Federal Communications Commission (“FCC”) before the 

Proposed Transactions can be consummated. No authorization and approval of the Proposed 

Transactions must be obtained from any other federal or state authorities before they can be 

consummated. 

41. [REDACTED].  

42. [REDACTED].  
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43. Pursuant to 16 NYCRR Section 37.1(o), attached hereto is an affidavit by the 

principal accounting officer of Margaretville certifying the items required to be certified under 

such Section. 

44. Pursuant to 16 NYCRR Section 37.7, the proposed [REDACTED] constitutes the 

most advantageous terms obtainable to accomplish the Proposed Transactions. 

45. Pursuant to 16 NYCRR Section 17.2, attached hereto as Exhibit H is a certified 

copy of the Certificate of Incorporation of Margaretville, together with a certified copy of each 

amendment to such certificate.  

46. Pursuant to 16 NYCRR Section 620.1 et seq., Margaretville will file with the 

Commission the notice required under such Sections within the time and in the form specified 

in such Sections. 

47. The approving resolutions of the Margaretville Board, in certified form, are 

attached hereto as Exhibit I. Kjersti Cory, Senior Vice President of GreatBanc Trust Company, 

acts for the Margaretville ESOP.  

48. Margaretville’s projected pro forma financial statements through 2025 are 

attached hereto as Exhibit J.  

 
Conclusion 

49. For all of the reasons stated above, the Joint Petitioners believe that the Proposed 

Transactions are in the public interest and should be approved by the Commission. Therefore, 

Joint Petitioners respectfully request an order of the Commission under all applicable sections 

of the New York Public Service Law authorizing and approving the Proposed Transactions and 

their consummation on the terms and conditions and for the purposes set forth in this Joint 

Petition. Market conditions may change between the date of this Joint Petition and the Closing 

Date. Co-Petitioners respectfully request all requisite authority and approvals for all of the 

Proposed Transactions even if the fair market value of Company Stock used on the Closing 

Date differs from the fair market value set forth in this Joint Petition, as described in 

paragraph 13. 

Specifically, Co-Petitioners request an order under: 

• Section 108 of the PSL, authorizing and approving an amendment to 

Margaretville’s certificate of incorporation that will increase the number of 
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authorized shares of Company Stock and that will provide for a split of each 

issued and outstanding share of Company Stock into 1,000 shares; and 

 Section 101 of the PSL, authorizing and approving the increase in authorized 

shares and the 1:1,000 Company Stock split, if the Commission deems such 

increase or split to be an issuance of stock; and 

 Section 106 of the PSL, authorizing and approving [REDACTED]; and 

  [REDACTED]; and 

 Section 100 of the PSL, authorizing and approving the change of control of 

Margaretville contemplated by the Stock Purchase Agreement. 

Co-Petitioners also request that the Commission grant such other and further relief as may be 

necessary and proper. 

50. All communications and notices relating to this proceeding should be addressed 
to: 

Edward H. Townsend, Esq. 
Harter Secrest & Emery LLP 
1600 Bausch & Lomb Place 
Rochester, NY  14604 
Tel. (585) 231-1254 
Fax   (585) 232-2152 
etownsend@hselaw.com  

 
[Signatures on three following pages.] 
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List of Exhibits 
 
 

Exhibit A — Repurchase Obligations 

Exhibit B — Future Estimated Cash Flows 

Exhibit C — Summary of Terms of the [REDACTED] 

Exhibit D — [REDACTED] 

Exhibit E — Amendment to Certificate of Incorporation 

Exhibit F — Stock Purchase Agreement 

Exhibit G — Statement of Financial Condition  

Exhibit H — Certificate of Incorporation of Margaretville 

Exhibit I — Resolutions of Margaretville 

Exhibit J — Pro Forma Financial Statements of Margaretville 
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Exhibit A 
 

Repurchase Obligations 
 

[REDACTED].
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Exhibit B 
 

Future Estimated Cash Flows 
 
[REDACTED].
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Exhibit C 
 

Summary of Terms of the [REDACTED] 
 

[REDACTED].  
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Exhibit D 
 

[REDACTED].  
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Exhibit E 
 

Amendment to Certificate of Incorporation 
 

See attached. 
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Exhibit F 
 

Stock Purchase Agreement 
 

[REDACTED]. 
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Exhibit G 
 

Statement of Financial Condition 
 

[REDACTED].  
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Exhibit H 
 

Certificate of Incorporation of Margaretville 
 
See attached. 
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STATE OF NEW YORK 

DEPARTMENT OF STATE 

I hereby certify that the annexed copy has been compared with the 
original document in the custody of the Secretary of State and that the same 
is a true copy of said original. 

WITNESS my hand and official seal of the 
Department of State, at the City of Albany, on 
November 18, 2016. 

Brendan Fitzgerald 
Executive Deputy Secretary of State 

Rev. 09/16 



arrincars or ricatrçonAnai.or DOCIAIDITMil 111XPINID ".. 

Puzsun totb& prosiatooa,  id Itl; • -Trealopitit , .t,4111111111~11,111114:-  

	

"` 	I , 	 ,. " 	 ,-., 

tini_indoks~, 4asiriaig =4... fera -a-  isloplawo 440~11011~~r-i-
previalawo ot Tha Traaapartattah Carperatioaw Law ot th,,ita4a ot NOW41,1" 'N 
de barebyleabe, ambeeribe and 'aelotowleilse .tkia eartitleddiii flik tbdit latlerna, ". 

Il as 

	

k•abgenis s 	 .. 	 1 	 . r 
< , TEIDT4 The nams at tho 	seed oerporatiee ia 

1, 

.- 

, tsispriess mipsuy witida -er laart.ty wiMeost• 'tbe - otato, er %* aigat" load ass 
tAl wi:t1  Te mistrit•t, evii, us -~ .itai* alia. er-  1.1.alo'ot --ikle~ • 

4*-1,ateroot• ia avy oaok Li.aa 111* 4ineé, er any watto . thig4;„! e 1 t' ePotor say ir,  - 
•13.1 oaeh lanyeeee. ' 	 , 	 4" . 	la . 	.` 	' 

8100101 The parpopes ,for 41141.014...tkla'ilierpoiatie44, ia fakbad- 4" 1411~101: 

• 4_- ,,,,,., ‘,6„, 	

,. 
,,,XLIIDODTTILL11 ntaMID 013,; nic. - 

	

, 	,  

6444~ ,area to be served aad tbe pelabir44;a be_ etiiaidotbd are aa talloakt: 
raaidehmeas, ef,tieie paasea iki bastam ard peklis b.~. ia -the 1,1~ - 

larpretville allj Andea# Toiavr or lthlidlot~,'• 111~, Ario4:1, and 
e, Delavare Calaty, atitO et,114nr• Tark; aad. Toica et Ilardmaborgb, - 

	

star-karaty, atato at'llov York. 	,,-.,. -  

111119: Tbet of the eapital atook eba3.1 bo at falleaer .- - 

- Tbe tatal 1,44kber 4>t abaraii axtboriso4_aba1.1 bo rittoen lkàdaed 1Iii&1i.,4 ,.. ..r.  . 	. 
all abarso of . 	tal atook aba3.3. be of ao par .valme. ' b\rkeirs  1  

Tba eapd.tal of tha 	tital oball bo wat-1•00 thaa -Oas Isared - 
Tarty _Theasand DoUars '0130,000.0). 

The eapital ot tbe eor7oratiea , oba3..1. 	at leait 444pli). to the -Ves'at tho . 
aggre, ipat*,144^ valm• of a.1.1. leaued eMr.1iv1ng par iklie pime the ítrjpi 
als~at oeulaterattera,„ reaalvad- by tbs 	tíea tor tleo .11.ao.ao ebarao 
lattbeai' par ailae, plas oaeb aaeanta ia froe t1 to  tia., bY »IP841~ st 
theDeard.  af klrbetore, say be traaaterrei'tbe , • '411oh 

affiie of tbe aorporatioi-  .te be laeatad- tha 
CoaatY -Dela wp• .11tats eit lient Tork. Tho abbrbia 114 

Saerotary,at#DtataNlia34- 44444- •a sopy of anj 11111~14141 agag)kat*tha earperaties 
ablak awkir b44 	upealita paroaaat to lav. is  

_ 
021 	 ' 

- 4P• 

• • 	 • 	 1 

The daratien of tbe eorperatiaa ia perpotaal. 

dators 	 tbaa .tkrea 
4 

„.. 

_ -1.1ha _00.1414* -aad. post-otnoa•adld~„ot: fae, 
aaaaal aseti..ag..ot the Otaekboldere ara 11181 teLlowas 

tbs- 

' 

- 

•14,_ A. 
_aam loadaea 

frio-wid 

- 



W1~ 

, 
QHTH, Tho nas and poot ckftioe iAdressiba of tha alpaílrikera of tikia 

aortifioata of ineorporation and a statamat of tho Oimbor sf ,akató* iddoi 
oaak agreaa to tako in the aorporation aro aa followa 

ffilei4ea,44,  Sir44,11 	Margaretilllo;IWY. 	 omi 
Ola4o1iati-4?8irdia1l 	 e, I. 2."- 	 One 
í; litiliala J. Conver, rl 
i 	 f; 	

Stat. it"et, 	4 	Ono. 

! y 	
Sab:any, lin:  Tork  

_.., 
`Irarth ' Til• Searotary of Stato is darig~all t>/è 11.114 ..f ths ther~ki** 
Itpon whaa prieeeea 1n amy astien or pr.eseeilling .agiblaat it smay be servell : 
within `the State af Nev York. 	 ,. 

1111161: ,11,1.1. of the sabisribirs ef 'thlai'e■rtifisate ara at fui '-aft:,' 'arali 'ait 
lipaat twil-?thirds of thaa ara sittseas of the, tklattist itiow*, asol that at 
lisaitt ear of tham is a resideat af .  the itat. ¿i -1Iont York andl,,at issat .ne 
ot tko Poroano nainnt aa a:. rtiraotar ie a aitisea af--the Daitid albbt4“ bieí .. __ 	. 	f a regghlat of the State of lliewyork.' 	 ' 	 , -_ 	. - 

11,10I10201 WR1001P, wia hava- aade, ssbspib.4 -aad asbzimoledgai talb 
Oarttfieate thlai /3 	4.7....91' 	 1955. • _ 



DOCUMENT IS VERYLIGHT/DARK ON FILM 
AND THIS IS THE ffEST POSSIBLE COPY THAT 
CAN BE MADE. 



Brendan Fitzgerald 
Executive Deputy Secretary of State 

STATE OF NEW YORK 

DEPARTMENT OF STATE 

I hereby certify that the annexed copy has been compared with the 
original document in the custody of the Secretary of State and that the same 
is a true copy of said original. 

WITNESS my hand and official seal of the 
Department of State, at the City of Albany, on 
November 18, 2016. 

....•••••,.. 
••• #34. NE 1V7  ..*. --- • 0 .. ,,,i  ,---- 

I r ' t411 , 'ee
t".. . 

: ci) 	.....t_:.. 	1.., . çffifY 	V‘..4y 4 	. 

	

‘)-- 	1 *I 	: 
: 

▪  

* 	..--_,: 	*. . 	 . 
..• ‘-' 	Imeier .41uvriffilk,  A, . 
..-t,,,5  
. <S, / . 

** •*. .•.....NT...., • 

Rev. 09/16 



CERTIFICATE.OF 
CERTIFICATE OF AMENDMENT OF7NC6R106RATION OF 

MARGARETVILLF, TELEPHONE •  00.,, INC. 
(pursuant to sectipn 36 of the ítock corporation law) 

WO, tho underoigned, desiring to amend the Certificate of Incorporation of 
Margaretville Telophone Co., Inc., d9 hereby make, ,, snbsOribe ancUacknowledge 
this Certificate of Amendment for that purpose,:as fallaws:  

FIRST: The name of the corporation is 	, 

MARGARETVILLE TELBFRONE 00. rIc# 

SECOND: The Certificate of Incorporation was filed in the office of the 
Secretary of State at Albany, New York, on the 15th day of July, 1955. 

THIRD: The Certificate of IncorpOration is amended to , effect changea in the 
purposes of the Corporation. 

POURTH: The section entitled w3E- COND“ of , the Certificate of Incorperation 
whi£h sets forth the purposes for which the corporation is formod ió hereby 
strfaken fram tb» Certificate of Inoorporation and the fol/owing sediron 
added to replaab it: 

The purposeo for which this corporation is formed are as follows, 
to wit: To construct, awn, use and maintain a line or linee of 
electric telephane wholly within or partly without the state, or 
to aaquiro and own any interest in any,such line or lines, or any 
granbe-therefor or for any or all such purpoaes. 

The general area to be gerved and the points to be connected are 
as fo11ows4 Residences, offices, places oflOmpinese and pUblic 
buildingi in Villages ofSargaretville and Andes, Towns of 

Ahdes, Delhi, Bovina and Rasen it:_County of Delaware, 
State of New,  York; Towns of Denning and Hardenburg in County of 
Ulster, State of New York. 

IN WITNESS WEEREOF, we have made, subscribed_and acknowledged this ceçtificate 
this /TA, 	day of December 1955. 	/ / • 

911-/ 
LÍ  ("' • 

■ 

STATE OF NEW YORK ) 
bOUNTY OF DYLAWARE ) 

4 	- 

On this,/0‘ of December 1955, 1efore me personally came Sheldon A. 
Birdsall and Madeline A. Birdsall, to 4Lknown tà be the persons described in 
inot who eii-cuted the foregoing certificate of amendment'of incorporation ad  
the'y thereupon severally acknowledged to mm that they executed the same.'---  

STATIS.OF NUlt Yora.) 
GOUNTY OF ALBANY ) 151"  

. Notary Public Delaware County 

'On this 19th day,  ,of December..1955, before me personaIly came William J. 

AhMM 

Convery, to me known to be the,person deacribed in and who exe. . ted the 
,forergoing certificate of amendment Of incorporation and he th 	' dúly 
acknowledged to me that he c&cuted the same. ,. , 	, 

>2--,‘-..........,,e 	 
Notary NbilC 	• 	Albany County' 



STATE OF NE W YOfflÇ ) ss:  
COUNTY OF ALBANY ) 

WILLIAM J. CONVERY,-being duly sworn, deposes and says: 

1. That he is one of the subscribers of the Certificate 

of Incorporation of Margaretville Telephone Co., Inc. 	 ••/ 

2. That no etock of the Margaretville Telephone Co., 

has been iseued up to this 

3. That Sheldon A. Birdsall, Madeline A. Birdsall and 

•William J. Conver, whe have executed the •  Certificate of Amendment of 	•  

Certificate of Incorporation of Margaretville Telephone Co., Inc.,• (pursuant 
' '1,1•■• 

to Section 36 of the Stock Corporation Law) constitutes all of the subscribers 

• of the Certd_ficateriof Inccirporatión and all of thésubecribers to stock. 

/ 

Subacribedd worn to 

before me this 19th day of 

December 1955. 

. 	• 

Notary Public 	Albany County 

, l'ark 



STATi:; OF Njg YOliK 
PUBLIC SWVICS COMMISSION 

Albany„,R, Y., FebruarY t, 1956. 

CASE 17439 - Petition of Sheldon 4. 'Zirdsa11, doing business 
as Margaretville Telephone .:xchane, for authority to transfer 
franchise, works an4 system 'to , Margaretville Telephone Co. ,Inc., 
and for amthority for Margaretville Telephone Co., Inc., to 
•1fileUe13t0 shares of no par common stock with a stated yalue 
of $130,00 in exchange for said franchise,'.works and,System. 
Potition filed Jahuary 23, 1956 for approval of a certiflça'te 
aaewking the corpor‘atiorre Certificate. ef incorporatin. 

Tha Public Service Commission hereby oliwts to 

and approves...thistificate of -enendment of Certificate of-

IncórperatiOn of MargaretvilleTelephone Co.,Inc., pursuant 
5;• 	 - 

'Section 36 of the Stock Cornoratlon Law, executed 

-December 19, 1955, 	in accordance with the ordercf said 
iff>„ 

Public Ser Commission dated -January 30, 1956. 

By the Commiesion, 

àecretary,  



CERTIFICATE OF AMENDMENT 
OF CERTIFICATE 0 F INCORPORATION 

.(oursiint to section thirty-six 
of the stock corporation law) 

OF 

- 

MARGARETVILLE TELEPHONE CO., INC 

Ld,  NEW.  YORK 
OF STATE` 

' f Elï 2 195b 

$ 	 

St41(‘=- 

411 .405 

STANLEY CO W Y 
4* 	ATTORNFY Al LAW 

100 STAT STREU 

ALBANY, N. Y. 



•• 	 .. ••••0;•••;, 

•••••.••••.. 

STATE OF NEW YORK 

DEPARTMENT OF STATE 

I hereby certify that the annexed copy has been compared with the 
original document in the custody of the Secretary of State and that the same 
is a true copy of said original. 

WITNESS my hand and official seal of the 
Department of State, at the City of Albany, on 
November 17, 2016. 

Brendan Fitzgerald 
Executive Deputy Secretary of State 

Rev. 09/16 
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Business Name: 

MARGARETVILLE TELEPHONE CO., INC. 

DOS ID: 101818 

For Intemal Use Only 

13071 7°° 

Filed By: Q 	  

Cash # difierent than ilm #): 

Biennial Statement 

Required Fee: 

1,

$9.00 I 
Filing Period: 	07/2013 
(Make checks payable to the Department of State) 

ONLINE FILING: 

• See reverse side for instructions. Please note Farm Corporations must file a paper form. 

PAPER FILING: 

• Farm corporations are exempt but must notify the Department by checking the Farm Corporation Exemption Box below, 
completing the signer information section and mailing this form to the Department of State at the address on the reverse side of 
this form. Forms may also be faxed to (518) 486-4680. No fee is required. 

• All other corporations should provide or update information, if necessary, in Parts 1 through 3 below and complete the signer 
information section. Mail the form to the address on the reverse side of this form along with the filing fee. The fee is payable by 
check, VISA, MasterCard or American Express. Checks must be payable to the "Department of State". Credit Card/Debit Card 
Authorization forms can be found on our website at www.dos.ny.gov. This form, along with the Credit Card/Debit Card 
Authorization form, can also be faxed to (518) 486-4680. 

Farm Corporation Exemption 

EJ 	This is a farm corporation engaged 1n the production of crops, livestock and livestock products on the land used in agricultural production, as 
defined in Agriculture and Markets Law Section 301. Farm corporations are exempt from the Biennial Statement filing requirement. 

Check if applicable 

Part 1 - Chief Executive Officer's Name and Business Address 

LARRY S ROADMAN 

PO BOX 260 

MARGARETVILLE NY 12455-0260 

Name 

Address 

City State Zip Code 

Part 2 - Street Address of Principal Executive Office (A Post Office Box cannot be used) 

MARGARETVILLE TELEPHONE CO., INC. 

PO BOX 260 	
• 

 

260 SWART STREET 

MARGARETVILLE NY 12455-0260 

i 	Address Une i 

Address Line 2 

City -- 	State Zip Code 

Part 3 - Service of Process Address (Address must be within the Uniled States or its territories) 

MARGARETVILLE TELEPHONE CO., INC. 

PO BOX 260 

MARGARETVILLE NY 12455-0260 
Address 

 

Name 

City State Zip Code 

Signer Information 

kds1 çauknev- 
Capacity of Signer (check one) 

Otticer 

El Director 

o Authorized Person Name of Signer (Please Print) Signature 

DOS-1179 (2011/12) 
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Exhibit I 
 

Resolutions of Margaretville 
 

[REDACTED].  
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Exhibit J 
 

Pro Forma Financial Statements of Margaretville 
 
[REDACTED].   








	Petition (Redacted).pdf
	Margaretville respectfully submits that the Proposed Transactions are in the public interest because they will:
	 free up additional cash flow to be used in Margaretville’s operations, as described in paragraph 10, which will allow Margaretville to competitively offer more and better communications services to its customers;
	 expand the connection between the retirement benefits of the Margaretville ESOP’s participating employees and Margaretville’s business results, thus expanding the incentive for improving the financial health of Margaretville;
	 place the Margaretville ESOP’s participating employees in beneficial ownership control of Margaretville, thus broadening and diversifying the beneficial ownership of Margaretville through the Margaretville ESOP’s participating employees;
	 preserve independent and local ownership and control of Margaretville; and
	 preserve management continuity and stability during the ownership control transition to the Margaretville ESOP and beyond.
	The Petitioners
	1. Margaretville is a diversified, incumbent local exchange carrier with an office and principal place of business at 50 Swart Street, Margaretville, New York 12455. Margaretville serves approximately 2,425 access lines within its franchise territory ...
	(a) Margaretville’s wholly-owned operating subsidiary, Catskill Communications, Inc. d/b/a MTC Long Distance (“MTC Long Distance”), is a facilities-based common carrier and reseller of telephone services with approximately 1,540 customers in Delaware ...
	(b) Margaretville’s wholly-owned operating subsidiary, Heart of the Catskills Communications, Inc. d/b/a MTC Cable (“MTC Cable”), is a cable television, digital phone (VOIP) and internet service provider with approximately 3,476 customers in Delaware,...
	(c) Margaretville has two additional subsidiaries, MTC North, Inc. and MTC South, Inc., which act as holding companies for various investments.

	2. The Margaretville ESOP is an employee stock ownership plan, sponsored by Margaretville, and formed, effective January 1, 1985, and operated in compliance with the applicable provisions of the Internal Revenue Code of 1986, as amended (the “Code”) a...
	Background
	3. Margaretville was founded by John Birdsall in 1916, when he purchased 16 telephone lines from the New York Telephone Company. Today the consolidated Margaretville provides an array of telecommunications services to over 5,900 business and residenti...
	4. Larry S. Roadman (“Mr. Roadman”) is the Chairman and Chief Executive Officer of Margaretville. Mr. Roadman and his sister, Ms. Karen D. Harris (“Ms. Harris”), the Secretary and Treasurer of Margaretville, control three trusts that hold Company Stoc...
	5. Several years ago, Mr. Roadman and the Sellers informed Margaretville’s Board of Directors (the “Margaretville Board”) that they were contemplating the possibility of selling their Company Stock as part of their personal and retirement planning. Th...
	 more strongly align the interests of employees with Margaretville’s financial and strategic goals;
	 diversify Margaretville’s beneficial ownership base going forward;
	 remain independent and locally owned for the foreseeable future; and
	 provide stability in management.
	The Margaretville ESOP
	6. In early 1985 the Margaretville Board established a qualified employee stock ownership plan, namely, the Margaretville ESOP. Simply stated, the Margaretville ESOP is a tax-advantaged, qualified retirement plan that was created to incent employees o...
	7. The Margaretville ESOP accounts of participating employees who are employed on December 31 and completed at least [REDACTED] hours of service within the calendar year are credited each December 31st with shares purchased and paid for by the Margare...
	8. At the employee’s option, the Margaretville ESOP buys back the vested shares credited to a participant’s account upon his or her separation from service. The employee can also choose to continue to hold the vested shares credited to his or her acco...
	9. Conceptually, the Margaretville Board believes that:
	 linking employee retirement payments to the performance of Margaretville during their employment years optimally aligns employees with the financial and strategic goals of Margaretville, thereby providing for a more robust company, able to provide m...
	 the Margaretville ESOP diversifies Margaretville’s beneficial ownership base; and
	 the Margaretville ESOP assures continued independence and local ownership of Margaretville.
	10. [REDACTED].
	11. As an employee benefit plan, the Margaretville ESOP is subject to the requirements of the Code and ERISA in the way the Margaretville ESOP is designed, implemented and administered. In essence, these statutes require that the Margaretville ESOP de...
	12. While the requirements of the Code and ERISA described in this Joint Petition are designed primarily to protect the Margaretville ESOP’s participants and beneficiaries, Margaretville believes that these same requirements also safeguard the interes...
	13. In accordance with the Code and ERISA, the Margaretville ESOP may not pay a purchase price for Company Stock that is greater than the fair market value of Company Stock as determined by an updated and recent valuation prepared by an independent ap...
	14. Margaretville has retained an independent expert, the Plan Consultant, to advise Margaretville with respect to the potential repurchase liability of the Margaretville ESOP. Exhibit A shows the estimated anticipated payments that will be required b...
	15. As mentioned above, in addition to expanding the incentive-based retirement benefit for participant employees going forward, the expansion of the Margaretville ESOP will allow Margaretville to [REDACTED], which will free up additional cash for ope...
	Stock Split Prior to Consummating the ESOP Expansion
	16. Margaretville currently has 1,500 shares of Company Stock authorized and 1,300 shares of Company Stock issued and outstanding. As the first step in implementing the Margaretville ESOP expansion, the Margaretville Board wants to increase the number...
	Financing the ESOP Expansion
	17. [REDACTED].
	18. [REDACTED].
	19. [REDACTED].
	20. The table below provides a breakdown of the Sellers:
	21.  [REDACTED].
	Implementing the Margaretville ESOP Expansion
	22. In this section of this Joint Petition, Co-Petitioners explain the Proposed Transactions, step-by-step, and identify the authority and approvals being requested.
	23. By way of background, Co-Petitioners wish to emphasize that:
	 Assuming the Commission grants the requisite authority and approvals, the Proposed Transactions will close essentially simultaneously and in the sequence described in this section of this Joint Petition.
	 The Proposed Transactions are interdependent:  all of them must close or none of them will close. Accordingly, Co-Petitioners respectfully request all requisite authority and approvals for all of the Proposed Transactions.
	 Market conditions may change between the date of this Joint Petition and the Closing Date. Co-Petitioners respectfully request all requisite authority and approvals for all of the Proposed Transactions even if the fair market value of Company Stock ...
	Step 1:  Amending Margaretville’s Certificate of Incorporation (NYPSL Sections 108 and 101)
	24. Margaretville currently has 1,500 shares of Company Stock authorized and 1,300 shares of Company Stock issued and outstanding. As the first step in implementing the Margaretville ESOP expansion, the Margaretville Board wants to increase the number...
	25. Before the Amendment can be presented to Margaretville’s shareholders, the Commission must authorize and approve it under Section 108 of the PSL. Co-Petitioners respectfully request the Commission’s authority and approval.
	26. If the increase in authorized shares or the stock split is deemed by the Commission to be an issuance of stock that the Commission must authorize and approve under Section 101 of the PSL, then Co-Petitioners respectfully request the Commission’s a...
	Step 2:  [REDACTED].
	Step 3:  [REDACTED]
	28. The aggregate purchase price on the Closing Date will be [REDACTED] (the “Aggregate Purchase Price”), all of which will be paid [REDACTED].  As used in this Joint Petition, “Per Share Purchase Price” means the Aggregate Purchase Price divided by [...
	29. [REDACTED].
	Step 4:  The Sale of Equity (NYPSL Section 100)
	30. The objective of the Proposed Transactions is for the Margaretville ESOP to purchase [REDACTED] shares of Company Stock from the Sellers to become the record owner of a controlling interest of [REDACTED] of the equity of Margaretville, constitutin...
	31. Pursuant to the Purchase, the Margaretville ESOP will purchase [REDACTED] shares of Company Stock for the Per Share Purchase Price under the Stock Purchase Agreement. The Purchase will result in the acquisition by the Margaretville ESOP of a contr...
	[REDACTED]
	32. Because the sale of Company Stock under the Stock Purchase Agreement effects a change of control of Margaretville, the Commission must first authorize and approve such sale and purchase under Section 100 of the PSL. Co-Petitioners respectfully req...
	After the Closing of the Proposed Transactions
	33. The following illustration depicts the Proposed Transactions.
	[REDACTED]
	34. [REDACTED].
	35. So there will be continuity of management, (a) Mr. Roadman, Margaretville’s current Chairman and Chief Executive Officer, will be named Chairman of the Margaretville Board, (b) Glen Faulkner, Margaretville’s current General Manager, will be named ...
	Other Required Information
	36. Pursuant to 16 NYCRR Sections 39.1(a), 37.1(a) and 56.1, Margaretville’s statement of financial condition is attached as Exhibit G. Pursuant to 16 NYCRR Section 39.1(a), the statement of financial condition of the Margaretville ESOP is not require...
	37. Pursuant to 16 NYCRR Section 39.1(b), the reasons why Margaretville and the Margaretville ESOP desire to consummate the Proposed Transactions are set forth in paragraphs 5-12 and 15.
	38. Pursuant to 16 NYCRR Section 39.1(b), the Margaretville ESOP [REDACTED].
	39. Margaretville has only six shareholders of record. However, since Margaretville’s common stock is not publicly traded, it is impracticable to set forth the market value of the stock as required by 16 NYCRR Section 39.1(c). Nevertheless, based on E...
	[REDACTED]
	40. Pursuant to 16 NYCRR Sections 39.1(d), 37.1(m) and 3.1, the Joint Petitioners will file as a supplement to this Joint Petition the necessary transfer of control applications that require prior approval by the Federal Communications Commission (“FC...
	41. [REDACTED].
	42. [REDACTED].
	43. Pursuant to 16 NYCRR Section 37.1(o), attached hereto is an affidavit by the principal accounting officer of Margaretville certifying the items required to be certified under such Section.
	44. Pursuant to 16 NYCRR Section 37.7, the proposed [REDACTED] constitutes the most advantageous terms obtainable to accomplish the Proposed Transactions.
	45. Pursuant to 16 NYCRR Section 17.2, attached hereto as Exhibit H is a certified copy of the Certificate of Incorporation of Margaretville, together with a certified copy of each amendment to such certificate.
	46. Pursuant to 16 NYCRR Section 620.1 et seq., Margaretville will file with the Commission the notice required under such Sections within the time and in the form specified in such Sections.
	47. The approving resolutions of the Margaretville Board, in certified form, are attached hereto as Exhibit I. Kjersti Cory, Senior Vice President of GreatBanc Trust Company, acts for the Margaretville ESOP.
	48. Margaretville’s projected pro forma financial statements through 2025 are attached hereto as Exhibit J.
	Conclusion
	49. For all of the reasons stated above, the Joint Petitioners believe that the Proposed Transactions are in the public interest and should be approved by the Commission. Therefore, Joint Petitioners respectfully request an order of the Commission und...
	Specifically, Co-Petitioners request an order under:
	 Section 108 of the PSL, authorizing and approving an amendment to Margaretville’s certificate of incorporation that will increase the number of authorized shares of Company Stock and that will provide for a split of each issued and outstanding share...
	 Section 101 of the PSL, authorizing and approving the increase in authorized shares and the 1:1,000 Company Stock split, if the Commission deems such increase or split to be an issuance of stock; and
	 [REDACTED]; and
	 [REDACTED]; and
	 Section 100 of the PSL, authorizing and approving the change of control of Margaretville contemplated by the Stock Purchase Agreement.
	Co-Petitioners also request that the Commission grant such other and further relief as may be necessary and proper.
	50. All communications and notices relating to this proceeding should be addressed to:
	[Signatures on three following pages.]
	Exhibit H.pdf
	Page 1
	Page 2
	Page 3
	Page 4
	Page 5
	Page 6
	Page 7
	Page 8
	Page 9
	Page 10
	Page 11



