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~ A-310800 E.5000

9, (a)' CAPTION (abbreviate if more . than 4 lmes)

~(b)  Short summary of history & facts, documents & briefs
(¢ Recommendation

(@) Appﬁcatmn of Commonwealth Telephone Company for approval of the uansfer of

~ 100% of its commion stock from the utility’s parent, C -TEC Corp‘, to an affiliated interest,

C-TEC Telephone Properties, Inc.

(b) - The instant Application was filed May 5, 1992, Staff teview of the filing was
suspended pending the outcome of the investigation of Commonwealth’s earnings and

affiliated interest accounting docketed at 1-920020, That investigation has been completed

(Order entered February 23, 1994), but the passage of time and a change in control of C-

. TEC lead staff to conclude that Commonwealth should consider anew whether the msemon
- of a new cotporate entity between the utility and C-TEC is still appropnate If 5o, an

updated apphcatlon may be filed.

(¢) The Office of Special Assistants recommends that the Apphcatlon be dismissed

5 thhout prejudice,

10, MOTION BY: :rComrmssxoner Chm. Rolka Commlssmner Qualn =~ Recusing

Commissioner Crutchfield ~ Yes
SECONDED:  Commissioner Rhodes — Commissioner Hanger - Yes

 CONTENT OF MOTION: Staff réc‘qmmeandaticn adopted.



100 LAKE STREET

'COMMONWEALTH OF PENNSYLVANIA
PENNSYLVANIA PUBLIC UTILITY COMMISSION
PO. BOX 3265, HARRISBURG, PA 17105-3265

July 8, 1994

A~310800,F.5000

NORMAN J KENNARD ESQUIRE
TUCKER ARENSBERG PC

116 PINE STREET
HARRISBURG PA 17101

: Application of CQmmonwealth‘Telephone Company for approval of
. the transfer of 100 percent of its outstanding commoén stock from
the utility’s parent, C-TEC Corporation, to an afflllated lnterest

~ C-TEC Telephone Propertles, Inc.

To;Whom It May Cchern:

. This is to advise you that an Oplnlon and Order has been
adopted,by the Commission in Publlc Meeting on July 7 1994 in the
above entltled.proceedlng

~ An Opinion and Order has,been enclosed for your“recordsm

Very truly yours,

John G. Alford, Secretary
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'BY THE COMMISSION:

~ PENNSYLVANIA

PUBLIC UTILITY COMMISSION

Harrisburg, PA 17105-3265

Public>Mee£inq held July 7, 1994
Commissioners Present: —
_Dbavid W; Rolka, Chairman

Joseph Rhodes, Jr. Vice~Chairman ‘E}(}(jij&@Ei?%j?

John M. Quain, Recusing

e - FOLDER

Application of Commonwealth Telephone

Ccompany for approval of the transfer of A-310800 F.5000

‘100 percent of its outstandlnq common

stock from the utility’s parent, C-TEC
Corporation, to an affiliated 1nterest

C-TEC Telephone Propertles Inc. S ﬁ{”’@$¢f~”.g
el =g Ry
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OPINION AND ORDER JUL 25 1994 -

On May 1, 1992, Commonwealth Telephone Company ("CTC")

: flledkthe above-captioned appllcatlon.pursuant'to Chapter 11 of the

Pennsylvanla Public Utlllty Code, 66 Pa. C.S. §§1101, sed. .
Notice was published as required and the protest perlod,ended June

-22, 1992, with no protests having been received.

The transaction for which our approval is hereby sought

would effect the transfer of control of CTC from publicly-held C=
TEC Corporation ("C-TEC") to a new thllyéOWned'subsidiary of C=
'TEC, C~TEC Telephone Properties, Inc. CIC would thus beconme a
_s¢cond~t1er subsidiary of the publicly-held corporatlon. In its
'appllcatlon, CTC offered few SpelelC benefits of such a
‘reorganlzatlonq citing instead the purpose of "1ncrea5lng'operat1ng
ﬁefflclen01es "

After its initial review of the 1nstant appllcatlon,

’COMMlSSan staff learned in early July, 1992, that the
Investigation of CTC’s earnings, docketed at I-00920020, had been




_ broadened to include consideration of possibly inappropriate
allocations of expenses among various affiliates of the utility.
Since the reorganization envisioned in its application would be
likely to lead to changes in the utility’s relationships with one
~or more of its affiliates, new or revised affiliated interest
agreements would need to filed for Commission approval pursuant to
Chapter 21 of the Public Utility Code. Staff concluded that in the
face of the theneexistingx questions about affiliated-interest
-~ aceounting, it would be inappropriate to make any recommendation
¢oncerning a transaction that appeared to lead to a new set of
affiliated~interest relationships until such gquestions had been
resolved,  Consequently, staff suspended its review of the
application. ‘

In the more then two years since the filing of the
instant application, there have occurred two developments which may
have a bearing on the transfer proposed in the application. The
first was a transfer of control of CTC’s parent, C-TEC, by the
‘transfer of a majority interest in the common stock of C-TEC, a

transfer which we approved at A-310800 F.0006 by Order entered

October 22, 1993. Following the transfer of control of C-TEC,
there have been several changes in the personnel constituting
senior management at both the utility and its parent. The second
"VdeVelopment is the conclusion of our Investigation docketed at I~
00920020, effected by our final Order entered February 24, 1994.

The,kclosing of the Investigation removes the open qnestions |

‘surraundingj affiliated-interest accounting, but the settlement
‘approved by our final Order also provided for the filing of

‘clarifying affiliated interest agreements between CTC and certain’

of its affiliates within three months of the conclusion of the
Investigation. |

In retrospect, staff’s suspension of its review seems to

have been appropriate. Now, however, considering the passage of

time, the management changes referred to above, and the need to




file clarifying affiliatéd interest agreements, CTC’s application
may no longer ba consistent with the utility’s current strategy.
For these reasons, we believe it appropriate to dismiss the instant
application.  Such dismissal will not prejudice the utility’s
‘privilége to review its plans and to file a similar application if
it should find anew that the insertion of another corporate entity
between C-TEC and CTC will be necessary or proper; THEREFORE,

IT IS ORDERED:
That the application of Commonwealth Telephone Company

~concerning the transfer of all the utility’s stock to an affiliate
is hereby dismissed without prejudice.

BY THE COMMISSION

(SEAL)
ORDER ADOPTED: July 7, 1994

ORPER ENTERED: JUL 8~ 1994




