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	COMMONWEALTH OF PENNSYLVANIA
PENNSYLVANIA PUBLIC UTILITY COMMISSION
400 NORTH STREET, HARRISBURG, PA  17120

	





IN REPLY PLEASE REFER TO OUR FILE


January 19, 2021
[bookmark: _Hlk524514067]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, A-2020-3020014


Thomas T. Niesen, Esquire
Thomas, Niesen & Thomas, LLC
212 Locust Street, Suite 302
Harrisburg, PA  17101


[bookmark: _Hlk19787565]Re:	Joint Application of Frontier Communications Corporation; Frontier Subsidiary Telco, LLC; Commonwealth Telephone Enterprises, LLC; Commonwealth Telephone Company, LLC d/b/a Frontier Communications Commonwealth 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  Approval of a Change in Control Transaction 
 
Dear Mr. Niesen:

On May 22, 2020, Frontier Communications Corporation (Frontier or Company), Frontier Subsidiary Telco, LLC (FST), Commonwealth Telephone Enterprises, LLC (CTE) and their Pennsylvania jurisdictional subsidiaries Commonwealth Telephone Company, LLC d/b/a Frontier Communications Commonwealth Telephone Company (Frontier Commonwealth), Frontier Communications of Breezewood, LLC (Frontier Breezewood),  Frontier Communications of Canton, LLC (Frontier Canton), Frontier Communications of Lakewood, LLC (Frontier Lakewood), Frontier Communications of Oswayo River LLC (Frontier Oswayo), Frontier Communications of Pennsylvania, LLC (Frontier PA), Citizens Telecommunications Company of New York, Inc. (Citizens NY), CTSI, LLC d/b/a Frontier Communications CTSI, LLC (CTSI), CTE Telecom, LLC d/b/a Frontier Communications CTE Telecom Company (CTE Telecom) and Frontier Communications of America, Inc. (Frontier America) (collectively, the “Pennsylvania Operating Subsidiaries,” and together with Frontier, FST, and CTE, the “Joint Applicants”) filed a joint application pursuant to Sections 1102(a) and 1103 of the Pennsylvania Public Utility Code, 66 Pa. C.S. §§ 1102(a) and 1103, the Commission’s Statement of Policy regarding Utility Stock Transfers at 52 Pa. Code § 69.901, and its Abbreviated Procedures for Review of Transfer of Control of Telecommunications Public Utilities at 52 Pa. Code §§ 63.321-63.325, seeking Commission approval of a pending change in control transaction in connection with the Joint Applicants’ pre-arranged plan of reorganization under chapter 11 (Chapter 11) of title 11 of the United States Code (the “Bankruptcy Code”).  The Joint Applications asserted that the transaction is not a typical transaction requiring a Commission certificate of public convenience (CPC) under the Public Utility Code, or alternately, it is a pro forma transaction because it only involves a change in the publicly traded ownership of the top-tier parent company (Frontier) of the Pennsylvania Operating Subsidiaries.[footnoteRef:2]  [2:  Joint Application at 2-5, 18, 27.] 


[bookmark: _Hlk519762903]Pursuant to 52 Pa. Code § 5.14, relating to applications requiring notice, the Commission published notice of the proposed transfer in the Pennsylvania Bulletin on Saturday, June 13, 2020, at 50 Pa.B. 1917 with a protest period ending Monday, June 29, 2020.  Additionally, the Joint Applicants served copies of the joint application upon the Office of Small Business Advocate, the Office of Consumer Advocate, and the Commission’s Bureau of Investigation and Enforcement.  

[bookmark: _Hlk51164686]On June 25, 2020, the Communication Workers of America petitioned to intervene in the proceeding.[footnoteRef:3]   [3:  CWA averred that it represents approximately 8,000 employees of Frontier Communications and its affiliates nationwide, including approximately 165 of Frontier’s employees in Pennsylvania. As the Draft Plan of Reorganization would protect its collective bargaining agreements and the right of its members, CWA did not oppose the relief requested by the companies in the proceeding.  On January 4, 2021, the CWA filed a supplement to the petition requesting the Commission require Frontier to make significant additional investment to improve the services received by consumers in the Commonwealth including fiber-to-the-premises services.
] 


On July 10, 2020, the Commission determined that the transaction in the joint application should be reclassified as a general rule transaction.  The Restructuring will result in a change of ownership that will eliminate and replace in total the publicly traded top tier parent company (Frontier) of the Pennsylvania Operating Subsidiaries with another publicly traded parent entity (New Frontier Communications Parent).  Because New Frontier Communications Parent will be a newly formed company and will replace Frontier, all subsidiaries would experience a 100% change of control directly or indirectly, requiring CPCs under Section 1102(a) of the Code. 66 Pa. C.S. § 1102(a).  See also 52 Pa. Code §§ 63.325(a)(2)-(4).  Consequently, the Commission published a reclassification notice in the Pennsylvania Bulletin on Saturday, July 25, 2020, at 50 Pa.B. 3808 with a protest period ending Monday, August 10, 2020.  No protests or additional comments were received in response to second notice, and the Commission has reviewed the Joint Application as a general rule transaction.[footnoteRef:4]   [4:  By Secretarial Letter dated October 7, 2020, the Commission also subsequently extended the applicable review period.  See 52 Pa. Code §§ 63.324(k)(5), 63.325(k)(5) (the Commission may reclassify and extend pro forma and general rule transactions to protect the public interest).] 


[bookmark: _Hlk519763173][bookmark: _cp_text_1_109][bookmark: _cp_text_4_110][bookmark: _cp_text_1_115][bookmark: _cp_text_1_116][bookmark: _cp_text_1_117]	Frontier is a publicly traded Delaware corporation with a total of 99 subsidiaries – 57 direct subsidiaries, and 42 indirect wholly-owned subsidiaries that include the Pennsylvania Operating Subsidiaries.  Its headquarters are located at 401 Merritt 7, Norwalk, Connecticut 06851.  As of December 31, 2019, the Company had approximately 18,300 employees serving approximately 4.2 million customers.  It currently owns and operates more than 50 incumbent local exchange carriers (ILECs) located in 25 states.[footnoteRef:5] Through its subsidiary operating companies, Frontier offers residential consumers, businesses, and wholesale customers a broad range of communications services—distinct products or bundles—including local and long-distance service, data and Internet services, video services, access products, advanced hardware/network solutions, Voice-over-Internet Protocol (VoIP), and other services.  Some of these services and operations are subject to regulation by the Federal Communications Commission (FCC) and various state regulatory agencies, including this Commission.[footnoteRef:6]   [5:  As of the filing of this Joint Application, Frontier’s service territories are located in Alabama, Arizona, California, Connecticut, Florida, Georgia, Idaho, Illinois, Indiana, Iowa, Michigan, Minnesota, Mississippi, Nebraska, Nevada, New Mexico, New York, North Carolina, Ohio, Pennsylvania, South Carolina, Tennessee, Texas, Utah, West Virginia, and Wisconsin.  Frontier also serves a de minimis number of customers in Virginia.  On May 1, 2020, Frontier closed the sale of its local operating companies in Idaho, Montana, Oregon, and Washington to Northwest Fiber, LLC.  In December 2019, Frontier had not yet consummated the sale, such that, as of December 31, 2019, the Company was operating in 29 states, as compared to the Company’s current operations in 25 states.]  [6:  Joint Application at 6-7.] 


Frontier has a 100% direct ownership interest in FST, Citizens NY, CTE, and Frontier America, and a 100% indirect ownership interest through intermediate holding subsidiaries in Frontier Commonwealth, CTSI, CTE Telecom, Frontier Breezewood, Frontier Canton, Frontier Lakewood, Frontier Oswayo, and Frontier PA.

[bookmark: _cp_text_1_148]FST is a Delaware limited liability company with its principal offices based in Norwalk, Connecticut.  It is a holding company with a 100% direct ownership interest in Frontier Breezewood, Frontier Canton, Frontier Lakewood, Frontier Oswayo, and Frontier PA.  FST is a direct, wholly owned subsidiary of Frontier.

[bookmark: _cp_text_1_149]CTE is a Delaware limited liability company with its principal offices based in Dallas, Pennsylvania.  CTE is a holding company with a 100% direct ownership interest in Frontier Commonwealth and a 100% indirect ownership interest in CTSI and CTE Telecom.  CTE is a direct, wholly owned subsidiary of Frontier.

Frontier Commonwealth (Utility Code: 310800) is a Pennsylvania corporation with its principal offices based in Dallas, Pennsylvania.  It is a rural incumbent local exchange telecommunications company (RLEC) authorized at A-310800 to provide local exchange telecommunications services, including stand-alone and related services on a jurisdictional basis, and operates in all of Wyoming County and in portions of Berks, Bradford, Bucks, Carbon, Chester, Columbia, Dauphin, Lackawanna, Lancaster, Lehigh, Luzerne, Lycoming, Monroe, Northampton, Schuylkill, Sullivan, Susquehanna, Tioga, and York Counties, across an area covering approximately 5,066.5 square miles.  Frontier Commonwealth’s service territory includes predominately rural areas with approximately 104,590 access lines in 79 exchanges.
[bookmark: _Hlk519763109]
Frontier Breezewood (Utility Code: 310400) is a Pennsylvania corporation with its principal offices based in New Holland, Pennsylvania.  It is an RLEC authorized at A‑310400 to provide local exchange telecommunications services, including stand-alone voice and related services on a jurisdictional basis and operates in portions of Bedford and Fulton Counties across an area covering approximately 313.9 square miles.  Frontier Breezewood’s service territory includes predominately rural areas with approximately 2,290 access lines in 4 exchanges.

Frontier Canton (Utility Code: 310550) is a Pennsylvania corporation with its principal offices based in New Holland, Pennsylvania.  It is an RLEC authorized at A‑310550 to provide local exchange telecommunications services, including stand-alone voice and related services on a jurisdictional basis and operates in portions of Bradford, Lycoming, and Tioga Counties in an area covering approximately 256.6 square miles.  Frontier Canton’s service territory includes predominately rural areas with approximately 2,217 access lines in two exchanges.

Frontier Lakewood (Utility Code: 311750) is a Pennsylvania corporation with its principal offices based in New Holland, Pennsylvania.  It is an RLEC authorized at A‑311750 to provide local exchange telecommunications services, including stand-alone voice and related services on a jurisdictional basis and operates in portions of Schuylkill County across an area covering approximately 30.2 square miles.  Frontier Lakewood’s service territory includes predominately rural areas with approximately 552 access lines in one exchange.

	Frontier Oswayo (Utility Code: 312600) is a Pennsylvania corporation with its principal offices based in New Holland, Pennsylvania.  It is an RLEC authorized at A‑312600 to provide local exchange telecommunications services, including stand-alone voice on a jurisdictional basis and operates in portions of McKean and Potter Counties across an area covering approximately 182.5 square miles.  Frontier Oswayo’s service territory includes predominately rural areas with approximately 1,147 access lines in three exchanges.

Frontier PA (Utility Code: 311250) is a Pennsylvania corporation with its principal offices based in New Holland, Pennsylvania.  It is an RLEC authorized at A‑312500 to provide local exchange telecommunications services, including stand-alone voice on a jurisdictional basis and operates in portions of Berks and Lancaster Counties across an area covering approximately 164.8 square miles.  Frontier PA’s service territory includes predominately rural areas with approximately 8,952 access lines in four exchanges.

Citizens NY (Utility Code: 310174) is a New York corporation with its principal offices based in Rochester, New York.  In Pennsylvania, it is an RLEC authorized at A‑310174 to provide local exchange telecommunications services, including stand-alone voice on a jurisdictional basis and operates in portions of Susquehanna County across an area covering approximately 45.5 square miles.  Citizens NY’s Pennsylvania service territory includes predominately rural areas with approximately 712 access lines in two exchanges.

CTSI (Utility Code: 311095) is a Pennsylvania corporation with its principal offices based in Dallas, Pennsylvania.  It is a facilities‑based CLEC authorized to offer bundled local, long distance telephone, vertical services, DSL, and Internet access in the service territories of Verizon Pennsylvania, LLC, Verizon North, LLC, and The United Telephone Company d/b/a CenturyLink, and an interexchange carrier reseller (“IXC-R”) in Pennsylvania at A-311095. CTSI provides competitive local exchange service to approximately 7,245 residential and commercial customers with 42,628 access lines in 18 Pennsylvania counties.

CTE Telecom (Utility Code: 311225) is a Pennsylvania corporation with its principal offices based in Dallas, Pennsylvania.  It is an IXC-R licensed to provide resold intrastate long distance service in Pennsylvania pursuant to a CPC issued by the Commission at A-311225. 

Frontier America (Utility Code: 310376) is a Delaware corporation with its principal offices based in Norwalk, Connecticut.  It is an IXC-R licensed to provide intrastate long distance service and interstate long distance service on a resale basis in Pennsylvania pursuant to a CPC issued by the Commission at A-310376.  Frontier America operates in and around areas served by Frontier’s RLEC’s.

[bookmark: _cp_text_1_40][bookmark: _cp_text_4_41][bookmark: _cp_text_1_42][bookmark: _cp_text_28_43][bookmark: _cp_text_1_45][bookmark: _cp_text_28_46][bookmark: _cp_text_1_53][bookmark: _cp_text_4_54][bookmark: _cp_text_1_55][bookmark: _cp_text_4_56][bookmark: _cp_text_1_57][bookmark: _cp_text_1_58][bookmark: _cp_text_1_60][bookmark: _cp_text_4_61]	On April 14, 2020, Frontier and its direct and indirect subsidiaries filed a petition commencing a Chapter 11 bankruptcy proceeding after entering into a Restructuring Support Agreement (RSA)[footnoteRef:7] with its senior unsecured noteholders holding more than seventy-five percent of its unsecured bonds (such creditors, the “Consenting Noteholders”).[footnoteRef:8]  Since the date of its bankruptcy petition, Frontier has worked with the Consenting Noteholders to memorialize the terms set forth in the RSA into a Joint Plan of Reorganization of Frontier Communications Corporation and its Debtor Affiliates Pursuant to Chapter 11 of the Bankruptcy Code (the “Plan,” and the transactions contemplated thereunder, the “Restructuring”).  The Plan was filed on May 15, 2020 and received approval by the Bankruptcy Court on August 21, 2020.  Frontier is prepared to emerge from bankruptcy as soon as it has secured the necessary regulatory approvals.[footnoteRef:9]   [7:  The RSA is available at https://docs.frontierpucapproval.com/frontier-rsa.pdf.]  [8:  Consenting Noteholders is defined in the Plan and is comprised of approximately 200 Senior Noteholders who have executed the RSA and agreed to support the Plan and that hold over 75% of the Senior Notes through more than 40 different investment funds.  The Consenting Noteholders are primarily comprised of large U.S. based financial investment funds with experience in investing in U.S. telecommunications and technology companies. ]  [9:  Joint Application at 2-3.] 


[bookmark: _cp_text_1_67]	The Plan implements the terms of the RSA and provides for a comprehensive restructuring of Frontier’s obligations.  Pursuant to the RSA and the Plan, Frontier will be dissolved and replaced by a new parent company (New Frontier Communications Parent).  Upon emergence from the Chapter 11 bankruptcy, the Senior Noteholders[footnoteRef:10] will hold the new common stock of New Frontier Communications Parent, though no single noteholder is anticipated to hold a 10% or greater interest in it.  Accordingly, as is the case today, the ownership of New Frontier Communications Parent will be widely dispersed.[footnoteRef:11]  [10:  Senior Noteholders is defined in the Plan and is comprised of the holders of approximately $10.95 billion in aggregate principal amount of unsecured senior notes issued by Frontier with maturities between September 2020 and October 2046 (the “Senior Notes”) which are publicly traded.]  [11:  Joint Application at 3.] 


[bookmark: _cp_text_1_81][bookmark: _cp_text_1_82]The proposed Restructuring will reduce Frontier’s funded debt obligations by over $10 billion (from approximately $17.5 billion to approximately $6.5 billion) and reduce its annual interest expense by approximately $1 billion.  The Joint Applicants aver that this will substantially deleverage Frontier’s balance sheet, secure the going-concern value of Frontier’s business, preserve thousands of jobs, and position Frontier to emerge from the bankruptcy reorganization process as a stronger, more financially sound enterprise.[footnoteRef:12]   [12:  Joint Application at 4.] 


It is also intended that the new common stock of New Frontier Communications Parent will be publicly traded and listed on a recognized U.S. stock exchange as promptly as reasonably practicable after the Company’s emergence from Chapter 11 bankruptcy.  

[bookmark: _Hlk51162891]The Joint Applicants assert that the transaction is in the public interest because it will improve the financial condition of Frontier and its subsidiaries, thus ensuring that they will continue to provide service under their tariffs without interruption or diminution of service with improved financial and operational strength.  More specifically, restructuring Frontier’s liabilities under the Bankruptcy Code frees up much needed capital to allow the Company to continue to invest in customer service, facilities, and telecommunications and advanced services offerings. The improved financial condition of the overall enterprise will help to ensure that Frontier’s services continue to be available in Pennsylvania.[footnoteRef:13]   [13:  Joint Application at 20.] 


The Pennsylvania Operating Subsidiaries will continue to serve the same territories in which they provide service today.[footnoteRef:14] The Joint Applicants also aver that no telecommunications or advanced services offerings within the respective service territories of its subsidiaries throughout the Commonwealth will be affected as a result of the transaction.   [14:  Joint Application at 26.] 


The Joint Applicants verify that the Restructuring will not result in any changes to the services received by customers of the Pennsylvania Operating Subsidiaries, including rates, terms, and conditions of service, which would require prior notice to customers.[footnoteRef:15] [15:  Joint Application at 30. ] 


The Joint Applicants verify that the Restructuring will have no effect on the Pennsylvania tariffs of the Pennsylvania Operating Subsidiaries.[footnoteRef:16]  [16:  Joint Application at 31.] 


[bookmark: _cp_text_1_455]The Joint Applicants verify that the Restructuring will have no effect on the Joint Applicants’ affiliated interest agreements, if any.[footnoteRef:17]  [17:  Joint Application at 31.] 


[bookmark: _Hlk951105]The Joint Applicants aver that in addition to Pennsylvania, approval for the Restructuring is being sought with the Arizona Corporation Commission (approved October 2, 2020), California Public Utilities Commission, Connecticut Public Utilities Regulatory Authority, Illinois Commerce Commission (approved August 19, 2020), Mississippi Public Service Commission (approved December 8, 2020), Minnesota Public Utilities Commission (approved September 24, 2020), Nebraska Public Service Commission (approved July 14, 2020), Public Utilities Commission of Nevada (approved July 28, 2020), New York Public Service Commission (approved October 16, 2020), Public Utilities Commission of Ohio (deemed approved upon filing with FCC), Public Service Commission of South Carolina (approved June 10, 2020), Public Service Commission of Utah (acknowledged on June 24, 2020), Virginia State Corporation Commission (approved August 13, 2020), and the Public Service Commission of West Virginia.[footnoteRef:18]  The Joint Applicants have provided the conditions imposed upon Frontier following approval in Arizona, South Carolina, Nebraska, Nevada, New York, Virginia, Texas, and Illinois.[footnoteRef:19]  As of the time of the issuance of this Secretarial Letter, Joint Applicants were aware of no other conditions imposed or being considered on this or a related transaction but would update the Commission if this changed.[footnoteRef:20] [18:  Response to Data Request at questions 4-5.]  [19:  The Company has indicated that settlements had been reached in West Virginia and California and provided copies. They were not yet approved by the regulatory agency in those states.]  [20:  Response to data request at question 5.] 


A joint International and Domestic Section 214 Application was filed with the FCC on June 24, 2020 and was assigned to WC Docket No. 20-197.[footnoteRef:21]  On January 14, 2021, the FCC adopted a Memorandum Opinion And Order And Declaratory Ruling approving the Section 214 Application. [21:  See Supplemental Filing to Joint Application, copy of Joint Application for Consent to Assign and Transfer Control of Domestic and International Authorizations Pursuant to Section 214 of the Communications Act of 1934, As Amended filed with the FCC on June 24, 2020, WC Docket No. 20-197.  This was also subject to foreign ownership review by the Committee for the Assessment of Foreign Participation in the United States Telecommunication Services Sector, a/k/a, Team Telecom).  Response to Data Request at question 17.] 


The Joint Applicants verify that the proposed Restructuring will positively impact Frontier’s capital structure.  The significant reduction of debt, interest obligations, and improved capital structure resulting from the Restructuring will significantly improve Frontier’s financial condition, which, in turn, will better position the Joint Applicants to focus on improvements to customer services.[footnoteRef:22]   [22:  Joint Application at 32.] 


The Joint Applicants verify that, to the extent required, the Pennsylvania Operating Subsidiaries are in compliance with federal and state law with respect to their eligible telecommunications carrier designations and will continue to be in compliance with the law after the Restructuring.[footnoteRef:23] [23:  Joint Application at 32.  ] 


The Joint Applicants aver the Restructuring is not anticipated to result in the loss or potential loss of Pennsylvania jobs, tax revenues, facilities, downsizing, or consolidation that affects Pennsylvania, or result in any other negative effect in Pennsylvania.[footnoteRef:24] [24:  Response to Data Requests at question 8. ] 


The Joint Applicants further aver that they do not anticipate that any functions, operations or activity of any nature currently performed in or affecting Pennsylvania will be impacted by the transaction.  Frontier has noted that its Pennsylvania management team is not expected to change as a result of the Restructuring. Additionally, the Joint Applicants aver the Restructuring will not affect the employment status of Frontier employees in Pennsylvania.[footnoteRef:25]  The Joint Applicants aver that they do not anticipate that any operations in Pennsylvania will be eliminated or that there will be any negative impact on Pennsylvania employment.[footnoteRef:26]   [25:  Joint Application at 21-22.]  [26:  Response to Data Requests at question 10.] 


The Joint Applicants have identified numerous jurisdictional unaffiliated providers offering the same or competitive services as those of Frontier.  Comcast Corporation, Pencor Services, Inc., Verizon Communications, Inc., Service Electric Cable TV Inc., Service Electric Television Inc., Acquisitions Cogeco Cable Holdings II Inc., and Radiate Holdings, LP are those providers whose residential overlap with Frontier is greater than 10,000 census homes.[footnoteRef:27]   [27:  Response to Data Requests at question 14.] 


Lastly, the Joint Applicants verify that, to their knowledge, they are in compliance with all Commission obligations and filings.  

The Commission has determined that the Joint Applicants are current with the filing of their annual financial reports and their annual Security Planning and Readiness Self-Certification reports, no fines, fees, or assessments are outstanding, and no payments are owed to the Pennsylvania Universal Service Fund.  

The Commission notes, however, that a few of Frontier’s Pennsylvania Operating 
Subsidiaries have been found to have violated certain state requirements within the last 3-year period prior to the filing of the joint application.[footnoteRef:28]  For instance, on March 10, 2020, Frontier, Frontier Breezewood, Frontier Canton, Frontier Lakewood, Frontier Oswayo, Frontier PA, Citizens NY, and Frontier Commonwealth and the Office of Attorney General filed an Assurance of Voluntary Compliance with the Allegheny County Court of Common Pleas at No. GD-20-003897 resolving an investigation of the Office of Attorney General into business practices of Frontier and its Pennsylvania ILECs concerning the provision and marketing of broadband service.  However, allegations of violations of Chapter 30 of the Public Utility Code and the Consumer Protection Law made by the Office of Attorney General were resolved without Frontier or the ILECs admitting or denying the allegations.[footnoteRef:29]  [28:  Joint Application at 29.]  [29:  Joint Application at 29.] 


	Additionally, Frontier Commonwealth, Frontier Breezewood, Frontier Canton, Frontier Lakewood, Frontier Oswayo, and Frontier PA are respondents in complaint cases filed by the Office of Consumer Advocate, alleging that the companies’ respective annual Chapter 30 Price Stability Index/Service Price Index reports for 2019 and 2020 failed to contain any adjustments to recognize, as an exogenous event, the effect of any savings in tax expenses resulting from the enactment of the federal Tax Cuts and Jobs Act of 2017 and thus may be inconsistent with the companies’ Chapter 30 Plans and in violation of certain sections of Chapters 13 and 30 of the Public Utility Code. See Docket Nos. C-2019-3007911 and C-2020-3018501 (Frontier Commonwealth); C-2019-3007906 and C-2020-3018498 (Frontier Breezewood); C-2019-3007907 and C-2020-3018502 (Frontier Canton); C-2019-3007912 and C-2020-3018509 (Frontier Lakewood); C-2019-3007913 and C-2020-3018512 (Frontier Oswayo); and C-2019-3007916 and C-2020-3018516 (Frontier PA).  The cases are currently pending before the Commission.[footnoteRef:30] [30:  Joint Application at 29-30.] 

 
	Further, on October 29, 2019, the Bureau of Investigation and Enforcement (I&E) opened an informal investigation into Frontier PA relating to possible violations of Chapter 30 requirements and alleged failure to provide adequate broadband and telephone services.  Frontier PA has provided information to I&E in response to discovery requests.  Frontier PA believes that it is in compliance with the requirements of the Public Utility Code and is cooperating with I&E’s investigation.[footnoteRef:31] [31:  Joint Application at 29.] 

 
Furthermore, we note that Frontier had the highest infraction rate among major local telecommunication utilities per the 2019 Utility Consumer Activities Report and Evaluation[footnoteRef:32] (UCARE Report).  With regard to consumer complaints regarding Joint Applicants’ provision of telephone and broadband services within Pennsylvania, for purposes of acting on this change of control transaction, we are satisfied with the Joint Applicants’ commitment to provide improved service and customer complaint handling.  However, our resolution here is solely within the context of this proceeding, and we reserve all rights to act further on any and all service- and broadband-related complaints arising as part of I&E’s pending investigation.[footnoteRef:33] [32:  The UCARE Report is available at https://www.puc.pa.gov/media/1276/ucare_2019.pdf.]  [33:  The I&E investigation is a separate matter, and I&E retains its discretion to take whatever action it deems is warranted in that proceeding.] 


The Joint Applicants have agreed to certain Pennsylvania-specific voluntary commitments as a means to address Frontier’s quality of service and broadband deployment-related issues on a going-forward basis.  In summary fashion, these voluntary commitments include the following in Pennsylvania: (1) $50 million in capital expenditures by the end of 2024; (2) fiber based broadband access services to 15,000 locations by the end of 2027, and (3) numerous reporting and process-oriented changes regarding customer service as well as complaints.  Frontier’s Pennsylvania-specific voluntary commitments, in their entirety, are provided as an exhibit to this letter.    

	As required by 66 Pa. C.S. §§ 1102(a) and 1103 and the Commission’s regulations at 52 Pa. Code § 63.324(k)(1), we find that the record sufficiently supports the Joint Applicants’ claim that the proposed transfer of control is in the public interest.  We conclude that the technical and managerial fitness of the Pennsylvania Operating Subsidiaries will not be impacted as Frontier’s Pennsylvania management will not change as a result of the Restructuring.  Moreover, we determine that the Pennsylvania-specific voluntary commitments of the Joint Applicants sufficiently address and resolve the CWA’s request that the Commission require Frontier to make additional investment to improve the services received by consumers in the Commonwealth including, of note, fiber-to-the-premises services.

	We find that the transaction is necessary for the service, accommodation, convenience, or safety of the public because it will significantly improve Frontier’s financial condition, which in turn, will better position the Joint Applicants to focus on improvements to customer service. Accordingly, the Commission will issue certificates of public convenience authorizing this transaction as required by 66 Pa. C.S. §§ 1102(a) and 1103 and the Commission’s regulations at 52 Pa. Code § 63.324(k)(2).

	Based upon the Commission’s analysis of the information provided in the joint application, we find that the transaction will benefit and does not harm competition.  The Commission’s approval will enhance the Joint Applicants’ ability to compete in Pennsylvania without harm to consumers or Pennsylvania markets as required under 66 Pa. C.S. §§ 1102(a) and 1103 and the Commission’s regulations at 52 Pa. Code § 63.324(k)(3).  

	In summary, we find that the joint application should be approved as a general rule transaction under Section 63.324 of the Commission regulations and that certificates of public convenience should be issued to the Joint Applicants evidencing our approval of a change to the ownership and control of Frontier Communications Corporation.  

[bookmark: _Hlk61005915]We acknowledge that the Joint Applicants have agreed to the aforementioned Pennsylvania-specific voluntary commitments that will provide reasonably comparable conditions as agreed by the Joint Applicants in other jurisdictions.  Notwithstanding, in review of actions in other jurisdictions, we note that the Nevada Public Utilities Commission has imposed on the Joint Applicants the requirement that prior to and continuing for a period of six months following the consummation of the restructuring, if Frontier makes any change to the number or location of Frontier's business offices or employees located in Nevada, Frontier will submit a notice to that commission by letter filed at its docket and provide any explanation for why the change was made.[footnoteRef:34] Also, we are cognizant of Joint Applicants’ averment that they do not anticipate that any operations jobs, tax revenues, facilities, functions, or activities in or affecting Pennsylvania will be eliminated or that there will be any negative impact on Pennsylvania employment as a result of the transaction. Nevertheless, as a condition of approval in Pennsylvania, we will also require the Joint Applicants to affirm a public benefit to Pennsylvania business and employees by filing a notice with the Secretary’s Bureau at this docket, with a copy to the Bureau of Technical Utilities Services, with an explanation, if these employment and other business-related impacts on Pennsylvania as averred by Joint Applicants change prior to and continuing for a period of six months following consummation.[footnoteRef:35]   [34:  Response to Data Request at question 5. Joint Applicants have also advised of their agreement to an employment reporting condition in a settlement currently pending in West Virginia.  Response to Data Request at question 5, updated.]  [35:  See, e.g., Joint Application of Windstream Holdings, Inc. et al., Docket Nos. A-2020-3020132 et al. (Secretarial Letters issued August 25, 2020; September 3, 2020); Joint Application of Lingo Communications, LLC; Lingo Communications of the Northeast, LLC; Matrix Telecom, LLC; and Garrison LM LLC for Approval of the Proposed Transfer of Indirect Control of Lingo Communications of the Northeast, LLC and Matrix Telecom, LLC to Garrison LM LLC, Docket Nos. A-2019-3015020 et al., Secretarial Letter issued March 12, 2020; Joint Application for the Consolidation of Crown Castle NG East LLC, Fiber Technologies Networks L.L.C., PA – CLEC LLC and Sunesys, LLC into Crown Castle Fiber, LLC and Subsequent Abandonment by the Consolidated Companies, Docket Nos. A-2018-3004131 et seq. (Secretarial Letter issued December 11, 2018).] 


Lastly, we note that the Joint Applicants have requested that the already agreed to Pennsylvania-specific voluntary commitments be considered as a full and final resolution of the Application in lieu of having to abide by a further provision to  Pennsylvania’s interests that the Commission traditionally imposes as a condition for approval for these types of transactions when it acts in advance of other jurisdictions.

The Commission has determined that the Pennsylvania-specific voluntary commitments address Frontier’s quality of service and broadband deployment-related issues.  The Commission had concerns about Frontier’s informal infraction rate as reflected in our UCARE reports.  In particular, the 2019 UCARE Report indicated that Frontier Commonwealth’s informal infraction rate was 5.84 infractions per 1,000 customers, which was more than double the rate for the other major ILECs.  

However, we have determined that the Pennsylvania-specific voluntary commitments adequately address the troubling trend regarding Frontier’s infraction rate, in addition to the major modifications Frontier has implemented in 2020 to improve its customer service operations.  Further, Frontier has committed to capital investment that will result in additional fiber broadband deployment in Pennsylvania, and averred facts on this record to support a reporting requirement to protect Pennsylvania business operations and employment. On this basis, and because we are cognizant of approvals from many other jurisdictions at this time, the Commission will not require the Joint Applicants to notify the Commission about any further commitments that they and/or their non-Pennsylvania subsidiaries and/or affiliates have agreed to or any conditions that have been imposed upon them by another jurisdiction regarding this or a related pending transaction.  Accordingly, we find that the Pennsylvania-specific commitments that have been presented and agreed to by Frontier satisfactorily addresses the troubling trend of quality of services issues noted in the Commission’s UCARE reports.  Furthermore, we have determined that the voluntary commitments provide Pennsylvania with reasonable comparable conditions to those offered to other jurisdictions.

	Therefore, the Commission directs the Joint Applicants to file notice with the Commission within 30 days of the consummation of this general rule transaction.  If the Joint Applicants determine that the transfer of control will not take place, then they shall promptly so notify this Commission.  

[image: ]							BY THE COMMISSION, 




							Rosemary Chiavetta
							Secretary

Enclosure – Exhibit 1

cc:	Charles E. Thomas, Jr., cthomasjr@tntlawfirm.com
Frederick Thomas, FT230@ftr.com
	Allison Ellis, AE4862@ftr.com
	PEMA


Exhibit 1

Frontier Voluntary Commitments 

Frontier proposes the following terms to resolve issues raised by Commission Staff in the context of its pending Application and to provide reasonably comparable conditions agreed to by the Company in other states as appropriate for Pennsylvania.  If approved by the Commission, the Frontier operating companies in Pennsylvania will be permitted to emerge from bankruptcy and be a part of the restructured Frontier organization.

Service Improvements 

1. Within 90 days after emergence from Chapter 11, Frontier will evaluate and identify the specific geographic areas that have experienced the highest number of customer complaints. Frontier shall advise Staff of the actions it intends to take to improve service quality, including broadband access on the basis of Chapter 30 of the Public Utility Code or other applicable federal broadband deployment obligations, based on this review, including but not limited to network enhancements and maintenance. Frontier will submit an annual report on actions taken and expenditures made to Staff.

2. Frontier shall perform a detailed quarterly review of all customer complaints filed with BCS concerning the availability of broadband access service at 1.544 Mbps download speed and conduct testing/analysis to confirm that broadband access service is available consistent with the applicable Chapter 30 requirements. If Frontier identifies a group or geographic area with multiple complaints, Frontier shall conduct a review and evaluation of potential network improvements to be made to improve broadband access service and will advise BCS of planned network improvements in those areas and/or other actions Frontier plans to undertake to fulfill the applicable Chapter 30 requirements. 
 
3. Frontier will expend a minimum of $50 million in total capital expenditures over a four-year period ending on December 31, 2024, including expenditures on service quality, maintenance and network enhancement projects to improve service quality and reliability and enhance its services in Pennsylvania. Frontier will fulfill this commitment using funds it generates from its Pennsylvania ILECs and other operations, including any state or federal support funds that the Frontier ILECs in Pennsylvania currently receive or may receive. Each year, commencing on March 31, 2022 and annually thereafter through March 31, 2025, Frontier will submit a report, broken out by individual Pennsylvania ILEC identifying the amount of capital expenditures for the prior calendar year.

4. Frontier shall deploy fiber based broadband access services to no fewer than fifteen thousand (15,000) locations in Pennsylvania by December 31, 2027. Frontier will annually report to BCS, on a confidential basis, the number and location of completed deployments in the previous year along with service speeds available. The locations to fulfill this commitment may include any locations awarded to Frontier pursuant to the Federal Communications Commission’s (“FCC”) Rural Digital Opportunity Fund (“RDOF”).

Customer Complaint Handling

5. Frontier shall meet with BCS on a quarterly basis to identify and discuss any customer service, complaint or complaint response issues.

6. Frontier shall work with BCS to implement a “warm-transfer” process for complaints similar to what is currently in place with Verizon, in order to attempt to more effectively handle and resolve customer issues that have been raised with BCS.
  
7. Frontier shall meet with BCS to develop a check list of items to be addressed in its responses to complaints forwarded by BCS to ensure that BCS has sufficient detail to effectively review the complaint and the company’s response.  The check list shall, at a minimum, include, a complete response to the customer’s complaint, the speed at the customer’s premises (in the case of speed complaints), whether and when the customer was referred to Frontier’s partner for meeting Chapter 30 (currently HughesNet), and the outcome of that referral.  Frontier will also ensure that each complaint received from BCS receives management level review. 

8. Within 90 days of the date of Commission’s approval, Frontier shall review, improve and reinforce, as needed, its Call Center representative training regarding how to advise dissatisfied customers of their ability to seek assistance from the Commission.

9. Frontier shall review, improve and reinforce, as needed, its training and process for referring customers to Frontier’s partner for meeting Chapter 30 (currently HughesNet), which may include but is not limited to additional training to ensure that its Call Center representatives are aware of Frontier’s obligations under Chapter 30 and the correct process and procedure for referring customers.

Miscellaneous

10. Frontier shall notify the Commission when the Frontier companies emerge from Chapter 11 bankruptcy. 
  
11. Frontier shall advise BCS in writing, as soon as practicable, of any changes to its customer service practices or procedures that have the potential to impact call volume to the BCS.  

12. For a period of two years from the date of Frontier’s emergence from Chapter 11, Frontier shall quarterly report to BCS on a confidential basis the following service quality metrics broken out by individual Pennsylvania ILEC: 

· Business Office Answer Performance;
· Repair Answer Performance;
· Customer Trouble Report Rate per 100 access lines;
· Number of service outages and rate of service outages per 100 access lines.
· Number of service outages lasting more than 24 hours and rate of service outages lasting more than 24 hours per 100 access lines.
· Repair Commitments Met;
· Installation Commitments Met; 
· Mean time to repair all troubles, excluding weekend hours; and 
· Number of warm transfers to Frontier’s Pennsylvania Complaint dedicated team and the types of complaints received/issues resolved by category. 
 
13. Unless otherwise specified herein, the obligations under these voluntary commitments will expire three years from Frontier’s emergence from Chapter 11.

14. These voluntary commitments are contingent upon approval of Frontier’s Application by the Commission occurring on or before January 22, 2021, finding that the proposed Restructuring is in the public interest as requested in the Application and as modified by these voluntary commitments.  These voluntary commitments are offered as full and final resolution of the Application and any additional obligations associated with a “most favored state” provision or any other conditions or contingencies.
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