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k;Q;v(a) CAPTION (abbrev1ate If more than llnes)
{b) Short summary of history & facts, documents & brlefs
(¢) recommendation

(a) Joint Application of Commonwealth Telephone Company,
et al., for approval of the transfer of a majority voting interest
in the stock of the utilities’ direct or indirect parent, ~TEC
Corpcratlon, to RCN Corporation. :

. {b) The proposed transfer of C-TEC stock will result in the
transfer of control of Commonwealth Telephone and two affiliated
utilities, which staff believes to be a transfer of property within
the intendment of Section 1102(a)(3). The application was filed at
the request of the Commission, but the applicants continue to
maintain that the precedents of the 1980 and 1986 Airsignal cases
are binding and that Commission approval is not required.
{Continued on next page) :

>~10i7ROTION'éY: Commissioner Chm Rolka “Commissioner 'Qualn = No
- V Commissioner crutchfield ~ Yes
SECONDED:  Commissioner Rhodes Commissioner Hanger - Yes

CONTENT OF MOTION: staff recommendation adopted thh~the«fOIIQW1ng
editorial change: the fourth paragraph, last sentence should be
amended to read, "The Kiewit companies thus seem to possess suff1cxent
- financial strength to fund the immediate acqulsltlon"
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~ (¢) The Office of Special Assistants, with the support of the
‘Law Bureau, recommends that the Commission adopt the draft Order
which (1) finds that the transaction is jurisdictional, and (2)
determines that the substantive matters of the case support
approval of the application and (3} directs the Law Bureau to
. report to the Commission on procedures to clarify the relevant
provisions of Chapter 11 of the public Utility Code.
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. 'COMQONWEALTH OF PENNSYLVANIA
PENNSYLVANIA PUBLIC UTILITY COMMISSION
RO. BOX 3265, HARRISBURG, PA 17105-3265

Octo‘ber 21, 1993 , IN.REPLY PLEASE

REFER O OUR FILE

. A-=310800
Folder 6

“JEAN L KIDDOO ESQUIRE

SWIDLER & BERLIN CHARTERED
3000 K STREET, N.W., SUITE 300
WASHINGION DC 20007

Joint Application of Commonwealth Telephone Company, Commonwealth Long Distance

Company and Paging Plus, Inc., for approval of the transfer of a majority voting
{nterest in the stock of the utilities' direct or indirect parent, C-TEG
Gorporatmen, to RCN Corporation.

 Dear Ms. Kiddoo:

- This is to advise you that the Comm1551on ‘at Public Meeting held
October 21, 1993 adopted an Opinion and Order in connection w1th the
above ent:.tled proceeding.

A copy of the Opinion and Order and Certlflcate of Publlc Convenience
is;enclosed for your records. :

Very truly vours,

John GdiAiford, Secretary -

‘Certified Mail

Receipt Requested

CoPy of Opinion and Order tod Ncrman KXenanrd Esquire R R e
Tucker Arensberg PC R A R
116 Pine Street o

Barcisburg Pa 17201 OCT 27‘ 339?;




PENNSYLYVANIA
PUBLIC UTILITY COMMISSION,

. IN THE MATTER OF THE APPLICATION OF;  * 210800, Folder 6

Joint .b%vanm&o: of Commonwealth Telephone Company, Commonwealth Long Distance Company and Paging
Plus, Inec.y for approval of the transfer of a majority voting interest in the stock of the utilities
direct or indirect parent, C-TEC Corporation, to RCN Corporation.

The m.ag?gm g-a Utility Commission hereby certifies that after an investigation and/or
EQE.EN. it has, by its report and order made and entered,found and determined that the granting of the
application is necessary or proper for the service, accomodation, convenience and safety of the public and

hereby issues to the applicant this Oﬂuﬂgnbﬂ.ﬁ OF PUBLICC QZA\MZMMZGH

evidencing the Commission’s approval of the right to operate as a common carrier.’

In Witness Whereof, The PENNSYLVANIA PUBLIC UTILITY COMMISSION has caused
these presents to be gighed and sealed, and duly attested by its maan.ag atits office in the city

of Harrisburg this 2lst  dayof October, 1993.
e Pen B e

Sereiry 00T 7 o
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PENNSYLVANIA i
“PUBLIC UTILITY COMMISSION g Ly o
Harrisburg, PA 17105-3265

Bublic Meeting held October 21, 1993
k,Commiséioners Present: |
David W. Rolka, Chairman
Jdoseph Rhodes, Jr. Vice-Chairman

John M. Quain, Dpissenting R LR S
Lisa Crutchfield ~ R

John Hanger : ' B “.
N ; NP 0CT 27 1993
Joint Application of Commonwealth Telephone
Company, Commonwealth Long Distance Company
and Paging Plus, Inc., for approval of the
transfer of a majority voting interest in the
~stock of the utilities’ direct or indirect ,
parent, C-TEC Corporation, to RCN Corporation. A~-31080G0.F0006

OPINION AND ORDER
 BY THE COMMISSION:

 On October 1, 1993, Commonwealth Telephone Company ("CTCo"),
Commonwealth Long Distance Company ("CLD") and Paging Plus, Inc.
("PPI") filed the above-captioned ‘application pursuant to
Chapter 11 of the Pennsylvania'Public Utility Code, 66 Pa. C.8.
 ;§§1iG1, et seq.. Notice war published as required”and/the protest
period ended October 19, 1893 with no protestsj'having been
 received. L |

~ BACKGROUND , . ) ‘
‘ CICo is a direct, wholly-owned subsidiary of C-TEC Corporation
(“C;TEC");ka publicly-owned corporation. CLD is a direct, wholly-
owned subsidiary of C-TEC Properties, Inc. (“C~TEC Properties“),
which in turn is 100 percent owned by C-TEC. PPI is a direct,
wholly-owned subsidiary of Cellular Plus, Ine., (“"Cellular Plus")
which alse is 100 percent owned by C-TEC. Having been granted its
initial certificate of public convenience at A-310800, CTCG is a




:jurisdictional utility, as are CLD (A-310071) and PPI (A~0033007).

C-TEC, C~TEC Properties and Cellular Plus are not Pennsylvania

utilities.

CTCo is a local exchange carrier which provides service to
‘approximately 190,000 business and residential customers in
portions of 20 counties in eastern Pennsylvania. CLD is a provider

of long distance service in 23 eastern Psnnsylvania counties and
'plans to expand its service to cover all of Pennsylvania. PPI

offers one-and two-way paging -services to approximately 3500
customers in numerous Pennsylvania municipalities.

Certain  of C-TEC's shareholders, acting as the
~(uﬁinc0rporated) C-TEC Control Group, have entered into an
agreement with RCN Corporation (“RCN") providing for the transfer
to RCN of 5.7 million shares of Common Stock and Class B Common
Stock of C-TEC chrréntlynowned by members of the C-TEC Control
Group. The shares to be transferred constitute in the aggregate
approximately 34 percent of the equity interest in C-TEC and
approximately 57 percent of the vOting’interest in C-TEC. The
planned’transfer‘of shares representing a majority voting interest
will result in a transfer of control of C-TEC, and through C-TEC's
direct or indirect ownership of its three Pennsylvania'utility
subsidiaries, a transfer of control of CTCo, CLD and PPI. It is
this latter control transfer for which the applicants seek
Commission approval.

- JURISDICTION , :
Before further reviewing the Joint Application, it is

; necéSSary~tdfaddress the legal question of whether the transaction

‘before us is jurisdictional. The Joint Application states that the.

‘Applicants are of the position that the transaction is not

jurisdictional based on prior Commission precedent in Application

of Airsignal International of Pittsburgh, Pennsylvania, Inc.

(Airsignal 1), A-101365 (January 14, 1980) and Application of MCT
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Airsignal of Pennsylvania, Inc. (Airsignal II); A~330035 (July 15,
1986) and are filing this application as a courtesy to the

Commission in response to an informal request.

Airsignal I (involVing*a transfer of a controlling interest in

the stock of a utility’s second tier parent or grandparent) and
Airsignal II (involving the transfer of a controlling interest in

S the stock of a utility‘s parent) both held that only the transfer

of utility stock may constitute the transfer of used or useful

‘property necessary to invoke jurisdiction pursuant to Section
1102(a)(3) of the Public Utility Code, 66 Pa. C.S. §1102(a)(3).

The-raticnale of both Airsignal cases is that the express reference
in 66 Pa. C. S Section llOZ(a)(3) to affiliated interests of publlc

~utilities as defined in 66 Pa. C.S. §2101 was intended only to
establish Jurlsdlctlon over an affiliated interest’'s transfer of

utility stock. The Airsignal cases view stock transactions at the
parent or grandparent level as too remote to constltute the
transfer of used or useful property

While We agree that application of the Airsignal cases would

result in a lack of jurisdiction over the instant transaction

involving the transfer of stock of the C-TEC as ultimate parent of -
three utilities, we would emphasize that the Airsignal cases, as

any other prior Commission decision, are subject to reconsideration
at any time. 66 Pa. C.S. §703(g). Accordingly, we will exercise
“our discretion and review 1nterpretatlon of Section 1102(a)(3) at

this time.

Section 1102(a)(3) provides as follows in relevant part:

(3) For any public utility or an affiliated
interest of a public utility as defined in section 2101
(relating to definition of affiliated interest), except
a common carrier by railroad subject to the Interstate
Commerce Act, to acgquire from, or to transfer to, any
person or corporatlon, including a municipal corporation,
by any method or device whatsoever, including the sale or
transfer of stock and including a consolldatlon, merger,

08w




‘sale or lease, the title to, or the possession or use of,
cany tanglble or 1ntang1ble‘property'used or‘useful 1nzthe
public service . . ..

Our attention is specifically drawn to the express reference to
- transactions iﬁvolving‘affiliated'interests~of utilities. While it
is wunclear in the statute what level of stock transactlon
kconstltutes the transfer of used or useful property, we are not

. convinced by the rationale of the Airsignal cases. If the intent
of the statutory reference to affiliated interest transactions was
intended only to establish Jjurisdiction over an affiliate’s
transfer of utility stock, the reference would be unnecessary and

i ~ meaningless since even without the reference, all transfers of a

o controlling interest in utility stock are: gurlsdlctlonal.regardless

‘ of whether the transferor or transferee is an afflllate Clearly,
the better interpretation is that the statutory,referencefto arn
“affiliated interest’s tramsaction applies jurisdiction to the

; transfer of stock of either 'a utility or of its parent or

f o grandparent affiliates, regardless of the remoteness of the

| transactlon, if the effect of such transactlon is the transfer of

control of the utility.

Furthermore, from a practical view, the transfer of equlty

control of a utility parent or grandparent can dlrectly affect the

: management of the utlllty. Stockholders exercising a controlling

interest in a parent or grandparent can affect the Board of

Difectors; utility personnel and utility management philosophy and

can ultimately have a direct effect on the cost and quality of

‘service to the public. Accordingly, we are convinced that the

'~ General Assembly intended that the Commission have jurisdiction

over these types of stock transactions‘and,through‘this order will
reverse the Airsignal cases as they apply to the case at hand.

Although we will assert jurisdiction over this transaction, it
is necessary to clarify this interpretation of Section 1102(a)(3)




~,dn a generic basis. Accordingly, we will direct the Law Bureau to
; investigate procedures to implement our decision today on a generic
| basis, through either regulatory or legiélative prodedures! and
report back to us with its conclusions. R

- EFFECTS OF THE PROPOSED TRANSFER

RCN is a recently-formed corporation whose principal activity
‘has focused on the instant transaction. It is a direct wholly-
owned subsidiary of Kiewit Diversified Group, Inc. ("KDG"), all of
whose stock is owned by Peter Kiewit Sons’, Inc. (“PKS”). PKS is
Can employeeoowned corporation with consolidated revenues of over
$2 billion and is engaged in a variety of different industries,
ineluding telecommunications. ‘

Thraugh KDG, PKS controls MFS‘Communications Company, Inc.,
which provides telecommunication services to other long distance
carriers and large end users, and operates fiberoptic netwofks in
14 cities in 11 states. Metropolitan Fiber SYStems of
Philadelphia, Inc., and Metropolitan Fiber Systems of Pittsburgh,‘
Inc. were granted certificates of public convenience on March 5,
1991 at A-310004 and A-310005, respectively.

For its C-TEC stock, the C-TEC Control Group is to receive
approximately $196 million in cash, a sum which appears to be
readily available to the purchasers. At June 30, 1993, KDG has
' $956 million of cash and temporary investments, and long- and
short-term debt totalling only $66 million. The Kiewit companies
thus seem to possess sufficient financial strength to fund the
immediate acquisition. ‘

There appears to be no diminution of service to Pennsylvania
‘ratepayers stemming from the proposed transfer of control nor will
~ the transactioﬁ itself lead to any increase in the rates charged
for utility services. ' '




The Commission has examined the instant application and has

determined that the proposed transfer of control appears necessary
_or proper for the service, accommodation, convenience or safety of
the public, and that the application should be approved; THEREFORE,

- IT IS ORDERED:

‘1. That the joint application of Commonwealth Telephone
Conpany, Commonwealth Long Distance Company and Paging»Plus, Inc.,
~concerning the transfer of a majoxlty voting interest in C-~TEC
Corporatlon is hereby approved and that a Certificate of Public
Convenience evidencing such approval be issued.

2. That the Law Bureau is hereby directed to investigate
 procedures to implement this Order on a generic basis through
~either regulatory or legislative procedures and report back its

- conclusions within 30 days of the entry date of this Order.

B! THE CQMMISSION

of L.

Secretary B

 (SEAL) |
ORDER ADOPTED: October 21, 1993

' ORDER ENTERED: October 22, 1993




.. SWIDLER Q

CHARLES KALLENBACH ; o E R L I N : a . Direcy DiaL
- ATTORNEY-AT-LAwW : - (202)424-7715

ORTBINAL

OctOber'ZO, 1993

VIA FEDERAL EXPRESS_

i Mr ~John G‘ Alford
Secretary
Pennsylvania Public Utility Comnmission
P.0O. Box 3265
~ North Office Building, B-20
Corner of North Street and Commonwealth Avenue
Harrisburg, Pennsylvanla 17120

- Re: Application for Approval of Acquisition by RCN |
Corporatlon of Votlng Control of C TEC Corporatlon from
. 1 k . FQO

' Dear Mr. Alford:

As requested in your correspondence of October 7, 1993,
enclosed are proofs of publication of notice of the above— :
- referenced application. As we have discussed with staff at the
- Commission, we have published notice in newspapers haV1ng a’ ‘
general circulation in the areas involved.

Sheuld you have any questions about this flllng; please do
not hesmtate £o contact me. :

Sincerely,,w

 DOGUMENT /f Late
Enclosures i:{)img)gzgz | | | .

cc: Alan Kohler, Esqg. (PUC)
~Mr. Douglas Beebe (PUC)
Debra M. Kriete, Esq. (PUC)
Norman J. Kennard (Tucker)
Kenneth E. Gaskins, Esq. (RCN/Klew1t) i,
Andrew D. Lipman, Esq. (Swidler) a ' Fhmfyﬂﬁn
Jean L. Kiddoo, Esq. (Swidler) ¢ Uiy

N

ToA20023.1

3000 K Street, N.W. & Suite 300
: WAsSHINGTON, D.C. 20007-5116
(202)424-7500. % TeLEX 701131 % BAcCSIMILE (202)424-7643.




} Nowe ot diiaiasdaeians ceneen isvalderm, 190,00

Proot of Publlcatmn of Notice in Reading Eagle and Readmg Tlmes ‘
Under Act No. 587, Approved May 16, 1929,

State of Pennsylvania, l

County of Berks S8t

ves DaVld; Ge SPhWJ-ndt Assistant Secretary of the Readiog Eagle Co., of the County af
belng duly sworn, déposes and says chat the READING EAGLE established Jauuary 28, 1868 and READ
_-established July 19, 1858 are neéwspapers of general circulation published a¢ 345 Penn Street, City of Reading, County and
aforesaid, and that the printed notice or publication atrached hereto is exactly the same as printed and published in the regulnr
editions and issues of the said READING EAGLE and READING TIMES on the following dates, viz.:

Raadmg BagleOCt:OberL*th'__ ......... eraeiesins voe A D 19.9;3.,

Readmg Tunesothberl*th_—'" ...... LA D 1993,

Affiant fuethier deposes thae he is duly authorized by the READING EAGLE COMPANY, a corporation, publisher of
said READING EAGLE and READING TIMES, newspapers of general circulation, to verify the fotegoing statement under
oath, und affiant is not interested in the sudject matrer of the aforesaid notice or advertisement, and that all allegations in the
foregoxng statéments as to time; place and chnracter nf publxcauon are frue. -

. i\ Rand
-
O T T R A R T R L e Tt ) ’.,k.fiftfi,ﬁ. [EER TR}

~ Copy of Notice ot Publication

Sworn to a su‘bscnbed before me this y 7 i

My Commission expires:

Statement! of Advertising Costs

RE PA PUC ;
Charles.. Kallenbach,. .EsG....c.cc. P
Swg %eg % I}gerli enbach,. Esq
3000 K. Street,. N.W.,.Suite.300..........iccoe

Washington, D.GC.

................................. P R T T R R PR

To READING EAGLE-TIMES, Dr.

For publishing the niotice or publication artached 36.96
hereto vn the above stated dates /o, cna o o e $.36.9
Probating $aMe L. i e e et e e e s Feiasasenen 5...2.00
Kalter -
 Shndier & Borin, Chartsred G D TSRS SR SR ... $.38.96
W&éﬁ@&%ﬁﬁz
 Noeyrian. !cenrxatm Esm
\gﬁﬁM1m AT T
— Publisher's Receipt for Advertising Costs
L g B ‘The READING EAGLE COMPANY, publisher of the READING EAGLE
} ety R BN and READING. TIMES, newspapers of general circulation; hereby acknowledges
N {) 1o 8 y ] receipt of the aforesaid nonce and pubhcatmn costs and certifies that the same have

been duly paid. ’
QGT 2 533;9_3 | READING EAGLE COMPANY, a Corporation.

CUMENT By &&M’Q—’ ..... , ..... .
‘me Ad a2 DG : | k k'

~iwa ' ‘ FOLDER‘

..........




| AMERICANNEWSPAPER PUBLSHERS ASSOCIATON  ASSOCATEDRESS  PENNSYLVANA NEWSPARER PUBLIHERS ASSOCIATION

) o S

[ . . & .

. { ' bt T Y TR
Lol

The Review
DALY SUNDAY
116 MAIN STREET e P.O. BOX §03
TOWANDA, PA 18848
717-265-2151

Commonwealth of Pennsylvania
Bradford County

Personally appeared before me this seventh day of October, A.D.
1993; Bonnie L. Isaacs, who being duly sworn doth depose and say that
she is the Office Manager of the DAILY REVIEW, a daily newspaper of
general circulation established in 1879, published in the Borough af
Towanda, county aforesaid, and that the notice hereto attached is
exactly as was printed in said paper once a day for one day(s) prior
‘tpfthis-dateg viz:_October 4, 1993. , o

The affiant is not interested in the subject matter of the notice
‘or advertising, and that all of the allegations of the statement as
to the time, place, and character of publication are true.

 Bonnie L. Isaacs
Gffice Manager

Sworn and subscribed befor]) c E]‘ED
me this seventh day of ~,E}(} !( o B Bl

- Qctober A.D.1933. m gw ,
A Baun

' Barbara Q.>§avi§
Notary Public

E=EEa | DOCUMENT
e FOLDER
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| f&:epmvtstonsn ‘apubxiaumnycoda_w
3 fwsrappmva{ta transfeftaihe rmar‘byt o lattsr malor

| F'rmes!s or pelitiansto intewenemayzéowa

: umn' piiante aormieys on or bafore October 19, 1993,
L SR BC&'Corpomm*




‘of Dauphin in Miscellaneous Book “M". Velume 14. Page 317.

Proof of Publi’mimi.éf otice in The Patriof a% The Evening News

end The Sunday Patriot-News

Under Act No. 887, Approved May 18, 1920,

~ Commonwealth of Pennsylvania, } <as

County of Dauphin

Michael Morrow ; being duly sworn according to law, deposes and says:
, Asst. Controller o ; ,
That he is the ...... of THE PATRIOT - NEWS CQ., a corporation organized and existing

unider the laws of the Commonwealth of Pennsylvania, with its principal office and place of business at
812 to 818 Market Street, in the City of Harrisburg, County of Dauphin, State of Pennsylvania, owner
and publisher of THE PATRIOT and THE EVENING NEWS and the SUNDAY PATRIOT - NEWS
newspapers of general circulation, printed and published at 812 to 818 Market Street, in the City,

County and State aforesaid; that THE PATRIOT and THE EVENING NEWS and the SUNDAY

PATRIOT - NEWS were established March 4th, 1854, and February 15th, 1917 and September 18th,
1949, respectively, and all have been continuously published ever since; v i
That the printed notice or publication which is securely attached hereto is exactly as printed and

pub]ished‘ in their regular editions and issues which appeared on the ‘..4Fh day of “;October

o223

rhsies

. . That nejther he nor said Company is interested in the subject matter of said printed notice or adver-
tising, and that all of the allegations of this statement as to the time, place and character of publication

‘are true; and

That he has personal knowledge of the focts aforesaid and is duly authorized and empowered to
verify this statement on behalf of The Patriot-News Co. aforesaid by virtue and pursuant to a resolu-
tion unanimously passed and adopted severally by the stockh&m ra and bdard of directors of the said
Company and subsequently duly recorded in the office for the’Ré tcéi‘ng; gf’ Deéds in and for said County

A LHS ey s
(AT Ve

uuuuuu sead

- Copy of Notice or Publication

s ' ;
Sworn to and subgeribed before me this ...44L0.......day of
RPN r— i . : o s » - @ e
. PENNSYLVANIA BUBLICUTILITY O¢ tOhepemmpymmmds 00 Tpgmmsenns ey 92
| COMMISSIONNOTICETOREFUALIHED | e e S NoREISG Ll g, QA s e
- - Hallce Is hareby yiven thar an apolication has . Teny LeRussel, Putic ety OO AR
asrmade o the Peansyivaiia Public Utiitty Come ; ristu sunty 57 Notary Public
- snission, under Yhis provisions of the Public UHility Ay Comimisss '%&Lﬁ; a6, 1994 v
- | Code, by RCN Cornoration, ranstares, and the  § | My Commission Expires Juna 6, 19%: ' ‘
LTEC Control Group, franferar, for aporaval to. | Mitcommis o T4 S S TOrTrYY = vy reve SOUC ORI caisenis
fransterto the former by the {otier molorify voting: yember, Perig AL of TRty )
Sonleel of 'C-TEC Corsoration. stock. (A« ‘ * A B & @ ;
|k pe e st | Statement of Advertising Cosis
o, b el e o | ' *
] 5 b filag g o Public UG b ; v 5 s
; ggﬁ%ﬁ%ﬁ%i};g&%@;ﬂ;@%ﬂas;a?l'g:\;tf [ Swildler.s. Berlite. . Charkeref aamm.
Ttsfcﬁzame?af&nééﬁégw&?gg wpusuentie f Wagshington, DC. 20007
| Counsel forthe dppiicants: . | Y ' 4 3 v R
e L Kiddoo, B, N L To THE PATRIOT-NEWS CO., Dr.
: %&:ﬁiﬁg@@gﬂm”@ s For publishing the notice or publication attached hereto on the
& Woshingte, B.6, 20007 L : ‘ ‘ ]
| Norman Ketndrd, Eck. - above stated dates - - - -  $...86:0L
I Pina Streat T : 1.00
“Hart BAIROY T e Probating same = - - - - - $ 8‘3/'. Gy
Total - “ e - - e S DA

o % O a o .® N
|  Publisher’s Receipt for Advertising Costs
_THE PATRIOT-NEWS CO., publisher of THE PATRIOT and THE EVENING NEWS and the
SUNDAY PATRIOT-NEWS, newspapers of general circulation, hereby acknowledge receipt of the

aforesaid notice and publication costs and certifies that the same have been duly paid.

o TR ' THE PATRIOT-NE
0 CRETED
ih

Y ' , SE“’;;: )
OLDER  oiasom:
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Pmaf of Pubhcatlon Ncuce in The Mommg Call

Under Act No. 587, Approved May 1. 1929, and its amendinents

STATE OF PENNSYLVANIA ,
$8:
COUNTY OF LEHIGH

COPY OF NOTICE OR ADVERTISEMENT

Thomas Brown, Asst Controller
' ol THE

MORNING CALL, INC.. of the County and State aforesaid, being duly sworn,
deposes and says that THE MORNING CALL is a newspaper of general circulation ag
denned iy the aforesald Act, whose place of basiness is 101*Notth Sixth Steeet, City of
Allentown, County and State aforesaid, and that the said newspaper was established
inr 1888 since which date THE MORNING CALL has beent regularly issued in said
County. and that the printed notice or advertisement attached hereto is exactly the
sufne #s was printed and published in regular editions and issues of the sald THE
MORNING CALL on the following dates, viz.

4th October 43
..................................... YY1 8 & . AUNUUMEUEIUPON . -V R 13 U STROVRRIURIRIOP - W o I L JNSOO PN

Affiant further deposes that he 18 the designated agent duly authorized by THE.
MORNING CALL. INC.. a corporation, publisher of said THE MORNING CALL, a
%& m'fw strvect osm l;_« N newspaper of genesal circnlation. to verify the foregoing statement under outh, and
*w&x A imﬁursuw me; that affiant is not interested in the subject matter of the aforesaid notize -or
; ; advertisetment. and that all allegations in the foregoing statements as to time, place

Asst. Controllepr
Designated Agent, THE MORNING CALL. INC

BWORN to and subscribed before me this ath day of

October B 93.

ax

‘ : : R : Gglﬁxﬂi\ , ~ Notary Public

| My Commission Expires: , v e Notanal Sea!

PUBLISHER'S RECEIPT FOR ADVERTISING COSTS | My Comm&ion Ex,'xres May 13,1897
THE MORNING CALL, INC.. publiskter of THE MORNING CALL, a newspapet of geﬁm&mmmm( !ﬁd&aﬂ%

" peceipt of thie aforesaid natice and publication costs and certifies that the same have been duly paid.

THE MORNING CALL, INC. a Corporation,
Publishers of THE MORNING CALL
A Newspaper of Gepieral Cirenlation

et kel

DOCUMENT
°°"?“953 FOLDER




OThe ey ‘on Times

PENN AVENUE AT SPRUCE STREET @ P.0. BOX 3311 ® SCRANTON, PA 18505-3311

PHONE(717)348-9100

LG PERIOD

10/04/93

_10!04/93‘

20007

SNIDLER & BERLIN
3000 K STREET.
WASHINGTON DC

§ E
lmim AC oumr

N.W.

SUITE 300
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TERMS OF PAYMEN T

MONTHLY

 PAYABLE LAST DAY OF MONTH FOLLOWING BILLING DATE.
A 1% PER MONTH FINANCE CHARGE WILL BE ADDED TO PAST
DUE BALANCES. THIS IS AN ANNUAL PERCENTAGE RATE OF 127

WEEKLY: PAYABLE ON RECEIPT OF THIS INVOICE

LEGEND

| The 29 elements of the Standard Advertlsmg Invmce (SAI)

N
1.Name and Address of Newspaper, and 15. SAU/Dimensions
Phone No. 16. Times Published
?.Bxlied Account Nam‘g and Address 17, Billed Units
5 3‘.,In§'oicelDOcument Number 18. Applicable Rate :
' 4Bﬁling (Date , 19. Gross Amount
5.Billing P.eﬁod 20. Net Amount
’6‘,'Iy‘e3ms‘ of Paym,em 2L Current Gross Amount
- ’z’.BiHed Accoum Number . 29, Current Net Amount Due
‘ "8.AdvertiseriClient Number .53, Cash Discount
V Q.AdvertisngC1ignt Name 24. Aging of Past Dué Amounts
o} 10“_’ ae of Insertioq 25. Total Net Amount Due
11.Newspaper’s Reference Number 96. Billed Account Number
- 12.0ther Charges or Credxb 27. Billed Account Name
o} 13.Description o 28, Name and -&ddrcas for Remxttauce
- 14.ProductService Code 29, Comrac{ Performance
- _

The elements shown above appear on the face of the invoice and are Ldentzjzed by number '

* \OT -\PPLICABLE




® SWIDLER
BERLIN

CHARTERED

October 29, 1993

VIA FEDERAL EXPRESS

Mr. John Alford, Secretary ~
Pennsylvania Public Utility Commission

North Office Building, B-20

Corner of North Street & Commonwealth Avenue
Harrisburg, PA 17120

uu-.mm -

ND‘! 3 1%

Re:  Docket No A-310800F0006
Notrﬁcanon of Consummatmn of Transfer of Control of C—TEC Corporanon ,

Dear Mr. Alford:

" RCN Corporatxon, through its undersigned attorneys hereby notifies the Commrssnon
that the transaction whereby RCN Corporation ("RCN") agreed to purchase the C-TEC
Corporation ("C-TEC") stock, previously held by the C-TEC Control Group, was
consuminated on October 29, 1993. RCN, therefore, now owns an aggregate stock interest
in C-TEC of 5.7 million shares of C-TEC: Common Stock and Class B Common Stock,
representmg approximately 57 percent of the votmg interest and 34 percent of the eqmty
interest in C~TEC

RCN hereby certifies that no material deviation in the executed closmg documents,
including the finance plans or final terms relating to the purchase of C-TEC’s stock. by RCN
from the terms, conditions, documents, or information provided or disclosed, occurred at
closing. In all material respects, therefore, the terms and conditions delineated in the
transfer petition and the Stock Purchase Agreement be’*ween the parties were adhered to at
closing, ~ , r :

3000 K STrEET, N.W. & SuiTE 300

WASHINGTON, D.C. 20170%5116
(202)424 7500 = TeLEx 701131 ® FACSIMILE (202)424 7645




| October 29, 1993 |
Page 2 '

Any questions concerning this notice should be directed to the undersigned.

Respectfully submitted,

harles H.N. Kallenbach
Attorneys for RCN Corporation

cc: David C. McCourt
Kenneth D, Gaskins
Raymond B. Ostroski
Norman J. Kennard
‘Alan Kohler
Douglas Beebe

4202781




N COMMONWEALTH OF PENNSYLVANIA
SEREIRRRI SEER 218 L , - Public Utility commission

June 12, 1994

gty LA
Taes

SUBJECT: A-~310800, F0006; AppliCatidn of Commonwealth Telephone
P - Company ; , :

TO: John G. Alforad
 Secretary

FROM: <Cheryl Walker Davis, Director'g{ﬁgg}wj B
Office of Special Assistants { AU

The above captioned proceedlng is shown as pendlng*on the
OSA outstandlng assmgnment listing. ©Please be advised that on

October 22, 1993, the Comm1551on entered the attached Opinion and

Order dstOS1ng of the matter.

Please take the necessary action to remove the pending

‘assignment from OSA and close the case.

"

73§/
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PENNSYLVANIA
PUBLIC UTILITY COMMISSION
Harrisburg, PA 17105-3265

Public Meeting held October 21, 1993
‘Cémmissianérs‘PréSent: |
DaVidiWQ~Rolka; Chairman
Joseph Rhodes, Jr. Vice-Chairman
John M. Quain, Dissenting
Lisa Crutchfield
- John Hanger
Joint Appiicaﬁion of Commonwealth Telephone
Company, Commonwealth Long Distance Company
~and Paging Plus, Inc., for approval of the
transfer of a majority voting interest in the
stock of the utilities’ direct or indirect I ;
parent,.CqTEC'COrporation, to‘RCN‘Corporation. . A=310800.F0006

OPINION AND ORDER
-~ BY THE COMMISSION:

On October 1, 1993, Commonwealth Telephone Company ("CTCo"),
Commonwealth Long Distance Company ("CLD") and Paging Plus,'Inc.
(”PEI“) filed the abdve—captiOned épplication pursuant to
»:Chapter 11 of the Pennsylvania Public Utility Code; 66 Pa. C.S.
’§§1101, et seq.. Notice.was\published as required and the protest
period ended October 19, 1993 with no protests having been
received. FRP ' '

~ BACKGROUND

‘ CTCo is a'diréﬁti wholly~0wned;subsidiary'of C-TEC Corporatibn
("C-TEC"), a publicly-owned corporation. CLD is a direct, wholly~

. owned subsidiary of C-TEC Properties, Inc. ("C-TEC Properties"),

which in turn is 100 percent owned by C-TEC. PPI is a direct,
wholly-owned subsidiary of Cellular Plus, Inc., (“Cellulat,Plus")
'~ which also is 100 perqentVOWned.by C-TEC. Having been granted its
klyiniti&l certificate of public convenience at A-310800, CTCo is a




jurlsdlctlonal utlllty, as are CLD (A—310071) and PPI (A~0033007)

1ChTEC, C=TEC Propertles and Cerlular ?1us are not Pennsylvanrai'.d'

'utllltles.

CTCo is a local exchange carrler whlch prOV1des eerv1ce to“

approxlmately 190 000 busxness and res;dentlal customers in

portlons of 20 count;es in eastern Pennsylvania. CLD 1s a prov1der :
of long distance servmce in 23 eastern Pennsylvanla countles and
' i,plans to expand its service to cover all of Pennsylvan;a. ,PPI,

d offers one-and two-way paglng services to approxzmately 3500~dd"

'customers 1n numerous Pennsylvanla mun1c1palltles.

Certa;n ‘fdf“kC~TEC’ » shareholders, acting oae"'the;‘°
‘(unlncorporated) C- TEC Control Group, have entered into an
_agreement with RCN Corporatxon ("RCN") providing for the transferVNd
~to RCN of 5.7 million shares of Common Stock and Class B Commonjr

Stock of C-TEC currentlj owned by members of ‘the. C»TEC Control

d,; Group  The shares to be transferred constltute 1n the aggregate‘
' ,»approx1mately 34 percent ofA the equity 1nterest. in C-TEC and

approximately 57 percemt of the votlng 1nterest in C- TEC.~'The
' planned trensfer of shares representlng a majorlty votlng lnterest

Cwill result in a transfer of control of o-TEC, and through CMTEC’s‘d:n
direct or 1nd1rect ownership of its three Pennsylvanla utllltYI
‘subSJdLarles, -a transfer of control of CTCo, CLD and PPI. It is
‘f,thls latter control transfer for Whlch the epplloants seekfrm

. CommlsSLOn approval

s :mnxsmcnon ‘ . ; . o
Before further rev;ewing the - Jomnt, Applicatxon1 ‘it‘ is

¥ necessary to address the legal questlon of whether the transactlon

: jbefore us is jnrlsdlctlonal,, ‘The Joint Appllcatlon statee that the iy
i Appllcants are of the posmtlon that the transactlon, is not'r,,
'fjurlsdlctlonal based on prlor Comm;ss;on precedent ln Apgllcatlon,d‘
Pennsvlvanla. Inc.
offﬁcfavd

of A1r51'nal Internatlonal of Plttsbur‘ﬁ ,
(A1r51gna1 L) A—101365 (January 14, 1980) and,A ‘llcatlon




'tinrsiqnaI‘of Pennsylvania, Tnc. (Airsignal II), A-330035 (July 15,
1986) and are filing this application as a courtesy to6 the
Comiission in response to an informal request. :

Airsignal T (involving a transfer of a centrolling interest in
the stock of a utility’s second tier parent or grandparent) and
Airsigna}.II (involving the transfer of a controlling interest in
the stock of a utility's pérent) both held that only the transfer
of utility stock may constitute the transfer of used or useful
property necessary to invoke jurisdiction pursuant to Section
1102(a)(3) of the Public Utility Code, 66 Pa. C.S., §1102(a)(3).
The rationale of both Airsignal cases is that the express reference
~in 66 Pa. C.S Section 1102(a)(3) to affiliated interests of public
‘utilities as defined in 66 Pa. C.S. §2101 was intended only to
establish jurisdiction over an affiliated ‘interest’s transfer of
utility stock. The Airsignal cases view stock transactions at the
parent or grandparent level as too remote to tonstitute the
ytransfer of used or useful property.

While we agree that application of the Airsignal cases would
result in a lack of jurisdiction over the instant‘transaction
involving the transfer of stock of the C-TEC as ultimate parent of
; three‘utilities, we would emphasize that the Alrsignal cases, as
any other prior Commission decision, are subject to reconsideration
‘at any time.. 66 Pa. C.S. §703(g). Accordingly, we will exercise
our discretion and review interpretation of Section 1102(a)(3) at
this time. ‘ '

Section 1102(&)(3) provides as follows in relevant part:

(3) For' any public utility or an affiliated
interest of a public utility as defined in section 2101
(relating to definition of affiliated interest), except
& common carrier by railroad subject to the Interstate
Commerce Act, to acquire from, or to transfer to, any
person or corporation, including a municipal corporation,
by any method or device whatsoever, including the sale or
transfer of stock and including a consolidation, merger,

-




» K

gale or lease, the title to, or the possess;on or use of, -
- any tangxble or intangible prOperty'used or useful in the~
public service . . .. ,

Our attenulon is spe01f1cally drawn to the express reference to

transactlons 1nvolv1ng aff;llated 1nterests of utrlxtles. While it

~is unclear in the statute what level of’ stock trensactzon
'constltutes the transfer of used or useful property, ‘we are not -
conv;nced,by the rationale of the Airsignal - cases. If the intent
 of the statutory reference to affiliated 1nterest transactions was,
) intended only to establish 3urlsd1ctlon over an affiliate’s.
 transfer of utlllty stock, the reference would be unneceesary and

- meaningless 51nce even without the reference, all transfers of a |
~controlling 1nterebt in utlllty'stock,are Jurlsdlctlonal regardless’
of whether the transferor or transferee is an afflllate. Clearly;~
the better 1nterpretatlon is that the statutory reference to an
~affiliated interest’s transaction applles jurlsd ction to the«t
'transfer of stock of either a utility or of its parent oryl'4
grandparent afflllates,k‘regardless of the remoteness of the
‘transaction, if the effect of sueh transactlon is the transfer of
'control of the utlllty '

| ‘Furthermore, from a practical view, the transfer of equity
 control of a utility parent or grandparent can dlrectly"affect ‘the
»management of the utility. Stockholders exer0181ng a controlling* 7
‘ilnterest in a parent or grandparent can affect the Board of

Dlrectors utrllty pereonnel and utrl;ty*management phllesophy and

can ultlmately have a dlrect effect on the cost and quallty off

service to the public. Accordingly, we are convinced that the

S : eGeneral Assembly intended th&t the Commmssmon have jurlsdlctlont

over these types of stock trensactlons and through thlS order will

o reverse_thejA1r51gnal‘cases,as‘they apply to the~case at hand.

Although we will assert jurisdiction over this /tr;ansacti‘on;' it

is necessary to clarify this interpretation of Sectionyiiﬁz(a)(377‘

;m 4 -
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on a generic basis. Accordingly, we will direct the Law Bureau to
investigate procedures to implement our decision today on a generic
basis, through either requlatory or legislative procedures, and
report back to us with its conclusions.

- EFFECTS OF THE PROPOSED TRANSFER

RCN is a recently-formed corporation whose principal activity
has focused on the instant transaction. It is a direct wholly-
owned subsidiary of Kiewit Diversified Group, Inc. ("KDG“), all of
whose stock is owned by Peter Kiewit Sons’, Inc. (“PKS"). PKS is
an employee-owned corporation with consolidated revenues of over
$2 'billicn and is engaged in a variety of different industries,
including telecommunications. '

Through KDG, PKS controls MFS Communications Company, Inc.,
which provides telecommunication services to other long distance
 carriers and large end users, and operates fiberoptic networks in
14 cities in 11 = states.  Metropolitan Fiber Systems of
Philadelphia, Inc., and Metropolitan Fiber Systems of Pittsburgh,
Ine. were granted'certificates of publi¢ convenience on March 5,
1991 at A-310004 and A-310005, respectively. |

For its C-TEC stock, the C-TEC Control Group is to receive
approximately $196 million in cash, & sum which appears to be
readily available to the purchasers. At June 30, 1993, KDG has
8956 million of cash and temporary investments, and long- and
short-term debt totalling only $66 million. The KRiewit companies
 ;thus seem to possess sufficient financial strength te fund the
immediate acquisition. ' .

There appears to be no diminution of service to Pennsylvania
ratepayers stemming from the proposed transfer of control nor will
the transaction itself lead to any increase in the rates charged
for utility services. ‘




The Commission has examined the instant appla.cat:.on and has‘ e
determined tbat the proposed. transfer of control appears necessary .

or proper for the servise, ac;ommodatlon, convenience or safety ofi)
the public,; and that the appiication should be approved* THEREFORE.,‘

IT IS ORDERED:

1. That the joint application of- Commonwealth Telephone ‘
Company, Commonwealth Long Distance Company and Pagmng~Plus, Inc:,
concerning the transfer of a major;ty votlng lnterest in C-TEC
Corporation is hereby approved, and ‘that a Certlflcate of Publlcf
Convenience ev1denc1ng such approval be 1ssued. e

2. That the Law Bureau is hereby dlrected to 1nvest1gate
'procedures to. 1mplement this Order on a generic basis through
~either regulatory or leglslatlve procedures and report back 1ts"k
conclusions within 30 days of the entry date of this Order. ‘

BY THE COMMISSION

Secretary
(SEAL)
' ORDER ADOPTED: October 21, 1993

ORDER ENTERED: October 22, 1993




