
 
 
 
May 5, 2017 
 
 
Daniel P. Wolf 
Executive Secretary 
Minnesota Public Utilities Commission 
121 7th Place East, Suite 350 
St. Paul, Minnesota 55101 
 
RE: Comments of the Minnesota Department of Commerce 

Docket No. P5733 et al. /PA-16-1062 
 
Dear Mr. Wolf: 
 
Attached are the comments of the Minnesota Department of Commerce in the following matter: 
 

In the Matter of the Joint Application of CenturyLink, Inc. and Level 3 Communications, 
Inc. for Approval of a Transfer of Control and Related Transactions 

 
The filing was submitted on December 16, 2016 by: 
 
 Jason D. Topp      Pamela Hollick 

Senior Counsel – Regulatory    Associate General Counsel 
CenturyLink, Inc.     Level 3 Communications, Inc. 
200 South 5th St., Room 2200   4625 W. 86th St., Suite 500 
Minneapolis, MN 55402    Indianapolis, IN 46268 

 
Enclosed for filing are the Supplemental Comments of the Department of Commerce 
(Department) regarding the above-referenced matter. 
 
The Department recommends approval with modifications and is available to respond to any 
questions the Minnesota Public Utilities Commission may have on this matter. 
 
Sincerely, 
 
 
 
/s/ BRUCE L. LINSCHEID  /s/ JOY GULLIKSON   /s/ BONNIE JOHNSON 
Financial Analyst   Telecommunications Analyst  Telecommunications Analyst 
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BEFORE THE MINNESOTA PUBLIC UTILITIES COMMISSION 
 

COMMENTS OF THE 
MINNESOTA DEPARTMENT OF COMMERCE 

 
DOCKET NO.  P5733 et al. /PA-16-1062 

 
 
I.   BACKGROUND 
 
On December 16, 2016, the Minnesota Department of Commerce (Department) received a 
copy of a joint application (Application) to the Minnesota Public Utilities Commission 
(Commission) for the indirect transfer of control of Level 3 Communications, LLC (Level 3), 
Broadwing Communications, LLC (Broadwing), Global Crossing Local Services, Inc. (GCLS), 
Global Crossing Telecommunications, Inc.(GCT), WilTel Communications LLC (WilTel), and 
Level 3 Telecom of Minnesota, LLC (Level 3 MN, and together, Level 3, Broadwing, GCLS, 
GCT, WilTel, and Level 3 MN, the Level 3 Companies) from Level 3 to CenturyLink, Inc. 
(CenturyLink) (the Transaction, and together, Level 3 and CenturyLink, the Applicants).  
Commission action is requested by mid-summer 2017 to permit completion of the 
Transaction by September 30, 2017. 
 
On December 23, 2016, the Commission issued a notice announcing the deadline for filing 
comments on the Application.  Initial comments were due February 21, 2017, and reply 
comments were due March 23, 2017.   
 
On February 8, 2017, the Commission extended the comment period at the request of the 
Department to March 23, 2017, and reply comments were due on April 24, 2017. 
 
On March 23, 2017, the Department filed comments in this docket. 
 
On April 24, 2017, CenturyLink filed reply comments in this docket. 
 
On April 25, 2017, the Commission extended the comment period in this docket until May 5, 
2017. 
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II.   THE APPLICANTS ARE INCORRECT THAT THE DEPARTMENT’S PROPOSED 

CONDITIONS ARE WITHOUT PRECEDENT.  
 
The Applicants state that the Department recommended two unique conditions that have 
not been imposed in other merger applications by the Commission: 
 

1) Applicants shall seek Commission approval for any action [a]ffecting an 
involuntary reduction in workforce, with the exception of retirement incentives, 
of customer-facing jobs for a period of two years from the date of the issuance 
of the Commission’s order so that the existing level of customer service is 
maintained. 

2) Applicants must commit to any condition agreed to in other jurisdictions by 
notifying the Commission of the intent to provide the same benefits in 
Minnesota.1  

 
A. THE DEPARTMENT ROUTINELY CONSIDERS THE IMPACT ON EMPLOYEES WHEN 

REVIEWING MERGER REQUESTS 
 
The Applicants cite the Department’s recommendations in the following four dockets as 
support for its statement that the Department’s conditions in this docket are 
unprecedented: 
 

1) Docket No. 16-1016, Zayo’s acquisition of Electric Lightwave, 
2) Docket No. 16-972, Windstream’s acquisition of EarthLink, 
3) Docket No. 16-237, Verizon’s acquisition of XO Communications, and  
4) Docket No. 14-570, Level 3’s acquisition of tw telecom. 

 
The Department has considered the effects of mergers and acquisitions on employment for 
many years.  For example, in the CenturyLink-Qwest merger in Docket 10-456 the 
Commission received a public comment that referred to the impact on employees when 
Windstream Corporation acquired Iowa Telecommunications, Inc., including the operations 
of Bishop Communications and Lakedale Telephone Company in Docket No. 09-1453.  The 
public commenter who was a laid-off employee as a result of the Windstream acquisition 
stated that “close to 75% of employees” had been terminated . . . and well over 100 people 
had lost their jobs in Minnesota.”  The public commenter urged the Commission to prevent 
layoffs and stated that “a vote is coming up for Qwest to be acquired by CenturyLink” and 
urged the Commission to “make sure employees are protected.” The commenter closes 
with, “[w]e were not fortunate enough and now we are all going to be unemployed and would 
hate to see that happen again.”  The Department subsequently learned that only 50 out of 
120 employees had jobs after the Windstream transaction closed (see Attachments 1 and 
2).  As a result, the Department has generally made it a point to consider the impact of 
mergers and acquisitions on Minnesota employees. 
 

                                                 
1 CenturyLink’s April 24 Reply Comments, Docket No. 16-1062, pp. 1-2. 
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Employment restrictions have previously been placed on CenturyLink.  The Communications 
Workers of America’s (CWA), CenturyLink and Qwest agreed that some principles should 
guide the activities and employment levels of union-represented jobs following the merger of 
CenturyLink and Qwest, one of which was: 
 

The Parties recognize that reductions in force may be required 
at some time in the future.  If such reductions occur, the 
companies agree for a period of thirty (30) months for the date 
of the closing of the merger, that the percentage of the total 
workforce NewCo composed of union-represented employees, 
will not decrease by any more than one percentage point (1%) 
for its percentage of that workforce as of the closing of the 
CenturyLink and Qwest merger (excluding individual voluntary 
separations or terminations for cause. . ..)2 

 
The Applicants may recall in CenturyLink’s merger with the Qwest operating companies in 
Docket No. 10-456 that the Office of Administrative Hearings in its Findings of Fact, 
Conclusions of Law, and Recommendation acknowledged the CWA’s concern on 
employment levels in Paragraph 105: 
 

 [t]he settlement  provides a transition period of approximately 
one year after the closing date (until May 15, 2012) during 
which CenturyLink agrees not to close any Qwest call center 
comprised of union-represented employees.  CenturyLink also 
committed to certain enhanced separation benefits for a limited 
period of time (until October 6, 2012) for any affected call 
center employees, providing a further monetary incentive for 
CenturyLink to retain these call centers in service for an 
additional five months after the May 2012 commitment.3 

 
In its 10-456 Order, the Commission concurred with the Administrative Law Judge’s (ALJ’s) 
findings and conclusions and incorporated the relevant findings and conclusions, which 
includes the ALJ’s findings with regard to the CWA.4  
 
The Department has incorporated “the impact on employees” as one of the criteria it 
considers when evaluating mergers and acquisitions that impact local telecommunications 

                                                 
2 In the Matter of the Joint Petition for Approval of Indirect Transfer of Control of Qwest Operating Companies to 
CenturyLink, OAH Docket No. 11-2500-2139-2, MPUC Docket No. P-421, et al./PA-10-456, Letter of 
Agreement related to CenturyLink and Qwest Merger, October 18, 2010, pp. 1-2 of 7. 
3 In the Matter of the Joint Petition for Approval of Indirect Transfer of Control of Qwest Operating Companies to 
CenturyLink, FINDINGS OF FACT, CONCLUSIONS OF LAW, AND RECOMMENDATION, OAH Docket No. 11-2500-
21391-2, PUC Docket No. P-421, et al./PA-10-456, January 11, 2011, p. 27, para 105. 
4 In the Matter of the Joint Petition for Approval of Indirect Transfer of Control of Qwest Operating Companies to 
CenturyLink, ORDER ACCEPTING SETTLEMENT AGREEMENTS AND APPROVING TRANSFER OF CONTROL 
SUBJECT TO CONDITIONS, Docket No. P-421, et al./PA-10-456, P421, et al./PA-10-1012, March 31, 2011, p. 
26. 
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operations for many years as stated in the Department of Commerce website (also see 
Attachment 3).5 
 
The Department normally requires a description of the projected impact on employees of 
each company involved in the proposed transaction,” and the Department addressed 
“employee impact” in three of the four dockets cited by the Applicants as evidence that the 
Department routinely addresses employee impact in its comments on acquisitions and 
mergers.  
 

1) Docket No. 16-1016, Zayo’s acquisition of Electric Lightwave- The Department 
states on page 5 of its public comments that “[t]he Applicant have not engaged 
in any material integration planning, and no current plans exist with regard to 
Minnesota employees.” 

2) Docket No. 16-972, Windstream’s acquisition of EarthLink- The Department 
states on page 6 of its comments that “Windstream Parent and EarthLink are in 
the early stages of the integration process and have not made determinations 
regarding final employment levels of the combined company. EarthLink has two 
employees in Minnesota.” 

3) Docket No. 16-237, Verizon’s acquisition of XO Communications- The 
Department states on page 5 of its comments that “XO’s Minnesota workforce 
totals fewer than 25 employees, and Verizon cannot predict the impact on 
Minnesota employees prior to the close of the Transaction.  Although the 
Transaction is expected to strengthen Verizon’s business and employ a wide 
variety of workers across its fifty-state footprint, including Minnesota, expected 
synergies will general include workforce adjustments, but the effect on 
employees in any specific state is currently unknown.” 

4) Docket No. 14-570, Level 3’s acquisition of tw telecom- In this docket the 
impact of the acquisition on employees was not specifically addressed.  Rather, 
the Department focused on the impact of the transaction on competition and 
states on page 5 of its comments that “[c]ompetition should not be significantly 
affected because Level 3 entities and tw telecom Minnesota are expected to 
become stronger competitors.” 

 
The Department generally considers the issue of employee impact on mergers and 
acquisitions particularly when transactions involve local telecommunications service 
providers in multi-state jurisdictions.  The CenturyLink-Level 3 merger is of particular interest 
since CenturyLink plays a significant role in the Minnesota telecommunications market.  As 
the Administrative Law Judge (ALJ) states in the CenturyLink-Qwest merger in Docket No. 10-
456: 
  

                                                 
5 https://mn.gov/commerce/Industries and Agencies/Telecom Provider/Common Filings. 

https://mn.gov/commerce/Industries
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. . . Qwest owns and controls the vast majority of the State’s 
telecommunications infrastructure.  . . . [F]or a large portion of 
the market it is infeasible for the CLECs to duplicate Qwest’s 
facilities.6 

 
The above quotation referred to Competitive Local Exchange Carriers (CLECs) reliance on 
Qwest’s facilities in order to provide competitive alternatives.  Although the ALJ 
acknowledges the decline in Qwest’s business and residential access lines in Minnesota, 
CenturyLink’s merger with Qwest continues to represent a significant portion of the facilities 
in Minnesota, and employee reductions due to projected synergies could also be 
significant.7   
 
The Applicants complain that the Department’s use of the term, “customer-facing 
employee,” is undefined.  The term, “customer-facing employee,” was first used in 
CenturyLink’s response to the Department’s Information Request 3 (see Attachment 4).  
 
Accordingly, the Department understands customer-facing employees as employees who 
review and approve customers’ orders, maximize service reliability, identify and correct the 
source of any disruptions, avoid unintended route redundancy and minimize the need to 
hand off customer traffic thereby reducing failure points as defined by CenturyLink.  The 
term, “customer-facing employees,” as introduced by CenturyLink, is understood to generally 
refer to customer service employees who regularly interact with customers, and should be 
known to the Applicants. 
 
Finally, the Applicants argue that the condition to not involuntarily terminate customer-facing 
employees without Commission approval for two years from the date of the order in this 
docket undermines the benefits of the Transaction.  If the termination of customer facing 
employees in Minnesota is a benefit of the Transaction, then the Commission should 
consider this potential impact as it determines whether the transaction is in the public 
interest.   
 
Prohibiting involuntary staff reductions for a period of time is a condition set by other states.  
On January 24, 2017, the New York Public Service Commission stated in Verizon’s 
acquisition of XO Holdings that there is a risk that post-close, as Verizon seeks to realize 
synergies, there will be a loss of critical jobs. 
  

                                                 
6 Op cit. Fn 3, para 162, pp. 46-47. 
7 2 Id., para 159, p. 46. Residential and business access lines in Minnesota declined over 48% between 
December 2001 and December 2009.  In contrast, the number of wireless subscribers increased by more than 
105%.  ILEC subscribers represent only 26% of all wireline, VoIP and wireless connections in Minnesota, and 
wireline and VoIP access lines account for less than 40% of all connections. 



Docket No. P5733 et al. /PA-16-1062 
Analysts assigned:  Bruce Linscheid/Joy Gullikson/Bonnie Johnson 
Page 6 
 
 
 
 

In order to protect customers and mitigate the potential for 
customer facing XO job losses following the close of the 
transaction, the Commission will condition its approval of the 
transaction on Petitioners agreeing that, for the four years from 
the date of the issuance of this Order, they shall be prohibited 
from laying off, or taking any action effecting an involuntary 
reduction in workforce (excluding retirement incentive and 
attrition), of customer-facing jobs within XO Communications in 
New York State.8 

 
The Department’s recommendation is more moderate than this action in New York State. 
 
B.   THE DEPARTMENT RECOMMENDS “MOST FAVORED NATION OR STATE” LANGUAGE 

IN HIGHER PROFILE TRANSACTIONS INVOLVING COMPANIES WITH MULTI-STATE 
OPERATIONS WHEN IT ANTICIPATES THAT CONCESSIONS MAY OCCUR IN OTHER 
JURISDICTIONS THAT MIGHT BENEFIT MINNESOTA CUSTOMERS 

 
In CenturyLink’s merger with Qwest operating companies in Docket No. 10-456, the ALJ 
from the Office of Administrative Hearings stated on paragraph 111 of her Findings of Fact, 
Conclusions of Law, and Recommendation that in the Settlement Agreement between the 
Joint Petitioners and Integra: 
 

. . . if an order approving this transaction includes any condition 
and contained in the Agreement . . ., the Merged Company will 
make that condition or provision available to other carriers in 
that state upon request, to the extent applicable.9  

 
As previously indicated, the Commission concurred with the ALJ’s findings and conclusions 
and incorporated the relevant findings and conclusions.10 
 
In the current merger Transaction with Level 3, Washington State reports a settlement with 
the Applicants whereby as described in the May 1, 2017 edition of Telecommunications 
Reports Daily: 
  

                                                 
8 Petition of XO Holdings, XO Communications Services, LLC, and Verizon Communications Inc. for Approval of 
a Proposed Transaction Pursuant to Section 100 of the Public Service Law, ORDER GRANTING JOINT PETITION 
SUBJECT TO CONDITION, State of New York Public Service Commission, Case 16-C-0288, issued and effective 
January 25, 2017, p. 17. 
9 Op cit., Fn. 3, para. 104, p. 33. 
10 Op cit., Fn. 4, Ordering para 1, p. 27. 
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1) CenturyLink will file an annual report with the commission on May 1, of 2018, 
2019, and 2020, showing “the regulated network maintenance expense for the 
prior calendar year for each of CenturyLink’s Washington incumbent local 
exchange carriers (ILECs).” If the annual maintenance expense per access line 
of any of the Washington ILECs is less than the expense incurred per access 
line for the years 2014 through 2016, CenturyLink will provide an explanation 
of the variance (see Attachment 5). 

2) CenturyLink has agreed to inform the commission of each outage by notifying a 
designated commission staff person within 30 minutes after a determination 
that a major outage is occurring.  CenturyLink will also simultaneously provide 
the notification NORS reports that it files with the FCC for reportable 
Washington outages to the Commission at the outage reporting email 
address.11 

 
In addition, the Washington State Settlement also provides for the following three provisions 
that could also apply to the Applicants’ Minnesota operations: 
 

3) Report of Federal Universal Service Fund (FUSF) Support- Each year, beginning 
on July 1, 2017, and ending in 2021, each of CenturyLink’s Washington ILECs 
will file in this docket a report for the previous calendar year, consistent with 
Attachment B-FUSF Reporting (including all three pages) (see Attachment 6). 

4) Wholesale Transparency- For so long as CenturyLink subsidiaries and Level 3 
subsidiaries interconnect with each other via Section 251 interconnection 
agreements, including amendments, CenturyLink commits to file those 
agreements as required under Section 252 of the Telecommunications Act of 
1996. 

5) Customer Notice of Merger- CenturyLink will issue a press release within 30 
days after the closing of the transaction.  The press release will be issued via 
CenturyLink’s normal news release distribution methods reaching CenturyLink 
and Level 3 service areas, and appear on both CenturyLink’s and Level 3’s 
websites.  The release will state that CenturyLink has acquired Level 3.  
CenturyLink further commits to provide customer notice if such notice would be 
required post-transaction in the event of a name change for any 
telecommunications subsidiaries with customers in Washington.12 

 
These five conditions are examples of the compliance items that could also apply to 
CenturyLink’s Minnesota operations.  A sixth Washington State condition for approval of the 
merger was to provide a dedicated project manager “to work on the ESINet transition and 
sufficient support personnel to complete tasks assigned by the Washington Military 
Department to CenturyLink under the successor vendor’s project plan” within certain 
timelines.   Such a condition would not be applicable to CenturyLink’s Minnesota operations, 

                                                 
11 Washington-CenturyLink, Level 3, UTC staff, AG file settlement of merger issues, Telecommunications 
Reports Daily, May 1, 2015. 
12 In the Matter of the Notice of Transaction and Application of CENTURYLINK For an Order Declining to Assert 
Jurisdiction Over, or, in the Alternative, Expedited Approval of the Indirect Transfer of Control of Level 3 
Communications, LLC .  . . to CenturyLink, Inc. SETTLEMENT AGREEMENT, April 25, 2017, par. 5. 
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and the Applicants would not be expected to meet this Washington State condition in 
Minnesota. 
 
Another example of the Department’s recommendation and the Commission’s acceptance 
of “most favored nation or state” language occurs in Docket 09-1453 when the Department 
recommended: 
 

If Windstream is required to make any concession in other 
jurisdiction[s] to obtain approval of this merger, it should be 
required to inform the Commission of the commitment and 
discuss how the same commitment may be applicable to 
exchanges served by Lakedale Telephone Company in 
Minnesota.13 

 
That said, the Department is willing to modify its recommendation for the “most favored 
nation or state” condition in response to the Petitioners’ concern that commitments made in 
other jurisdiction may bear no relevance to Minnesota operations.14  The new condition 
would read: 
 

Unless Petitioners can show good cause, they must commit to 
any condition agreed to in other jurisdictions that is applicable 
in Minnesota by notifying the Commission of the intent to 
provide the same benefits in Minnesota. 

 
Modifying the condition should relieve the Petitioners of their concern that “conditions 
imposed by federal or even possibly foreign jurisdictions would be imported to Minnesota.”15  
The Department has no interest in imposing requirements from other jurisdictions on the 
Applicants that have no bearing on Minnesota operations. 
 
 
III.   CONCLUSION 
  
In recommending approval of the proposed Transaction, the Department recommended two 
conditions to protect the public interest of employees and customers of the Applicants.  The 
Applicants characterize the conditions as poorly defined, without precedent, and 
unnecessary.  To the contrary, the Department regularly considers the impact of acquisitions 
and mergers on employees and customers alike. The Department agrees with modifying its 
recommendation on the most favored nation or state provision to limit it to conditions 
applicable to Minnesota. 

                                                 
13 In the Matter of the Joint Petition of Windstream Corporation et al. for Approval of Agreement and Plan of 
Merger, Department Trade Secret Comments, Docket No. P518 et al./09-1453, February 10, 2010, p. 17; and 
Commission Order, March 22, 2010. 
14 In the matter of the Joint Application of CenturyLink, Inc. and Level 3 Communications, Inc. for Approval of a 
Transfer of Control and Related Transaction, Docket No. P5733, et al./PA-16-1062, Reply Comments, April 24, 
2017, p. 7. 
15 2 Id. p. 8. 
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V.   REVISED COMMISSION ALTERNATIVES 
 
1. Approve the transfer of control of Level 3 Communications, LLC (Level 3), Broadwing 

Communications, LLC, Global Crossing Local Services, Inc., Global Crossing 
Telecommunications, Inc., WilTel Communications LLC, and Level 3 Telecom of 
Minnesota, LLC from Level 3 to CenturyLink, Inc. (CenturyLink). 
• The proposed Transaction will have no impact on Commission authority.  Each 

operating company will operate under existing certificates of authority and the 
combined company will continue to make the required jurisdictional annual and 
other regulatory reports. 

• The Transaction is expected to be transparent to customers as it will not involve 
the transfer of customers.  Although no requirement exists to notify customers, 
the Applicants agree to provide customer notice consistent with any process 
ordered by the Commission 

• No tariff changes are expected at this time since the rates, terms and conditions 
of services currently provided by the Level 3 Companies to their customers will 
not change as a result of the Transaction. 

• Applicants agree to file a notice of closing within 20 days of the completion of the 
Transaction. 

• Petitioners should seek Commission approval for any action effecting an 
involuntary reduction in workforce, with the exception of retirement incentives, of 
customer-facing jobs for a period of two years from the date of the issuance of 
the Commission’s order so that the existing level of customer service is 
maintained. 

• Unless the Petitioners can show good cause, they must commit to any condition 
agreed to in other jurisdictions that is applicable in Minnesota by notifying the 
Commission of the intent to provide the same benefits in Minnesota. 

2. Approve the Application with modifications. 
 
3. Reject the Application. 
 
 
VI.   RECOMMENDATION 
 
The Department recommends that the Commission adopt Revised Alternative 1. 
 
 
/lt 
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