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November 17, 2020

Via Electronic Filing

Rosemary Chiavetta, Secretary
Pennsylvania Public Utility Commission
Commonwealth Keystone Building

400 North Street

Harrisburg, PA 17120
rchiavetta@pa.gov

In Re: PaPUC Docket Nos. A-2020-3020004; A-2020-3020005; A-2020-3020006; A-2020-
3020007; A-2020-3020009; A-2020-3020010; A-2020-3020011; A-2020-3020012; A-
2020-3020013; and A-2020-3020014

Joint Application of Frontier Communications Corporation, et al., for Expedited
Waiver of Approval of Administrative Change in Control Or, In the Alternative,
Approval of a Pro Forma Transaction

Dear Secretary Chiavetta:

We are counsel to Frontier Communications Corporation, et al., in the above matter and
are submitting with this letter further updated responses to the Bureau of Technical Utility Services

Data Requests 4 and 5.
Please contact me with any questions or if anything further is required in regard to this
matter.
Very truly yours,
THOMAS, NIESEN & THOMAS, LLC
M- -
By/a"f "’“" /”’ﬂ;w" ...,
Thomas T. Niesen
Enclosure

ee: Marc Hoffer, TUS (via email, w/encl.)
Frederick Thomas, Esq. (via email, w/encl.)
Scott J. Rubin, Esq. (via email, w/encl.)
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BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Joint Application of:
Frontier Communications Corporation; ?6)2%{_ g@ﬁo?ﬁ%&?ﬁ%éﬁ?— A-
Frontier Subsidiary Telco LLC; 2020-3020007, A-2020-3020009,
Commonwealth Telephone Enterprises LLC; A-2020-3020010, A-2020-30200,11,
Commonwealth Telephone Company LLC d/b/a A-2020-3020012, A-2020-3020013,
Frontier Communications Commonwealth A-2020-3020014
Telephone Company;

Frontier Communications of Breezewood, LLC;

Frontier Communications of Canton, LLC;

Frontier Communications of Lakewood, LLC;

Frontier Communications of Oswayo River LLC;

Frontier Communications of Pennsylvania, LLC;

Citizens Telecommunications Company of New
York, Inc.;

CTSI, LLC d/b/a Frontier Communications CTSI,
LLC;

CTE Telecom, LLC d/b/a Frontier
Communications CTE Telecom Company; and

Frontier Communications of America, Inc.

For Waiver of Approval of Administrative Change
in Control Associated with the Chapter 11 Plan of
Reorganization of Frontier Communications
Corporation and Its Subsidiaries Or, In the
Alternative, Approval of a Pro Forma Transaction
Associated with the Plan of Reorganization

FRONTIER’S FURTHER UPDATED RESPONSES
TO THE STAFF INQUIRIES FOR REVIEW OF TRANSACTIONS

The above-captioned Joint Applicants (collectively, “Frontier”) hereby provide further
updated responses to Staff Inquiries for Review of Transactions (“Requests”) 4 and 5.

GENERAL OBJECTIONS

Frontier makes the following General Objections. Nothing contained in Frontier’s
responses is intended to be, or in any way constitutes, a waiver of Frontier’s objections or right

to object to any additional, supplemental, or further Request. These General Objections are



incorporated by reference and made part of Frontier’s responses to each Request as if fully
repeated there.

1. Frontier objects to each Request to the extent it is overbroad, unduly burdensome,
and/or not reasonably calculated to lead to the discovery of admissible evidence. In particular,
and without limitation, Frontier objects to each Request to the extent it seeks documents or
information beyond the relevant subject matter of this proceeding or its geographic or temporal
scope.

2. Frontier objects to each Request to the extent it seeks documents or information
beyond Frontier’s knowledge, posséssion, custody, or control. Frontier responds on behalf of
Frontier only, and Frontier’s responses are limited to information and documents within
Frontier’s knowledge, possession, custody, or control.

3. Frontier objects to each Request to the extent it is vague or ambiguous, and to the
extent it seeks documents or information not identified with reasonable particularity.

4. Frontier objects to each Request to the extent it seeks documents or information
not collected or maintained by Frontier in the normal course of business.

5. Frontier objects to each Request to the extent it requires Frontier to undertake
legal analyses or provide legal interpretations or conclusions.

6. Frontier objects to each Request to the extent it seeks documents or information
(a) on services or business activities not subject to the jurisdiction of the Commission, (b) from
an entity not subject to its jurisdiction, and/or (c) otherwise unrelated to the entities and assets
that are the subject of this proceeding.

7. Frontier objects to each Request to the extent it seeks documents or information

protected from discovery by the attorney-client privilege, the work-product doctrine, the



community of interest doctrine, a joint defense agreement, or any other applicable privilege or
immunity. Frontier specifically reserves the right to request the return of such documents or
information, without prejudice to any claim of privilege, in the event any such document or
information is inadvertently produced. Nothing contained in these responses is intended to be, or
in any way constitutes, a waiver of any applicable privilege or immunity.

8. In responding, Frontier does not waive and expressly preserves: (a) all objections
as to competency, relevance, materiality, privilege, or admissibility; (b) all rights to object on
any grounds to the use of any objections, responses, or answers; and (c) the right at any time to
amend, correct, supplement, or clarify any of the responses, objections, or answers found herein.

9. Any confidential or proprietary information or documents produced by Frontier
shall be subject to the terms of an appropriate confidentiality agreement or protective order of the

Commission.

SPECIFIC RESPONSES

The following responses are subject to and without waiver of the foregoing General

Objections, which are specifically incorporated into each response as if fully set forth therein.




Commission Request 4:

Identify all jurisdictions where this or a related transaction has been filed and where
approval is being sought. Provide the status of each filing. While pending in Pennsylvania,
identify any jurisdiction that acts on the transaction and describe the action taken. Provide
updates as necessary.

Frontier Response to Commission Request 4 Submitted June 23, 2020:

Fronmtier, through its operating company subsidiaries, serves customers in 25 states,
including Pennsylvania. Frontier has provided notice of the chapter 11 proceeding to each state.
In 14 states, Frontier has made regulatory filings related to its proposed restructuring. In the
remaining states, formal regulatory filings are not required at this time. Frontier will also be
seeking approval from the Federal Communications Commission in connection with the
proposed restructuring.

The specific names of the state commissions or state agencies at which formal regulatory
filings have been made in connection with the restructuring are: Arizona Corporation
Commission, California Public Utilities Commission, Connecticut Public Utilities Regulatory
Authority, Illinois Commerce Commission, Mississippi Public Service Commission, Minnesota
Public Utilities Commission, Nebraska Public Service Commission, Public Utilities Commission
of Nevada, New York Public Service Commission, Pennsylvania Public Utility Commission,
Public Service Commission of South Carolina, Public Service Commission of Utah, Virginia
State Corporation Commission, and the Public Service Commission of West Virginia.

Frontier notes that each of these jurisdictions has a different set of procedural rules and
regulatory standards, and the filings reflect a varying degree of formality in accordance with the
particular circumstances in each state. The specific regulatory approval or requested relief
differs by state, in accordance with the specific legal requirements and standard of review in each

state.

On June 10, 2020, the Public Service Commission of South Carolina voted unanimously
to approve Frontier’s application subject to a continuation of previously established reporting
and compliance requirements. In the remaining jurisdictions where regulatory filings have been
made, the proceedings are progressing with different processes.

Frontier will provide periodic status reports regarding material updates in the other
jurisdictions where Frontier is seeking regulatory approval.

Further Updated Response to Commission Request 4:

As explained in its updated response submitted on August 28, 2020, in most states,
Frontier and its operating subsidiaries requested that the states complete their review and issue
approval orders by September 30, 2020, to ensure that Frontier is positioned to emerge from
Chapter 11 as soon as practicable. Frontier secured Bankruptcy Court approval of its plan of
reorganization on August 21, 2020. A copy of the Bankruptcy Court order confirming the plan
was attached as Exhibit 4 to the August 28 submission. With Bankruptcy Court approval,




Frontier is prepared to emerge from Chapter 11 as soon as it completes all required regulatory
approval processes. The following table presents the current status of proceedings before State
Agencies.! Only four State agency jurisdictions other than Pennsylvania remain pending:

Arizona Corporation

May 21, 2020

C e T-01954A-20-0144
ommission
California Public Utlitfes A.20-05-010 May 22, 2020 Pending
Commission
Connecticut Public Utilities May 22, 2020 (re-filed .
Regulatory Authority 20-04-31 July 1, 2020) Pending
Public Service Commission Approved September
of Georgia Undocketed September 10, 2020 22,2020
Ilinois Cgmmerce 20-0476 May 21,2020 Approved August 19,
Commission 2020
Mississippi Public Service 20-UA-62 May 29, 2020 Pending
Commission
Minnesota Public Utilities Approved September
Commission 20-504 May 22, 2020 24,2020
Nebraska Puplif: Service C-5132 May 21, 2020 Approved July 14,
Commission 2020
Public Utilities Commission Approved July 28,
of Nevada 20-05023 May 21, 2020 2020
New York Public Service | Matter # 20-00866, Approved October 16,
Commission Case # 20-C-0267 May 22,2020 2020
The Public Utilities Deemed Approved
N/A June 24, 2020 ir .
Commission of Ohio Upon Filing with FCC
Public Service Commission 2020-136-C May 22, 2020 Approge(?z{)une 10,
of South Carolina
20-2218-01 (FCA),
Public Service Commission 20-041-02 May 22, 2020 Approved June 24,
of Utah (Frontier Utah) and ’ 2020
20-050-02 (Navajo)
Virginia State Corporation PUR-2020-00098 May 22, 2020 Approved August 13,
Commission 2020
Public Service Commission | 5 0409.1.pC May 21, 2020 Pending
of West Virginia
Public Utility Commission of 51232 August 31, 2020 Approved October 30,
Texas 2020

1 Georgia and Texas, which were not reflected in the August 28 submission, are included in the table.




Commission Request 5:

If any conditions are under consideration, imposed, or agreed to in any jurisdiction in
which this or a related transaction is pending, please update the filing to include that information
as it occurs.

Frontier Response to Commission Request 5 Submitted June 23, 2020:

There is no responsive information to provide at this time. Frontier will provide periodic
status reports regarding material updates in the other jurisdictions where Frontier is seeking
regulatory approval.

Further Updated Response to Commission Request 5:

As noted in the updated response submitted on August 28, 2020, Frontier, at that time,
had received approval in five states: South Carolina, Nebraska, Nevada, Virginia and Illinois. A
copy of each of the five approval orders was attached as Exhibit 5 to the August 28 submission
and conditions imposed were identified. Additional approvals have now been received from
Arizona, Georgia, Minnesota, New York, Utah and Texas. The approval orders from Arizona,
Georgia, New York, Utah and Texas are attached to this submission as Exhibit 1.

There were no conditions tied to the Georgia or Utah approvals. Minnesota, as yet, has
not issued its order. The conditions related to the approvals in Arizona, Illinois,? Nebraska,
Nevada, New York, South Carolina, Texas and Virginia, in chronological order of approval, are
these:

(1) Per the June 10, 2020 Public Service Commission of South Carolina Approval:

“... Frontier Companies with authority to operate in South Carolina [shall] continue
to fulfill their obligations relating to the South Carolina Universal Service Fund, Dual
Party Relay Fund, and Gross Receipts Fund, and continue to make their regulatory
reporting requirements. [ also request that ORS continue to monitor this situation.”

(2) Per the July 14, 2020 Nebraska Public Service Commission Approval:

The description of the transaction states that “[fJollowing the transaction, Frontier
will continue to offer the same services as offered prior to the transaction.”

2 The Illinois conditions are revised from the August 28 submission,



(3) Per the July 28, 2020 Public Utilities Commission of Nevada Approval:

“2. The Signatories state that Frontier will be subject to the following compliance
items:

a. On the first business day of each month following approval of the Stipulation,
and continuing until Frontier’s restructuring is consummated, Frontier will
provide a report, submitted as a letter filed in this docket, to the Commission
regarding the status of the Chapter 11 proceeding and the status of the
transactions necessary to complete the restructuring;

b. Prior to and continuing for a period of six (6) months following the
consummation of the restructuring, if Frontier makes any change to the
number or location of Frontier’s business offices in Nevada or any changed is
made by Frontier to the number of Frontier employees located in Nevada,
Frontier will submit a notice, submitted as a letter filed in this docket, to the
Commission, and provide any explanation for why the change was made; and

¢. No later than five (5) business days after consummation of the restructuring,
Frontier shall file a notice, submitted through a letter filed in this docket,
informing the commission that the restructuring is complete.

(4) Per the August 13, 2020 Virginia State Corporation Commission Approval:

“(2) The Petitioners shall file a report of action with the Commission’s Document
Control Center within thirty (30) days after closing of the Transfer, which shall note the
date the Transfer occurred.”

(5) Per the August 19, 2020 Illinois Commerce Commission August 19, 2020
Approval:

“The Applicants will remain bound by their existing catalogs and contracts, and
existing facilities and arrangements will remain undisturbed. No interruption or change
in services will be made as a result of the restructuring.” [Pg. 13]

“[Tlhe allocation of any savings resulting from the proposed reorganization
should flow through to the cost associated with the regulated intrastate operations of the
Frontier Illinois ILECs for consideration in setting rates by the Commission[.]” [Finding

151
“Applicants will not be allowed to recover any costs incurred in accomplishing
the proposed reorganization in future rate proceedings in Illinois[.]” [Finding ] 6]




“Applicants remain subject to providing the Commission access to all their books,
accounts, records, and personnel, and those of all their utility and non-utility affiliated
parent, sister, and subsidiary companies, as well as independent auditors’ work papers[.]”
[Finding § 7]

(6) Per the October 2, 2020 Arizona Public Service Commission Approval:

“[Bleginning October 1, 2020, and concluding upon final deployment, Frontier
Communications Corporation shall file quarterly reports with the Commission in this
docket detailing its expected and actual deployment of Connect America Fund Phase II
broadband facilities and services.”

(7) Per the October 16, 2020 New York Public Service Commission Approval:

“Within 30 days after final execution of the approved transactions, Frontier shall
inform the Secretary to the Commission in writing that the restructuring is complete. If
the restructuring is not completed within one year after the issuance of the Order, the
Commission’s authorization shall be deemed rescinded.”

“No costs associated with the restructuring will be allocated to Frontier
Communications Corporation’s New York Incumbent Local Exchange Companies.”

“Frontier shall invest $9 millicn in incremental capital expenditures over a three-year
period, commencing in calendar year 2021, to the areas that encompass the 24 central
office entities discussed in the body of this Order.”

“Within 90 days of the issue date of this Order [i.e., 1/14/20], Frontier shall file, an
action plan with the Secretary to the Commission, subject to Commission approval,
which will address specific measures and projects to be completed by Frontier in the 24
central office entities and how these will enhance service quality and network reliability.”

“Beginning with the first quarter of 2021, Frontier shall file reports with the Secretary
to the Commission on a quarterly basis and through the subsequent 12 quarters,
highlighting the measures and projects that have been undertaken in the previous quarter,
and anticipated plans for the subsequent quarter. As part of this quarterly report, Frontier
shall include the monthly customer trouble report rate (CTRR), monthly total trouble
tickets, and percent out-of-service over 24 hours (00S>24) for all of Frontier’s New
York central office entities, pursuant to the Commission's Service Standards and the
Uniform Measurement Guidelines. Additionally, the quarterly report shall include the
monthly data and results for the CTRR Target and O0S>24 Target for each of the 24
central office entities as discussed in the body of this Order. These quarterly reports shall
be filed within 10 business days of the end of each quarter. Frontier shall also continue
monthly CTRR reporting for all New York central office.”

“Commencing with the calendar quarter that begins July 1, 2021, and ending with the
quarter that ends June 30, 2023, Frontier shall, within 20 business days of the filing of the



quarterly report, present a remedial plan to Department Staff for its review and
acceptance, if it does not achieve a CTRR Target of 3.3 per 100 access lines in 90% of
the 24 identified central office entity results per quarter or does not restore out-of-service
troubles to meet the 00S>24 Target discussed in the body of this Order.”

“Commencing with the calendar quarter that begins July 1, 2021, and ending with the
quarter that ends June 30, 2023, Frontier shall, within 20 business days of the filing of the
quarterly report, file a plan with the Secretary to the Commission, subject to Department
Staff’s review and acceptance, describing how an additional $100,000 in capital
investment and/or operating expense will be expended over the subsequent two calendar
quarters if it does not achieve a customer trouble report rate Target of 3.3 per 100 access
lines in 90% of the 24 identified central office entities’ results per quarter or does not
restore out-of-service troubles to meet the 00S>24 Target for two consecutive calendar
quarters, as discussed in the body of this Order.”

(8) Per the October 30, 2020 Public Utility Commission of Texas Approval:

“Frontier Southwest must maintain compliance with the requirements of 16 [Texas
Administrative Code] § 26.111.”

[Signature page follows. ]



Dated: November 17, 2020 , lw
Harrisburg, Pennsylvania . u. —w W

/‘aﬂ P
Thomas T. Niesen, Edquire (PA ID # 31379)

Charles E. Thomas, Jr., Esquire (PA ID # 07267)
Thomas, Niesen & Thomas, LLC

212 Locust Street, Suite 302

Harrisburg, PA 17101

Tel: 717.255.7600

tniesen@tntlawfirm.com
cthomasjr@tntlawfirm.com

Counsel for Joint Applicants
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FINDINGS OF FACT
Background
1. On May 21, 2020, Frontier Communications Corporation (“Frontier™ or “Company™)

and its Arizona Operating Subsidiaries, Citizens Utilities Rural Company, Inc., Navajo
Communications Company, Inc., Citizens ‘Telecommunications Company of the White Mountains,
Inc., Frontier Communications of the Southwest, Inc., Frontier Communications of Americs, Inc.,

and Frontier Communications Online and Long Distance Inc., (collectively and together with
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Frontier, the “Applicants”), filed an application with the Arizona Corporation Commission
(*Commission™) seeking a waiver of the Commission’s Public Utility Holding Companies and
Aftiliated Interests Rules, Arizona Administrative Code (“A.A.C.") R14-2-803, pursuant to A.A.C.
R14-2-806, with respect to the Companys reorganization under Chapter 11, of Title 11, of the
United States Code Bankruptey Code (“Application™). In the alternative, the Applicants request
Commission approval of the reorganization under A.A.C. R14-2-803. The Applicants further
request approval of its Application no later than September 30, 2020.

2. Under the Commission’s Public Utility Holding Companies and Affiliated Interests
Rules, A.A.C. R14-2-801, ef sey., Commission approval is required per AA.C. R14:2-803(A)
whenever a utility or an affiliate intends to reorganize an existing public utility holding company.
Staff Analyses and Recommendations

3. On April 14, 2020, the Applicants filed voluntary petitions with the United States
Bankruptey Court for the Southern District of New York ( “Bankruptey Court™) to reorganize under
the Bankruptcy Code, Chapter 11 of Title 11" after entering into a Restructuring Support Agreement
(“RSA”). The filing did not result in any change to the current operations of the Applicants.
Frontier's Reorganization - The RSA and Pian of Reorganization (“Plan”)

4, Commission Utilities Division Staff (“Staff”) reviewed the RSA and the Plan that
describe and memorialize the restructuring. In support of the Plan, Frontier offers: “[t]his is a parent
company reorganization and financial restructuring that will benefit Frontier, the Arizona Operating
Subsidiaries and their customers.™ Under the Plan, Frontier will be dissolved and replaced by a
newly created parent company. In explaining, Frontier notes that “[i{)mportantly, the Plan provides
for payment in full of all non-funded debt owed to its employees, contractors, vendors, ‘suppliers,
carriers, and other third parties. This will enable the Arizona Operating Subsidiaries to-continue to

operate on a ‘business as usual’ basis and position.™

! Under the caption /n re Frontier Communications Corporation, et al., Case No. 20-22476.
% See Application at 4.
Yd. at 8,

Decision No. 77745
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3, Frontier states that the Plan will not affect the operations of the Applicants and they
will continue to provide regulated voice service, 911 service, and other services in accordance with
existing tariffs filed with the Commission and other customer arrangements. Existing customers
will continue to receive services at the same prices, terms, and conditions. Customer service will
not be interrupted, eliminated or impaired as & result of the reorganization. In addition, the
Applicants will not be issuing any new debt, nor will they be further encumbering assets as security
for the remaining debt, nor wili they need to assign any certificates, authorizations or assets.

6. Frontier further supports that, “no corporate changes are being made as to the
[Applicants]. These entities will continue to fulfill existing regulatory obli gations in Arizona, rates
will not be increased as a consequence of the Plan, and network functionality and customer service
will not be impaired or reduced.™

7. Frontier continues,

[Applicants] will be held through a new corporate structure
consisting of Reorganized Frontier, which is identified. as Frontier
Communications Parent and two additional intermediate holding
companies, Frontier Communications Intermediate and Frontier
Communications Holdings. These three companies will replace the
current Frontier publicly-traded parent holding company, Frontier
Communications Corporation, in the ownership structure of the
Frontier subsidiaries, including the Arizona Operating Subsidiaries.
As part of the Chapter 11 emergence process, Frontier will transfer
all of the stock of the Applicants (and its other subsidiaries) to the
newly-formed Frontier Communications Holdings.®

&, With respect to specific dollar impacts of the reorganization, Frontier states,

The RSA and Plan also provide for a substantial deleveraging of
Frontier's balance sheet which will reduce its debt by over $10
billion. As of the Petition Date, Frontier had outstanding funded
debt . . on which it was paying approximately $1.5 billion in annual
interest expense. The Plan provides for the conversion of more than
$10 billion of Frontier's senior unsecured notes into equity (common
stock) . ... Frontier's funded debt obligations are expected to be

S1d.at 10,
S id.at 9.

Decision No. 77745
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reduced to approximately $6.56 billion, exclusive of any additional
debtor-in-possession or revolving credit facility financing the
Company subsequently obtains. The total amount of remaining debt
after restructuring is comprised of approximately $3.359 billion in
first lien debt, approximately $1.6 billion in second lien debt,
approximately $856 million in subsidiary debt (on both a secured
and unsecured basis) and up to $750 million in takeback debt (on a
third-lien or unsecured basis). Frontier anticipates that its annual
interest obligations will decrease from approximately $1.5 billion to
approximate $500 million, thereby freeing up substantial capital for
operating the business post emergence,®

9. In summary, Frontier states that in addition to having no impact on Arizona
consumers, reorganization will substantially deleverage Frontiers balance sheet, secure the going-
concemn value of Frontier's business, preserve thousands of jobs, and position Frontier to emerge
from Chapter 11 as a stronger, financially sound enterprise.” Staffalso notes that this rearganization
is occurring at the parent level and found no evidence of negative impacts to Arizone consumers or
Applicants™ operations. Based on the foregoing facts and analysis, Staff believes that the Company’s
Reorganization Plan appears to be reasonable.

10. The Plan was filed with the Bankruptcy Court on May 15, 2020. Since the filing-of
the Application with the Commission, the Applicant’s Plan was approved in Bankruptey Court on
August 21, 2020, and remains pending at the Federal Communications Commission. The ‘Applicants
have further confirmed to Staff that six of the 25 states implicated by the Applicant’s reorganization
have approved the filing.

A.A.CRIF-2-803 Reguirements

1. The Applicants request that the Commission approve the proposed reorganization

contempiated under A.A.C. R14-2-803. The Applicants represent the following information in its

Application relative to each section of A.A.C. R14-2-803,

“Idat9.
11d. at 3.

Decision No. 77745
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12, AALC RI4-2-803(4) - Any utility or affiliate intending to organize a public utility
holding company or reorganize an existing public utility holding company will notify the
Commission’s Utilities Division in writing at least 120 days prior thereto. The notice of intent will

include the following information:

AA.C.R14-2-803(A)(1) - The names and business addresses of the proposed officers
and directors of the holding company;

Per the Application, the current Frontier officers and directors will continue
to oversee the Company during the pending Chapter 11 Cases. In the Chapter
11 process and with Reorganized Frontier's emergence from Chapter 11, the
composition of the officerand directors may change in the ordinary course;
however, Frontier does not expect any changes with respect to the day-to-day
operations of the Arizona Operating Subsidiaries.

A.A.C.R14-2-803(A)(2) - The business purposes for establishing or reorganizing the
holding company;

Per the Application, the reorganization is necessary to achieve the
restructuring required by the RSA and the Plan. Waiver of A.A.C. R14-2-
803 for the reorganization or, in the alternative, approval of the
reorganization, is essential to effectuate the Plan approved by the Bankruptey
Court.

AA.C. R14-2-803(A)(3) - The proposed method of financing the holding company
and the resultant capital structure;

As specified by the Applicants, reorganization provides the Reorganized
Frontier with reduced debt obligations and improved cash flow for operations.
The Plan provides for the conversion of more than $10 billion of Frontier's
unsecured notes into equity (common stock) in Reorganized Frontier, and as
a result Frontier anticipates its annual interest obligations will decrease from
approximately $1.5 billion to approximately $500 million, thereby freeing up
substantial capital for operating the business post-emergence.

A.A.C. R14-2-803(A)(4) - The resultant effect on the capital structure of the public
utility.

The Applicants state, the reorganization will not affect the capital structure of
the Arizona Operating Subsidiaries.

AA.C. R14-2-803(A)(5) - An organization chart of the holding company that
identifies all affiliates and their relationships within the holding company;

Provided in the Application at Exhibits C and D.

Decision No. TTT4&
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A.A.C. R14-2-803(A)(6) - The proposed method for allocating federal and state
income taxes to the subsidiaries of the holding company;

Per the Application, the allocation of federal and state income taxes will not
change after reorganization,

A.A.C.R14-2-803(A)(7) - The anticipated changes in the utility’s cost of service and
the cost of capital attributable to the reorganization;

According to the Applicants, no changes will oceur.

AAC. R14-2-B03(A)(8) - A description of diversification plans of affiliates of the
holding company; and '

Per the Application, there are no diversification plans.

AAC. R14-2-803(A)9) - Copies of all relevant documents and filings with the
United States Securities and Exchange Commission and other federal or state
agencies,

The Applicants provided copies of documents relevant to this Application
attached as Exhibits and provided a link to the Andrianopoli declaration filed
with the Bankruptcy Court. Additional documents related to the bankruptcy
filing are at https:/www.frontierpucapproval.com.

AAC R14-2-803(A)(10) - The conternplated annual and cumulative investment in
each affiliate for the next five years, in dollars and as a percentage of projected net
utility plant, and an explanation of the reasons supporting the level of investment and
the reasons this level will not increase the risks of investment in the public utility.

The Applicants state this is not applicable as the reorganization is the result
of a bankruptcy proceeding,

AA.C R14-2-803(A)(11) - An explanation of the manner in which the utility can
agsure that adequate capital will be availabie for the construction of necessary new
utility plant and for improvements in existing utility plant at no greater cost than if
the utility or its affiliate did not organize or reorganize a public utility holding
comparny.

The Applicants state this is not applicable as the reorganization is the result
of a bankruptey proceeding. The Applicants continue that the reorganization
will result in a significant reduction of debt and interest obligations, and will
improve the capital structure for Frontier, which will benefit the Arizona
Operating Subsidiaries. Moreover, the reorganization will not alter Frontier's
commitment to honor its broadband deployment obligation through its
participation in the Connect America Fund Phase Il program. Similarly,
Frontier will continue to comply with its existing regulatory requirements
under Arizona statutes and rules.

Decision No. m
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13, Pursuant to A.A.C. R14-2-803(B) and A.A.C. R14-2-803(C), Staff does not believe
that approval of the Application, without & hearing, would impair the financial status of the public
utility, otherwise prevent it from attracting capital at fair and reasonable terms, or impair the ability
of'the public utility to provide safe, reasonable and adequate service,

14, Pursuant to A.A.C. R14-2-803(D), Staff believes the Applicant’s Application
satisfies the notice of intent requirement,

15, Staffreviewed the responses provided by the Applicants and believes the information
provided meets the requirements set forth by A.A.C. R14-2-803.

Reorganization Effect on Competition

16 The Applicants affirm that the reorganization will not harm competition in Arizona.
The reorganization will provide the Applicants’ parent with greater financial stabi lity and the ability
to support the Applicants’ continuing operations, meet the financial obligations, and focus on
improving service to customers. In addition, Frontier will continue to honor the terms of its existing
interconnection agreements with competitive local exchange carriers, other carriers, and wholesale
customers.

Approval Condition — Reporting Requirement for Connect America Fund {“CAF") Phase 11
Program Deployments

17. Should the Commission approve the Application of Frontier and its Arizona
Operating Subsidiaries, Staff supports a conditional requirement for Frontier to report quarterly to
the Commission regarding the Company’s progress on broadband deployment to rural Arizonaunder
Frontier’s obligations and-commitments under the CAF Phase 11 ‘program. Staffnotesthat Frontier
has committed to the meet CAF Phase I1 program deployment requirements within ‘Arizona during
the Company’s reorganization.® Staff further notes the tmportance of broadband connectivity to
Arizonans, especially rural Arizonans who may lack broadband conmectivity - options compared to
more urban residents. Staff believes that, given Frontier's CAF commitments, that it is reasonable

and in the public interest for the Commission to monitor Frontier's compliance by rec uiring the
’ g

Yl at 13,
Decision No. 77745
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Company to file a quarterly report with the Commission that details expected and actual deployment
results until Frontier completes all CAF obligations within Arizona.
Compliance

18, Per information received from the Commission's Corporations Division on August
19, 2020, the Applicants are in Good Standing. The Compliance Section of the Commission’s
Utilities Division reports that the Applicants are currently in compliance. The Consumer Services
Section of the Utilities Division reports there were no complaints or opinions about the Applicants
between January 1, 2020, and August 18, 202,
Staff Recommendations

19. Based upon consideration of the foregoing facts and information, Staff recommends
that the Commission approve the Applicants’ request for approval of the proposed reorganized
corporate structure under A.A.C. R14-2-803 with the condition that Frontier report quarterly
(beginning October 1, 2020, for 3rd Quarter 2020) in this docket on the status of the CAF Phase 11
program deployments within Arizona.

CONCLUSIONS OF LAW

1. Frontier Communications Corporation, Citizens Utilities Rural Company, Inc,,
Navajo Communications Company, Inc,, Citizens Telecommunications Company of ‘the White
Mountains, Inc., Frontier Communications of the Southwest, Inc., Frontier Communications of
America, Inc., and Frontier Communications Online and Long Distance Inc. are Arizona public
service corporations within the meaning of Article XV, Section 2 of the Arizona Constitution.

2. The Commission has jurisdiction over Frontier Communications Corporation,
Citizens Utilities Rural Company, Inc., Navajo Communications Company, Inc., Citizens
Telecommunications Company of the White Mountains, Inc., Frontier Communications of the
Southwest, Inc., Frontier Communications of America, Inc., and Frontier Communications Online
and Long Distance Inc. and the subject matter of this application.

3. The Commission having reviewed the application and Staff’s Memorandum dated
September 10, 2020, concludes that it is in the public interest to approve the reorganization plan-as
discussed herein.

Decision No, 77748
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ORDE

o]

IT IS THEREFORE ORDERED that the application of Frontier Communications
Corporation, Citizens Utilities Rural Company, Inc., Navajo Communications Company, Inc,,
Citizens Telecommunications Company of the White Mountains, Inc., Frontier Communications of

the Southwest, Inc., Frontier Communications of America, Inc., and Frontier Communications

Online and Long Distance Inc. seeking approval of its reorganization plan under A.A.C. R14-2-803

be and hereby 1s approved as discussed herein,

Decision No. T774%
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ITIS FURTHER ORDERED that beginning October 1, 2020, and concluding upon final
deployment, Frontier Communications Corporation shall file quarterly reports with the Commission
in this docket detailing its expected and actual deployment of Connect America Fund Phase II
broadband facilities and services,

ITIS FURTHER ORDERED that this Decision shall become effective immediately.

BY THE ORDER OF THE ARIZONA CORPORATION COMMISSION

(_/QMMISSIONER OLs;,pN COMMISSIONER MARQUEZ PETERSON

IN WITNESS WHEREOF, 1, MATTHEW J. NEUBERT,
Executive Director of the Arizona Corporation Commission,
have hereunto, set my hand and caused-the official seal of this
Commission to be affixed at the Capitol, in the City of

Phoenix, this L w8 day of Qcdner , 2020.

MATTHEW J. NEDBERT
EXECUTIVE DIRECTOR

DISSENT:

DISSENT:

EOQA:CCN:elt/MAS

Decision No, 77745
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Citizens Utilities Rural Company, Inc.; Citizens Telecommunications Company of the White
Mountains, Inc.; Frontier Communications of the Southwest Inc.. Frontier Communications
Corporation; Navajo Communications Company, Inc.; Frontier Communications of America, Inc.;
Frontier Communications Online and Long Distance Inc.

Docket Nos. T-01954B-20-0144, T-03214A-20-0145, T-20680A-20-0146, T-20679A-20-0147, T-
021154-20-0148, T-04036A-20-0149 AND T-20681 A-20-0150

Charles Carrathers

Frontier Communications

2560 Teller Road

Newbury Park, California 91320

Michael Patten

SNELL & WILMER

400 East Van Buren

Phoenix, Arizona §5004
mpatten@swlaw.com
Consented to Service by Email

Robin Mitchell

Director/Chief Counsel, Legal Division
Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007
legaldiv@azcce.gov
utildivservicebyemail@azec.gov
Consented to Service by Email

Decision No. 7748
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heptember 18, 2090

L T

Charles ¥, Palmer, Counsel
Trouman Pepper Hamilton Sanders LLP
600 Peachtree Street NE, Suiwe 3000
Atlanta, GA 30308-2216

Re:  Docket Number 3-Application for Approval of Frontier Communications {the
“aApplivant™) Restrueturing Plan for Corporate Reorganization

Dear Bdr, Pabmer:

On September 10, 2020, the Applicant file with the Georgia Public Serviee
Commission  (the “Cammmmm“} the above referenced application, Based on the
represemtation contained in the z&pphwumn no further action by the Commission is
required. The information has been | placed in the company's file,

Leon E. Bowles
Diireetor of Telecommunications

LEB/TS
GPSC filetsy: 1L-012
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S E OF NEW YORK
PUBLIC SERVICE COMMISSION

AT a session of the Public Service
Commission held in the City of
Alpany on October 15, 2020

COMMIESIONERS PRESENT :

Johr B. Rhodes, Chair
Diane ¥. Burman

James S§. Ahlesgi

Tracey A. Edwards
John B. Howard

CASE 206-C-0267 = In the Matter of Frontier Communications
Corporation and subsidiaries Frontier
Telephone of Rochester, Inc., Frontier

Communications of Senece-Gorham, Inc., Ogden
Telephone Company, Frontier Communi cations of
Sylvan Lake, Inc., Frontier Communic cations of
New York, Inc., Citizens Telecommun:ca ttions
Company of New Yorlk, Inc., Frontier
Communications of AusabiQ Valley, Inc.,
Frontier Communicatione of Rochester, and
Frontier Communications of Amer ica Inc. Notice
of Filing of Chapter 11 for Financial
Restructuring.

gl

ORDER APPROVING JOINT PETITION
WITH CONDITIONS

(Issued and Effective October 16, 2020)

BY THE COMMISSION:
INTRODUCTION

supplemented on October 2, 2020, Frontier Communications

rent, Frontier or the Company,;, together
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Commission approvel, pursuant to Public Service Law (PSL) 8%
£9, 100, and 222, of an internal Restructuring Plan
(Restructuring, or the Plan) contemplated under ite Chapter 11
bankruptcy filing. The proposed Restructuring, in which

certain current debtholders in Frontier Parent will become
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shareholders of Reorgani i1s expected to provide

for & more than $10 billion reduction of Front s debt, with

[oF

an associated reduction of approximately $1 billion in annuszl

interest expense. After the Restructuring, customers will

continue to receive services for the same prices, and under the

j=p

same terms and conditions, as thev did priocr to the
Restructuring. The Plan is expected to gignificanctly improve
the Company’s financial condition and enable the New York
Operating Companies to continue withous interruption and to
deliver improved services to their customers. In addition, as
discussed in more detail below, the Petitioners will commit to
an incremental $¢ million capital service guality improvement
program, with defined targets, and incentives for achieving

those targets, designed to improve the performance of 24

ice entities (COEs).
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* Frontier’s New Yorlk subsidiaries and affiliates consist of
seven New Yorlk Incumbent Local Exchange companies, Frontier
Telephone of Rochester, Inc., Frontier Communications of
Senecea-Gorhan, Inc., Ogden Telephone Company, Frontier
Communications of Sylvan Lake, Iinc., Frontier Communicationg
of New Yorl, Inc., Citizens Telecommunicartions Company of New
York, Inc., and Frontier Communications of Ausable Valley:; and

e

twoe Competitive Local Exchange companies, Frontier
Communications of Rochester and Frontier Communications of

Americea.

erred to herein as
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Through this Order, the Commissiorn <inde that the
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proposed corporate reorganization of Frontier a

subsidiaries 1g in the public interest and i1g, therefore,
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approved pursuant to PSL §§ 99, 100 and 222
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conditions discussed below.

BACKGROUND
Frontier

Prior to its bankruptcy filing, Frontier Parent was =&

publicly traded Delaware corporation, with headguarters located

at 401 Merritt 7, Norwalk, Connecticutr 068571 . Frontier, through
its various subsidiaries across 25 states, offers & variety of

'

retaill and wholesale communications services, including local
exchange and long-distance services, data and Internet serviceg,
video services, networl access products, and Voice-over-
Internet-Protocol. The Company competes with wirelesgs

ion companies and

i
competitive local exchange carriers thart cifer voice, date

New Yorl Operating Companies

Frontier’'s New York Operating Companies, each of which
is a wholly owned subsgsidiary of Frontier Parent, include seven
Incumbent Local Exchange Carriers (ILECs) as well as two
Competitive Local Exchange Carriers (CLECs) that provide voice,
video and data services to consumers, wholesale customers and

businesses in New York.

=

Frontier Telephone of Rochester, Inc. ie = New York
corporation and ILEC, with its address at 180 South Clinton
Ave., Rochester, New York 1464¢ and principal offices located ar
401 Merritt 7, Norwalk, Connecticut 0se51. I+ furnishes voice
anc internet services in 25 exchanges that include urban,

suburban, and rural areas. As of December 21, 201%, Frontier



Telephone of Rochester served 10€,042 total access linesg in New
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Frontier Communications of Seneca-Gorham

corporation and ILEC, with its address at 71 Main st.,

Bloomfield, New York 14469 and principal offices located at 402
Merritt 7, Norwallk, Connecticurt 06851 . It furnishes voice and

internet services in four exchanges that include rural and

th

suburban areas and as of December 31, 2018, served 2,892 total

access lines 1in New York.

TLEC with ite address at 21 West Ave, Spencerport, New York

14559 and principle offices located at 401 Merrit:s 7, Norwall:,
Connecticut 06851. It furnishes voice and lnternet gervices in
three exchanges that include rural and suburban areas anc ac of
December 31, 2019, served 4,531 total access lines in New York.
Frontier Communications of Syvlvan Lake, Inc. is & New

k

Yorl corporation and ILEC with ite address at Rout
238, Hopewell Junction, New York 12532 and principle offices
located at 401 Merritt 7, Norwall:, Connecticu: 06¢
furnishes voice and internet services in one exchange that

Cludes rural anc suburban areas and as of December 31, 2z201¢,

-1
3

served ,123 total access linesg in New York.
Frontier Communications of New York, Inc. is z New

York corporation and ILEC with its address at 145 North Main

St., Monroe, New York 10950 and
Merritt 7, Norwallk, Connecticut 06

internet services in eight exchanges that include rura
suburban areas anc as of December 31, 2018, served 24,738 total
access lines in New York. The company also provides cable

televigion service under franchise agreements with ten
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Citizens Telecommunicationes Company of New York, Inc.

is & New York corporation and ILEC with its address at 137
Harrison St., Johnstown, New York 12095 and principle offices
located at 401 Merritt /. Norwall, Connecticut 06851 It

furnishes voice and interner services in 128 exchan ges that

include urban, rursel and Suburban areas and asz of December 31,

2019, served 105,218 total access lines in New York . The
company also provides cable television service under franchise
agreements with six municipalities.

Frontier Ausable Velley, Inc. ieg a New Yorl

corporation and ILEC with itg address at 210 Front st.,
Keeseville, New Yorlk 12944 and principle offices located at 401
Merritt 7, Norwelk, Connecticut 06851. T- furnishes voice and

Frontier Communications of Rochester, Inc. is &

Delaware corporation and CLEC with its address at 137 Harrison

St., Gloversville, New York 12078 and principle offices located
at 401 Merritt 7, Norwall, Connecticut 068571 . It ie authorized

Lo provide competitive intrastate services in New Yorlk pursuant
to & Certificate of Public Convenience and Neceg sity (CPCN)
issued in Case 94-C-0531.

Frontier Communications of America, Inc., a CLEC, is =&
Delaware corporation with its address at 137 Harrison St.
Gloversville, New Yorl 1207¢ and principle offices located at
401 Merritt 7, Norwall, Connecticut 068251. T+ ic authorized to

provide competitive intrastate servicesg, incluqing local

U]

xchange service, in New Yori: Pursuant to a CPCN issued in Casge
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In the 201¢ annual repor:t to the Commission® on service
quality provided by local excha ange companieg, including

Frontier, Staff advised that it had concernc with the gualitv of

service provided by Frontier Communications in 201e,

particularly in its Citizens, Frontier of Rochester, Frontier of
New York, and Frontier of Ausable Valley subsidiaries. The

concerns were triggered bv inguiries from numerous local, county
and State government representatives and elected cfficialg,
including emergency response entities, regarding long repair
durations ancd repeated out-of-service conditions, and =
gignificant increase in the Public Service Commisgion (PSC)
complaint rate in these Frontier companies

in response to those concerns, Staff reported that

after reviewing the four Frontier companies’ Customer Trouble

o
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T
port Rate (CTRR) data at the COE level, more granular

geographic level date was needed to identify specific networl:
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bilitv problemes, ac well as monthly data to evaluate repair
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companies, and
monthly date necessary to calculate the Percent of Out-of-
Service Customer Trouble Reports Not Cleared within 24 Hours
(00S=>24) and the Percent of Service- Affecting Customer Trouble
Reports Not Cleared within 48 Hours (Sh>48), on 2 COE basis
pursuant to the Commission’s timeliness of repalr service
standards. The subsequent review of the dats revealed date

fa) it

accuracy issues that Staff stated it was working on with

1

‘rontier to resolve and that it would continue that examinatior

Case 15-C-0286, Ir the Matzer oF Oua
bv poval Exchanqe Companies

phone Companies Durinc 2019 and
Vommenaavlons IO” Excellent ervice Quality Provided in 20189,

filed Mav 15, 2020.



and refer any unresolved issues to the Commission -f cooperat
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efforts proved unsuccessful

By Joint Petition filed May 26, 2020, the Petitioners
the Restructuring. The Joint Petition
explains that Frontier commenced the Chapter 11 bankruptcy

process after entering into an agreement with certain senior

of Frontier's balance sheet by eliminating over $10 billion in
unsecureca fundec debt, and = corresponding decrease in annusl
interest expense of approximately 51 billion, while paving in
full 21l non-funded debt claims against the Company.

The Petitioners state that pursuant to the Plan,

Frontier Parent will be dissolved and replaced by a new parent

H

company (Reorganized Frontier). Upon emergence from Chapter
11, the Senior Noteholders will collectively hold the new
common stock of Reorganized Frontier, with no single Senioxr
Noteholder holding a 10% or greater direct or indirec: interest
in Reorganized Frontier. The Petitioners continue that it igc

'

intended that the new common stock of Reorganized Frontier will

AN

Senior Noteholders” 1s defined in the Plan and is comprise
of the holders of approximately $10.95 bil llon in aggregate
principal amount of unsecured senior notes issued by Frontier
with Maturities between September 2020 anc October 2020 that
are publicly Traded. The approximately 200 Senior Noteholders
who have executed the RSZ and have agreec to support the Pla
holc over 75% of the senior notes “h?ouqr more than 40
[fferent investment funds. These Senior Noteholders are

primarily comprised of larges, U.S.-based financial investment
funds with experience in investing in U.E. telecommunications

i1
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pbe promptly publicly traded and listed on a recognized U.§

stock exchange after the Company’s emergence from Chapter 11.

will not create any new mejority shareholders, nor will it
transfer operational control of Reorganized Frontier, the New
York Operating Companies, or any other Frontier subsgidiaries to
any new persons or entities.

The Petitioners state that the Frontier subsgidiaries,

bt

including the New York Operating Companies, will be held through

& new corporate structure consisting of three newly formed
olding companies: Reorganized Frontier (which is presently

named Frontier Communications Parent!, Frontier Communications

Intermediate, and Frontier Communicationeg Holdings, that will

n

replace Frontier Parent (the current pu 1y traded parent

(

holding company; in the ownership structure of Frontier. As
part of the Chapter 11 emergence process, Frontier will transfer
arl of the stock of ite 57 direct, first-tier subsidiaries
(which includes sach of the New York Operating Companies) and
any other assets directly held by Frontier to the newly formed
Frontier Communications Holdings. Appendix A shows the

composition of the

[
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Restructuring and post-Restruc turing
corporate gtructures

The Joint Petitio

o]

explains that in conjunction with

¢t
mn

the Plan, Frontier also filed i Disclosure Statement Relating
to the Joint Plan of Reorganization of Frontier Communications
Corporation and its Affiliates Pursuant to Chapter 11 of the
Bankruptcyv Code, and expected the Plan tc be approvec by the

Court without materiel modification in August 2020, after which



it would be prepared to emerge from Chapter 11 once it secured

The Petitioners assert that the Plan wil

substantially deleverage Frontier’s balance sheet, secure the

going-concern value of Frontier’'s bucine ses, preserve thousands
of jobe, and position Frontier to emerge from the bankruptecy

reorganization process as & stronger, financiall lv-sound
enterprise. Further, the Petitioners state that the New Yorik
Operating Companies will continue to provide regulated voice and
other services at all times before and after the Plan takes

t Petitioners continue that services will be provided im
accordance with tariffs on file with the Commission and
commercial contractual arrangements with customers, and add that
service will not be interrupted, eliminated or impaired as &
result of the Restructuring Plan, nor will implementation of the
Plan adversely affect operations, rates, or gervices in New
York. In addition, according to the Petition, employee wage,

i
compensation and benefit programs, and collective bargaining

Q

greements in place as of the effecrive date the ompany emerges

a
from Chapter 11, will be assumed by the Company and remain in
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place as of the fective date of the Plan. The ioners

etil

he Plan the regulatory authorizations currently

ot

note that under

® In e f£iling dated August 31, 2020, Frontier informed the
Secretary that the Bankruptcy Court for the Southern District
cf New York conducted a hear “ing on August 21, 2020, at which
time the court confirmed the Plan of Reorganization. See,
Findings of Fact, Conclusions of Law, And Order Confirming the
Fifth Amendment Joint Plan of R e

Communications Corporation and
vnabter 11 of the Banr“umucv
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held by the New York Operating Companies will continue =o

held by those same entities.

The Joint Petition states that the Restructurine will
not elliminate or reduce Frontier’s ongoling regulatory
commitments or obligations. Specifically, the New York
Operating Companies will continue to comply with existing
regulatory requirements under New York statutes and the
Commission’s regulations and orders. TFrontier states that it
will also continue to fulfill the terme of agreements with
governmental entities such as the 0ffice of the New Yorl
Attorney General and the New York Broadband Program Office.
Additionally, the Plan will not alter its commitmens +o
broadband deployment obligations thr ugh its participation in
the federal CAF Phase II program.

Frontier anticipates that its improved financial
capacity posgt- Restructuring will allow the Petitioners tco focus
on improvements tc the servicecs they offer. The Petitior

cknowledges the concerns related to Frontier’s repalr and out-
of-service intervals of certain of the New York Operating
Companies discussed in the August 2019 annual service quality
report on New Yorlk telecommunications and the concerne raised b
Department Scaff over discrepancies in historical dara provided
by the New York Operating Companies as part of their work with
the Company to address those concerns. Frontier states that it
takes those concerns seriouslv and has taken steps to improve
operational periormance around both metrics. The Joint Petition
claims that the process changes and improvements to service

1Q
o

uality will continue, reinforced by the improved capital
structure and Iinanciel flexibilitv of the Company post-
Restructuring. Ir addition, the Joint Petition states tha

New York Operating Companies are committed to continue o
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cooperatively with the DPE staff +o address ad itional guestions
and concerns.
Frontier supplemented its Joint Petition on October 2,

2020¢ to further address service quelity issues (the Supplemental

ling), which is discussed in more detall below. In sum,

guality and network reliability isgsues and proposes & targeted

improvement plan to address the performance in 24 of the lowes:

LEGAL AUTHORITY

According to the Joint Petition., PSL 3% 99, 100, 101

r 222 are not implicated by the proposed Restructuring, but the

¥

U O

etitioners reguest approval under any of the above-mentioned

ections “to the extent lawfully deemed applicable.” The

J
63}
[
6]

Commission has consistently asserted jurisdiction to determine
whether asset transfers and stocl: transactionc of regulated

telephone and cable companies at the holding company level are

in the public interest. The Commission therefore deems the
instant petition to be & request seeking approval of the

proposed restructuring pursuant to PSL §3 99, 100 and 222, to
implement an internal Restructuring Plan that would effectuate
the Petitioners’ pre-arranged plan of reorganization under

Chapter 11 of Title 11 of the United States Code .’
PSL § 99(2) requires the consent of the Commiss:on for

works or

et

any proposed transfer of & telephone corporation’ s

¢ See, Frontier Supplemental Filing dated October 2, 2020, in

7 See, Case (05-C-0237, Verizon Communications Inc. and MCI,
Inc., Order Asserting Jurisdiction and Approving Merger
Subject To Conditions, (issued November 22, 2005).
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in other cases,

PSL 85 100(1) and (3) reguire the Commission’s consent to the
acquisition of the stock of a telephone corporation. Moreover,
PSL § 100(2) reguires Commission consent for the acguisition of
more than ten percent of the capital stock of any telephone
corporation. Unlike PSL § 99(2), however, these provisions
expressly bar the Commission from giving its consent unless the
applicant has shown, in the first instance, that the acquisition
ig 1n the public interest and an important factor in that

determination ie the impact the acquisition will have on

wccording to PSL §8 99 and 100, an application is
deemed approved within 90 days unless the Commission or ite
designee notifiec the petitioner in writing that the public

interest requires the Commission’s review and its written order.
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ners were notifiec by letter dated July 10, 2020,
that the public interest required & more detailed review of the
Joint Petition, and that the Commission will review and issue &

written respons
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PSL & 222 (3) relates to the transfer, renewzl or
amendment of any cable television franchise and provides in
ertinent part that the Commission shall approve an application
thereunder unless it finds that approval would be in violation

the Commilssion
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Or otherwise not in the public interest .
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STATE ADMINISTRATIVE PROCEDURES ACT

Frontier’s Petition was published in =he State
Register on July 22, 2020, with commente due on or before

September 21, 2020. No comments were received.

DISCUSSION

dard of proposed transactions

3

The public interest sta
such as those in this case, has been interpreted by the
Commission in full consideration of the unique challenges facing
the smaller telephone companies in the industry, and in & manner
designec to protect ratepavers without undulyv restrictihg the
flow of capital.® The impact on competition and the financial

implications, particularly on the ILECs and their customers, are

important considerations, as well as ensuring that transactions

of this type will not impact service quality and networi:
reliapbility.

The Restructuring will not cause any change in the
Petitioners’ names, operations, rates and terms of service to
customers; thus, the Commission agrees that the Restructuring
should ultimately be seamless to the Petitioners’ New York
customers. Moreover, ag the Petitioners ac knowledge, the New
York Operating Companies will continue to be bound by any and
all regulatory requirements under the Commissi lon’s regulations

and orders. Thus, any impact on the financial metrics o

Hh

Frontier, and any risks to Frontier that may arise from the

proposed Restructuring, are mitigated by the imposition of

certain Ifinancial and service gualitv conditions in prior

Commission Orders, along with other applicable ditions, thax

are referenced herein anc continue with full force and effect

¢ See, e.g., Case 14-C-0308, Bricl Skirt Holdings, Inc., Order
Approving Transfer of Control with Conditions |issuec
December 12, 2014)

-13 -
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under the PSL.® Moreover, not hing in this Order shall preclude
the Commission from any remedies or righ it may have under the
Public Service Law, including but not limited to matters related
To storm events and outages Additionally, the costs ass ated
with the bankruptcy will not be zllocated to the New York ILECs
The Commission will therefore require that as & condition of our
approval, that no sts associated with the restructuring be

allocated to
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because the Restructuring will enable Frontier to offer higher-
guality and more robust products, thus enhancing competition and

t
forcing other providers to improve their services and pricesg,

upstream holding entities in Frontier
Organization would have controlling (or significant) interesgte
in any telecommunications providers and/or internet service
providers that do business in New Yorl: State 10 As mo single
Senior Noteholder will hold a 10% or greater direct or indirect
interest in Reorganized Frontier, and these entities do not hold
& significant interest in other New Yorl telecommunications or
internet service providers, there is no market power concern
created by the proposed transactions.

Turning to service quality, as indicated above, even
before the instan:t restr cturing was being contemplated, Staff

ralsed concerns regarding the Company’s service quality in

discrete COEs. As Frontier notes, ite improved financial
capacity post-Restructuring should allow it to focus omn
improvements to the service guality. In its Supplemental

Filing, Frontier commits to invest an incremental $9 million in

capital improvements in certain of

ts New York operating

[

companies. In that filing, Frontier, in consultation with
Staff, i1dentified 24 COEs that warrant additional service
guality enhancements - Ausable Forks, Blue Mountain Lake,

Canandaigua, Chester, East Rochester/Pittsford, Fort Plain,
Georgetown, Gloversville, Goshen, Highland Mille, Keeseville,
Lake Luzerne, Mavbrook, Middletown, Monroe, Montgomery, Naples,
Norwich, Paul Smiths, Port Jervis, Saint Johnsville, Unadille,

Walton, and Wells. As part of ite Supplemental Filing, Frontier

*¢ See, Frontier response to guestions 2 and 2 of Staf
Information Request No. DPS-0T-01.
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To develop and file an action plan within 90 davs
of the Commission’s approval of the
Restructuring, which plan will address specifi
measures and projects to be completed by Frontai
in the 24 COEs and how these will enhance servic
Lty and network reliability.
Tc devote £¢ million in incremental capital
u hree-year period, commencing

in calendar vyear 20 , Lo these 24 COEs.

To Zile reports w*tk t Commission on &
guarterly basis highlightinc the measures and
‘projects that have been undertaken irn the
previous quarter, and anticipated plans for the
subseguent guarter. Additionally, ag part of
this guarterly report, Frontier wi 11 also report
the monthly customer trouble report rate (CTRR)
and monthly total trouble tickets for each of the
24 COEs, and percent out-of-service over 24 hours
(005>24) for all of Frontier’' s New York COEs, as
defined and measured in Title 16 NYCRE DPart 602

of the Commission’s Service Standards and the
Department’s Uniform Measurement Guidelines.
Frontier alsc will continue monthly CTRR
reporting for all New York COEs as reguired under
the ongoing Open Market Plar.

(D F‘

4]

- Commencing in the calendar quarter that begins at

L
least 180 davs after the Commission’s approval of
the Restructuring and ending elght guarters
later, Frontier will achieve or exceed t
following two Targets for the 24 identifi

ied COEs
(a) & customer trouble report rate Target of 2.3
per 100 access lines in 90% of the 24 identified
COEs’ results per guarter (24 monthly results x 3
mont 72 quarterly results), and (b) restore
out

hs
-of-service troubles to meet the 008-24 Target
goregate for the 24 COF per gquarter. The
for the fir four calendar

1l be the average percent out-of-
r 24 hours across the 24 central

purst

servics over

office entities for the four guarters ending June
2020, plus & five percentage point improvement
(for example, given & hypothetical four-quarter
average of 30% out-of-service over 24 hours, the
00£>24 Target would be 25%). The 008-24 Target
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approval here must

also consider the proposed transaction in the context of these

fundamental concerns. As indicated, Staff worked with the
Company to identify areas in need of targeted improvements and
incentives and the Commission agrees that these 24 COEs are most
in need. Moreover, Frontier is committing to an improved
average CIRE performance across these entities to & level above
the Commission’s standard for this metric. and mproved 00S>24
hours performance that is expected tc meet the Commission’s
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secretary to the Commission and be subject to Department Staff
review and acceptance.

Frontier’s commitment to invest an incremental $9
million in capital improvements to certain of ite New York COEs
should help ensure that the Companv’s expected improved
financial capacity post-Restructuring will result in improved
service and network reliability in New York. The proposed
capital investments and associated Targets and incentives are
warranted, and the Commission will therefore reguire them as a
condition of our approval of the Restructuring.

The Commission reiterates, that nothing in this Order
shall preclude the Commission from any remedies or rights it mav
have under the Public Service Law, Including but not limited to

matters re

lated to storm events

and outage

CONCLUSION

Based on the representations in the Joint Petition and
Supplemental Filing, the Commission finds the proposed corporate
Restructuring is in the public interest,; therefore, the
Commission grants the approval of the Restructuring pursuant to
PSL 8§ ©&, 100 and 222, subject to the conditions describecd
above
The Commission orderes:

1. The Petition of Frontier Communications
Corporation (Frontier), and subsidiaries Frontier Telephone of
Rochester, Inc Frontilier Communications of Seneca-Gorham, Inc ;
Ogdern: Telephone Company, Frontier Communications of Svlvan Lake,
Inc., Frontier Communications of New York, Inc., Citizens
Telecommunications Companyv of New VYorlk, Inc., Frontier
Communications of Ausable Valley, Inc., Frontier Communicactionc
oI Rochester, Inc., and Frontier Communications of Americe Inc

S19-
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(collectively, the Petitioners) for the proposed restructuring
L Frontier igs approved pursuant to Public Service Law 8¢ ¢9¢,

100, and 222, subject to the discussion ir the body of this

Lo comply with the commitmente set forth in this Order. Such
certification shell be submitted withirn seven (7) business days
of the issuance of thie Order. If the Petritioners do no
unconditionally accept within seven (7) business dave of the
issuance of this Order, this Order shall constcitute a denial of

the Joint Petition.

z. Within 30 days after final execution of the
approved transactions, Frontier shall inform the Secretary to

the Commission in writing that the restructuring is complete.
Tf the restructuring is not completed within one vear after the

1ssuance of the Order, the Commission’s authorization shall be

3. Nc costs associlated with the restructuring will
be allocated to Frontier Communications Corporation’s New York
Incumbent Local Exchange Companies.

4, Frontier shall invest $% milliorn in incremental

expenditures over a three-vear period, commencing in

!

endar year 2021, to the areas that encompass the 24 central
office entities discussed in the body of this Order.
5. Within 90 days of the issue date of this Order,
Frontier shall file, an action plan with the ecretary to the
Commigesion, subiect to Commission approvel, wnich will address

specifiic measures and projects to be completed by Frontier in

Frontier shall file reporte with the Secretary tc the Commission
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OL & guarterly basis and through the subsequent 12 quarters,

highlighting the measures and projects that have been undertaken

-

h
in the previous quarter, and anticipa

ed plans for the

t

shall include the monthly customer trouble report rate (CTRR),

monthly total trouble tickets, and percent out-oif-service over

24 hours (008>2 New York central office
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entities, pursuant to the Commission's Service Standarde and the
Uniform Measurement Guidelines. Additionally, the quarterly
report shall include the monthly data and results for the CTRE
Target and 008->24 Target for each of the 24 central office

entities as discussed in the body of this Order. These

(

quarterly reports shall be filed within 10 businese dayvs of the

end of each quarter. Frontier shall also continue montnly CTRR

h
}__v

reporting for all New York central office.

7. Commencing with the calendar quarter that begins
July 1, 2021, and ending with the guarter that ends June 30,

2023, Frontier shall, within 20 business days of the filing of
the quarterly report, present z remedial plan to Department

- £
I Ior

n
(ws
4]

Fh

its review and accept tance, 1if it does not achieve

L

=
)

CTRR Target of 2.3 per 100 access lines in 90% of the 24

L

}_X
h

denti

-

ied central office entity results per guarter or does not
restore out-of-service troubles to meet the 00S-24 Target
discussed in the body of this Order.

8. Commencing with the calendar guarter that begins
July 1, 2021, and ending with the quartav that ends June 30,
202z, Frontier shall, within 20 business days of the filing of

the quarterly report, file & plan with the
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<
t
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t
o
0

Commission, subject tc Department Staf’ s review anc acceptance,
describing how an additional 3$100,000 in capital investment
and/or operating expense will be expended over the subsequent

Two ndar quartere II 1t does not achieve a customer trouble



report rate Target of 2.3 per 100 access lines in 90% of the 24
identified central office entities’ resulte per quarter or does
not restore out-of-service troubles to meet the 00S=24 Target

for two consecutive calendar quarters, as discussed in the body
of this Order.

9. The Secretary may, in her sole discretion, extend
the deadlines set forth in this Order, provided the reguest for
such extension is in writing, must include & justification for
the extension, and must be filed at least one dayv prior tc any

alfected deadline.

10. This proceeding is continued.

By the Commisgion,

MICHELLE L. PHILLTPS
(SIGNED) Secretary
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June 24,2020

Philiip J. Russell

JAMES DODGE RUSSELL & STEPHENS
10 West Broadway. Suite 400

Salt Lake City. UT 84101

Re: Docket Nos. 20-2218-01. 20-041-02 anc 26-050-02. Application jor Acknowledgement of
a Transfer of Conirol Associated with the Joint Chapter 11 Plan of Reorganization of
Frontier Communications Corporation and its Subsidiaries. Including Certain Financing
and Security Arrangements

Dear Mr. Russell.

The Public Service Commission (PSC) has reviewed the Application for
Acknowledgement of a Transfer of Control Associated with the Joint Chapter 11 Plan of
Reorganization of Frontier Communications Corporation and its Subsidiaries. Including Certain
Financing and Security Arrangements ( “Application”) that Frontier Communications
Corporation. Citizens Telecommunications Company of Utah. Navajo Communications Co..
Inc., and Frontier Communications of America. inc. ( collectively “Frontier™) filed on May 22.
2020. The PSC has also reviewed the Division of Public Utilities” (DPU) comments. filed June ¢,
2020.

The Appilication identifies a proposed plan of reorganization that is addressed in a joint
Chapter 11 bankruptey filing pending in the United States District Court for the Southern District
of New York. The Application sets forth that PSC approval of the pian of reorganization is not
required. However, Frontier states it wishes to provide notice to the PSC of the bankruptey fiiing
and the proposed plan of reorganization and provide an opportunity for the PSC to inquire about
the proposed plan of reorganization anc how it may affect Frontier’s operations in Utah. Frontier
requests that the Application be adjudicated informaliy pursuant to Utah Code Ann. § 63G-4-207
and Utah Adamin. Code R746-11C.



DPU states the public interest will be promoted by acknowledgement of the
reorganization/transfer of control. In addition. DPU requests the matter be adjudicated informaliv
under Utah Admin. Code R746-110-1. The DPU’s comments do not address whether PSC
approval of the reorganization/ransfer of control is required and no other partv filed comments.

No party has identified a legal requirement for the PSC to approve this transaction. and
no party has requested a decliaratory ruling on the issue under Utah Admin. Code R746-101-1. e
seq. Accordingly. the PSC acknowledges the filing of the Application and gives notice it will
take no further action in this docket unless a party files a request for the PSC to take action
within 10 days of this acknowledgement letter. and explains the iegal basis on which the PSC
may or should act.

Sincerely.

/s/ Garv i Widerbure
PSC Secretary

DWi#314376
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DOCKET NG, 51237

APPLICATION OF FRONTIER & PUBLIC UTILITY COMMISSION
SOUTHWEST INCORPORATED DB4 &

FRONTIEER COMMUNICA TIONS OF & OF TEXAS

TEXAS TO AMEND ITS &

CERTIFICATES OF OPERATING &

AUTHORITY §

NOTICE OF APPROV AL

This Notice of Approval addresses the application of Frontier Southwest Incorporated dbe
Frontier Communications of Texas (Fronuer Southwest) 10 amend certificates of operating
authority (COA) numbers 50028 and 50039, The Commission amends COA numbers 50028 and

50039 to reflect u corporats restructuring.

I, Findings of Fact
The Commission makes the following findings of fact.
Appiicants
1 Fronuer Southwest is 2 Delaware corporation registered with the Texas secretary of state

under fiie number 525106,

e Fronuier Southwest is authorized to provide facilitios-based, dara and resale services under

COA numbers 50028 and 50039,

L)

Frontier Southwest is 2 whollv-owned subsidiary of Frontier Communications Corporation
(Frontier),

Appircatior

4. On August 31, 2020, Frontier Southwest filed an application to amend COA numbers

50028 and 50039 to reflect a corporate restructurin Q.

5, Frontier Southwest filed suppiemental information on September 3 and 14, 2020.
€. Frontier and 1ts direct and indirect subsidiaries, inciuding Fromver Southwest, filed for

pankrupicy relief under chapter 11, titie 11 United States Code. The application indicates
that the resulting corporate reorganization will not im pact the current operations of Frontier

Southwest or the COAs currently owned and controlled by Frontier Southwes:.
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7. Frontier Southwest submitted its application ir: a Commussion-approved format. verified
by oath or affirmation, and signed by Allison M. Eliis. officer of Frontier Southwest,

6. I Order No. 3 filed on Gotober 23, 2020, the administrative law Judge (ALJ) found the
application administrativelyv complete.

Natice

g On October &, 2020, Frontier Southwest filed an affidavit attestin ¢ thatnotice was provided
to the Commission on State Emergency Communications and that no G-1-1 entities are
affecred by the appiication.

0. o Order No. 3 filed on October 23, 2020, the AL found nofice sufficient.

Ligibilny

I This amendment will nov cause anv changes to the applicant’s eligibiliry for an COA.

Fmancia! Qualificarions

2. Frontier Southwest’s application provides an unaudited balance sheet and an affidavit from
an execuve officer attesting 1o 1ts aceuracy.

Compiiance Bisiory

13. Netther the applicant, nor any of its officers ar principals are currentiy under investigation.
nor have thev been penalized by the attorney general or any state or federal reguiatory
authority for violaton of any securities, deceptive trade. or consumer protection laws or

regulations in the 60 months preceding the filing of the application.

14, Although the appiicant is currentiy the subject of chapter 11 baniquptey proceedings, the
applicant remains capable of meeting all financial requirements for operating under its
COAs.

Technical Qualifications

15, This amendament does not result in o change 10 the technical requirements of Frontier
Southwest.

16, This amendment will not cause anv changes 1o Frontier Southwest's ability to meet service

quality standards,
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17 This amendment will not cause any changes to the Frontier Southwest's abilitv 1o meet all

customer protection requirements.

Compiaint Hisiory

g, The Commission database did not reveal any ongoing investigations against Frontier
Southwest.

19, The Commission database did not reveal any penalties assessed to Frontier Southwest,

Certificate Name
20. This amendment does nov result in; a change to the name on COA numbers 50028° and

50039 -
infermal Dispositior:
21 More than 15 days have passed since the completion of notice provided in this docket.
22, No person filed & protest or motion to intervene.
23, Frontier Southwest and Commission Staft are the only parties to this proceeding.
24, No party requested a hearing and no hearing is needed.
23, Commission Staff recommended approval of the application, as supplemented.
26. This decision is not adverse to any party.

II.  Conciusions of Law

The Commission has authority over the applicanior under PURA® §¢ 54.151 through

54,159

[

The application meets the requirements of 16 Texas Administrative Code (TAC) § 26.111

for an amendament to 1ts COAs to refiect o corporate restructuring.

! Appiication of Frontier Southwest Incorporared dba Frontier Communications of Texas for an Amendamen:
to @ Certiicate of Operating Authoriry, Docket No. 45933, Notice of Approval (Jun. 29, 2016,

* Application of Frontier Southwest Incorperated dba Frontier Communications af Texas for a Certificare
of Oweraiing Authority and 1o Rescing a Certificate of Comvenience and Necessiry, Docket No. 47681, Order (Dec.
4.2017;

¥ Public Utihty Kegulatory Act, Tex. Util. Code 8§86 11.001-66.01¢.
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4.

Frontier Southwest provided the mformation required and meeis the reguirements for
approval of the appiication under 16 TAC § 26.111.

Notice of the appiicanon was provided as required by 16 TAL §26.1113)4).

The requirements for nformal disposition under 16 TAC § 22.35 have been met 1n this
proceeding.

Il Ordering Paragraphs

In accordance with tnese findings of fact and conclusions of law, the Commuission 1ssues

the following ordere.

The Commissior amends COA numbers 50028 and 50039 to refiect & corporate
restructuring.
Frontier Southwest must maintain compliance with the requirements of 16 TAC § 26,111,

The Commission demes all other motions and any other requests for generai or specific

relief, if not expressly granted.

Signed at Austin, Texas the 30" day of Orctober 2020,
PUBLIC UTILITY COMMISSION OF TENAS

LA

A

STEVEIN LEARY
ADMINISTRATIVE LAW JUDGE

giicadm\docicet managem entitelevhonescoaspcoals Ixxi51232 noa-com restructure.docs:



VERIFICATION
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[, Allison Ellis, Senior Vice President, Regulatory Affairs of Frontier Communications
Corporation, hereby state that the facts above set forth are frue and correct to the best of my
knowledge, information and belief and that | expect to be able to prove the same at a hearing held

in this matier. | understand that the statements herein are made subject to the penalties of 18 Pa.

C.5. § 4904 (relating to unsworn falsification to authorities).

Allison Ellis

Sentor Vice President

Regulatory Affairs

Frontier Communications Corporation

Dated: November 17, 2020



