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New Communications Holdings Inc. (“Spinco”) issued $3,200,000,000 in Senior Notes on April 
12, 2010. New Communications Holdings Inc. merged with and into Frontier Communications 
Corporation (hereinafter collectively “Frontier”) on July 1, 2010.  As a result of the merger, the 
Senior Notes became obligations of Frontier.   

Issuer 

 

The offering is comprised of four separate issues, each with different coupons and maturity 
dates: 

Principal Amount, Yield & Maturity Dates 

• $500,000,000    7.875% Senior Notes due April 15, 2015 
• $1,100,000,000 8.250% Senior Notes due April 15, 2017 
• $1,100,000,000 8.500% Senior Notes due April 15, 2020 
• $500,000,000    8.750% Senior Notes due April 15, 2022 

 

At any time, Frontier may redeem some or all of the notes by paying a specified “make-whole” 
premium calculated using the Adjusted Treasury Rate plus 50 basis points as the discount rate.   

Optional Redemption Terms 

 

The notes are Frontier’s senior unsecured obligations and rank: 

Subordination Ranking 

• equal in right of payment to existing and future senior unsecured indebtedness; 

• effectively junior to existing and future secured indebtedness to the extent of the value of 
the assets securing such indebtedness; 

• effectively junior to existing and future indebtedness and other liabilities of the Frontier 
operating subsidiaries (including trade payables and capital lease obligations); and 

• senior in right of payment to existing and future subordinated indebtedness, if any. 
 

None 

Guarantors 

 

The notes were issued under an indenture between Frontier (as successor to Spinco) and The 
Bank of New York Mellon, as trustee. The indenture includes covenants that, following the 
merger, limit Frontier’s ability and each of Frontier’s subsidiaries’ ability to: 

Covenants 

• incur indebtedness; 

• create liens securing indebtedness; and 

• merge or consolidate with other companies. 

 
 



These covenants are subject to important exceptions and qualifications, including exceptions 
that permitted the consummation of the approved transactions with Verizon. In addition, Frontier 
and each of its subsidiaries will not be subject to the covenant described under “Description of 
notes—Covenants—Limitation on subsidiary indebtedness,” including any limitation on 
indebtedness of subsidiaries, at any time after the notes achieve investment grade ratings by 
S&P and Moody’s.  
 
See “Description of notes—Termination of certain covenants” in the accompanying Confidential 
Offering Memorandum. 
 

Following a change of control of Frontier and a ratings decline (as defined in the Confidential 
Offering Memorandum), Frontier will be required to offer to purchase all of the notes at a 
purchase price equal to 101% of their respective principal amounts, plus accrued and unpaid 
interest, if any, to the date of purchase.  

Change of Control 

 
See “Description of notes—Repurchase of notes upon a change of control triggering event” in 
accompanying Confidential Offering Memorandum.  The Verizon spin-off and merger will not 
constitute a change of control for this purpose. 
 

Concurrently with the closing of the offering, the gross proceeds of the offering, plus an amount 
in cash contributed by Frontier that equals the amount of interest that will accrue on the notes 
from April 12, 2010 to October 1, 2010, were deposited into an escrow account.  As a result of 
the merger, the gross proceeds of the offering (less the initial purchasers’ discount) were 
released from the escrow account and used to fund the special cash payment by Spinco to 
Verizon. 

Escrow of proceeds 

 
See “Description of notes—Special mandatory redemption; Escrow of proceeds” in 
accompanying Confidential Offering Memorandum 
 

The notes have not been registered under the Securities Act or any state securities laws.  The 
notes may not be offered or sold except pursuant to an exemption from, or in a transaction not 
subject to, the registration requirements of the Securities Act and applicable state securities 
laws.  For more details, see “Transfer Restrictions” in the accompanying Confidential Offering 
Memorandum.  

Method of Distribution 


