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® 9260 E Stockton Bivd.
On e-l-. Elk Grove, California 95624

Communications

November 4, 2014

Oregon Public Utility Commission
Attention: Filing Center

P.O. Box 2148

550 Capitol Street N.E., Suite 215
Salem, OR 97301-2551

Fax (503) 373-7752

RE: UM 1431 Compliance Letter — Order No. 10-067
Dear Commission:

In compliance with Appendix A, condition # 2 of the above referenced order, Frontier
Communications Northwest Inc is providing a copy of its Quarterly 10-Q report filing and
inter-company receivables, payables and dividends report for the third quarter 2014.

The quarterly inter-company receivables, payables and dividends report is considered
confidential and should be treated as such. Pursuant to Order 09-197, the “Confidential”
document is being sent via US Mail in a sealed envelope with the proper labeling.

If you have any questions, please contact Renee Willer at (503) 629-2459 or
Renee.Willer@ftr.com or me.

Sincerely, //V/

Joseph D. Chicoine
Manager, Compliance and Reporting
916-686-3588

joe.chicoine@ftr.com

Enclosures

cc: Renee Willer



Frontier Communications Northwest Inc.
Intercompany Receivables/Payables and Dividends
Third Quarter 2014

(Amounts in thousands, except per share amount)

Assets ()=cr

Liabilities ( )=dr Balance
Intercompany Receivables/Payables Jun 30, 2014
Accounts Receivable - Affiliates

Notes Receivable - Affiliates

Interest Receivable - Affiliates

Accounts Payable - Affiliates

Notes Payable - Affiliates

Accrued Interest - Affiliates

Cash Dividends Declared 3Q14
Frontier Northwest to Parent

Parent to Shareholders (total)

Parent to Shareholders (per share)

Redacted

Activity
3Q14

Balance
Sep 30, 2014
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FRONTIER COMMUNICATIONS CORPORATION

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d)

OF THE SECURITIES EXCHANGE ACT OF 1934

FOR THE QUARTERLY PERIOD ENDED SEPTEMBER 30, 2014




UNITED STATES SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
FORM 10-Q
(Mark One)
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15@f THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended Septenfifer 2014
or
TRANSITION REPORT PURSUANT TO SECTION 13 OR 1p@F THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to

Commission file number:_0011001

FRONTIER COMMUNICATIONS CORPORATION
(Exact name of registrant as specified in its @rart

Delaware 0€-061959€
(State or other jurisdiction ¢ (I.R.S. Employer Identification No
incorporation or organizatiot

3 High Ridge Parl
Stamford, Connecticut 06905
(Address of principal executive office (Zip Code)

(203) 6145600

(Registrant's telephone number, including area)code

N/A
(Former name, former address and former fiscal, yeelnanged since last report)

Indicate by check mark whether the registrant ¢ filed all reports required to be filed by Sectk8 or 15(d) of the Securities Exchange Act of4l88ring the preceding 12 months (or for such &ngrériod that
the registrant was required to file such repogsy (2) has been subject to such filing requiremétthe past 90 days.

Yes_ X No_

Indicate by check mark whether the registrant hdmmitted electronically and posted on its corpoiteb site, if any, every Interactive Data Filguied to be submitted and posted pursuant to Rofeof
Regulation S-T during the preceding 12 months@ostich shorter period that the registrant wasireduo submit and post such files).

Yes_ X  No__

Indicate by check mark whether the registrantlsrge accelerated filer, an accelerated filer, a-accelerated filer or a smaller reporting compaS8ge definition of “accelerated filer,” “large &berated filer” and
“smaller reporting company” in Rule 12b-2 of thecBange Act. (Check one):

Large accelerated filer Accelerated filer Non-accelerated filer Smaller reporting company
Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the BExge Act).
Yes__ NoX_

The number of shares outstanding of the regiss@®mmon Stock as of October 24 , 2014 was 10822)00 .
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Item 1. Financial Statements

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIE S

ASSETS
Current asset:
Cash and cash equivalel

Accounts receivable, less allowances of $65,868%1d362, respective

Restricted cas

Prepaid expens¢

Income taxes and other current as
Total current asse

Property, plant and equipment, |
Goodwill
Other intangibles, ne
Other asset
Total asset

LIABILITIES AND EQUITY

Current liabilities:

Long-term debt due within one ye

Accounts payabl

Advanced billings

Accrued taxe:

Accrued interes

Pension and other postretirement ben:

Other current liabilitie:

Total current liabilities
Deferred income taxe
Pension and other postretirement ben:
Other liabilities
Long-term deb
Equity:

Common stock, $0.25 par value (1,750,000,000 aizibshares
1,002,081,000 and 999,462,000 outstanding, resedgtiand
1,027,986,000 issued, at September 30, 2014 aneniier 31, 2012

Additional paic-in capital

Retained earning

Accumulated other comprehensive loss, net o

Treasury stocl
Total equity

Total liabilities and equit

The accompanying Notes are an integral part okti@@nsolidated Financial Statements.

PART I. FINANCIAL INFORMATION

CONSOLIDATED BALANCE SHEETS
($ in thousands)

2

(Unaudited)
September 30, 201

December 31, 201

808,518 880,039
462,299 479,210
1,519,00( 11,411
70,745 68,573
66,787 179,606
2,927,34¢ 1,618,83¢
7,152,461 7,255,762
6,337,71¢ 6,337,71¢
997,297 1,214,93:
224,862 208,232
17,639,68¢ 16,635,48¢
262,534 257,916
282,796 327,256
132,848 137,318
154,57C 66,276
199,023 188,639
120,154 111,713
186,444 212,468
1,338,36¢ 1,301,587
2,306,32¢ 2,417,10¢
676,564 725,333
240,307 262,308
9,185,60: 7,873,667
256,997 256,997
3,991,58¢ 4,321,05¢
195,055 76,108
(252,141 (260,530
(298,981 (338,150
3,892,51¢ 4,055,481
17,639,68¢ 16,635,48¢




Revenue

Operating expense
Network access expens
Other operating expens
Depreciation and amortizatic
Pension settlement co:
Acquisition and integration cos
Total operating expens:

Gain on sale of Mohave partnership inte
Operating incom:
Investment and other income, 1|

Losses on early extinguishment of d
Interest expens

Income before income tax

Income tax expens

Net income

Less: Income attributable to the noncontroll
interest in a partnersh

Net income attributable to common shareholi
of Frontier

Basic and diluted net income per common s/
attributable to common shareholders of Fror

Net income

Pension settlement costs, net of tax (see Notesd4.5)
Other comprehensive income, net of tax (see Noj
Comprehensive incor

Less: Income attributable to t
noncontrolling interest in a partnersi

Comprehensive income attributable
the common shareholders of Fron

PART I. FINANCIAL INFORMATION (Continued)

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIE S
CONSOLIDATED STATEMENTS OF OPERATIONS

FOR THE THREE AND NINE MONTHS ENDED SEPTEMBER 30, 2014 AND 2013

($ in thousands, except for per-share amounts)

(Unaudited)
For the three months end For the nine months end
September 3(C September 3C
2014 2013 2014 2013
$ 1,140,874 $ 1,185,27¢ $ 3,442,185 $ 3,581,207
107,86€ 103,955 321,182 320,467
533,46¢ 549,141 1,585,78C 1,624,65¢
260,897 285,701 815,767 887,22¢
- 40,309 - 40,309
41,611 - 72,058 -
943,843 979,106 2,794,781 2,872,65€
- - - 14,601
197,031 206,172 647,398 723,152
25,106 1,524 26,484 9,134
- - - 159,78C
170,371 163,835 508,93¢ 501,802
51,766 43,861 164,943 70,704
9,773 8,461 45,996 22,981
41,993 35,400 118,947 47,723
- - - 2,643
$ 41,993 $ 35,400 $ 118,947 $ 45,080
$ 0.04 $ 0.04 $ 012 $ 0.04
CONSOLIDATED STATEMENT S OF COMPREHENSIVE INCOME
FOR THE THREE AND NINE MONTHS ENDED SEPTEMBER 30 , 2014 AND 2013
($ in thousands)
(Unaudited)
For the three months end For the nine months end:
September 3( September 3(

2014 2013 2014 2013
$ 41,993 $ 35,400 $ 118,947 $ 47,723
- 24,992 - 24,992
2,460 6,313 8,389 19,805
44,453 66,705 127,33€ 92,520
- - - 2,643
$ 44,453 $ 66,705 $ 127,33€ $ 89,877

The accompanying Notes are an integral part oeti@msolidated Financial Statements.
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Balance January 1, 20
Stock plan:
Dividends on common stoc
Net income
Pension settlement costs, net of
Other comprehensive income, |
of tax
Distributions
Sale of Mohave partnership inter
Balance September 30, 2C
Stock plan:
Dividends on common stoc
Net income
Pension settlement costs, net of
Other comprehensive income, |
of tax
Balance December 31, 20
Stock plan:
Dividends on common stoc
Net income
Other comprehensive income, |
of tax
Balance September 30, 2C

PART I. FINANCIAL INFORMATION (Continued)

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIE S

CONSOLIDATED STATEMENTS OF EQUITY
FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2013, THETHREE MONTHS ENDED DECEMBER 31, 2013
AND THE NINE MONTHS ENDED SEPTEMBER 30, 2014

Equity of Frontie

($ and shares in thousands)
(Unaudited)

Accumulatec
Additional Other
Common Stocl Paic-In Retainec Treasury Stocl Total
Shares Amount Capital Earnings Loss Shares Amount Equity

1,027,98¢ $ 256,997 $ 4,639,56° $ 63,205 (483,576 (29,576 8 (368,593 $ 11,675 $ 4,119,271
- - (22,268 - - 1,107 30,679 - 8,411

- (299,822 - - - - - (299,822

- - 45,080 - - 2,643 47,723

- - 24,992 - - 24,992

- - 19,805 - - 19,805

- - - - (6,400 (6,400

- - - - - - - (7,918 (7,918
1,027,98€ 256,997 4,317,47% 108,28t (438,779 (28,469 (337,914 - 3,906,062
- - 3,597 - - (55) (236) 3,361

- (14) (99,932 - - - (99,946

- - 67,755 - - 67,755

- - 2,389 - 2,389

- - - - 175,86C - - 175,86C
1,027,98¢ 256,997 4,321,05€ 76,108 (260,530 (28,524 (338,150 4,055,481
- - (28,822 - - 2,619 39,169 10,347

- (300,645 - - - - (300,645

- - 118,947 - - 118,947

- - - - 8,389 - - 8,389
1,027,98¢ § 256,997 $ 3,991,58¢ §$ 195,05¢ (252,141 (25,905 $ (298,981 $ $ 3,892,51¢

The accompanying Notes are an integral part oeti@msolidated Financial Statements.
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PART I. FINANCIAL INFORMATION (Continued)

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIE S
CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2014 AND D13
($ in thousands)
(Unaudited)

2014 2013
Cash flows provided by (used in) operating actsit
Net income $ 118,947 $ 47,723
Adjustments to reconcile net income to net cashigen by
operating activities
Depreciation and amortizatic 815,767 887,225
Losses on early extinguishment of d - 159,78C
Pension settlement co: - 40,309
Pension/OPEB cos (20,875 22,558
Stock based compensation expe 18,350 12,561
Gains on sale of ass¢ (25,000 (14,601
Other nor-cash adjustmen 29,508 7,353
Deferred income taxe (124,757 (43,310
Change in accounts receival 16,911 57,474
Change in accounts payable and other liabil 53,392 (91,322
Change in prepaid expenses, income taxes and athrent assel 59,823 (10,409
Net cash provided by operating activit 942,066 1,075,341
Cash flows provided from (used by) investing atiti:
Capital expenditure- Business operatior (413,041 (484,082
Capital expenditure- Integration activitie! (82,251 -
Network expansion funded by Connect America F (40,934 (21,042
Grant funds received for network expansion from 1@ America Fun 3,748 5,998
Proceeds on sale of ass 25,000 17,755
Cash transferred (to)/from escr (1,507,58¢ 21,788
Other assets purchased and distributions recemes 27,043 3,536
Net cash used by investing activit (1,988,024 (456,047
Cash flows provided from (used by) financing atigs:
Long-term debt borrowing 1,560,801 750,00C
Financing costs pai (39,271 (19,360
Long-term debt paymen (244,780 (1,548,54¢
Premium paid to retire de - (159,429
Dividends paic (300,645 (299,822
Other financing activitie (1,668 (7,670
Net cash provided from (used by) financing actd 974,437 (1,284,82¢
Decrease in cash and cash equival (71,521 (665,535
Cash and cash equivalents at Janua 880,03¢ 1,326,532
Cash and cash equivalents at Septembe $ 808,518 $ 660,997
Supplemental cash flow informatic
Cash paid during the period fc
Interest $ 464,334 $ 493,427
Income taxes, n¢ $ 36,086 $ 82,675
Non-cash investing and financing activitit
Financing obligation for contributions of real pesty to pension pla $ - % 18,216
Reduction of pension obligatic $ - $ (18,216

The accompanying Notes are an integral part okti@msolidated Financial Statements



PART I. FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIE S

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

(1) Summary of Significant Accounting Policies
(a) Basis of Presentation and Use of Estimates

(b

Frontier Communications Corporation and its sulasids are referred to as “we,” “us,” “our,” “Froetj” or the “Company” in this report. Our interirmaudited consolidated financial statements have
been prepared in accordance with accounting piieeigenerally accepted in the United States of Acagt).S. GAAP) and should be read in conjunctiaththe consolidated financial statements and
notes included in our Annual Report on Form 10-Ktfee year ended December 31, 2013 . All sigaiftantercompany balances and transactions haved#einated in consolidation. These interim
unaudited consolidated financial statements inchltladjustments (consisting of normal recurringraels) considered necessary, in the opinion ofifileds management, to present fairly the resuits f
the interim periods shown. Revenues, net incomecastl flows for any interim periods are not neaglysiadicative of results that may be expectedtfee full year. For our interim financial statengnt
as of and for the period ended September 30 , 2@/4evaluated subsequent events and transactiopstential recognition or disclosure through dage that we filed this quarterly report on Form 10
Q with the Securities and Exchange Commission (SEC)

Frontier had a 33 % controlling general partner interest in a pahgr entity, the Mohave Cellular Limited PartnepsiMohave). Mohave's results of operations werduitied in our consolidated
financial statements through its date of disposaApril 1, 2013. The minority interest of the li t®il partners was reflected in the consolidateestants of operations as “Income attributable to the
noncontrolli ng interest in a partnership.” On Agrj 2013, the Company sold its partnership inteiedviohave and received proceeds of $17.8 millibhe Company recognized a gain on sale of
approximately $14.6 million before taxes in teeand quarter of 2013.

The preparation of our interim financial statementsonformity with U.S. GAAP requires managementrtake estimates and assumptions that affectgiyeported amounts of assets and liabilities at
the date of the financial statements, (i) the Idisare of contingent assets and liabilities, aiijlttie reported amounts of revenue and expensgisgithe reporting period. Actual results may eifrom
those estimates. Estimates and judgments are wiBed acco unting for revenue recognition , inclgdihe allowance for doubtful accounts , impairmehtiong-lived assets, intangible assets,
depreciation and amortization, income taxes, cgeficies, and pension and other postretirement i®nafmong others. Certain information and footndigclosures have been excluded and/or
condensed pursuant to SEC rules and regulations.

Revenue Recognitian
Revenue is recognized when services are providethen products are delivere d to customers. Revémates billed in advance includes: monthly remgrnetwork access services (including data

services), special access services and monthlyriegwoi ce, video and related charges. The ureghportion of these fees is initially deferred ammponent of “Advanced billings” on our consolieldt
balance sheet and recognized as revenue over filoel pdat the services are provided. Revenueighiaitled in arrears includes: non-recurring netivaccess services (including data services), seitch
access services, non-recur ring voice and videdgices. The earned but unbilled portion of theses fiserecognized as revenue in our consolidateérstatts of operations and accrued in accounts
receivable in the period that the services areifgenls Excise taxes are recognized as a liabilitgnwhilled. Installation fees and their relatededirand incremental costs are initially deferred an
recognized as revenue and expense over the averageof a customer relationship. We recognizeuaeeat period expense the portion of installatiosts that exceeds installation fee revenue.

As required by law, the Company collects variousesafrom its customers and subsequently remitsetkeeees to governmental authorities. Substantglllyof these taxes are recorded through the
consolidated balance sheet and presented on asistib our consolid ated statements of operatMifesalso collect Universal Service Fund (USF) sarghs from customers (primarily federal USF) that
we have recorded on a gross basis in our consetidaatements of operations and included within/&Ree” and “Other operating expenses " of $29l6am and $ 28.6 million , and $90.3 million and
$ 86.6 million, for the three and nine monthsexh&eptember 30 , 2014 and 2013 , respectively .



PART I. FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIE S

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

(c) Goodwill and Other Intangibles
Goodwill represent s the excess of purchase priee the fair value of identifiable tangible andaingible net assets acquired. We undertake stunlidstermine the fair values of assets and liagditi

acquired and allocate purchase prices to assetdiabilities, including property, plant and equipmtegoodwill and o ther identifiable intangibles.eVénnually (during the fourth quarter) or more
frequently, if appropriate, examine the carryindueaof our goodwill and trade name to determine tiviethere are any impairment | osses. We tesgdodwill impairment at the “operating segment”
level, as that term is defined in U.S. GAAP. Ounrfo operating segments consist of the followingioes: Cen tral, East, National and West. Our megli@perating segments are aggregated into one
reportable segment .

The Company amortizes finite-lived intangible asseter their estimated useful lives and reviewshsntangible assets at least annually (during theth quarter) to assess whether any potential
impairment exists and whether factors exist thatldmecessitate a change in useful life and amiffeamortization period.

(2) Recent Accounting Literature

Revenue Recoanition
In May 2014, the Financial Accounting StandardsfBq&ASB) issued Accounting Standards Update (ARD)2014-09 , “Revenu e from Contracts with Custisrie This standard requires companies to

recognize revenue to depict the transfer of prothg®ods or services to customers in an amountréfigcts the consideration to which the companyeeipto be entitled in exchan ge for those goods or
services. This new standard is effective for aniamal interim reporting periods beginning after Deber 15, 2016. Early adoption is not permitted. Ganies are permitted to either apply the requirgsnen
retrospectively to all prior periods presentedapply the requirements in the year of adoptiorgugh a cumulative adjustment. The Company is ctirewaluating the impact of adopting the new stadd

on January 1, 2017 , but has not yet selectechaiti@n method or determined the impact of adoptinrits consolidated financial statements.

Discontinued Operations
In April 2014, the FASB issu ed ASU No. 2014-0&eporting Discontinued Operations and DisclosufeBigpo sals of Components of an Entity " whietises the threshold for a disposal to qualify as

discontinued operations and requires new disclsstoeindividually material disposal transactiohsttdo not meet the definition of a discontinueperation. Under the new standard, companies report
discontinued operations when they have a dispbsalrepresents a strategic shift that has or aieha major impact on op erations or financial ltes@This new standard will be a pplied prospedyivand
will be effective for the Company on January 1,20This new standard is not expected to havetarimbimpact on the Company's consolidated finalngiatements .

Internal Control— Integrated Framework
In May 2013, the Committee of Sponsoring Organizetiof the Treadway Commission (COSO) issued itiatgul Internal Control — Integrated Framework @0é3 Framework) and related illustrative

documents. COSO will continue to make availableitginal Framework during the transition periodemding to December 15, 2014. The Company currenilizes COSO'’s original Framework, which
was published in 1992 and is recognized as thergagliidance for designing, implementing and cotidgcinternal controls over external financial refimy and assessing its effectiveness. The 2013
Framework is expected to help organizations deaighimplement internal control in light of many obas in business and operating environments siecessuance of the original Framework, broaden the
application of internal control in addressing operss and reporting objectives, and clarify theuiegments for determining what constitutes effeziivternal control. We plan to adopt the 2013 Fraork
during 2014 and do not expect that it will haveégai§icant impact on the Company.



PART I. FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIE S

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

(3) Transactios:

(4

G

The AT&T Transaction

On October 24 , 2014, pursuant to the stockhmse agreement dated December 16, 2013 , as amentdhedCompany acquire d the wireline properdeAT&T Inc. (AT&T) in Connecticut (the AT&T
Transaction) for a purchase price of $2.0 billinrcash, excluding ad justments for working capRallowing the AT&T Transaction, Frontier now owasd operate s the wireline business and fibec opt
network servicing residential, commercial and wtsaée customers in Connecticut. The Company algoiged the U-verse® video and DISH satellite distomers in Connecticut. See Note 8 for further
discussion related to financing the AT&T Transautio

With respect to the AT&T Transaction, the finaloathtion of the purchase price will be based orfairevalues of assets acquired and liabilities assiias of October 24 , 2014. The initial accognfor
this transaction is not yet complete, including pechase price allocation. We expect to disclbieinformation, along with pro forma financial @mfation , in our Annual Report on Form 10-K foe tyear
ended December 31, 2014.

T he Company reorganized into five regional oplegasegments in October 2014 . Our operating setgmeill consist of the following regions: Centrélast, Mid-Atlantic, National and West. In
conjunction with the reorganization of our opergtsegments, we will reassign goodwill to certaimof reporting units in the fourth quarter usinglative fair value allocation approach.

The 2010 Transaction

On July 1, 2010, the Company acquired the defirestta and liabilities of the local exchange busireesl related landline activities of Verizon Comiations Inc. (Verizon) in 14 states (the Acquired
Territories), including Internet access , long aliste services and broadband video provided to nigsid customers in the Acquired Territories (thel@0Acquired Business). Frontier was considered the
acquirer of the 2010 Acquired Business for accagngiurposes. All integration activities for the BOlransaction were completed as of the end of 2012.

Accounts Receivabte
The components of accounts receivable, net arellasvé:
(8 in thousands September 30, 2014 December 31, 2013
Retail and Wholesale $ 482,857 $ 498,717
Other 45,310 51,855
Less: Allowance for doubtful accour (65,868 (71,362
Accounts receivable, n $ 462,299 $ 479,21C

We maintain an allowance for doubtful accounts aseour estimate of our ability to collect accaurgceivable. Bad debt expense, which is recordeadraduction to revenue , was $16.5 million &nd
20.6 million , and $41.2 million and $ 52.9 ndlii , for the three and nine  months ended SepteBtbe2014 and 2013 , respectively.

Property, Plant and Equipment

Property, plant and equipment, net is as follows:

(8 in thousands September 30, 2014 December 31, 2013

Property, plant and equipment $ 15,311,98¢ $ 14,850,691

Less: Accumulated depreciation (8,159,523 (7,594,935
Property, plant and equipment, | $ 7,152,461 $ 7,255,762
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PART I. FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIE S

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

Depreciation expense is principally based on thrapmsite group method. Depreciation expense wass®1fillion and $ 208.7 million , and $ 598.1 nulii and $ 636.2 million, for the thre e and nine
months ended September 30 , 2014 and 2013 , résplctAs a result of our annual independent stafithe estimated remaining useful lives of oumplassets, we adopted new estimated remaininglusefu
lives for certain pl ant assets as of October 1320with an insignificant impact to depreciatiotpense.

Goodwill andOther Intangibles
The components of goodwill by the reporting uniteffect as of both September 30 , 2014 and DeeeBi, 2013 are as follows:
(8 in thousands)
Central $ 1,815,49¢
East 2,003,57¢«
National 1,218,112
West 1,300,534
Total Goodwill $_ 6,337,71¢
The components of other intangibles are as follows:
$ in thousands September 30, 201 December 31, 201
Gross Carrying Accumulatec Net Carrying Gross Carrying Accumulatec Net Carrying
Amount Amortization Amount Amount Amortization Amount
Other Intangibles
Customer bas $ 2,427,648 $ (1,554,487 $ 873,161 $ 2,427,648 $ (1,336,852 $ 1,090,79¢
Trade name and license 124,13€ - 124,13€ 124,13¢€ - 124,13€
Total other intangibles $ 2,551,78¢ $ (1,554,487 $ 997,297 $ 2,551,78¢ $ (1,336,85_2 $ 1,214,932

Amortization expense was $ 65.9 million and $ 77ndillion , and $ 217.6 million and $ 251.0 uli, for the three and nine months ended SepteBtber2014 and 2013 , respectively. Amortization
expense represents the amortization of intangiseta (primarily customer base) that were acquiréde 2010 Transaction based on a useful lifeiné years for the residential customer base angeags
for the business customer base, amortized on atemated method.

(7) FEair Value of Financial Instruments

The following table summarizes the carrying amouarte estimated fair values for long-term debt git&eber 30 , 2014 and December 31, 2013 . Fonptier financial instruments including cash,
accounts receivable, long-term debt due withinyesr, accounts payable and other current lialslitiee carrying amounts approximate fair valuetduée relatively short ma turities of those instents.

The fair value of our long-term debt is estimateddrl upon quoted market prices at the reportirgyfdathose financial instruments.

(8 in thousands September 30, 2014 December 31, 2013
Carrying Carrying
Amount Fair Value Amount Fair Value
Long-term deb $ 9,185,60: $ 9,603,49¢ $ 7,873,667 $ 8,191,74¢
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(8) LongTerm Debt
The activity in our long-term debt from December 3@1 3 to September 30, 2014 is summarized k!

Nine months ende

September 30, 201 Interest
Rate a/
December 31 Payment: New September 3( September 3(

(% in thousands 2013 and Retirement Borrowings 2014 2014 *

Senior Unsecured De $ 8,107,06¢ $ (243,125 $ 1,550,000 ¢ 9,413,941 7.77%

Other Secured Del 13,550 (1,344 10,801 23,007 3.71%

Rural Utilities Service Loan Contrac 8,930 (311 - 8,619 6.15%

Total Lon¢-Term Debt $ 8,129,54¢ § (244,780 $ 1,560,801 $ 9,445,567 7.76%
Less: Debt (Discount)/Premiu 2,037 2,570
Less: Current Portic (257,916 (262,534
7,87 7 9,18 <

* Interest rate includes amortization of debt issce costs a nd debt premiums or discounts. Theebtteates at September 30 , 2014 represent a wesigiverage of multiple issuances .
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Additional information regarding our Senior UnsesiDebt is as follows:
(8 in thousands September 30, 201 December 31, 201
Principal Interest Principal Interest
Outstanding Rate Outstanding Rate
Senior Notes and Debentures D
5/1/2014 - - 200,00C 8.250%
3/15/2015 105,026 6.625% 105,02¢ 6.625%
4/15/2015 96,872 7.875% 96,872 7.875%
10/14/2016 * 416,875 3.035% (Variable 460,00C 3.045% (Variable
4/15/2017 606,874 8.250% 606,874 8.250%
10/1/2018 582,738 8.125% 582,73¢ 8.125%
3/15/2019 434,000 7.125% 434,00C 7.125%
4/15/202C 1,021,508 8.500% 1,021,508 8.500%
7/1/2021 500,000 9.250% 500,00C 9.250%
9/15/2021 775,000 6.250% - -
4/15/2022 500,000 8.750% 500,00C 8.750%
1/15/2022 850,000 7.125% 850,00C 7.125%
4/15/2024 750,000 7.625% 750,00C 7.625%
1/15/2025 775,000 6.875% - -
11/1/2025 138,000 7.000% 138,00C 7.000%
8/15/202€ 1,739 6.800% 1,739 6.800%
1/15/2027 345,858 7.875% 345,858 7.875%
8/15/2031 945,325 9.000% 945,328 9.000%
10/1/2034 628 7.680% 628 7.680%
7/1/2035 125,000 7.450% 125,00C 7.450%
10/1/2046 193,500 7.050% 193,50C 7.050%
9,163,941 7,857,06¢€
Subsidiary Senior Notes and Debentures [
2/15/202¢ 200,000 6.730% 200,00C 6.730%
10/15/2029 50,000 8.400% 50,000 8.400%
Total $ 9,413,941 7.59% ** $ 8,107,06¢€ 7.78% **

*  Represents borrowings under the 2011 CoBaneklit Agreement, as defined below .
** Interest rate represents a weighted averdgeeostated interest rates of multiple issuances.

On September 17 , 2014, the Company completedisteegd debt offering of $775.0 million aggregat®@ipal amount of 6.250 % senior unsecured ndtes2021, and $775.0 million aggregate principal

amount of 6.875 % senior unsecured notes due 206 received net proceeds , after d educting uritérg fees, of $ 1,519.0 million from the offeringhich were included in restricted cash as of

September 30, 2014 . The Company use d the aee@ds from the offering of the notes, togetheh Wwidrrowings under the 2014 CoBank Credit Agreemesntefined below, and cash on hand, to finance
the AT&T Transaction, which closed on October 2014 . See Note 3 for further discussion of the ATRansaction.

During the first nine months of 2014, we also eedleinto secured financings totaling $10.8 millioithwfour year terms and no stated interest rateéotain equipment purchases.
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On December 16, 2013, we signed a commitment Ifettex bridge loan facility (the Bridge Facilityhd recognized interest expense related to this doment of $ 7.5 million and $ 22.5 million duririge
three and nine months ended September 30 , Zxidanuary 29, 2014, we entered into a bridge é&maeement (the Bridge Loan Agreement) with the keemgarty thereto and JP Morgan Chase Bank,
N.A., as administrative agent .

On July 16 , 2014, t he Bridge Facility was redubgd350.0 million following execution of the 20GbBank Credit Agreement, as defined below . On&aper 17 , 2014, the Bridge Loan Agreement was
terminated upon consummation o f the registered afééring referred to above.

On June 2, 2014, the Company entered into a cagditement with CoBank, ACB, as administrative ageatl arranger and a lender, and the other lemadetg thereto, for a $350.0 million senior unsecur
delayed draw term loan facility (the 2014 CoBankdir Agreement). The facility was drawn upon clgsaf the AT&T Transaction with proceeds used tdipHy finance the acquisition. The maturity dage i
the fifth anniversary of the draw date . Repaynwrthe outstanding principal balance will be madejiiarterly installments in the amount of $8.8 imil] commencing one full fiscal quarter after thhavd

date, with the remaining outstanding principal ba&to be repaid on the maturity date. Borrowingden the 2014 CoBank Credit Agreement will beagriest based on the margins over the Base Rate (as
defined in the 2014 CoBank Credit Agreement) or @M at the election of the Company. Interest ragegins under the facility (ranging from 0.875% t875% for Base Rate borrowings and 1.875% to
3.875% for LIBOR borrowings) are subject to adjustits based on the Total Leverage Ratio of the Copes such term is defined in the 2014 CoBank iCAeggteement.

On June 2, 2014, t he Company entered into a neeviag credit agreement with JPMorgan Chase BahR,., as administrative agent, the lenders pargyato and the other parties named therein (the New
Revolving Credit Agreement), for a $750.0 millieevolving credit facility (the New Revolving Creditcility) with a scheduled termination date of May, 2018 and terminated its existing revolving dred
facility (the Prio r Revolving Credit Facility) ued the Credit Agreement, dated as of May 3, 20f®ray the Company, JPMorgan Chase Bank, N.A., asnistrative agent, the lenders party thereto aed th
other parties named therein (the Prior Revolvingd@rAgreement). As of September 30 , 2014 , Nk Revolving Credit Facility was fully availableé no borrowings had been made thereunder .
Associated commitment fees under the New Revgl@redit Facility will vary from time to time depdimg on the Company’s debt rating (as defined é@Nlew Revolving Credit Agreement) and were 0.45
0 % per annum as of September 30 , 2014 . Duriagettm of the New Revolving Credit Facility, ther@eany may borrow, repay and reborrow funds, and ofagin letters of credit, subject to customary
borrowing conditions. Loans under the New Revolvibigedit Facility will bear interest based on theealate base rate or the adjusted LIBO R ate (eactetermined in the New Revolving Credit
Agreement), at the Company’s election, plus a nmabgised on the Company’s debt rating (ranging f@o59% to 1.50% for alternate base rate borrowimgsa50% to 2.50% for adjusted LIBO R ate
borrowings). The current pricing on this facilityould have been 1.0 0 % or 2.0 0 % , respectivesyofeSeptember 30 , 2014 . Letters of credit issuster the New Revolving Credit Facility will albe
subject to fees that vary depending on the Compattgbt rating. The New Revolving Credit Facilityaigilable for general corporate purposes but nmye u sed to fund dividend payments. The terms of
the New Revolving Credit Facility are substantiaignilar to the terms of the Prior Revolving Creftcility .

The Company has a credit agreement with CoBank, f68Bdministrative agent, lead arranger and afeadid the other lenders party thereto, for a $bi#fillion senior unsecured term loan facility with
final maturity of October 14, 2016 (the 2011 CoB&redit Agreement). The entire facility was drawson execution of the 2011 CoBank Credit Agreemer@dtober 2011. Repayment of the outstanding
principal balance is made in quarterly installmentthe amount of $14.4 million, which commencedMarch 31, 2012, with the remaining outstandinggipal balance to be repaid on the final maturity
date. Borrowings under the 2011 CoBank Credit Agrert bear interest based on the margins over tise Bate (as defined in the 2011 CoBank Credit Agees) or LIBOR, at the election of the
Company. Interest rate margins under the facilianging from 0.875% to 2.875% for Base Rate bomgwiand 1.875% to 3.875% for LIBOR borrowings) subject to adjustments based on the Total
Leverage Ratio of the Company, as such term ineefin the 2011 CoBank Credit Agreement. The ctipening on this facility is LIBOR plus 2.875% .

As of September 30, 2014 , we were in complianitie &l of our debt and credit facility financiabeenants.
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P rincipal payments for our currently outstandiegifor the next five years are as follows as gft&aber 30 , 2014 :

Principal
($ in thousands Payment:
2014 (remaining three montt $ 15,161
2015 $ 262,541
2016 $ 348,167
2017 $ 610,075
2018 $ 583,948
2019 $ 434,565
(9) Income Taxes:
The following is a reconciliation of the provisifor income taxes computed at federal statutorysraiehe effective rates:
For the three months end For the nine months end:
September 3C September 3(C
2014 2013 2014 2013
Consolidated tax provision at federal statutorg 35.0 % 35.0 % 35.0 % 35.0 %
State income tax provisions, net of federal inct
tax benefit 11 1.5) 1.1 (4.1
Tax reserve adjustme 55 (1.3 0.6 (6.6)
Domestic production activities deducti (16.9; - (5.3 -
Changes in certain deferred tax balar - (115 1.7) 15
IRS audit adjustmen - - - 7.3
Federal research and development ci (7.8) - (2.4) -
All other, net 2.0 (1.4 0.6 (0.6
Effective tax rate 18.9 % 193 % 279 % 325 %

Income taxes for the nine months ended Septemhe&t(3@ include the impact of a $4 . 0 million bénkebm federal research and development credits& 8 million benefit from the domestic produatio
activities deduction and a $2.9 million b#n arising from state tax law changes , pdtiaffset by a net increase in reserves for unaettx positions of $0 .9 million .

Income taxes for the nine months ended Septemhe2(@ include the impact of a charge of $ 5.2iamilresulting from the settlement of the 2010 IR@iaand a $ 6.0 million charge resulting from the
adjustment of deferred tax balances, partiallyetffsy a $ 5.0 million benefit from the net reversleserves for uncertain tax positions and a $illon benefit arising from state law changesttivas
recognized in the third quarter of 2013 .

As of September 30, 2014, there were no unceta@aipositions for which the statutes of limitaticaire expected to expire during the next twelvettroand which would affect our effective tax rate .
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(10) Net Income Per Common Share
The reconciliation of the net income per commorrsitalculation is as follows:
For the three months end For the nine months end
($ and shares in thousands, except per share am) September 3( September 3(
2014 2013 2014 2013

Net income used for basic and diluted earn

per common shar
Net income attributable to common shareholdersrofffer $ 41,993 $ 35,400 $ 118,947 $ 45,080
Less: Dividends paid on unvested restricted stvedrds (749 (632) (2,262 (1,908
Total basic and diluted net income attributabledmmon

shareholders of Fronti $ 41,244 $ 34,768 $ 116,685 $ 43,172
Basic earnings per common she
Total weighted average shares and unvested restisedck

awards outstandin- basic 1,002,092 999,826 1,001,65¢€ 999,017
Less: Weighted average unvested restricted stwakds (7,445 (6,711 (7,263 (6,537
Total weighted average shares outstan- basic 994,647 993,115 994,393 992,48C
Basic net income per share attributable to com

shareholders of Frontit $ 0.04 $ 004 $ 012 $ 0.04
Diluted earnings per common shs
Total weighted average shares outstan- basic 994,647 993,115 994,393 992,48C
Effect of dilutive share 3,208 990 3,351 922
Total weighted average shares outstan- diluted 997,855 994,105 997,744 993,402
Diluted net income per share attributable to comi

shareholders of Fronti $ 004 % 004 $ 012 $ 0.04

Stock Options

For the three and nine months ended SeptembeR@D4 , options to purchase 83,000 shares (atisgeprices ranging from $ 12.50 to $ 14.15 ) and he three and nine months ended September 30
2013, options to purchase 93,000 shares @tise prices ranging from $ 12.50 to $ 14.15¥yable under employee compensation plans weredextfrom the computation of diluted earnings pers
(EPS) for those periods because the exercise priees greater than the average market price otonmmon stock and, therefore, the effect wou Id fted#utive. In calculating diluted EPS, we apphet
treasury stock method and include future unearpetbensation as part of the assumed proceeds.

Stock Units

At September 30 , 2014 and 2013, we had 1,05(6681,141,963 stock units, respectively, issuecundr Non-Employee Directors’ Deferred Fee Eqiilgn (Deferred Fee Plan) and the Non-Employee
Directors’ Equity Incentive Plan (Directors’ EquiBlan). These securities have not been includétkinliluted income per share of common stock caiticun for the three and nine  months ended Seiptem
30, 2014 and 2013 because their inclusion woule: [z antidilutive effect.

(11) Stock Plans
At September 30 , 2014 , we had six stock-basecpeasation plans under which grants were made aaddawemained outstanding. No further awards beagranted under four of the plans: the 1996
Equity Incentive Plan (the 1996 EIP), the Amendad Restated 2000 Equity Incentive Plan (the 20(®),Bhe 2009 Equity Incentive Plan (the 2009 EdR{l the Deferred Fee Plan. At September 30 ,
2014 , there were 22,540,761 shares authorizegrémt and 14,681,456 shares available for grangutie 2013 Equity Incentive Plan (the 2013 EIP tgeéther with the 1996 EIP, the 2000 EIP and the
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2009 EIP, the EIPs ) and the Directors’ Equity Plaar general policy is to issue shares from trgaspon the grant of restricted shares and thecesespf options.

Performance Shares

On February 15, 2012, the Company’s Compensatianriltiee, in consultation with the other non-managentirectors of the Company’s Board of Directansl he Committee’s independent executive
compensation consultant, adopted the Frontier Loemgn Incentive Plan (the LTIP ). LTIP awards ararged in t he form of performance shares. The LiFleurrently offered under the Company’s 2009
EIP and 2013 EIP, and participants consist of sené presidents and above. The LTIP awards haviepnance, market and time-vesting conditions.

Beginning in 2012, during the first 90 days of eeth-year performance period (a M easurement P¢riadarget number of performance shares are @&aaaieach LTIP participant with resp ect to the
Measurement Period. The performance metrics umget TIP are (1) annual targets for operating césh based on a goal set during the first 90 daysach year in the three-year Measurement Period and
(2) an overall performance “modifier” set duringeftfirst 90 days of the Measurement Period, basetherCompany’s total return to stockholders (i.€atal Shareholder Return or TSR ) relative to the
Integrated Telecommunications Services Group (Q08e 50101020) for the three-ye ar Measuremeno@®e@perating cash flow performance is determirtetieaend of each year and the annual results
will be averaged at the end of the three-year Memsent Period to determine the preliminary numiieshares earned under the LTIP award. The TSRmpeance measure is then applied to decrease or
increase payouts based on the Company’s threergiedive TSR performance. LTIP awards, to the exézmned, will be paid out in the form of commoackt shortly following the end of the three-year
Measurement Period.

In 2012, the Compensation Committee granted apprately 979, 000 performance shares under the LitPsat the operating cash flow performance goalHerfirst year in the 2012-2014 Measurement
Period and the TSR modifier for the three-year Meament Period. In 2013, the Compensation Commgtaated approximately 1,124,000 performance shamder the LTIP and set the operating cash
flow performance goal for 2013, which applies te flist year of the 2013-2015 Measurement Periatithe second year of the 2012-2014 Measurementd?e®in February 17 , 2014 , the Compensation
Committee granted 1,028,000 performance shareg tinelé.TIP and set the operating cash flow perfarceagoal for 2014, which applies to the first yisathe 2014-2016 Measurement Period , the second
year of the 2013-2015 Measurement Period and freykar of the 2012-2014 Measurement Period. Tumeber of shares of common stock earned at the eedab three-year Measurement Period may be
more or less than the number of target performahzges granted as a result of operating ¢ ash dlotv TSR performance. An executive must maintaitesfactory performance rating during the
Measurement Period and must be employed by the &oyrgt the end of the three-year Measurement Periaider for the award to vest. The Compensafiommittee will determine the number of shares
earned for each three year Measurement Perioddru&ey of the year following the end of the Measueat Period.

The following summary presents information regagdifTIP target performance shares as of Septembe804 and changes during the nine months theedewith regard to LTIP shares awarded under the
2009 EIP and the 2013 EIP :

Number o

Shares
Balance at January 1, 2014 1,749,00C
LTIP target performance shares grar 1,028,00C
LTIP target performance shares forfeited (80,000
Balance at September 30, 2( 2,697,00C

For the nine months ended September 30 , 2014Gif2i ,2he Company recognized an expense of $ 3li@mand $ 0. 8 million, respectively, for the LHI
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Restricted Stock
The following summary presents information regagdimvested restricted stock as of September 3@4 a@d changes during the nine months then endiddregard to restricted stock under the 2009 EIP
and the 2013 EIP:

Weightec
Average
Number of Grant Date Aggregate
Shares Fair Value Fair Value
Balance at January 1, 2014 6,234,000 $ 4.80 $ 28,988,000
Restricted stock grante 3,836,00C $ 4.74 $ 24,974,000
Restricted stock vested (2,365,00 $ 5.22 $ 15,399,00(
Restricted stock forfeite (282,000 $ 451
Balance at September 30, 2014 7,423,000 $ 4.65 $ 48,321,00(

For purposes of determining compensation expehsdatr value of each restricted stock grant isvested based on the average of the high and lowenarice of a share of our common stock on the dat
grant. Total remaining unrecognized compensatiat associated with unvested restricted stock awatr@eptember 30, 2014 was $ 24.9 million tedweighted average period over which this cost is
expected to be recognized is approximately 1.5syear

Shares granted during the first nine months of 2@t&led 3,355,000 . The total fair value of shagesnted and vested at September 30 , 2013 wasxapgately $ 14.0 million and $ 12.9 million ,
respectively. The total fair value of unvestedniettd stock at September 30 , 2013 was $ 26.3omill The weighted average grant date fair vafuestricted shares granted during the nine merghded
September 30, 2013 was $4.10 .

We have granted restricted stock awards to empfoyeehe form of our common stock. None of therietgd stock awards may be sold, assigned, pledgeatherwise transferred, voluntarily or
involuntarily, by the employees until the resticts lapse, subject to limited exceptions. The ictiins are time-based. Compensation expense, medjin “Other operating expenses”, of $ 1 1.8llian
and $ 1 0.7 million for the nine months ended Septr 30 , 2014 and 2013, respectively, has beended in connection with these grants.

Stock Options
There ha s been no activity with regard to stodioog during the first nine months of 2014. Theees no intrinsic value for the stock options outsdtag and exercisable at September 30, 2014£@nhd .

(12) Segment Information
We operate in one reportable segment. Frontierigesvboth regulated and unregulated voice, datavaled services to residential, business and whtesustomers and is typically the incumbent voice

services provider in its service areas.
As permitted by U.S. GAAP, we have utilized the rggtion criteria to combine our operating segmeetsause all of our properties share similar econaimaracteristics, in that they provide the same

products and services to similar customers usimgpaoable technologies in all of t he states in Whie operate. The regulatory s tructure is genesthilar. Differences in the regulatory regimeaof
particular state do not significantly impact thememic characteristics or operating results of iqudar property .
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(13) _nvestment and Other Income, Net
The components of investment and other incomeaneeas follows:
For the three months ended Septembe For the nine months ended Septembel

($.in thousand) 2014 2013 2014 2013
Interest and dividend incon $ 118 $ 382 $ 1,350 $ 2,268
Investment gail - - - 1,407
Gain on sale of Fairmount Cellular LL 25,000 - 25,000 -
Gain on expiration/settlement of customer adval - 1,393 253 3,345
Split dollar life insurance procee - - - 2,263
All other, net (12) (251 (119 (149

Total investment and other income, $ 25,106 $ 1524 $ 26,484 $ 9,134

During the third quarter of 2014, we recognizedim@f $ 25.0 million associated with the sale of mterest in Fairmo u nt Cellular LLC .

(14) Comprehensive Income
Comprehensive income consists of net income aret ghins and losses affecting shareholders’ investrand pension/postretirement benefit (OPEB) lligds that, under U.S. GAAP, are excluded from net
income.

The components of accumulated other comprehenssge het of tax at September 30 , 2014 and 2048 ¢laanges for the nine months then ended, axdlaw$:

Deferred taxes on pension ¢

(8 in thousands Pension Cost OPEB Cost: OPEB cost: All other Total

Balance at January 1, 20 $ (411,432 $ (5230 $ 156,280 $ (148 $ (260,530
Other comprehensive income before reclassifica - - - 148 148
Amounts reclassified from accumulated other comgmelve los: 14,069 777, (5,051 - 8,241

Net curren-period other comprehensive income (Ic 14,069 777, (5,051 148 8,389

Balance at September 30, 2( $ (397,363 $ (6,007 $ 151,229 $ -8 (252,141
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(8 in thousands
Balance at January 1, 20

Other comprehensive income before reclassificar
Amounts reclassified from accumulated other comgmsive los:
Recognition of net actuarial loss for pension eatént cost

Net curren-period other comprehensive income (Ic
Balance at September 30, 2(
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Deferred taxes on pension ¢
Pension Cost OPEB Cost: B cost: Al other Total

$ (697,874 $ (74,264 $ 288,712 $ (150 $ (483,576
133 (267, (227, 2 (359)

30,948 1,575 (12,359 - 20,164

40,309 - (15,317 - 24,992

71,390 1,308 (27,903 2 44,797

$ (626,484 $ (72,956 $ 260,809 $ (148 $ (438,779

The significant items reclassified from each congyarof accumulated other comprehensive loss fothiee and nine months ended September 30 , 2@ll2C48 are as follows:

 in thousands Amount Reclassified fror
Accumulated Other Comprehensive L&ss

Details about Other C For the three months ended Septembe For the nine months ended September _  Affected Line Item in the Statement Where
Loss Component 2014 2013 2014 2013 Net Income is Present:
Amortization of Pension Cost lteris
Prior-service costs $ ay s @ s @38 ®)
Actuarial gains (4398 (10,798 (14,036 (30,942
Pension settlement costs = (40,309 - (40.309
(4,409 (51,109 (14,069 (71,257 Income (loss) before income taxes
Tax impact 1675 19421 5346 27,078 Income tax (expense) benefit
s (2734 § (31,688 $ (8723 § (44,179 Net income (loss)
Amortization of OPEB Cost Iten””
Prior-service cost $ 890 § 1526 $ 2670 § 4576
Actuarial gains (449 (1695 (1,893 (6151
441 (169, 777 (1,575 Income (loss) before income tax
Tax impact (168 64 (295, 598 Income tax (expense) benefit
g 273 § (105, $ 482 § 77, Netincome (loss

(a) Amounts in parentheses indicate losses.

(b) These accumulated other comprehensive loss aoemps are included in the computation of net piigipension and OPEB cost s (see Note 1 5 - RetineRlans for additional details).
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(15) Retirement Plans
The following tables provide the components of periodic benefit cost:
Pension Benefit
For the three months end For the nine months end
September 3( September 3(
2014 2013 2014 2013
($.in thousand)
Components of net periodic pension benefit:
Service cos $ 9,170 $ 12,141 $ 29,050 $ 37,809
Interest cost on projected benefit obligat 18,997 18,827 58,645 56,587
Expected return on plan ass (23,195 (23,585 (70,219 (72,765
Amortization of prior service cost /(cred 11 2 33 6
Amortization of unrecognized lo: 4,398 10,798 14,036 30,942
Net periodic pension benefit cc 9,381 18,183 31,545 52,579
Pension settlement cos - 40,309 - 40,309
Total periodic pension benefit cc $ 9,381 $ 58,492 $ 31,545 $ 92,888

Postretirement Benefi
Other Than Pensions (OPE
For the three months end For the nine months end

September 3( September 3(
2014 2013 2014 2013

($.in thousand)

Components of net periodic postretirement benefit

Service cos $ 2,408 $ 3,088 $ 7514 $ 9,446
Interest cost on projected benefit obligat 5,470 4,181 15,046 13,061
Expected return on plan ass (23) (25) 37 (111
Amortization of prior service cost/(cred (890; (1,526 (2,670 (4,576
Amortization of unrecognized lo: 449 1,695 1,893 6,151
Net periodic postretirement benefit ¢ $ 7414 $ 7413 $ 217468 23971

During the first nine months of 201 4 and 201 3,ampitalized $ 11.3 million and $ 15.0 millisaspectively, of pension and OPEB expense int@dise of our capital expenditures, as the costseréteour
engineering and plant construction activities. Base current assumptions and plan asset valuesstirmate that our 201 4 pension and OPEB expenifiesevapproximately $65 million to $ 7 5 million ,
excluding amounts related to the recently acquEennecticut operations and amounts capitalizesitine cost of capital expenditures, as comparedft®7.1 million in 2013, excluding the impact of
pension settlement costs and amounts capitalizedttie cost of capital expenditures . We made taah contributions to our pension plan duringritme months ended September 30 , 2014 of $ 70.5
million . An additional cash contribution of $ 17 million was made on October 15, 2014 , faotal contribution of $ 83 . 2 million in 20140ur 2014 total contributions include the impacthud
extension of funding relief included in the Highwaryd Transportation Funding Act of 2014. The Canypestimates that t here are no further contemstrequired in 2014.

The Compa ny’s pension plan assets have in crdemedsl,2 16.5 million at December 31, 201 3 t,888.1 million at September 30 , 2014 , anréase of $ 71.6 million, or 6 % . This in creasa
result of positive investment returns of $ 91.7lioml and cash contributions of $ 70.5 million, eff®y benefit payments of $ 90.6 million durthe first nine months of 2014 .
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(16) Commitments and Contingencies
F rom time to time we make short-term purchasingmitments to vendors with respect to capital exjtares, however we generally do not enter into fiwnitten contracts for such activities.

The Company incurred $ 72.1 million of operatingenses, consisting of $ 2.9 million and $ 8iltion of acquisition and integration costs , resfively , and $ 82.3 million in capital expenuiés
related to the AT&T Transaction during the nine tinsrended September 30 , 2014. We will continuiedor expenditures associated with the AT&T Tratisacthrough 2015.

In connection with the 2010 Transaction, the FG@®d certain state regulatory commissions, in caimreaevith granting their approvals of the 2010 Tsaction, specified certain capital expenditure and
operating requirements for the Acquired Territofasspecified periods of time post-closing. Thesguirements focus primarily on certain capitaleistment commitments to expand broadband avaigbili
to at least 85% of the households throughout thgued Territories with minimum download speed8afiegabits per second (Mbps) by the end of 20Me are required to provide download speeds of 4
Mbps to at least 75% , 80% and 85% of the houdsttaroughout the Acquired Territories by the @f®013, 2014 and 2015, respectively . As of Decandi, 2013, we met our FCC requirement to
provide 3 Mbps coverage to 85% of the hou sehaldse Acquired Territories by the end of 2013. A®ecember 31, 2012 , w e also met our FCC requrerto provide 4 Mbps coverage to 75% and 80%
of the households in the Acquired Territories by &md of 2013 and 2014 , respectively . As oft&aper 30 , 2014 , we expanded broadband avafiabiliexcess of 4 Mbps to 84.2 % of the households
throughout the Acquired Territories.

To satisfy all or part of certain capital investtheammitments to three state regulatory commissiorm®nnection with the 2010 Transaction , we plageotal of $115.0 million in cash into escrow @aats
and obtained a letter of credit for $190 million2010. In September 2013, the letter of credit ®dhi Another $72.4 milli on of cash in an escraecount was acquired in connection with the 2010
Transaction to be used for service quality iniiesi in the state of West Virginia. As of Septeni®@r, 2014 , all requirements of the three stegrilatory commissions had been satisfied, all furatsbeen
released from the se escrow accounts and the Cgonigaihno restricted cash related to these escroouats.

In our normal course of business, we have obligationder certain non-cancela ble arrangementsefeices. During 2012, we entered into a “take oy”marangement for the purchase of future long
distance and carrier services. Our remaining cometits under the arrangement are $145. 5 million$ad®.8 million for the years ending December 31 2and 2015, respectively. As of September 30 ,
2014 , we expect to utilize the services includéthiw the arrangement and no liability for the “éaér pay” provision has been recorded.

We are party to various legal proceedings (inclgdimdividual, class and putative class actionsjimgiin the normal course of our business covesimgde range of matters and types of claims incgdbut
not limited to, general contracts, billing dispyteights of access, taxes and surcharges, consproggction, trademark and patent infringement, eyrplent, regulatory, tort, claims of competitors and
disputes with other carriers.

We accrue an expense for pending litigation whendetrmine that an unfavorable outcome is probaht: the amount of the los s can be reasonably &stinlLegal defense costs are expensed as
incurred. None of our existing accruals , aftensidering insurance coverage, fo r pending maisensaterial . We monitor our pending litigaticor the purpose of adjusting our accruals and rexjsbur
disclosures accordingly, when required. Litigatisnhowever, subject to uncertainty, and the outofrany particu lar matter is not predictable. Wik vigorously defend our interests for pendinggation,

and as of this date, we believe that the ultimaselution of all such matters, after considerirguiance coverage or other indemnities to which neeeatitled, will not have a material adverse effat our
consolidated financial position, results of openasi or our cash flows.

We sold all of our utility b usinesses as of Afril2004. However, we have retained a potential geyrabligation associated with our previous eleattility activ ities in the State of Vermont. Theermont

Joint Owners (VJO), a consortium of 14 Vermontitig#, including us, entered into a purchase paaggee ment with Hydro-Quebec in 1987. The agreememtains “step-up” provisions that state if any
VJO member defaults on its purchase obligation utitecontract to purchase power from Hydro-Queties the other VJO participants will assume resitmlity for the
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defaulting part y's share on a pro-rata basis. arrata share of the purchase power obligatidt0% . If any member of the VJO defaults on itigattions under the Hydro-Quebec agreement, then th
remaining members of the VJO, including us, maydwpiired to pay for a substantially larger shar¢hef\VJO's total purchase power obligation for temainder of the agreem ent (which runs through
2015). U.S. GAAP rules require that we disclose ‘thaximum potential amount of future payments (scmlinted) the guarantor could be required to makienthe guarantee.” U.S. GAAP rules also state
that we must make such disclosure “... even if tkeliiood of the guarantor's having to make any peyts u nder the guarantee is remote...” As notedeghmw obligation only arises as a result of defaul
by another VJO me mber, such as upon bankruptogrefore, to satisfy the “maximum potential amoudiclosure requirement we must assume that all reesntif the VJO simultaneously default, an
unlikely scenario given that all VJO members agutated utility providers with regulated cost reepu Despite the remote chance that such an eweid occur, or that the State of Vermont could ould
allow such an event, assuming that all the membktkse VJO defaulted on January 1, 201 4 and reedain default for the duration of the contract (#eo 2 years), we estimate that our undiscounted
purchase obligation for 201 4 through 2015 wouldapproximately $ 287.4 million. In such a scenatie, Company would then own the power and coulét se@ecover its costs. We would do this by
seeking to recover our costs from the defaultingnimers and/or reselling the power to other utilitgyider s or the northeast power grid. There iaetive market for the sale of power. We could ptigdly

lose money if we were una ble to sell the powenat. We caution that we cannot predict with anyrele of certainty any potential outcome.

(17) _Subseguent Events
On October 24 , 2014, the Company completed itsiaitipn of the wireline properties from AT&T in @oecticut. See Note 3 for further discussion.
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Item 2. Managements Discussion and Analysis of Financial Condition ahResults of Operations

Forward-Looking Statements

This quarterly report on Form 10-Q contains forwluking statements that are subject to risks amcerainties that could cause actual results tierdihaterial ly from those expressed or impliedtie
statements. Statements that are not historict e forward-looking statements made pursuatttesafe harbor provisions of The Private Secusritiéigation Reform Act of 1995. Words such aslitee,”
“anticipate,” “expect” and similar expressions areended to identify forward-looking statementsriard-looking statements (including oral represtmis) are only predictions or statements of curpans,
which we review continuously. Forward-looking staents may differ from actual future results duebta not limited to, and our future results mayrbaterial ly affected by, the following potentidgks or
uncertainties. You should understand that it ispessible to predict or identify all potentialkssor uncertainties. We note the following as aiklist:

The ability to successfully integrate the Conneuttizperations into our existing operations anddiversion of managemestattention from ongoing business and regular fessimesponsibilities to eff
such integratior;

The effects of increased expen or unanticipated liabilitieincurred due to activities related to the AT&T Tsantion;
+  Therisk that the cost savings from the AT&T Traztga may not be fully realize

The sufficiency of the assets to be acquired fron&A to enable the combined company to ope all aspects o the acquired busines
«  Disruption from the AT&T Transaction making it madéficult to maintain relationships with customenssupplier<of the Connecticut operatior
«  Our ability to meet wr debt and debt service obligations, wthaveincreased as a result cthe AT&T Transaction

The effects of greater than anticipated competifiom cable, wireless and other wireline carrthatcould require us to implement new pricing, markgtitrategies or new product or service offeringd
the risk that we will not respond on a timely oofitable basis

Reductions in the number of our voice customerswigacannot offset with increases in broadbandailiers and sales of other products and serv
«  Our ability to maintain relationships with customezmployees or suppliel

+ The effects of ongoing changes in the regulatiothefcommunications industry as a result of fedenal state legislation and regulation, or changéke enforcement or interpretation of such legjisiaanc
regulation;

+ The effects of any unfavorable outcome with respeeiny current or future legal, governmental gutatory proceedings, audits or dispu:
The effects of changes in the availability of fedemd state universal service funding or othesisliees to us and our competito

«  Our ability to successfulladjustto changes in the communications industry and fieément strategies for growt
Continued reductions in switched access revenuasesult of regulation, competition or technolegystitutions
Our ability to effectively manage service qualityaur territories and meet mandated service quailirics;

«  Our ability to successfully introduce new produffedngs, including our ability to offer bundledrsie packages on terms that are both profitablestand attractive to custome
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The effects of changes in accounting policies acfices adopted voluntarily or as required by galiyeaccepted accounting principles or regulatic
Our ability to effectively manage our operationsemting expenses and capital expenditures, arepty, reduce or refinance our de

« The effects of changes in both general and locah@mic conditions on the markets that we servechvisan affect demand for our products and servimestomer purchasing decisions, collectabilit
revenues and required levels of capital expenditteated to new construction of residences anthesses

«  The effects of technological changes and competitio our capital expenditures, products and sewffezings, including the lack of assurance that metwork improvements in speed and capacity ve
sufficient to meet or exceed the capabilities amality of competing network:

« The effects of increased medic expensegincluding as a result of the impact of the Patiénitection and Affordable Care Acand pension and postemployment expenses, such aseretiedical an
severance costs, and related funding requirem

« The effects of changes in income tax rates, tas Jaggulations or rulings, or federal or statedagessment

Our ability to successfully renegotiate union ceaots;
+ Changes in pension plan assumptions and/or the wdlaur pension plan assets, which could requir®unake increased contributions to the pensian jpl 2015 and beyond
+  The effects of economic downturns which could resudiifficulty in collection of revenues and losbcustomers

Adverse changes in the credit markets or in thaegatgiven to our debt securities by nationallyradited ratings organizations, which could limitrestrict the availability, or increase the costfimancing
to us;

Our cash flow from operations, amount of capitgdenditures, debt service requirements, cash paiddome taxes and liquidity may affect our paymefidividends on our common shar
« The effects of state regulatory cash managementipea that could limit our ability to transfer tamong our subsidiaries or dividend funds up ¢optrent company; ar
+ The effects of severe weather events such as hoes; tornadoes, ice storms or other natural o-made disastel, whichmay increase our operating expenses or adverselgahtustomer reven.
Any of the foregoing events, or other events, caddse financial information to vary from managetiseforward-looking statemen ts included in thipeet. You should ¢ onsider these important factors
evaluating any statement in this report on FornQ16r otherwis e made by us or on our behalf. Thievidng information is unaudited and should be réadonjunction with the consolidated financialtstaents
and related notes included in this report. We havebligation to update or revise these forwamking statements and do not undertake to do so.
Investors should also be aware that while we dojasibus times, communicate with securities analyitis against our policy to disclose to themestlely any material non-public information or eth
confidential information. Accordingly, investorsahd not assume that we agree with any statemergipart issued by an analyst irrespective of thetentt of the statement or report. To the extertt rijgorts
issued by securities analysts contain any projestiforecasts or opinions, such reports are notesponsibility.

Overview
See Note 3 of the Notes to Consolidated Finanda&eSents included in Part I, Item 1 of t his réjor a discussion of T he Transaction s .
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The Company is the largest communications compaawiging services predominantly to rural areas smell and medium-sized towns an d cities in thetédhStates. As of September 30, 2014, t he Company
operated in 27 states . Following consummatiothefAT&T Transaction on October 24 , 2014, the @any now operates in 28 states . The Comparheisation’s fourth largest Incumbent Local Exchange
Carrier (ILEC), with 3.0 million customers, 2.0lilon broadband connections and 14,500 employsesf &eptember 30 , 2014 .

Cost Savings

Based on current estimates and assumptions, wetetgpachieve cost savings as a result of the AT&Ansaction, principally (1) by leveraging the stelity of our existing corporate administrativenfitions
and information technology and network systemsotec certain former AT&T functions and systems by internalizing certain functions formerly pided by third-party service providers. We estintig
our annualized cost savings will reach approxinya%00 million by the end of 2017 as we implemeunt targeted list of initiatives. As o f the clogimlate of the AT&T T ransaction, we have realized
approximately $ 150 million of an nualized costisgs .

The foregoing future cost savings are based orestimates and assumptions that, although we cangiiden reasonable, are inherently uncertain. Sagmit business, economic, competitive and regrjato
uncertainties and contingencies, all of which affécdlt to predict and many of which are beyond @ontrol, may affect these expected cost savil®ge “Forward Looking Statements” above.

Requlatory Developments

In October 2009, the FCC issued a proposed rulergakioking at rules to “Preserve a Free and Opéerriet,” (i.e., net neutrality) , including a restderation of the legal classification of broadbaamdi
proposed restrictions on broadband network managepractices. On December 21, 2010, the FCC adaptentder imposing some regulations on Interneticeproviders. These regulations affect fixed and
mobile br oadband providers differently. These fetions became effective November 20, 2011, ancineein comp liance with these regulations. On Janiid, 2014, the U.S. Court of Appeals for the D.C.
Circuit vacated the portions of the FCC's ruled fir@hibited blocking and required non-discrimingttreatment. On May 15, 2014, the FCC adopted ticBl@f Proposed Rulemaking which sought comment on
how it can preserve the spirit of the vacated rulése Notice also sought comment on what otherlaggry actions the FCC could take to implement “@peternet” policies , in particular reclassifgin
broadband as a Title Il Telecommunications servite future state of these regulations and thécebn us is unknown.

On November 18, 2011, the FCC adopted an Ordeefaym the Federal Universal Service High-Cost FUidiSF ) and Intercarrier C ompensation (the 201de®r The 2011 Order changed how federal
subsidies are calculated and disbursed, with tbkaeges being phased-in beginning in July 2012s&vbanges transition the USF , which supportseveivices in high-cost areas, to the Connect Amaeri
Fund (CAF), which supports broadband deploymeiiigh-cost areas. CAF Phase |, implemented in 20%2dvide interim support while the FCC develope&d=®hase Il , provide d for ongoing USF suppo rt
for price cap carriers capped at the 2011 amounradtition, the FCC in the first round of CAF Phaseade available for price cap ILECs an additidh@00 million in incremental high- cost broadbaugport

to be used for broadband deployment to unservessahe 2012 and early 2013, we received $71l@omin CAF Phase | funds and initially recordasth funds as increases to Cash and Other liabiliti¢he
balance sheet. The $71.9 million in the first rowfdCAF Phase | support is expected to enable areimental 92,877 households for broadband servidewsas accounted for as Contribution s in Aid of
Construction . We are required to spend the foend of the CAF Phase | funds to enable these 98iseholds no later than July 24, 2015. We spdt3 million of the first round of CAF Phaseuhfis on
network expansion during the first nine months@f£and $ 56.9 million of th es e CAF Phase | fulnddate through September 30, 2014 , enabling0D7unserved households .

On May 21, 2013, the FCC released a Report andr@rdhorizing a second round of CAF Phase | (tHE320rder) . As part of this May 2013 Report andéy the FCC expanded the areas eligible for fundin
to incl ude those that lack service of 3 Mbps dmadland 768 kbps upload. In 2013, Frontier apgbedunds from the second round of CAF Phase liaridecember 2013 the FCC awarded $57.6 millionsto u
to serve 94,899 locations in our high-cost, unstraved underserved areas across multiple staté® FTC also announced on January 10, 2014, thati€revas eligible for an additional $3.7 milliofn fun
ding to serve 6,815 locations. We received thesddin February 2014. We are required to spendehend round of the CAF Phase | funds to enabketh@1,714 households no later than March 14, ZHg.
second round of CAF Phase | includes certain aceoyipg spending requirements from the Company,aamcapital expenditure plans take this into actoutWe spent $ 21.6 million of the second roufid o
CAF Phase | funds on network expansion duringitiseriine months of 2014, enabling 61,600 unseérvand underserved households .
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In the aggregate, w e spent $ 40.9 million of@#é= Phase | funds received on network expansidnupgrades during the first nine months of 2014 $%8.5 million of all CAF Phase | funds receivadough
September 30, 2014, enabling 139,200 housefotdsal .

The FCC continues to finalize its CAF Phase |l pang, which is intended to provide long-term supfiortbroadband in high-cost areas that were unsepyea competitor. The 201 1 Order established t
price cap carriers would have the right of firsusal to accept support across the high-cost foutprf their state in exchange for committing t@yide broadband and voice services to those amafive
years. On June 10, 2014, the FCC released an @ndeNotice of Proposed Rulemaking seeking comraergotential changes to the CAF Phase Il strucfline. Notice seeks comment on whether the FCC
should raise the broadband speed obligation for €A&se Il from 4 Mbps download to 10 Mbps downloRe&.cognizing that such a change in speed maybalsoore costly, the FCC seeks comment on whether
it should lengthen the term of CAF Phase Il suppettilable to price cap carriers and also whethehauld relax price cap carriers’ obligation tldy to 100% of the supported locations in exchaiogea
commensurate reduction in funding. T hese chatmyég®e CAF Phase Il program have not been finalized

The 2011 Order also reformed Intercarrier Compémsatvhich is the payment framework that governw lsarriers compensate each other for the exchahigéeestate traffic, and it began a multi-yeans#ion
in July 2012, with the second step implementeduily 2013 and the third step in July 2014 . Theadiion will move terminating traffic to a near merate by 2017. Frontier expects to be able towerca
significant portion of those revenues through eselruates and other replacement support mechanigres2011 Order has been challenged by certaifepart court and certain parties have also petitiothe
FCC to reconsider various aspects of the 2011 O@ieMay 23, 2014, the U.S. Court of Appeals fa& 10" Circuit issued a decision denying all chaleentp the 2011 Order. Certain parties have contitoie
appeal that decision. Accordingly, we cannot preettiie long-term impact at this time but believet the 2011 Order will provide a stable regulatagniework to facilitate our ongoing focus on theldgment of
broadband into our rural markets.

Effective December 29, 2011, the 2011 Order requin®viders to pay interstate access rates fotetmination of VolP toll traffic. On April 25, 2012he FCC, in an Order on Reconsideration, spetifiat
changes to originating ac cess rates for VolPitrafbuld not be implemented until July 2014. Tha2®rder has been challenged by certain partiesunt and certain parties have also petitioned~B€ to
reconside r various aspects of the 2011 Order. fiehémpact of the 2011 Order during the perioarfrduly 2012 through September 2014 was insigaific The net effect of this change to originatgess
after July 1, 2014 is dependent upon the percerthiyelP traffic.

Certain states also have their own open proceedingsidress reform to intrastate access chargesthed intercarrier compensation and state uniVeesaice funds. Although the FCC has pre-emptates
jurisdiction on most access charges, many statelsi @mnsider moving forward with their proceeding¢e cannot predict when or how these matters wildbcided or the effect on our subsid y or switched
access revenues.
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The following should be read in conjunction witkrit 7. “Management’s Discussion and Analysis ofiRaial Condition and Results of Operations” inchlide our Annual Report on Form 10-K for the year
ended December 31, 2013 .

(a) Liquidity and Capital Resources

As of September 30 , 2014 , we had cash and cashadents aggregating $ 808.5 million , excludintal restricted cash of $1,521.0 million , pairfy representing funds escrowed for the finanahghe
AT&T Transaction . As a result of our registertebt offering, as described below, we placed netgeds of $1,519.0 million in escrow on September2014 . Our primary source of funds continuethé
cash generated from operations. For the nine rscerided September 30 , 2014 , we used cash flow dperations, cash on hand and debt proceeds dopftincipally all of our cash investing and finamgi
activities, primarily capital expenditures, dividisnand debt repayments.

As discussed below, o n September 17 , 2014, tiep@ny completed a registered debt offering of $Fillion aggregate principal amount of 6.250%nise unsecured notes due 2021, and $775.0 million
aggregate principal amount of 6.875% senior unsecnotes due 2025 . The Company use d the netqutsémm the offering of the notes, together withrowings under the 2014 CoBank Credit Agreemest, a
defined below, and cash on hand to finance the AT&ansaction, that closed on October 24, 2014 .

We have a revolving credit facility with a line ofedit of $750.0 million that we believe providesfigient flexibility to meet our liquidity needsAs of September 30 , 2014 , this credit facilitgs fully
available and we had not made any borrowings uitder

At September 30 , 2014 , we had a working capitgbles of $ 1,589.0 million , which include d trésted cash of $1,519.0 million placed in escraw,discussed above . Excluding such restrictel, @ur
working capital surplus was $ 70.0 million at Sepiver 30, 2014. We believe our operating cash fl@xisting cash balances, and existing revolvirgli¢ifacility will be adequate to finance our wargicapital
requirements, fund capital expenditures, make reduilebt payments, pay taxes, pay dividends tostmakholders, and support our short-term and lengrtoperating strategies for the next twelve months
However, a number of factors, including but notited to, losses of customers, pricing pressure fimereased competition, lower subsidy and switchetess revenues, and the impact of the currenbeton
environment may negatively impact our cash genérfitam operations. In addition, based on informativailable to us, we believe that the financiatitntions syndicated under our revolving crediiliey
would be able to fulfill their commitments to usitlthis could change in the future. As of Septen@fie, 2014 , we had $ 15.2 million of debt matgrituring the last three months of 2014 ; $ 262 lfianiand $
348. 2 millio n of debt will matur e in 201 5 an@126 , respectively.

Cash Flows provided by Operating Activities

Cash flows provided by operating activities dedi$133.3 million, or 12 %, for the nine montimled September 30 , 2014 , as compar ed with theywar period. The decrease was primarily theltes
lower revenue and net income before depreciationaamortization.

We paid $ 36.1 million in net cash tax es wigithe first nine months of 201 4 as compared 827 million during the first nine months of 201@ur 2013 cash taxes paid reflect ed the contifmpdct of
bonus depreciation in accordance with the Ameritaxpayer Relief Act of 2012.

In connection with the AT&T Transaction, the Compaacognized $ 72.1 million of acquisition and gr&tion costs incurred during the first nine month€014 and $ 22.5 million of interest expenslated
to the Bridge Facility commitment, that was terntéthupon consummation of the registered debt offeon September 17, 2014. The Company will coetito incur operating expenses associated with th e
AT&T Transaction through 2015 .

Cash Flows used by Investing Activities

Capital Expenditures

For the nine months ended September 30 , 2014 @b8 2our capital expenditures were $ 495.3 millord $ 484.1 million ( including $ 82.3 million oftegration-related capital expenditures for theeni
months ended September 30 , 2014 for the AT&T Taetisn), respectively .  In addition to the cabitependitures mentioned above, n etwork exparfsinded by previously received CAF funds amounte$l to
40.9 million and $ 21.0 million for the nine mtbs ended September 30 , 2014
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and 2013, respectively. The Company will contitmécur capital expenditures associated wite &T&T Transaction through 2015 .

Cash Flows used tand provided fronfrinancing Activities

DebtFinancings

On September 17 , 2014, the Company completedisteegd debt offering of $775.0 million aggregatigipal amount of 6.250 % senior unsecured ndtes 2021, and $775.0 million aggregate principal
amount of 6.875 % senior unsecured notes due 20&5received net proceeds , after d educting urritérg/ fees, of $ 1,519.0 million from the offeg. The Company use d the net proceeds froroffagng

of the notes, together with borrowings under the422GoBank Credit Agreement, as defined below, @t ©n hand to finance the AT&T Transaction, thased on October 24 , 2014 .

During the first nine months of 2014, we also eedleinto secured financings totaling $10.8 millioithwfour year terms and no stated interest rateéotain equipment purchases.

Debt Reduction
During the first nine months of 2014 and 2013, wtred an aggregate principal amount of $ 244.8ioniland $ 1,548.5 million, respectively, of delnnsisting of $ 243.1 million and $ 1,548.2 million,
respectively, of senior unsecured debt and $0.liBmi of rural utilities service loan contractséach period . Additionally, we retired $ 1. 4ltoii of other secured debt during the first ninentis of 2014.

We may from time to time repurchase our debt inadpen market, through tender offers, exchange®bf securities, by exercising rights to call ophivately negotiated transactions. We may alsmeefce
existing debt or exchange existing debt for newhued debt obligations.

Bridge Facility
On December 16, 2013, we signed a commitment I&dtea bridge loan facility (the Bridge Facilitypd recognized interest expense related to this domemt of $ 22.5 million during the nine montheded
September 30 , 2014. On January 29, 2014, we ehitecea bridge loan agreement with the Lendersylereto and JPMorgan Chase Bank, N.A., as adirétive agent .

On July 16 , 2014, the Bridge Facility was redubgds350.0 million following execution of the 2014Bank Credit Agreement, as defined below . OntSaper 17 , 2014, the Bridge Loan Agreement was
terminated upon consummation o f the registered afééring referred to above.

Bank Financing

On June 2, 2014, the Company entered into a cagdéement with CoBank, ACB, as administrative agewid arranger and a lender, and the other lenmetg thereto, for a $350.0 million senior unsecur
delayed draw term loan facility (the 2014 CoBankdir Agreement). The facility was drawn upon clgsif the AT&T Transaction with proceeds used tdipHy finance the acquisition. The maturity dasethe
fifth anniversary of the draw date. Repayment ef dlatstanding principal balance will be made inrtaryy installments in the amount of $8.8 millimogmmencing one full fiscal quarter after the draated with
the remaining outstanding principal balance todpaid on the maturity date. Borrowings under #9#42CoBank Credit Agreement will bear interest base the margins over the Base Rate ( as definduein
2014 CoBank Credit Agreement) or LIBOR, at the tidecof the Company. Interest rate margins underfdeility (ranging from 0.875% to 2.875% for BaRate borrowings and 1.875% to 3.875% for LIBOR
borrowings) are subject to adjustments based omdked Leverage Ratio of the Company, as such temefined in the 2014 CoBank Credit Agreement.

The Company has a credit agreement with CoBank, AGBdministrative agent, lead arranger and &teadd the other lenders party thereto, for a bl lion senior unsecured term loan facility kv final
maturity of October 14, 2016 (the 2011 CoBank GrAdreement). The entire facility was drawn upaeauition of the 2011 CoBank Credit Agreement indBet 2011. Repayment of the outstanding principal
balance is made in quarterly installments in thewamh of $14.4 million, which commenced on March 2012, with the remaining outstanding principaldpale to be repaid on the final maturity date. 8emgs
under the 2011 CoBank Credit Agreement bear inté&a@sed on the margins over the Base Rate (asedéfinthe 2011 CoBank Credit Agreement) or LIBORha election of the Company. Interest rate nmergi
under the facility (ranging from 0.875% to 2.8758t Base Rate borrowings and 1.875% to 3.875% fBAR borrowings) are subject

27



PART I. FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIE S

to adjustments based on the Total Leverage Ratiseo€ompany, as such term is defined in the 20dBa@k Credit Agreement. The current pricing o fakility is LIBOR plus 2.875%.

RevolvingCredit Facility
On June 2, 2014, t he Company entered into a neaviag credit agreement with JPMorgan Chase B&hR,., as administrative agent, the lenders paréyeto and the other parties named therein (the New

Revolving Credit Agreement), for a $750.0 millicewvolving credit facility (the New Revolving Credtacility) with a scheduled termination date of Mad, 2018 and terminated its existing revolving dred
facility (the Prior Revolving Credit Facility) und¢he Credit Agreement, dated as of May 3, 2013pragrthe Company, JPMorgan Chase Bank, N.A., asrasingitive agent, the lenders party thereto and the
other parties named therein (the Pr ior Revolvingd2 Agreement). As of September 30 , 2014, thes Revolving Credit Facility was fully available and borrowin gs had been made thereunder . Asisuti
commitment fees under the New Revolving Credit Ifgavill vary from time to time depending on theo@pany’s debt rating (as defined in the New Revig\Credit Agreement) and were 0.45 0% per annum
as of September 30, 2014. During the term of the Revolving Credit Facility, the Company may barreepay and reborrow funds, and may obtain letiéisedit, subject to customary borrowing condito
Loans under the New Revolving Credit Facility vidbar interest based on the alternate base rateecadjusted LIBO Rate (each as determined in the Revolving Credit Agreement), at the Company’s
election, plus a margin based on the Company’s igeintg (ranging from 0.50% to 1.50% for alternbgese rate borrowings and 1.50% to 2.50% for adjuistBO Rate borrowings). The current pricing onsthi
facility would have been 1.00% or 2.00%, respeelyivas of September 30 , 2014. Letters of cresditéd under the New Revolving Credit Facility vailbo be subject to fees that vary depending on the
Company’s debt rating. The New Revolving Creditifgcis available for general corporate purposes imay not be u sed to fund dividend payments. fEnes of the New Revolving Credit Facility are
substantially similar to the terms of the Prior Rlging Credit Facility .

Covenants

The terms and conditions contained in our indestutiee 2011 CoBank Credit Agreement , the 201BaD& Credit Agreement and the New Revolving Grédjreement include the timely payment of
principal and interest when due, the maintenanagioftorporate existence, keeping proper booksrecads in accordance with U.S. GAAP, restrictionghe incurrence of liens on our assets, andicgstrs

on asset sales and transfers, mergers and othegeshan corporate control. We are not subject stritions on the payment of dividends either bpteact, rule or regulation, other than that impobgdhe
General Corporation Law of the State of Delawareweler, we would be restricted under the 2011 C&Baredit Agreement , the 2014 CoBank Credit Agrest and the New Revolving Credit Agreement
from declaring dividends if an event of default meed and was continuing at the time or would rtefsam the dividend declaration.

The 2011 CoBank Credit Agreement , the 2014 CoBargdit Agreement and the New Revolving Credit Agreat each contain a maximum leverage ratio covetbnder those covenants, we are required to
maintain a ratio of (i) total indebtedness minushcand cash equivalents (including restricted casbé)cess of $50.0 million to (i) consolidateduaded EBITDA (as defined in the agreements) okerlast four
quarters not to exceed 4.50 to 1.

The 2011 CoBank Credit Agreement, the 2014 CoBamdit Agreement, the New Revolving Credit Agreaemme and certain indentures for our senior unsetdebt obligations limit our ability to createrls
or merge or consolidate with other companies andohbsidiaries’ ability to borrow funds, subjeciitgportant exceptions and qualifications.

As of September 30, 2014 , we were in complianitie &l of our debt and credit facility covenants.

Dividends

We currently intend to pa y regular quarterly dends. Our ability to fund a regular quarterly dand will be impacted by our ability to generatehc&tem operations. The declarations and paymerftofe
dividends is at the discretion of our Board of Bioes, and will depend upon many factors, includig financial condition, results of operationspwth prospects, funding requirements, applicable la
restrictions in agreements governing our indebtesliaed other factors our Board of Directors dedevaat.

Off-Balance Sheet Arrangements
We do not maintain any off-balance sheet arrang&ménansactions, obligations or other relationshifith unconsolidated entities that would be expéd¢b have a material current or future effect upan

financial statements.
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Future Commitments

In our normal course of business we have obligatiomder certain non-cancelable arrangements feicesr During 2012, we entered into a “take or'@ayangement for the purchase of future long distaand
carrier services. Our remaining commitments unberarrangement are $145. 5 million and $140.8 anilfor the years ending December 31, 2014 and 2@spectively. As of September 30 , 2014 , we expec
to utilize the services included within the arramgat and no liability for the “take or pay” prowisi has been recorded.

To satisfy all or part of certain capital investrhenmmitments to three state regulatory commissiorsonne ction with the 2010 Transaction , we @tha total of $115.0 million in cash into severstrew
accounts and obtained a letter of credit for $198il0on in 2010. In September 2013, the lettecrddi t expired. Another $72.4 million of cdshan escrow account was acquired in connectioh thi¢ 2010
Transaction to be used for service quality initiesi in the state of West Virginia. As of SeptemBer, 2014, all requirements of the three stageilegory commissions had been satisfied, all fumaid been
released from these escrow a ccounts and the Cgniaahno restricted cash related to these escroauats.

T he FCC and certain state regulatory commissionspnnection with granting their approvals of #@.0 Transaction, specified certain capital expemneliand operating requirements for the Acquiredifbeies

for specified periods of time post-closing. Thesguirements focus primarily on certain capital stweent commitments to expand broadband availakititat least 85% of the households throughout the
Acquired Territories with minimum download speeds3dVibps by the end of 2013 . We are required mvjgle download speeds of 4 Mbps to at least 75%% 8ad 85% of the households throughout the
Acquired Territories by the end of 2013, 2014 aAd®, respectively. As of December 31, 2013, we onet=CC requirement to provide 3 Mbps coverage5 &f the households in the Acquired Territories by
the end of 2013. As of December 31, 2012, w e aisd our FCC requirement to provide 4 Mbps coverag@5% and 80% of the households in the Acquiredifbeies by the end of 2013 and 2014 ,
respectively . As of September 30, 2014 , weaegpd broadband availability in excess of 4 Mbp34t@ % of the households throughout the Acquireditries.

As of September 30, 2014 and December 31, 20E3hasl expanded our broadband availability to thesabolds throughout the Company 's territorieso#lews:

As of As of
(In excess of September 30, 2014 December 31, 2013
1 Mbps 91% 90%
3 Mbps 89% 86%
4 Mbps 87% 83%
6 Mbps 84% 76%
12 Mbps 75% 61%
20 Mbps 55% 48%

Critical Accounting Policies and Estimates
We review all significant estimates affecting oonsolidated financial statements on a recurringstered record the effect of any necessary adjustpréor to their publication. Uncertainties witbspect to such

estimates and assumptions are inherent in the gatépaof financial statements; accordingly, ipissible that actual results could differ from #hestimates and changes to estimates could octhe imear term.
The preparation of our interim financial statementsonformity with U.S. GAAP requires managementriake estimates and assumptions that affecte(ijeported amounts of assets and liabilities ati¢te of
the financial statements, (i) the disclosure afitaigent assets and liabilities, and (iii) the nepd amounts of revenue and expense s during fleetirg period. Actual results ma y differ from geoestimates.
Estimates and judgments are used when acco umting¥enue recognition , including the allowance doubtful accounts , impairment of long-lived d@ssémpairment of intangible assets, depreciatiod a
amortization, pension and other postretirement fitsnén come taxes and contingencies among sther

Management has discussed the development andiseletthese critical accounting estimates with Aulit Committee of our Board of Directors and éurdit Committee has reviewed our disclosures negpti
to such estimates.

There have been no material changes to our criticabunting policies and estimates from the infdimmaprovided in Item 7. “Management’s Discussiord &nalysis of Financial Condition and Results of
Operations” included in our Annual Report on For@rKlLfor the year ended December 31, 2013 .
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New Accounting Pronouncements
See Note 2 of our consolidated financial statemfemtadditional information related to recent aauting literature .
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(b) Results of Operations
REVENUE

Revenue is generated pri marily through the prowisif voice services, data services , video sesvjaeetwork access, carrier services and otherriet services. Such revenues are generated theitiger a
monthly recurring fee or a fee based on usage rewghue recognition is not dependent upon signifigudgments by management, with the exceptiandstermination of a provision for uncollectibleamts.

Revenue for the three months ended September@®D4, Zecreased $ 44.4 million, or 4 %, to $ 1,940illion as compared with the three months erSigtember 30 , 2013. Revenue for the nine montthsden
September 30, 2014 decreased $139.0 million%er % $3,442.2 million as compared with the ninenths ended September 30, 2013. The decline sxdwbd th the third quarter and the first nine merdh
201 4 are primarily the result of decreases ise/gervices revenues and lower switched and naécised access revenue, partially offset by an irseré data services revenue, each as describedrin detail
below. Additionally, wireless revenue decreaseéby8 million for the nine months ended Septendfier 2014 due to the sale of our Mohave Cellulatited Partnership (Mohave) interest on April 1120

Switched access and subsidy revenue of $ 391.Bmikpresented 11 % of ou r revenues for the mioeths ended September 30 , 2014. Switched aceessue was $ 153.9 million for the nine months dnde
September 30 , 2014 , or 4% of our revenues, doam $ 180.0 million, or 5 % of our revenues, thoe nine months ended September 30 , 2013. Sutesidyue was $ 237.4 miillion, or 7 % of our reves)d

or the nine months ended September 30, 20lehrapared to $ 236.2 million, or 7 %, of our reves)fer the nine months ended September 30, 20¥8e. expect declining revenue trends in switche@sec
revenue to continue during the remainder of 2014 .

During the quarter ended September 30, 2014, we2®200 customers, net, as compared to a los4,008 customers, net during the quarter ended 3002014 and a loss of 24,200 customers, net, gltiie
quarter ended September 30, 2013. During therfing months of 2014, we lost 73,200 customers,asetompared to a loss of 76,400 customers, neqgdthe first nine months of 2013.

Total residential revenue for the three and ninatimoende d September 30 , 2014 declined $#llién, or 2 % , and $34.3 million, or 2% , respively, as compared to the three and nine nsoathded
September 30, 2013, pri marily as a result ofekses in voice services revenue and the salerdhtausest in the Mohave partnership , partiallfsef by increases in data services revenue andases in
subscriber line charges due to additional accessvesy charges. These access recovery chargesraseilaof regulatory changes related to Interear@ompensation reform and are expected to contimue
increase, as allowed by the FCC to partially offsgulatory mandated declines in switched accdss.riVe had approximately 2,740,300 and 2,822,420 rtesidential customers as of September 304 20
2013, respectively. We lost approximately 21,808 a@0,700 residential customers , net, duringcharter s ended September 30 , 2014 and 2013 ctesghe, and lost approximately 63,200 and 64,900
residential customers, net, during the nine moetided September 30, 2014 and 2013, respectivéhgipelly driven by declines in voice customers uresidential customer monthly churn was 1.86rfb a
1.81 % for the quarter s ended September 30 , 28042013, respectively. Average monthly resideméaénue per customer (res idential ARPC) incre&se®4 , or 1 %, to $ 60.34 and $ 0.54 , or 1t&%$
59.68, during the three and nine months endeteSwer 30 , 2014 , respectively, as comparededhtee and nine months ended September 30 , 20Mi3e. overall increase in residen tial ARPC is tue
higher percentage of the Company’s residentialocnstrs that take broadband services, Frontier 8qmaducts, broadband customer migration to higheeds and certain pricing actions . The Compapg&s
continuing increases in data services revenue geifyrdriven by increased broadband subscribensl cantinuing declines in voice services revenue .

Total business revenue for the three and ninetimsoended September 30 , 2014 declined $ 25/®mibr 5 %, and $79.9 million, or 5% , resfpesl y, as compared to the three and nine montidee
September 30, 201 3, principally as a resuttesfreases in our voice services revenue and wirdlackhaul revenue . We had approximately 260a8@ 274,700 total business customers as o&Séer
30, 2014 and 2013, respectively. We lost approtetye8,400 and 3,500 business customers , wetring the quarter s ended September 30 , 2012618, respectively , and lost approximately 10,080d
11,500 business customers, net, during the ninglm@nded September 30, 2014 and 2013, respectiedyage monthly business revenue per customeair(ess ARPC) in creased $1.96 to $ 658.56 $and
1.92 to$652.75 during the three and ninentimoended September 30 , 2014 as compared thréeednd nine months ended September 30 , 20IBe. overall increase in business ARPC during theeth
and nine months ended September 30, 2014 as coinfwag®13 is primarily due to declining customeumts for our small business customers that caioyar ARPC. The C ompany expects the declines in
voice services revenues and wireless
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backhaul revenues from business customers to e@niin2014 as compared to 2013 , mitigated, in, pgrincreases in data services revenues.

During the three and nine months ended Septembe2@04 , the Company added approximately 21,9008&;700 net broadband subscribers , respectivelyring the three and nine months ended September
30, 2013, the Company added approximately 26,80804,500 net broadband subscri bers , respectivelg of September 30 , 2014 , approximately 76f%ur residential broadband customers subsctitoe

a bundle of services. As of September 30 , 2014weee able to offer broadband to approximately iiion households, or 91 % of the 7.2 million hebslds in our markets. The increase in broadband
subscribers contributed to our improved data sesvievenue performance. We continue to invest twark speed and capacity to support our goal afeiasing broadband penetration and market shange.
expect to continue to increase broadband subssribering the remainder of 2014 .

Management believes that customer counts and avenagthly revenue per customer are important feitoevaluating our trends. Among the key servigesrovide to residential customers are voiceiserv
data service and video service . We continuejpdoee the potential to provide additional servite®ur customer base, with the objective of megtith of our customers’ communications needs .r tesiness
customers we provide voice and data services, Bhssva broad range of value-added services.

In the section “Other Financial and Operating Ddtalow is a table that presents customer counesage monthly revenue per customer and customenchiualso categorizes revenue into customermege

( residential and business) and regulatory revesugiched access and subsidy revenue). The deiclitiee number of customers was partially offsetifgreased penetration of additional higher revenue
generating products sold to both residential argir@ss customers, which has increased our averagthiy revenue per customer.
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OTHER FINANCIAL AND OPERATING DATA

As of or for the three months ended Septembe

% Increase

As of or for the nine months ended Septembe

As of As of
September 30, 201 As of December 31, 201 % Increase (Decreas September 30, 201 % Increase (Decreas
3,001,101 3,074,28( 2)% 3,096,79¢ (3)%
1,953,37¢ 1,866,67(C 5% 1,838,91% 6%
395,89¢ 385,352 3% 377,91¢ 5%
For the three months end For the nine months end
September 30, $ Increase % Increas September 30, $ Increase % Increast
2014 2013 Decrease Decrease 2014 2013 Decrease Decrease
$ 498,0095 505,624% (7,615 2% $ 1,491,01% 1,525,33( (34,317 2%
518,618 544.43¢ (25821 5% 1,559,852 1,639,721 (79.868 5%
1,016,627 1,050,06% (33436 (3% 3,050,86€ 3,165,051 (114,185 (4%
124,247 135.21¢ (10,968 @)% 391,319 416,15€ (24.837 ©%
5 1,140,874 1,185,276 (44,204 (@% § 3,442,185 3,581,201 (139,022 @%
3,637 4,001 anw 11,340 12,490 9%

% Increase

® calculation excludes the Mohave Cellular LirdiRartnership (Mohave), which was sold to Verizoneléss on April 1, 2013.

Note: As stated in our report for the quarterlyige ended March 31, 2014, prior period revenue @@nthin operating statistics have been revisem fite previously disclosed amounts to reflect
average monthly revenue per customer amounts.

2014 2013 (Decrease 2014 2013 (Decrease)

2,740,27¢ 2,822,141 (&) 2,740,27¢ 2,822,141 (&)

$ 498,008% 505,624 @)% $ 1,491,018 1,525,33C @)%

$ 60.34% 59.50 1% $ 59.68% 59.14 1%

1.86% 1.81% 3% 1.76% 1.70% 4%

260,823 274,652 [ 260,823 274,652 )%

$ 518,618% 544,43¢ (@) $ 1,559,858 1,639,721 (@)

$ 658.56% 656.60 0% $ 652.75% 650.83 0%
of certain to business and the related impact
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REVENUE
($.in thousand) For the three months ended Septembe
$ Increast % Increast
2014 2013 (Decrease (Decrease
Voice service: $ 471,786 $ 510,080 $ (38,294 (8)%
Data and Internet servic 468,796 471,211 (2,415 )%
Other 76,045 68,772 7,273 11%
Customer revenu 1,016,627 1,050,062 (33,436 Q)%
Switched access and subs 124,247 135,215 (10,968 8)%
Total revenue $ 1,140,874 $ 1,18527¢  $ (44,404 4%
For the nine months ended Septembel
$ Increase % Increast
2014 2013 (Decrease (Decrease
Voice service: $ 1,425,678 $ 1,549,82¢ $ (124,149 (8)%
Data and Internet servic 1,393,022 1,393,47¢ (453 (0)%
Other 232,169 221,752 10,417 5%
Customer revenu 3,050,86¢ 3,165,051 (114,185 (4)%
Switched access and subs 391,319 416,156 (24,837 (6)%
Total revenue $ 3,442,18: $ 3,581,207 $ (139,022 (4)%

Voice Services

Voice services revenue for the three and nine thsoended September 30 , 2014 decreased $ 88l®n, or 8 %, to $ 471.8 million , and $124.1lloin, or 8% , to $1,425.7 million, respectivelys eompared
with the three and nine months ended September28@3 , primarily due to the continued loss ofceocustomers and , to a lesser extent, decreadesagd distance services revenue and individuaufea
packages , partially offset by increase d locate charges to residential and business end usetsocal and enhanced services revenue forhtteetand nine  months ended September 30 , 2fHeteased $
34.4 million, or 8 %, to $ 384.6 million , and@1L1 million, or 9% , to $1,164.5 million, respeetly, primarily due to the continued loss of vomestomers and, to a lesser extent, decreasesivwidinal features
packages, partially offset by increase d local @aibarges to residential and business end usersg tlistance services revenue for the three arel ninonths ended September 30 , 2014 decreased $
million, or 4 %, to $ 87.2 million, and $15.1 milh, or 5% , to $261.2 million , respectively, priihadue to lower minutes of use driven by fewesttumers , partially offset by increased costvecp surcharge
rates .

Data and I nternet Services

Data and Internet services revenue for the threename months ended September 30 , 2014 deerkas 2.4 million, or 1 %, to $ 468.8 million and $0.5 million to $1,393.0 million , respectivebs
compared with the three and nine months endeteSier 30 , 2013 , primarily due to the declinevireless backhaul revenue , mostly offset bynanease in residential and business data serévesiue .
Data services revenue increased $ 23.5 millior0d¥, to $ 260.6 million , and $62.2 million, &9 to $752.0 million , respectively, for theabrand nine months ended September 30 , 201dongsar ed
with the same period s of 2013 , primarily duertoréases in the number of broadband subscribersalad of Frontier Secure products. As of Septerber2014 , the number of the Company’s broadband
subscribers increased by approximately 114,5006, %r, since September 30 , 2013 . Data andnieteservices also includes nonswitched access wevieom data transmission services to other caraed
high-volume business customers with dedicated higgacity Internet and E thernet circuits. Nonehét access revenue decreased $ 26.0 milliord. &6,1to $ 208.2 million , and $62.7 million, d¥9, to
$641.0 million, respectively, f or the three andeni months ended September 30 , 2014 , as compittethe same period s of 201 3, primarily duéotwer monthly recurring charges attributable t@duction

in wireless backhaul revenue and other carriericervrevenues . We expect wireless data usagentinoe to increase, which may drive the need éiteonal wireless backhaul capacity. Despite thechfor
additional capacity, we expect to experience deslin wireless backhaul revenue
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throughout the remainder of 2014 , as co mpar¢ket@ame periods of the prior year , as our cgpaeiners migrate to Ethernet solutions at a Iqwige point.

Other

Other revenue for the three and nine  months eSdgpdember 30 , 2014 increased $ 7.3 milliorIofb, to $ 76.0 million, and $10.4 million, d¥%5 to $232.2 million, respectively, as comparethwie
three and nine months ended September 30 , 20@Bmarily due to lower bad debt expenses thatcirarged against revenue and increased cost rgceweharge rates, partially offset by lower diceg
services revenue . For the nine month periodate® experienced lower wireless revenue associgtadhe sale of our interest in the Mohave parhigr on April 1, 2013.

Switched Access and Subsidy

Switched access and subsidy revenue for the tirele aine  months ended September 30 , 2014reased $11.0 million, or 8 %, to $ 124.2 millionde$24.8 million, or 6% , to $391.3 million, respeely, as
compared with the three and nine  months endeteBder 30 , 2013 . Switched access revenue dedregel million, or 15 %, to $ 47.8 million, and&1 million, or 15% , to $153.9 million, respeety, for

the first three and nine  months of 2014 , as @epwith the s ame period s of 2013, primarilg tuthe impact of a decline in minutes of useteel@o access line losses and the displacemeninotes of use
by wireless, email an d other communications sessiccombined with a reduction due to the impactheflower rates enacted by the FCC's intercaodenpensation reform in July 2013 . Switched axeesl
subsidy revenue includes subsidy payments we redeiwn federal and state agencies, including sugelsabilled to customers that are remitted to unsiadeservice administrators. Subsidy revenue dsec

$2.8 million , or 4 %, to $76.5 million and increas$1.3 million , or 1 %, to $237.4 millionespectively, for the three and nine months er@ktember 30 , 2014 , as compared with the saniedpeof

2013 . The decrease in the third quarter of 2Gldompared to the second quarter of 2014 and titegbarter of 2013 was due to the anticipatedidedh subsidy recovery in excess of allowable stibsr

access recovery charges.

Federal and state subsidies and surcharges (wiedtilked to customers and remitted to universatise administrators) for the Company were $ 128illion, $ 24.2 million and $ 90.3 million, respealy, and
$ 237.4 million in total, or 7 % of our revenuest the nine  months ended September 30 , 201He. f@deral an d state subsidy revenue for the nimenths ended September 30 , 2014 represents fiots o
consolidated revenues. Total federal and statediebsand surcharges were $ 236.2 million, or 7f%uo revenues, for the nine  months ended SepeBh, 2013 .

On November 18, 2011, the FCC adopted the 20#&rQo reform the USF and Intercarrier Compensaifitre 2011 Order changed how federal subsidiesacellated and disbursed, with these changes being
phased-in beginning in July 2012. These changesitian the USF , which supports voice servicesigh-cost areas, to the CAF, which supports broadtdeployment in high-cost areas. CAF Phase |,
implemented in 2012 to provide interim support whlie FCC developed CAF Phase Il , provide d fgoamy USF support for price cap carriers cappetie@2011 amount. In addition, the FCC in the fieatnd

of CAF Phase | made available for price cap ILE@sadditional $300 million in incremental high-cdsbadband support to be used for broadban d depgloyto unserved areas. In 2012 and early 2013, we
received $71.9 million in the first round of CAF e | funds. The $71.9 million in the first rourfd@AF Phase | support is expected to enable areinental 92,877 households for broadband servicevasd
accounted for as Contributions in Aid of Constroiti We are required to spend the first round ef@#AF Phase | funds to enable these 92,877 howsehollater than July 24, 2015. We initially resa such
funds as increases to Cash and Other lia biliti¢hé balance sheet. We spent $ 19.3 million ofiteeround of CAF Phase | funds on network expamsluring the first nine months of 2014 and $ S&ifion of

the se CAF Phase | funds to date through Septegth@014 , enabling 77,600 unserved households .

On May 21, 2013, the FCC released the 2013 Ordépegring a second round of CAF Phase |. As phthis May 2013 Report and Order, the FCC expariledareas eligible for funding to incl ude thosatth
lack service of 3 Mbps download and 768 kbps upldad2013, Frontier applied for funds from the et round of CAF Phase | and in December 2013 @@ Bwarded $57.6 million to us to serve 94,899
locations in our high-cost, unserved and underskareas across multiple states. The FCC also aoedwn January 10, 2014, that Frontier was eiditnl an additional $3.7 million in funding torse 6,815
locations. We received these funds in February2@le are required to spend the second round oE&fe Phase | funds to enable these 101,714 houwtehol later than March 14, 2017. The second rofind o
CAF Phase | includes certain accompanying spendiggirements from the Company, and our capital edipere plans take this into account. We spedt $ million of the second round of CAF Phase Idsin
on network expansion during the first nine month8@i4 , enabling 61,600 unserved and undeesemouseholds .
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In the aggregate, w e spent $ 40.9 million of te=®hase | funds received on network expansionugggades during the first nine months of 2014 a@@.$ million of all CAF Phase | funds receivedaingh
September 30, 2014, enabling 139,200 housefotdsal .

The FCC continues to finalize its CAF Phase Il pang, which is intended to provide long-term supportbroadband in high-cost areas that were unsepyea competitor. The 201 1 Order established t
price cap carriers would have the right of firsusal to accept support across the high-cost foutpf their state in exchange for committing t@yide broadband and voice services to those amafive
years. On June 10, 2014, the FCC released an @ndeNotice of Proposed Rulemaking seeking commergotential changes to the CAF Phase I structlitee Notice seeks comment on whether the FCC
should raise the broadband speed obligation for ®A&se Il from 4 Mbps download to 10 Mbps downloRe&cognizing that such a change in speed mayb&smore costly, the FCC seeks comments on
whether it should lengthen the term of CAF Phasipiport available to price cap carriers and alsether it should relax price cap carriers’ obligatto deploy to 100% of the supported locationsxohange

for a commensurate reduction in funding. Thesegba to the CAF Phase Il program have not beetizigua.

The 2011 Order also makes changes to Intercareenp@nsation. Intercarrier Compensation, which & ghyment framework that governs how carriers corsqte each other for the exchange of interstate
traffic, began a multi-year transition in July 20%dth the second step implemented in July 2013thedhird step in July 2014 . The transition wilbve terminating traffic to a near zero rate by 20Ve expect

to be able to recover a significant portion of thesvenues through end user rates and other repdatesupport mechanisms . We do not expect themegels to have a significant impact on our reveies
2014 .

Effective December 29, 2011, the 2011 Order requim@viders to pay interstate access rates fotetmination of VolP toll traffic. On April 25, 2012he FCC, in an Order on Reconsideration, spetifiat
changes to originating access rates for VolP traffould not be implemented until July 2014. The 2@rder has been challenged by certain partiesumt@nd certain parties have also petitioned B€ fo
reconsider various aspects of the 2011 Order. fiehémpact of the 2011 Order during the periodnfrduly 2012 through September 201 4 was insicanifi . The net effect of this change to originategess
after July 1, 2014 is dependent upon the percertiyelP traffic.

Certain states also have their own open proceedigsldress reform to intrastate access chargesthed intercarrier compensation and state uniVeeaice funds. Although the FCC has pre-emptatkest
jurisdiction on most access charges, many statalsl consider moving forward with their proceedingé cannot predict when or how these matters willecided or the effect on our subsidy or switchezkss
revenues.

OPERATING EXPENSES

NETWORK ACCESS EXPENSES

($.in thousand) For the three months ended Septembe
$ Increase % Increast
2014 2013 (Decrease (Decrease
Network access expens $ 107,866 $ 103,955 $ 3,911 4%
For the nine months ended Septembel
$ Increase % Increast
2014 2013 (Decrease (Decrease
Network access expens $ 321,182 $ 320,467 $ 715 0%

Network access expenses for the three and ninethei@nded September 30 , 2014 increased $ 8i®rmor 4 %, to $ 107.9 million, and $ 0.7 millio to $321.2 million, respectivel y, as comparéthithe
three and nine  months ended September 30 , 2Barily due to higher joint pole rates andimerease in network access expenses related terhiigbadband
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subscriber counts , partially offset by decreagedptional costs and lower reciprocal compensatimsts that are reco rded in network access expenses

OTHER OPERATING EXPENSES

($.in thousand) For the three months ended Septembe
$ Increast % Increast
2014 2013 (Decrease (Decrease
Wage and benefit expens $ 267,626 $ 2030180  $ (25,392 (9%
All other operating expens: 265,843 256,123 9,720 4%
$ 533,469 $ 549,141 $ (15,672 Q)%
For the nine months ended Septembe!
$ Increast % Increast
2014 2013 (Decrease (Decrease
Wage and benefit expens $ 802,233 $ 871,90ew  $ (69,676 (8)%
All other operating expens: 783,547 752,746 30,801 4%
$ 1,585,78C $ 1,624,658 $ (38,875 2%

WExcludes $40.3 million related to the impact of gien settlement costs , as discussed below .

Wage and benefit expenses

Wage and benefit expenses for the three and mmths ended September 30 , 2014 decreased4 $nlbon , or 9 %, to $ 267.6 million, and $69.7llfon, or 8% , to $802.2 million, respectively, esmpared
to the three and nine  months ended SeptembeR@03,, primarily due to lower costs for compermatiesulting from low er average employee headcooombined with lower costs for certain other Hise
including pension and OP EB expense, as discusded/bWage and benefit expenses included $ 1.6omiind $ 9.4 million of severance costs for theenimonth periods in 201 4 and 201 3, respegtivel

Pension and OPEB costs for the Company are inclirdedr wage and benefit expenses. Pension and QB , excluding the impact of pension settlengests, for the three months ended September 30 ,
2014 and 2013 were approximately $ 13.3 million &r2D. 6 million, respectively. Pension and OPEBtgdnclude pension and OPEB expense of $ 16.8liom and $ 25. 6 million, less amounts capitatize
into the cost of capital expenditures of $ 3.5 imilland $ 5.0 million, respectively.

Pension and OPEB costs , excluding the impact n$ipa settlement costs, for the nine  months eigtgrdember 30, 2014 and 2013 were approximateB G million and $ 61. 6 million, respectively. Pims
and OPEB costs include pension and OPEB expers&2f million and $ 76.6 million, less amourapitalized into the cost of capital expenditure$ dfL.3 million and $ 15.0 million, respectively.

Based on current assumptions and plan asset valeesstimate that our 201 4 pension and OPEB eggenwill be approximately $ 65 million to $7 5 hiah , excluding amounts related to the regentl
acquired Connecticut operations and amounts ciggithinto the cost of capital expenditures , aspmaned to $ 97.1 million in 201 3, excluding thepaat of pension settlement costs and amounts tiapianto
the cost of capital expenditures .

All other operating expenses

All other operating expenses for the three and nim®nths ended September 30 , 2014 incre&6d million, or 4 %, to $ 265.8 million, and $8million, or 4% , to $783.5 million , respectivelgs
compared with the three and nine months endetéByer 30 , 2013, primarily due to an increaseeitain litigation reserves in the first qua&€2014 , increased fleet and facilities costad gross receipts
state tax expenses , partially offset by lower idetservices and network provisioning costs .
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DEPRECIATION AND AMORTIZATION EXPENSE

($.in thousand) For the three months ended September 30,
$ Increase % Increast
2014 2013 (Decrease (Decrease
Depreciation expens $ 195,044 $ 208,719 $ (13,675 (7)%
Amortization expens 65,853 76,982 (11,129 (14)%
$ 260,897 $ 285,701 $ (24,804 9%
For the nine months ended September 30,
$ Increase % Increast
2014 2013 (Decrease (Decrease
Depreciation expens $ 598,132 $ 636,201 $ (38,069 (6)%
Amortization expens 217,635 251,024 (33,389 (13)%
$ 815,767 $ 887,225 $ (71,458 8)%

Depreciation and amortization expense for the tareknine months ended September 30 , 2014 eassl $ 24.8 million, or 9 %, to $ 260.9 millicand $71.5 million, or 8% , to $815.8 million, restively,
as compared to the three and nine months endstérSleer 30 , 2013. Amortization expense decre#&3.4 million in 2014 due to the acceleratedhmét of amortization related to the customer bhase
Depreciation expense decreased $ 38.1 millio®¥2primarily due to changes in the remaining uidéfes of certain plant assets and a lower ne¢tsase .

We annually commission an independent study to tepitie estimated remaining useful lives of our p&ssets. The latest study was complet ed inaieHf quarter of 2013 , and after review and anslykthe
results, we adopted new lives for certain planetsa s of October 1, 2013. This change had agriifisiant impact on depreciation expense for thet fiine months of 2014. Our “ composite deprearatate”
for plant assets was 6.24 % as a result of theysitve anticipate depreciation expense of approxtyat 790 million to $81 0 million in 2014 , excling amounts related to the recently acquired Caimec
operations .

Amortization expense includes the apportionmérthe cost of the intangible assets (primarily ousér base) that were acquired in the 2010 Tramsaeinort ized on an accelerated method. We antiipa
amortization expense of approximately $ 285 millior2014 , excluding amounts related to the regeattjuired Connecticut operations .

PENSION SETTLEMENT COSTS

For the three and nine months ended Septemb:

(8 in thousands
2014 2013

Pension settlement cot $ - $ 40,309

Our pension plan contains provisions that provielgain employees with the option of receiving lu sym payment upon retirement. The Company’s acamypblicy is to record these payments as a setifiem
only if, in the aggregate, they exceed the sumhefdnnual service and interest costs for the plaetsperiodic pension benefit cost. During the nimenths ended September 30, 2013, lump sum pension
settlement payments to te rminated or retired iddials exceeded the settlement threshold and esuét,rthe Company was required to recognize acash-settlement charge of $ 40.3 million duringtttied
quarter of 2013. The non-cash charge was reqtiradcelerate the recognition of a portion ofgheviously unrecognized actuari al losses in thesjma plan.
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ACQUISITION AND INTEGRATION COSTS

For the three months ended Septembe

(8 in thousands
2014 2013

Acquisition and integration cos $ 41,611 $ -

For the nine months ended Septembel

2014 2013

Acquisition and integration cos $ 72,058 $ -

During the fourth quarter of 2013, the Company Ipegaincur acquisition and integration costs inmection with the AT&T Transaction that closed ont@der 24, 2014 . Acquisition costs include legal,
financial advisory, accounting, regu latory andeotrelated costs. Integration costs include expeirseurred in connection with the AT&T Transactitmintegrate the network and information technology
platforms and to enable other integration initiasivThe Company incurred $ 72.1 million of opeg#npenses , consisting of $ 2.9 million and $ 68illon of ac quisition and integration costespectively ,

related to the AT&T Transaction during the nmenths ended September 30 , 2014 . We also int&®2.3 million in capital expenditures relatediritegration activities during the nine months ehde
September 30 , 2014.

GAIN ON SALE OF MOHAVE PARTNERSHIP INTEREST

For the nine months ended Septembel

(8 in thousands
2014 2013

Gain on sale of Mohave partnership inte $ - $ 14,601

On April 1, 2013, the Company sold its 33 % partnership interest in the Mohave Cellular LeditPartnership, in which Frontier was the Geneeatrier. The Company recognized a gain on sale of
approximately $14.6 million before taxes in thes&tquarter of 2013.
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INVESTMENT AND OTHER INCOME , NET / LOSSES ON EARLY EXTINGUISHMENT OF DEBT /
INTEREST EXPENSE / INCOME TAX EXPENSE

For the three months ended Septembe

($.in thousand) $ Increase % Increas¢

2014 2013 (Decrease (Decrease
Investment and other income, | $ 25,106 $ 1524 $ 23,582 NM%
Interest expens $ 170,371 $ 163,835 $ 6,536 4%
Income tax expens $ 9,773 $ 8,461 $ 1,312 16 %

For the nine months ended Septembel

$ Increas¢ % Increast

2014 2013 (Decrease (Decrease
Investment and other income, | $ 26,484 $ 9,134 $ 17,350 190%
Losses on early extinguishment of d $ - $ 159,78C $ (159,780 (100)%
Interest expens $ 508,93¢ $ 501,802 $ 7,137 1%
Income tax expens $ 45,996 $ 22,981 $ 23,015 100%

Investment and other i ncome, net

Investment and other income , net for the threerdne months ended September 30 , 2014 inede&s23.6 million and $17.4 million , as comgghwith the three and nine months ended Septe@the
2013, respectively, primarily due to a $25.0liam gain recognized in 2014 associated with lade of our interest in Fairmo u nt Cellular LLCThis increase was partially offset by a deaeiasthe
settlement of customer advances of $3.1 millioocpeds of $ 2.3 million in the settlement of atsyidillar life insurance policy for a former seniexecutive during the second quarter of 2013 andsitment
gains associated with cash received in connectitmaur investment in Adelphia of $ 1.4 million dhy the first nine months of 2013 .

Our average cash balances were $ 861.1 milliorsa8B.0 million for the nine  months ended Septend® , 2014 and 2013, respectively. Our averaigé testricted cash balance s were $ 388.3omidind
$ 31.8 million for the nine  months ended Septand®de, 2014 and 2013 , respectively.

Losses on Early Extinguishment of Debt
During the second quarter of 2013, we recognizézbs of $ 159.8 million on the early extinguishmefilebt in connection with various debt tendeerdf, privately negotiated transaction s and oparket
repurchases that resulted in the retirement 008214 million of the Company’s senior notes.

Interest expense

Interest expense for the three and nine  monttiedeSeptember 30 , 2014 increased $ 6.5 mikiod% , to $ 170.4 million, and $7.1 millionr, ¥, to $508.9 million, respectively, as compiandth the
three and nine months ended September 30 , 20d@ardy due to the commitment fees of $ 22.5 ruiflion the Bridge Loan Facility during the first @imonths of 2014 and additional interest on th&%1.
billion debt financing in September 2014 relatedne AT&T Transaction , partially offset by thewer average debt levels resulting from the defmagacing activities and debt retirements of $ 813iillion
during 2013 . Our average debt outstanding wa2$4.3 million and $ 8,149.1 million for theird quarter of 2014 and 2013, respectively , argj1¥2.4 million and $ 8,335.1 million for the nin®nths
ended September 30, 2014 and 2013, respectiv€yr. composite average borrowing rate as of Sepgedb, 2014 and 201 3 was 7.76 % and 7.96 %pentively .

Income tax expense

Income tax expense for the three and nine nsomtided September 30 , 2014 in cre ased $ 1i8mid $ 9.8 million, and $23.0 million to $46rillion, respectively , as compared with the hesd nine
months ended September 30 , 2013 , primarily dugdioer pretax income in 2014 , re sulting from $1£9.8 million in losses recognized in 2013 onehd y extinguishment of debt and the $40.3 millio
non-cash pension settlement costs recognized dtvinthird quarter of 2013. The effective tax fatethe first nine months of 201 4 and 201 3 ®&® % and 32.5 %, respectively.
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Income taxes for the nine months ended Septemhe2(@ include the impact of a $4 . 0 million béngbm federal research and development credits$& 8 million benefit from the domestic produatio
activities deduction and a $2.9 million benefisarg from state tax law changes, partially offsetinet increase in reserves for uncertain taxipasiof $0.9 million.

Income taxes for the nine months ended Septemhe2@® include the impact of a charge of $ 5.2iamillresulting from the settlement of the 2010 IR@liaand a $6.0 million charge resulting from the
adjustment of deferred tax balances, partiallyeiftsy a $ 5.0 million benefit from the net revershireserves for uncertain tax positions and a $8illon benefit arising from state law changestthas
recognized in the third quarter of 2013 .

As of September 30, 2014, there were no unceripasitions for which the statute s of limitaticve expected to expire during the next twelve im®and which would affect our effective tax rate.

We paid $ 36.1 million and $ 82.7 million intreash taxes during the nine months ended Septe®th, 2014 and 2013 , respectively. Our 2013 ¢asbs paid reflected the continued impact of bonus
depreciation in accordance with the American Tagp&elief Act of 2012.

Net income attributable to common shareholders of Frontier

Net income attributable to common shareholdersronffer for the third quarter of 201 4 was $ 4@illion, or $ 0.0 4 per share, as compared 8% million, or $ 0.04 per share, in the thircager of 2013 ,
and net income of $118.9 million, or $ 0.12 pershaas compared to $ 45.1 million , or $0.0 4g¥eare, for the nine months ended September 30,.2013
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Item 3. Quantitative and Qualitative Disclosures bout Market Risk

We are exposed to market risk in the normal coafssur business operations due to ongoing investimdj funding activities , including those assoclatéth our pension plan assets . Market risk referthe
potential change in fair value of a financial imstient as a result of fluctuations in int erestgaad equity prices. We do not hold or issue dévieanstruments, derivative commodity instrumeotsother
financial ins truments for trading purposes. Agsuit, we do not undertake any specific actiorsoteer our exposure to market risks , and we ar@axty to any market risk management agreemenés dian in
the normal course of business . Our primary ntaikk exposures from interest rate risk and eqpiitge risk are as follows:

Interest Rate Exposure

Our exposure to market risk for changes in inten@tsts relates primarily to the interest-bearingipn of our pension investment portfolio andatet obligations, and floating rate indebtednessofASeptember
30, 2014, 96 % of our long-term debt had fikegrest rate s . We had no interest rate s\gapeanents related to our fixed rate debt in efieceptember 30 , 2014 . Upon consummatioheT&T
Transaction, and in conjunction with the drawdovii$850.0 million from the 2014 CoBank Credit Agrezmh as defined herein, 92 % of our long-term dhetot fixed interest rates . The Company believas th
its exposure to interest rate changes is minimal.

Our objectives in managing our interest rate rigkta limit the impact of interest rate changeseamings and cash flows and to lowe r our ovemdtdwing costs. To achieve these objectives ,y 6r416.9
million of our outstanding borrowings at SeptemB@ér, 2014 have floating interest rates. In additiour undrawn $ 750.0 million revolving credicility has interest rates that float with the LIBGte , as
defined. Consequently, we have limited materialfetearnings or cash flow exposures from changeseres t rates on our long-term debt. A n advehemge in interest rates would increase the antbahive
pay on our variable rate obligations and could Itesufluctuations in the fair value of our fix edte obligations. Based upon our overal | interag exposure at September 30 , 2014 , a nearefeamge in
interest rates would not material ly affect our smidated financial position, results of operationgash flows.

At September 30 , 2014 , the fair value of our lbeign debt was estimated to be approximately $8lién , based on our overall weighted averagerrdwing rate of 7.76 % and our overall weightedrage
maturity of approximately nine years. As of sepber 30, 2014, there has been no significizange in the weighted average maturity apple#bbur obligations since December 31, 2013 .

Equity Price Exposure

Our exposure to market risks for changes in eqeétwrity prices as of September 30 , 2014 is liiteour pension plan assets. We have no otherigemvestments of any significant amount.

The Company's pension plan assets have in creasedif 1,216.5 million at December 31, 2013 tq2B8.1 million at September 30, 2014, an iraseeof $ 71.6 million, or 6 %. This in crease iesult of
positive investment returns  of $ 91.7 milliardecash contributions of $ 70.5 million , offbgtbenefit payments of $ 90.6 million . An adalital cash contribution of $ 12.7 million was madeQctober 15,

2014 , for a total contribution of $ 83.2 milliomi2014 . Our 2014 total contributions include timpact of the extension of funding relief incldda the Highway and Transportation Funding Ac614. The
Company estimates that t here are no further dartidns required in 2014.
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Item 4. Controls and Procedures

(a) Evaluation of disclosure controls and procedi

We carried out an evaluation, under the supervisiot with the participation of our management, udaig our principal executive officer and princigalancial officer, regarding the effectivenessonir
disclosure controls and procedures (as defineduile B 13a-15(e) and 15d - 15(e) under the Secuiffichange Act of 1934, as amended) . Based upsrevaluation, our principal executive officer and
principal financial officer concluded, as of thedesf the period covered by this report, SeptemBer@14 , that our disclosure controls and pooes were effective.

(b) Changes in internal control over financial repat
We reviewed our internal control over financial ogng at September 30 , 2014 . There have beechanges in our internal control over financialagimg identified in an evaluation thereof that wced
during the third fiscal quarter of 201 4 thaterial ly affected, or is reasonably likely to el ly affect, our internal control over finankiaporting.

In May 2013, the Committee of Sponsoring Organiretiof the Treadway Commission (COSO) issued itkatgal Internal Control — Integrated Framework (@043 Framework) and related illustrative
documents. COSO will continue to make availableitginal Framework during the transition periodexxding to December 15, 2014. The Company cuyretitizes COSO's original Framework , which was
published in 1992 and is recognized as the leaglingance for designing, implementing and conduciingrnal controls over external financial repogtend assessing their effectiveness. The 2013 Rvarkes
expected to help organizations design and implerimi¢etnal control in light of many changes in besis and operating environments since the issudntte @riginal Framework, broaden the applicatién o
internal control in addressing operations and répgiobjectives, and clarify the requirements fetedmining what constitutes effective internal cohtWe plan to adopt the 2013 Framework in 201d @mn not
expect that it will have a significant impact or tBompany.
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Item1. _Legal Proceedings

See Note 1 6 of the Notes to Consolidated Finar8tements included in Part I, Item 1 of this repdhere have been no material changes to oat fEgceedings from the information provided imit8. “
Legal Proceedings " included in our Annual Reporform 10-K for the year ended December 31, 2013 .

We are party to various legal proceedings (inclgditividual, class and putative class actionsjiagiin the normal course of our business covesimgde range of matters and types of claims indgdibut not

limited to, general contracts, billing disputeghts of access, taxes and surcharges , cargumtection, trademark and patent infringememipleyment, regulatory , tort, claims of compatitand disputes
with other carriers . Litigation is subject to eninty and the outcome of individual matters a$ predictable. However, we believe that the wtienresolution of all such matters, after considginsurance
coverage or other indemnities to which we are ledtitwill not have a material adverse effect anfinancial position, results of operations, or oash flows.

Item 1A. Risk Factors

Other than as set forth below, t here have beeotimer material changes to the Risk Factors degtiib@®art 1, Item 1A. “ Risk Factors " in th@@pany’'s Annual Report on Form 10-K for the fisgaar
ended December 31, 2013 .

Item 2. Unreqistered Sales of Equity Securitiesnd Use of Proceeds

There were no unregistered sales of equity seesiitiring the quarter ended September 30 , 2014 .

ISSUER PURCHASES OF EQUITY SECURITIES

Total Number Average Price
Period of Shares Purchast Paid per Shar

July 1, 2014 to July 31, 20:
Employee Transactions ( 27,859 $ 5.83

August 1, 2014 to August 31, 2014
Employee Transactions (1) 1,002 $ 6.55

September 1, 2014 to September 30, Z
Employee Transactions ( 361 $ 6.61

Totals July 1, 2014 to September 30, 2014
Employee Transactions (1) 29,222 $ 5.86

(1) Includes restricted shares withheld (under the sesfgrants under employee stock compensation ptansffset minimum tax withholding obligations thaccur upon the vesting of restricted shares.
Compan's stock compensation plans provide that the valshares withheld shall be the average of the highlow price of the Compa’s common stock on the date the relevant transaotiouars,

Iltem 4. Mine Safety Disclosure

Not applicable.
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Exhibits

Exhibits:

311
31.2
32.1
32.2
101.INS
101.SCH
101.PRE
101.CAL
101.LAB
101.DEF
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Certification of Principal Executive Officer pursudo Rule 13-14(a) under the Securities Exchange Act of 1!

Certification of Principal Financial Officer pursutato Rule 13-14(a) under the Securities Exchange Act of 1!

Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiioBe906 of the Sarbar-Oxley Act of 2002
Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiio8e906 of the Sarbar-Oxley Act of 2002
XBRL Instance Documen

XBRL Taxonomy Extension Schema Docume

XBRL Taxonomy Presentation Linkbase Docum:

XBRL Taxonomy Calculation Linkbase Docume

XBRL Taxonomy Label Linkbase Docume

XBRL Taxonomy Extension Definition Linkbase Docurhe
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Pursuant to the requirements of the Securities &xgh Act of 1934, the R egistrant has duly causisd¢port to be signed on its behalf by the urigeesi , thereunto duly authorized.

FRONTIER COMMUNICATIONS CORPORATIO!N
(Registrant

By: /s/ Donald Daniels
Donald Daniels
Senior Vice President an
Controller

Date:Novembei5, 2014
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Exhibit 31.1
CERTIFICATIONS
1, Mary Agnes Wilderotter, certify that:
1. | have reviewed this quarterly report Form 10- Q of Frontier Communications Cogpion ;

2. Based on my knowledge, this report doescoatain any untrue statement of a material éaadmit to state a material fact necessarynake the statements
made, in light of the circumstances under whiathsstatements were made, not misleading withesp the period covered by this report;

3. Based on my knowledge, the financial statets, and other financial information includid this report, fairly present in all material pests the
financial condition, results of operations andtcliows of the registrant as of, and for, theqas presented in this report;

4. The registrant's other certifying offi@nd | are responsible for establishing andntaaiing disclosure controls and procedures &med in Exchange Act
Rules 13a-15(e) and 15d-15(e)) and internal cootrer financial reporting (as defined in ExcbarAct Rules 13a-15(f) and 15d-15(f)) for thegistrant and have:

a) Designed such disclosure controls pratedures, or caused such disclosure contralpeaotedures to be designed under our supervigiognsure that
material information relating to the registramgcluding its consolidated subsidiaries, is m&dewn to us by others within those entitiesrtipalarly during
the period in which this report is being prepiare

b) Designed such internal control oveaficial reporting, or caused such internal cordw@r financial reporting to be designed under aupervision, to
provide reasonable assurance regarding the néfabi  of financial reporting and the preparatiaf financial statements for
external purposes in accordance with generabcepted accounting principles;

c) Evaluated the effectiveness of thestegnt's disclosure controls and procedures @medented in this report our conclusions ableteffectiveness of
the disclosure controls and procedures, as oéideof the period covered by this report basedumh evaluation; and

d) Disclosed in this report any changthim registrant's internal control over financggborting that occurred during the registrant'stmecent fiscal quarter
(the registrant's fourth fiscal quarter in the sea of an annual report) that has materially affiscer is reasonably likely to
materially affect, the registrant's internantol over financial reporting; and



5. The registrant's other certifying officeddrhave disclosed, based our most recent evaluation of internal control deaincial reporting, to th
registrant's auditors and the audit committé¢éhe registrant's board of directors (or passperforming the equivalent functions):

a) All significant deficiencies and maakweaknesses in the design or operation oériral control over financial reporting whicteaeasonably likely
to adversely affect the registrant's ability toarl, process, summarize and report financial médion; and

b) Any fraud, whether or not material, ttiravolves management or other employees who hasigréficant role in the registrant's internal aohtover
financial reporting.

Date: November £, 2014 /sl Mary Agnes Wilderotte
Mary Agnes Wilderotte
Chairman and Chief Executive Offic




Exhibit 31.2
CERTIFICATIONS
1, John M. Jureller , certify that:
1. | have reviewed this quarterly report Form 10- Q of Frontier Communications Cogpion ;

2. Based on my knowledge, this report doescoatain any untrue statement of a material éaamit to state a material fact necessarynake the statements
made, in light of the ¢ ircumstances under whigthsstatements were made, not misleading witeso the period covered by this report;

3. Based on my knowledge, the financial statets, and other financial information includid this report, fairly present in all material pests the
financial condition, results of operations andtcliows of the registrant as of, and for, theqais presented in this report;

4. The registrant's other certifying offi@nd | are responsible for establishing andntaaiing disclosure controls and procedures &med in Exchange Act
Rules 13a-15(e) and 15d-15(e)) and internal cootrer financial reporting (as defined in ExcbarAct Rules 13a-15(f) and 15d-15(f)) for thegistrant and have:

a) Designed such disclosure controls pratedures, or caused such disclosure corrmlprocedures to be designed under our superyisi@msure that
material information relating to the registramgcluding its consolidated subsidiaries, is m&dewn to us by others within those entitiesrtipalarly during
the period in which this report is being prepiare

b) Designed such internal control oveafiaial reporting, or caused such internal cormtvelr financial reporting to be designed undersupervision, to
provide reasonable assurance regarding the féladii financial reporting and the preparatiar financial statements for
external purposes in accordance with generabcepted accounting principles;

c) Evaluated the effectiveness of thestegnt's disclosure controls and procedures @medented in this report our conclusions ableteffectiveness of
the disclosure controls and procedures, as oéideof the period covered by this report basedumh evaluation; and

d) Disclosed in this report any changdhia registrant's internal control over finahaieporting that occurred during the registrantsst recent fiscal
quarter (the registrant's fourth fiscal quarten the case of an annual report) that has materiadffected, or is reasonably likely to
materially affect, the registrant's internantol over financial reporting; and



5. The registrant's other certifying officeddrhave disclosed, based our most recent evaluation of internal control deaincial reporting, to th
registrant's auditors and the audit committé¢éhe registrant's board of directors (or passperforming the equivalent functions):

a) All significant deficiencies and maakweaknesses in the design or operation oériral control over financial reporting whicteaeasonably likely
to adversely affect the registrant's ability toarl, process, summarize and report financial médion; and

b) Any fraud, whether or not material, ttiravolves management or other employees who hasigréficant role in the registrant's internal aohtover
financial reporting.

Date: Novembel5, 2014 /s/ John M. Jurelle
John M. Jurelle
Executive Vice President and Chief Financial Offi




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly Report of FrentiCommunications Corporation (the "Company"Fonm 10- Q for the period ended September 30 , 281fled with
the Securities and Exchange Commission on thefdatof (the "Report”), |, Mary Agnes Wilderott&hairman and Chief Executive Officer of the Compecertify,
pursuant to 18 U.S.C. Section 1350, as adopteslipat to Section 906 of the Sarbanes-Oxley AcD6P2that:

(1) The Report fully complies with the requivents of Section 13(a) or 15(d) of the S ecuriirshange Act of 1934; and

(2) The information contained in the Repfairly presents, in all material respectse financial condition and results of operatiohthe Company.

[s/ Mary Agnes Wilderotter

Mary Agnes Wilderotter

Chairman and Chief Executive Officer
November 5, 2014

This certification is made solely for purpose ofl&.C. Section 1350, subject to the knowledgedsdrd contained therein, and not for any othepqae.

A signed original of this written statement rigqd by Section 906, or other document authetitigaacknowledging, or otherwise adopting the atgre that appears
in typed form within the electronic version ofsthwritten statement required by Section 906, een provided to Frontier Communications Cafion and will be
retained by Frontier Communications Corporatind durnished to the Securities and Exchange i@ission or its staff upon request.



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly Report of FrentiCommunications Corporation (the "Company"Fonm 10- Q for the period ended September 30 , 281fed with
the Securities and Exchange Commission on the ltateof (the "Report”), 1, John M. Jureller , €hFinancial Officer of the Company, certify, puasit to 18
U.S.C. Section 1350, as adopted pursuant to $e@€6 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requivents of Section 13(a) or 15(d) of the Securitiesiange Act of 1934; and

(2) The information contained in the Repfairly presents, in all material respectse financial condition and results of operatiafdhe Company.
[s/ JohnM. Jureller
John M. Jureller

Executive Vice President and Chief Financial Office
November 5, 2014

This certification is made solely for purpose ofll&.C. Section 1350, subject to the knowledgedstahcontained therein, and not for any other pgepo

A signed original of this written statement riggqd by Section 906, or other document authentigaticknowledging, or otherwise adopting the sigreathat appears in
typed form within the electronic version of thigitten statement required by Section 906, has)be®vided to Frontier Communications Corporatand will be
retained by Frontier Communications Corporatind durnished to the Securities and Exchange Casion or its staff upon request.



