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Washington, D.C. 20549

STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP OF
SECURITIES

Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
Section 17(a) of the Public Utility Holding Company Act of 1935 or Section

30(h) of the Investment Company Act of 1940
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Number: 3235-0287

Expires: January 31,
2005

Estimated average
burden hours per
response... 0.5

(Print or Type Responses)

1. Name and Address of Reporting Person *

Dziedzic Joseph W
2. Issuer Name and Ticker or Trading

Symbol
BRINKS CO [BCO]

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

_____ Director _____ 10% Owner
__X__ Officer (give title
below)

_____ Other (specify
below)

Vice President and CFO

(Last) (First) (Middle)

1801 BAYBERRY COURT, P.O.
BOX 18100

3. Date of Earliest Transaction
(Month/Day/Year)
12/01/2011

(Street)

RICHMOND, VA 23226

4. If Amendment, Date Original
Filed(Month/Day/Year)

6. Individual or Joint/Group Filing(Check

Applicable Line)
_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting
Person

(City) (State) (Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of
Security
(Instr. 3)

2. Transaction Date
(Month/Day/Year)

2A. Deemed
Execution Date, if
any
(Month/Day/Year)

3.
Transaction
Code
(Instr. 8)

4. Securities
Acquired (A) or
Disposed of (D)
(Instr. 3, 4 and 5)

5. Amount of
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 3 and 4)

6. Ownership
Form: Direct
(D) or Indirect
(I)
(Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Code V Amount

(A)
or

(D) Price

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of
information contained in this form are not
required to respond unless the form
displays a currently valid OMB control
number.

SEC 1474
(9-02)

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of
Derivative
Security

2.
Conversion
or Exercise

3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any

4.
Transaction
Code

5. Number of
Derivative
Securities

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and Amount of
Underlying Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security

9. Number of
Derivative
Securities

10.
Ownership
Form of

11. Nature
of Indirect
Beneficial
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(Instr. 3) Price of
Derivative
Security

(Month/Day/Year) (Instr. 8) Acquired (A)
or Disposed of
(D)
(Instr. 3, 4,
and 5)

(Instr. 5) Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

Ownership
(Instr. 4)

Code V (A) (D) Date
Exercisable

Expiration
Date

Title Amount
or
Number
of Shares

Units (1) 12/01/2011 A 488.34
(2)

(1) (1) Common
Stock

488.34
(2)

$ 25.65
(3)

16,781.72
(4) D

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

Dziedzic Joseph W
1801 BAYBERRY COURT
P.O. BOX 18100
RICHMOND, VA 23226

  Vice President and CFO

Signatures
 /s/ Elizabeth C. Restivo Elizabeth C. Restivo,
Attorney-in-Fact   12/02/2011

**Signature of Reporting Person Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1)

Under the terms of the Key Employees' Deferred Compensation Program (the "Program"), the Reporting Person has chosen to make
deferrals to an incentive account. These deferrals, plus amounts matched by The Brink's Company ("BCO") and amounts credited for
dividend payments, will settle in BCO common stock on a one-for-one basis following the Reporting Person's termination of employment
with BCO, subject to and in accordance with the terms of the Program.

(2)
On the first business day of each month, salary deferred to the Reporting Person's account during the previous month, plus any matching
amounts, is converted into Units representing shares of BCO common stock and credited to the Reporting Person's account in accordance
with the terms of the Program.

(3)
The number of Units credited to the Reporting Person's account on the Transaction Date is based upon a share price of $25.65, which is
the average trading price of BCO common stock for the month of November 2011, calculated in accordance with the terms of the
Program.

(4) Includes 67.18 Units representing shares of BCO common stock that were credited to the Reporting Person's account under the Program
as a result of a dividend payment, in accordance with the terms of the Program.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. ="bottom" COLSPAN="5">Name of Issuer Cooper Cos., Inc.

(b)

Address of Issuer�s Principal Executive Offices

6140 Stoneridge Mall Rd.
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Suite 590

Pleasanton, CA 94588

Item 2.

(a)

Name of Person Filing Lord, Abbett & Co. LLC.

(b)

Address of Principal Business Office or, if none, Residence

90 Hudson Street

Jersey City, NJ 07302.

(c)

Citizenship See No. 4 on page 2.

(d)

Title of Class of Securities See cover page.

(e)

CUSIP Number See cover page. Item 3. If this statement is filed pursuant to §§240.13d-1(b) or 240.13d-2(b) or (c), check whether
the person filing is a: (a) ¨ Broker or dealer registered under section 15 of the Act (15 U.S.C. 78o). (b) ¨ Bank as defined in section 3(a)(6) of
the Act (15 U.S.C. 78c). (c) ¨ Insurance company as defined in section 3(a)(19) of the Act (15 U.S.C. 78c). (d) ¨ Investment company
registered under section 8 of the Investment Company Act of 1940 (15 U.S.C. 80a-8). (e) x An investment adviser in accordance with
§240.13d-1(b)(1)(ii)(E); (f) ¨ An employee benefit plan or endowment fund in accordance with §240.13d-1(b)(1)(ii)(F); (g) ¨ A parent holding
company or control person in accordance with §240.13d-1(b)(1)(ii)(G); (h) ¨ A savings association as defined in Section 3(b) of the Federal
Deposit Insurance Act (12 U.S.C. 1813); (i) ¨ A church plan that is excluded from the definition of an investment company under section
3(c)(14) of the Investment Company Act of 1940 (15 U.S.C. 80a-3); (j) ¨ A non-U.S. institution in accordance with §
240.13d�1(b)(1)(ii)(J);(k) ¨ Group, in accordance with § 240.13d�1(b)(1)(ii)(K). If filing as a non-U.S. institution in accordance with §
240.13d�1(b)(1)(ii)(J), please specify the type of institution:                                         

3
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Item 4. Ownership

Provide the following information regarding the aggregate number and percentage of the class of securities of the
issuer identified in Item 1.

(a) Amount beneficially owned:

See No. 9 on page 2.

(b) Percent of class:

See No. 11 on page 2.

(c) Number of shares as to which the person has:

(i) Sole power to vote or to direct the vote

See No. 5 on page 2.

(ii) Shared power to vote or to direct the vote

See No. 6 on page 2.

(iii) Sole power to dispose or to direct the disposition of

See No. 7 on page 2.

(iv) Shared power to dispose or to direct the disposition of

See No. 8 on page 2.

Item 5. Ownership of Five Percent or Less of a Class

If this statement is being filed to report the fact that as of the date hereof the reporting person has ceased to be the
beneficial owner of more than five percent of the class of securities, check the following  ¨.

Not applicable.

Item 6. Ownership of More than Five Percent on Behalf of Another Person

Securities reported on this Schedule 13G as being beneficially owned by Lord, Abbett & Co. LLC are held on behalf
on investment advisory clients, which may include investment companies registered under the Investment Company
Act, employee benefit plans, pension funds or other institutional clients.

Not applicable.

Item 7. Identification and Classification of the Subsidiary Which Acquired the Security Being Reported on by the Parent
Holding Company or Control Person

Not applicable.

Item 8. Identification and Classification of Members of the Group

Not applicable.

Item 9. Notice of Dissolution of Group

Not applicable.

4
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Item 10. Certification

By signing below I certify that, to the best of my knowledge and belief, the securities referred to above were
acquired and are held in the ordinary course of business and were not acquired and are not held for the purpose of or
with the effect of changing or influencing the control of the issuer of the securities and were not acquired and are not
held in connection with or as a participant in any transaction having that purpose or effect.

Signature

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete
and correct.

February 12, 2010
Date

/S/    LAWRENCE H. KAPLAN        

Signature

LAWRENCE H. KAPLAN/GENERAL COUNSEL

Name/Title

5

t.

In addition to electing the form of his or her annual retainer, a director may elect to have either 50% or 100% of his or
her meeting fees, and in the case of the Lead Director and committee chairs their annual stipends, paid in cash or stock
units. If a director elects payment of his or her fees in stock units, units are credited in an amount that is equal to the
cash payment the director otherwise would have received, based upon a formula where the cash payment amount is
the numerator and the �Initial Market Value� of our common stock is the denominator. Under the Predecessor Plan, the
Initial Market Value was equal to 85% of the average of the high and low prices of the common stock on the first
trading day of the year in which the units are earned. Under the Directors Plan, the Initial Market Value is equal to
85% of the closing price of the common stock on the grant date of the units. Stock units for fees and stipends are
earned quarterly and credited to the director�s account on the last business day of the quarter in which the fees and
stipends are earned. We hold all stock units until a director�s termination of service, at which time the units are
redeemable, at the director�s election, in either cash or in shares of our common stock.

Mr. Dugan resigned from the board on November 17, 2009 and elected to receive cash in settlement of his stock unit
account. Accordingly, he received cash equal to the fair market value of the stock units in his stock unit account. Fair
market value of a stock unit is equal to the fair market value of a share of our common stock (a) on the date of
retirement, with respect to stock units awarded under the Directors Plan and (b) on the tenth day following the date of
retirement, with respect to stock units awarded under the Predecessor Plan. All of Mr. Dugan�s stock units were
awarded under the Directors Plan.

13
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CORPORATE GOVERNANCE

We maintain corporate governance policies and practices that reflect what the board of directors believes are �best
practices,� as well as those that we are required to comply with pursuant to the Sarbanes-Oxley Act of 2002 and the
rules of the SEC and the NYSE. A copy of our Corporate Governance Guidelines is available upon request to our
Secretary, or may be viewed or downloaded from our website at www.frontier.com.

Leadership Structure

Our Corporate Governance Guidelines currently provide that we will have a Chairman who will chair board meetings
and perform such other duties as set forth in our charter and in the Corporate Governance Guidelines or as are
otherwise assigned to him or her by the board. The Chairman and the CEO may be the same person; however, the
board may separate these two positions if it deems it to be in the best interests of our company and our stockholders to
do so. We will have a Lead Director if the Chairman and CEO is the same person and the Lead Director will perform
such duties as are assigned to him or her by the independent directors, including those set forth below. The
independent directors as a group, acting through a resolution approved by a majority of all independent directors, will
determine, based upon the recommendation of the Nominating and Corporate Governance Committee, which one of
the independent directors will serve as Lead Director. A director must have served on the board for a minimum of one
year in order to be eligible to be a Lead Director. At any time when the Chairman is an independent director, the
Chairman can be the Lead Director if the independent directors, acting through a resolution approved by a majority of
all independent directors, determine to have a Lead Director under such circumstances.

As set forth in our Corporate Governance Guidelines, the Lead Director will:

� preside at all
meetings of
non-management
directors and
meetings of the
board where the
Chairman is not
present;

� coordinate the
flow of
information to
and among
non-management
directors and
review and
approve
information sent
to the board by
the
Chairman/CEO
or management of
our company;

� review and
approve all board
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meeting agendas;

� periodically
solicit from other
non-management
directors
comments or
suggestions
related to board
operations,
including the
flow of
information to
directors, the
setting of meeting
agendas and the
establishment of
the schedule of
board meetings,
and communicate
those suggestions
to the
Chairman/CEO.
The Lead
Director will also
seek to ensure
that there is (a) an
efficient and
adequate flow of
information to the
non-management
directors; (b)
adequate time for
the
non-management
directors to
consider all
matters presented
to them for
action; and (c)
appropriate
attention paid to
all matters subject
to oversight and
actions by the
non-management
directors;.

� serve as the
liaison between
the
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non-management
directors and the
Chairman/CEO
and as the
representative of
the
non-management
directors in
communications
with the
Chairman and
management
outside of regular
board meetings;

� serve as liaison
and provide
direction to
advisers and
consultants
retained by the
non-management
directors;

� have the authority
to call meetings
of
non-management
directors
(including those
to be attended
only by
independent
directors) when
appropriate; and

� be available for
consultation and
direct
communication
with major
stockholders of
our company if
requested by any
such stockholder
in accordance
with the
Corporate
Governance
Guidelines.
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Mary Agnes Wilderotter currently serves as our Chairman of the Board and Chief Executive Officer and Myron A.
Wick, III currently serves as our Lead Director. The board of directors has given careful consideration to separating
the roles of Chairman and Chief Executive Officer and has determined that our company and our stockholders are best
served at this time by having Mrs. Wilderotter serve as both Chairman and Chief Executive Officer. The board of
directors believes that our Chief Executive Officer is best situated to serve as Chairman because she is the director
most familiar with the Company�s business and industry, and most capable of effectively identifying strategic priorities
and leading the discussion and execution of strategy. Independent directors and management have different
perspectives and roles in

14
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strategy development. Our independent directors bring experience, oversight and expertise from outside the company
and industry. The board of directors also believes that the combined role of Chairman and Chief Executive Officer
promotes information flow between management and the board of directors and strikes the appropriate balance
between strategy development and independent oversight of management, which are essential to effective governance.

Director Independence

The board of directors is required to affirmatively determine that a majority of our directors is independent under the
listing standards of the NYSE. The board of directors undertakes an annual review of director independence. As a
result of this review, the board of directors affirmatively determined that Messrs. Barnes, Bynoe, Kraus, Schrott, Ward
and Wick and Mses. Finard, Fitt and Segil are independent under the rules of the NYSE. The board of directors also
affirmatively determined that each of Ms. Abernathy, who resigned from the board in January 2010, and Mr. Dugan,
who resigned from the board in November 2009, was independent under the rules of the NYSE during 2009. In
determining director independence, the board of directors reviewed not only relationships between the director and our
company, but also relationships between our company and the organizations with which the director is affiliated. After
considering the relevant facts and circumstances, the board of directors determined that none of these individuals has a
material relationship with our company (either directly or as a partner, shareholder or officer of an organization that
has a relationship with our company), other than as a director of our company, and that each of these directors is free
from any relationship with our company that would impair the director�s ability to exercise independent judgment. The
board determined that the following relationships are not material relationships and therefore do not affect the
independence determinations: While serving on the board in 2009, Mr. Dugan was a Senior Technical Advisor and a
member of the Board of Directors of EchoStar Corporation. We made payments to DISH Network Corporation, an
affiliate of EchoStar, under our agreement with DISH which accounted for less than 1% of DISH�s gross consolidated
revenues in each of the last three years. Ms. Fitt is a member of the Board of Directors of Ciena Corporation and The
Progressive Corporation. Over the past three years, we purchased an immaterial amount of communications
equipment from an affiliate of Ciena and received payments from Progressive for telecommunications services in the
ordinary course of business, which payments were not material. These relationships arose solely from Ms. Fitt�s
position as a director of these entities and she was not involved in the negotiations of the terms of the transactions and
did not receive any special benefits as a result of the transactions. Ms. Abernathy was a partner at the law firm of
Wilkinson Barker Knauer, LLP during 2009. We paid Wilkison Barker an immaterial amount for legal services in
2009.

Risk Management and Board Oversight

Management is responsible for the company�s risk management activities, including the annual enterprise risk
management (�ERM�) process which is jointly administered by our Chief Financial Officer and Vice President, Internal
Audit. The ERM process has been in place since 2005 and currently entails having each member of senior
management and their direct reports participate in an annual identification, assessment and evaluation of risks. The
individual risks are aggregated across the company to help management determine our enterprise level risks. For each
such risk, one or more mitigation strategies are developed and implemented to minimize that risk. During the course
of the year, a mid-year ERM self-assessment is performed by senior management to:

� Update the trending
of each risk
compared to the
latest annual ERM
review;

� Identify/consider
new and emerging
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risks;

� Assess the
implementation
status/effectiveness
for each mitigation
strategy; and

� Identify changes to
mitigation
strategies, if
necessary.

Our Corporate Governance Guidelines specify that the board of directors maintains overall responsibility for risk
management oversight and may delegate a portion of that responsibility to specific board committees to enhance the
effectiveness of their review. The board of directors has delegated the review and monitoring of risk management
exposures, guidelines and policies, as well as the ERM process, to the Audit Committee, as set forth in the Audit
Committee Charter.

15
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Meetings of the Board of Directors

The board of directors held 17 meetings in 2009. Each incumbent director attended at least 75% of the aggregate of
these meetings (during the period that he or she served as a director) and the total number of meetings held by all
committees of the board on which he or she served. It is our policy that the directors attend the annual meeting of
stockholders. All directors who were members of the board of directors at the time of last year�s annual meeting of
stockholders attended that meeting.

Committees of the Board

The board of directors has four standing committees: Audit, Compensation, Nominating and Corporate Governance,
and Retirement Plan.

Audit Committee. The Audit Committee is composed of four independent directors and operates under a written
charter adopted by the board of directors. A copy of the Audit Committee Charter is available upon request to our
Secretary, or may be viewed or downloaded from our website, www.frontier.com. The Audit Committee currently
consists of Mr. Schrott, as Chair, Mr. Barnes, Mr. Ward and Ms. Segil. Each member of the Audit Committee is
financially literate, as required by the listing standards of the NYSE. In addition, the board of directors has determined
that each of Messrs. Barnes and Schrott meets the standard of an �audit committee financial expert� under the rules of
the SEC. The Audit Committee met seven times in 2009.

The Audit Committee selects our independent registered public accounting firm. Management is responsible for our
internal controls and financial reporting process. The Audit Committee assists the board of directors in undertaking
and fulfilling its responsibilities in monitoring (i) the integrity of our consolidated financial statements, (ii) our
compliance with legal and regulatory requirements, (iii) the qualifications of our internal auditors and the
independence and qualifications of our independent registered public accounting firm and (iv) the performance of our
internal audit function and independent registered public accounting firm.

In accordance with the Sarbanes-Oxley Act of 2002 and the rules of the SEC and the NYSE, the Audit Committee
pre-approves all auditing and permissible non-auditing services that will be provided by KPMG LLP, our independent
registered public accounting firm.

In accordance with the rules of the SEC, the Audit Committee has established procedures to receive, retain and treat
complaints received regarding accounting, internal accounting controls, or auditing matters and to allow for the
confidential and anonymous submission by employees of concerns regarding questionable accounting or auditing
matters.

Compensation Committee. The Compensation Committee is composed of four independent directors and operates
under a written charter adopted by the board of directors. A copy of the Compensation Committee Charter is available
upon request to our Secretary, or may be viewed or downloaded from our website, www.frontier.com. Each member
of the Compensation Committee is an �outside director� under Section 162(m) of the Internal Revenue Code and a
�non-employee director� for purposes of Rule 16b-3 of the Securities Exchange Act of 1934. The Compensation
Committee reviews our general compensation strategies; acts as the committee for our incentive compensation plans;
and reviews and approves compensation for the Chief Executive Officer and other executive officers. The
Compensation Committee also oversees and approves compensation policy and incentive plan design, costs and
administration. The Compensation Committee, which met seven times and took action on four other occasions in
2009, currently consists of Ms. Fitt, as Chair, and Ms. Finard, Mr. Bynoe and Mr. Wick.

The Compensation Committee�s responsibilities, which are set forth in its charter, include, among other duties, the
responsibility to:
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� annually
review and
approve, for
the CEO and
the other
senior
executives of
the company,
(a) the annual
base salary
level, (b) the
annual
incentive
opportunity
level, (c) the
long-term
incentive
compensation
opportunity
level, (d)
employment
agreements,
severance
arrangements,
and change in
control
agreements/
provisions, in
each case as,
when and if
appropriate,
and (e) any
special or
supplemental
benefits;

� review
periodically
and
recommend to
the board, the
compensation
of all
directors;

16
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� review the
company�s
incentive
compensation
plans and
equity-based
plans and
recommend to
the board
changes in
such plans as
needed. The
Committee has
and shall
exercise all
authority of
the board with
respect to the
administration
of such plans;
and

� review and
approve all
grants of
awards,
including the
award of
shares or
options to
purchase
shares,
pursuant to our
incentive and
equity-based
compensation
plans.

Mrs. Wilderotter makes recommendations with respect to the compensation for the other senior officers to the
Compensation Committee for its final review and approval.

The Committee may form, and delegate any of its responsibilities to, a subcommittee so long as such subcommittee is
solely comprised of one or more members of the Committee. The Compensation Committee engages compensation
consultants from time to time to assist the Committee in evaluating the design and assessing the competitiveness of its
executive compensation program and for individual benchmarking. For more detailed information on the role of
compensation consultants, see �Compensation Discussion and Analysis�Roles and Responsibilities� and ��Market and Peer
Group Reviews� elsewhere in this proxy statement.

Nominating and Corporate Governance Committee. The Nominating and Corporate Governance Committee is
composed of four independent directors and operates under a written charter adopted by the board of directors. A copy
of the Nominating and Corporate Governance Committee Charter is available upon request to our Secretary, or may
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be viewed or downloaded from our website, www.frontier.com. One of the committee�s functions is to recommend
candidates for election to the board of directors. The Nominating and Corporate Governance Committee intends to use
a variety of means of identifying nominees for director, including recommendations from current board members and
from stockholders. In determining whether to nominate a candidate, the Nominating and Corporate Governance
Committee will consider the current composition and capabilities of serving board members, as well as additional
capabilities considered necessary or desirable in light of our existing needs and then assess the need for new or
additional members to provide those capabilities. In addition, the Nominating and Corporate Governance Committee
takes a leadership role in shaping our corporate governance, including making recommendations on matters relating to
the composition of the board of directors and its various committees and our Corporate Governance Guidelines. The
Nominating and Corporate Governance Committee, which met three times in 2009 and took action on one other
occasion, currently consists of Mr. Bynoe, as Chair, and Mr. Kraus, Mr. Schrott and Ms. Segil.

Stockholders may propose director candidates for consideration by the Nominating and Corporate Governance
Committee. Any such recommendations should include the nominee�s name and qualifications for membership to the
board of directors and should be directed to our Secretary at the address of our principal executive offices. To
nominate an individual for election at an annual stockholder meeting, the stockholder must give timely notice to our
Secretary in accordance with our bylaws, which, in general, require that the notice be received by our Secretary not
less than 90 days nor more than 120 days before the anniversary date of the immediately prior annual stockholders
meeting, unless the annual meeting is moved by more than 30 days before or after the anniversary of the prior year�s
annual meeting, in which case the notice must be received not less than a reasonable time, as determined by our board,
prior to the printing and mailing of proxy materials for the applicable annual meeting. The notice should include a
description of the qualifications of the suggested nominee and any information that is required by the regulations of
the SEC concerning the suggested nominee and his or her direct or indirect securities holdings or other interests in our
company. See �Proposals by Stockholders� for the deadline for nominating persons for election as directors for the 2011
annual meeting.

Each candidate for nomination as a director, including each person recommended by stockholders, is evaluated in
accordance with our Corporate Governance Guidelines. In addition, the board of directors has adopted guidelines to be
used by the Nominating and Corporate Governance Committee in selecting candidates for membership to the board of
directors. These guidelines set forth general criteria for selection, including that the background and qualifications of
the directors, as a group, should be diverse, and a nominee should possess a depth of experience, knowledge and
abilities that will enable him or her to assist the other directors in fulfilling the board�s responsibilities to our company
and our stockholders. In addition, a nominee must be willing to commit that he or she will comply with our director
stock ownership
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guidelines, as discussed below. The guidelines also include the following special criteria for the selection of director
nominees:

� A nominee
must have a
reputation for
integrity,
honesty,
fairness,
responsibility,
good judgment
and high ethical
standards.

� A nominee
should have
broad
experience at a
senior,
policy-making
level in
business,
government,
education,
technology or
public interest.

� A nominee
should have the
ability to
provide
insights and
practical
wisdom based
on the
nominee�s
experience and
expertise.

� A nominee
should have an
understanding
of a basic
financial
statement.

� A nominee
should
comprehend
the role of a
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public
company
director,
particularly the
fiduciary
obligation
owed to our
company and
our
stockholders.

� A nominee
should be
committed to
understanding
our company
and its industry
and to spend
the time
necessary to
function
effectively as a
director.

� A nominee
should neither
have nor appear
to have a
conflict of
interest that
will impair the
nominee�s
ability to fulfill
his or her
responsibilities
as a director.

� A nominee
should be
�independent,� as
defined by the
SEC and the
NYSE. To the
extent
permitted by
applicable law
and our bylaws,
nominees who
do not qualify
as independent
may be
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nominated
when, in the
opinion of the
Nominating
and Corporate
Governance
Committee,
such action is
in our best
interests.

Although we do not have a formal policy regarding board diversity, when evaluating candidates for nomination as a
director, the Nominating and Corporate Governance Committee does consider diversity in its many forms, including
among others, experience, skills, ethnicity, race and gender. We believe a diverse board, as so defined, provides for
different points of view and robust debate among our board members and enhances the effectiveness of the board. We
believe we have a very diverse board of directors, which includes one or more current and/or former CEOs, CFOs,
investment bankers, experts in communications, marketing and strategy, auditors and business people and individuals
of different race, gender, ethnicity and background.

Decisions regarding the renomination of directors for additional terms on the board of directors are governed by the
general and specific criteria described above and by the Nominating and Corporate Governance Committee�s
evaluation of the directors� performance and contribution to the board. In addition, as a general rule, a non-employee
director will not be renominated if he or she has served 15 years as a member of the board of directors. The
Nominating and Corporate Governance Committee reserves the right to renominate any director regardless of the
length of his or her service if, in the judgment of the Nominating and Corporate Governance Committee, such
renomination is in our company�s and our stockholders� best interests.

The board of directors has approved stock ownership guidelines for non-management directors. Each
non-management director is expected to purchase a minimum of $50,000 in shares of our common stock by the later
of May 18, 2010 and three years after joining the board and retain ownership of the number of shares purchased
(irrespective of the changes in value of such shares) as long as he or she serves on the board of directors. The
investment can be made by purchasing shares in the open market or exercising stock options. All non-management
directors are in compliance with the guideline, with the exception of Mr. Ward, who was given an extension until
December 31, 2010 to come into compliance.

The information contained in this proxy statement with respect to the Audit Committee Charter, the Compensation
Committee Charter, the Nominating and Corporate Governance Committee Charter and the independence of the
non-management members of the board of directors shall not be deemed to be �soliciting material� or to be �filed� with
the Securities and Exchange Commission, nor shall the information be incorporated by reference into any filing under
the Securities Act of 1933 or the Securities Exchange Act of 1934, except to the extent that we specifically incorporate
it by reference in a filing.

Retirement Plan Committee. The Retirement Plan Committee is composed of three independent directors and operates
under a written charter adopted by the board of directors. The Retirement Plan Committee oversees our company�s
retirement plans, including reviewing the investment strategies and asset
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performance of the plans, compliance with the plans and the overall quality of the asset managers, plan administrators
and communications with employees. The Retirement Plan Committee, which met three times in 2009, currently
consists of Mr. Barnes, as Chair, and Ms. Fitt and Mr. Ward.

Executive Sessions of the Board of Directors

Our independent directors have regularly scheduled executive sessions in which they meet outside the presence of
management. Myron A. Wick, III has been elected as the Lead Director by our independent directors. Mr. Wick
presides at executive sessions of the board.

Communications with the Board of Directors

Any stockholder or interested party who wishes to communicate with the board of directors or any specific director,
including the Lead Director, any non-management director, the non-management directors as a group, any
independent director or the independent directors as a group, may do so by writing to such director or directors at:
Frontier Communications Corporation, Three High Ridge Park, Stamford, Connecticut 06905. This communication
will be forwarded to the director or directors to whom it is addressed. This information regarding contacting the board
of directors is also posted on our website at www.frontier.com.

Code of Business Conduct and Ethics

We have a Code of Business Conduct and Ethics (the �Code of Conduct�) to which all employees, executive officers
and directors, which for purposes of the Code of Conduct we collectively refer to as �employees,� are required to adhere
in addressing the legal and ethical issues encountered in conducting their work. The Code of Conduct requires that all
employees avoid conflicts of interest, comply with all laws and other legal requirements, conduct business in an
honest and ethical manner, and otherwise act with integrity. Employees are required to report any conduct that they
believe, in good faith, is an actual or apparent violation of the Code of Conduct and may do so anonymously by using
our Ethics Hotline. The Code of Conduct includes specific provisions applicable to our principal executive officer and
senior financial officers. We post amendments to or waivers from the provisions applicable to our senior executives
on our website. A copy of the Code of Conduct is available upon request to our Secretary, or may be viewed or
downloaded from our website, www.frontier.com.

Related Person Transactions Policy

The board of directors adopted a policy addressing our procedures with respect to the review, approval and ratification
of �related person transactions� that are required to be disclosed pursuant to SEC regulations. The policy provides that
any transaction, arrangement or relationship, or series of similar transactions, in which we are involved, with a �related
person� (as defined in the SEC regulations) who has or will have a direct or indirect material interest and which
exceeds $120,000 in the aggregate shall be subject to review, approval or ratification by the Nominating and
Corporate Governance Committee. In its review of related person transactions, the Nominating and Corporate
Governance Committee shall review the material facts and circumstances of the transaction and shall take into account
certain factors, where appropriate, based on the particular facts and circumstances, including (i) the nature of the
�related person�s� interest in the transaction, (ii) the significance of the transaction to us and to the �related person� and (iii)
whether the transaction is likely to impair the judgment of the �related person� to act in the best interest of our company.

No member of the Nominating and Corporate Governance Committee may participate in the review, approval or
ratification of a transaction with respect to which he or she is a �related person� provided that such person can be
counted for purposes of a quorum and shall provide such information with respect to the transaction as may be
reasonably requested by other members of the committee or the board.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

This section provides information regarding the 2009 compensation program in place for our Chairman, President and
Chief Executive Officer (our CEO), our Chief Financial Officer (our CFO) and the three most highly-compensated
executive officers other than our CEO and CFO. These are the executive officers named in the Summary
Compensation Table presented in this proxy statement (the �named executive officers�). This section includes
information regarding our executive compensation philosophy, the overall objectives of our compensation program
and each component of compensation that we provide. This section also describes the key factors the Compensation
Committee considered in determining the compensation for the named executive officers in 2009. As previously
announced in May 2009, the company entered into an agreement to acquire approximately 4.2 million access lines
(based on information as of December 31, 2009) and related business assets from Verizon Communications Inc. We
anticipate the transaction closing in the second quarter of 2010 (subject to satisfaction of certain conditions). The
compensation decisions described in this section were made based on the company�s current size and performance. The
Compensation Committee expects to review its compensation policies with respect to the named executive officers
following the closing of the transaction but has not yet made any determinations with respect to the compensation of
those officers following the closing of the transaction.

Executive Compensation Philosophy

The company�s executive compensation philosophy is designed to achieve a number of objectives:

Establish clear alignment between the interests of our executives and those of our stockholders. Our executive
compensation program is designed to align the interests of our executives with those of our stockholders by rewarding
performance measured by certain key financial metrics, including revenue growth, earnings before interest, taxes,
depreciation and amortization (EBITDA) and EBITDA less capital expenditures (operating free cash flow), and
specific operating goals. In the case of annual awards, these metrics and goals are derived from the company�s annual
business plan and are discussed in more detail below.

Additionally, the executives� interests are aligned with our stockholders� interests through the use of restricted stock
awards rather than cash as a significant component of annual compensation. This encourages our executives to focus
their attention on decisions that emphasize long-term returns for our stockholders. We also have established and
maintain minimum stock ownership guidelines for our CEO and her direct reports who are members of our Senior
Leadership Team (which includes all named executive officers and two other executive officers).

Reinforce our performance culture. Our executive compensation program is designed to reward superior performance.
We accomplish this goal by making a majority of our named executive officers� compensation �at risk� and contingent
upon achievement of specified company and individual performance goals and commencing with 2010, by not having
any executive employment arrangements with guaranteed minimum equity award provisions. The components of
executive compensation that are at risk are: the annual cash bonus, restricted stock awards, the profit sharing
contribution and the Long-Term Incentive Plan (LTIP).

� Annual cash
bonuses are
paid based
upon
achievement
of specified
company level
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financial and
non-financial
targets and
individual
performance.

� Restricted
stock is
awarded
annually to
executives
based on
achievement
of specified
company level
financial
targets and
individual
performance.
In addition to
the value
executives
derive from
the restricted
stock award
itself, they
also receive
value from the
dividends they
receive from
the vested and
unvested
shares that
they have been
awarded.
Since the
awards vest
over a four
year period,
the value of
the awards is
directly linked
to the
company�s
long-term
performance,
further
reinforcing our
performance
culture.
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� Profit
Sharing
contributions
are made to
executives�
401(k)
accounts if the
company
exceeds its
EBITDA goal.
These awards
are made in
the exact same
manner to all
of the
company�s
participating
non-union
employees.
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� The LTIP is
designed to
promote
long-term
performance
by rewarding
the
achievement
of specified
company
level
financial
targets over
three-year
performance
periods. LTIP
awards are
payable in
shares of the
company�s
common
stock at the
end of the
applicable
three-year
performance
period. We
did not offer
an LTIP
opportunity
in 2009 and
do not plan to
do so for
2010 due to
the pending
transaction
with Verizon.
We anticipate
establishing
new
target-award
opportunities
in 2011.

Compensation based on the achievement of specified goals and targets reinforces our performance culture, which is
one of our company priorities. Given the intensely competitive environment in the communications services industry,
we believe that it is important that we have a culture that rewards performance with respect to critical strategic,
financial and operational goals.

The company also reinforces a performance culture through the benefits it offers and those that it does not offer to its
executives. The company provides comprehensive healthcare benefits and expects the executives to pay a higher
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percentage of the costs than frontline employees. The only retirement benefit the company offers to executives is a
401(k) match. The company does not currently offer any active pension benefits or post-retirement medical benefits to
executive officers. The company does not believe in rewarding its executives with tenure based benefits such as
pension plans or post-retirement medical benefits.

Hire and retain talented executives. The quality of the individuals we employ at all levels of the organization is a key
driver of our performance as a company, both in the short-term and in the long-term. Accordingly, it is critical for us
to be able to hire and retain the best executive talent in the marketplace and one of the important tools to do so is to
pay competitive total compensation.

In order for us to hire and retain high performing executives with the skills critical to the long-term success of our
company, we have implemented a compensation program that is competitive with compensation that is paid to
executives in comparable companies. We have also established multi-year vesting schedules for restricted stock
awards that are designed to help us retain valuable executives notwithstanding the competition for talent.

Ensure company goals are fully aligned throughout the organization. Each year, we establish goals in three broad
categories that we refer to as the �3Ps� (People, Product and Profit). These goals reflect the performance objectives that
we have established for the relevant year for all employees, including the named executive officers. In the fourth
quarter of 2008, Mrs. Wilderotter, our CEO, along with the top company leaders, created the company�s business plan
for 2009. The 3Ps for 2009 were derived from the 2009 business plan, both of which were reviewed by the
Compensation Committee and adopted by our board of directors. Following their approval, the 3P goals were
communicated to all employees in the first quarter of 2009 to drive company performance. The named executive
officers are accountable for leading the company to achieve the 3P goals each year and are rewarded based on
achieving specified 3P goals that are the key priorities for our business.

Compensation Program Design

To achieve the objectives described above, we offer a straightforward executive compensation program that is
designed to reward our executives for both short term (one year) and long term performance. For 2009, four primary
components of compensation were available to our executives: base salary, an annual cash bonus opportunity,
restricted stock awards and a profit sharing contribution. Of these, only base salary represented �fixed� compensation.
Each of the other components was �variable� based on the performance of both the company and, except for the profit
sharing contribution, the individual executive, measured against specific pre-established goals and targets. We did not
offer an LTIP award opportunity in 2009.

The Compensation Committee considers many factors in determining the amount of total compensation and the
individual components of that compensation for each named executive officer, including the executive�s experience
level, value to the organization and scope of responsibility. Since the market for talented executives is highly
competitive, the Compensation Committee also considers the compensation that is paid to executives in comparable
companies with whom we compete for talent, which we refer to as our �peer group.� For more information about our
peer group, see �Market and Peer Group Reviews� below. The peer group information provides valuable comparative
insights and is one of many factors considered by the Compensation Committee in setting executive compensation. In
general, it is our aim to offer total compensation to our executives that would place them in the 50th to 75th percentile
rank for the peer
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group. By targeting the 50th to 75th percentile of our peer group for total compensation, we believe we can
successfully hire, motivate and retain talented executives.

Roles and Responsibilities

The Compensation Committee is responsible for overseeing and approving our executive compensation philosophy
and compensation programs, as well as determining and approving the compensation for our CEO and other key
senior executives. At the beginning of each year, the Compensation Committee reviews and approves the 3Ps, as well
as individual performance goals for the named executive officers, and approves the target levels for each of the
compensation components that apply to the named executive officers for the upcoming year. Each year, at its February
committee meeting, the Compensation Committee assesses our CEO�s performance for the year just ended to
determine the appropriate award for each component of her total compensation. The Compensation Committee then
reviews its recommendations for our CEO with the other non-management directors before finalizing its decision.

Our CEO annually reviews the performance of the other key senior executives for the year just ended, including the
named executive officers, and presents to the Compensation Committee her performance assessments and
compensation recommendations, including the award for each component of the executive�s total compensation. Mrs.
Wilderotter�s review consists of an assessment of the executive�s performance against the company level and individual
goals and targets. The Compensation Committee then follows a review process with respect to these executives
similar to that undertaken for Mrs. Wilderotter. After review and any adjustments, as appropriate, the Compensation
Committee approves the compensation decisions for these executives.

The Compensation Committee retains an independent executive compensation consultant to assist in the development
of compensation programs, evaluation of compensation practices and the determination of compensation awards. The
role of the compensation consultant is to provide objective third-party data, advice and expertise in executive
compensation matters. In 2009, the Compensation Committee again engaged Compensia, Inc. as its independent
executive compensation consultant. The decisions made by the Compensation Committee are the responsibility of the
Compensation Committee and reflect factors and considerations in addition to the information and recommendations
provided by the compensation consultant.

The Compensation Committee reviews on a periodic basis the company�s management compensation programs,
including any management incentive compensation plans, to determine whether they are appropriate, properly
coordinated and achieve their intended purposes(s), and recommends to the board any modifications or new plans or
programs.

Components of the Executive Compensation Program

The following components comprise our executive compensation program and post-employment compensation, the
rationale for each component and how awards were determined for 2009.

Cash Compensation

Base Salary. Base salary levels for our executives are set at approximately the 50th percentile for comparable
executives within our peer group. We believe a salary scale set at this level, when considered together with the other
components of compensation, is sufficient to attract and retain talented executives. We conduct an annual merit
review of our executives, generally held in February of each year, where each executive�s performance for the year just
ended is reviewed against his or her individual and company goals. The overall budget for merit increases is set by
management using an average of the merit increase percentages in national compensation surveys in each year and
consideration of the company�s performance. Executives are eligible for increases to their base salary based on
individual performance.

Edgar Filing: Dziedzic Joseph W - Form 4

Explanation of Responses: 26



An executive may also receive an increase in base salary when promoted, if the executive is given increased
responsibility or if the executive�s base salary is determined to be below the 50th percentile of our peer group. The
Compensation Committee determines all changes to the base salary of Mrs. Wilderotter, which are then subsequently
reviewed by the non-management directors. Mrs. Wilderotter recommends changes in the base salary for our other
named executive officers to the Compensation Committee for its review and approval. Base salary is targeted to
represent between 15 and 20 percent of
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total compensation for 2009 for the CEO and between 25 and 30 percent of each other named executive officer (for
this purpose, total compensation consists of base salary, the annual cash bonus payment and the grant date fair market
value of restricted stock awards). This is consistent with our philosophy of having a majority of the named executive
officer�s compensation �at risk� and contingent upon specified company and individual performance goals.

In 2009, we took two actions that affected base salary levels. First, no merit increases were granted for salaried
employees, including the named executive officers. Second, we instituted a mandatory company-wide furlough
program which involved all salaried and non-union employees taking off twelve unpaid days commencing with the
second quarter. The named executive officers did not take the twelve days off but were subject to the salary reduction
referred to below in connection with the furlough. For union employees, the actual manner in which the furlough
program was administered varied and was ultimately governed by the terms of their collective bargaining agreements
or other specially negotiated arrangements with their union representatives. The furlough resulted in a 6.15% pay
reduction for salaried employees during the last three quarters of 2009. The furlough program ended on December 31,
2009.

Annual Bonus. The named executive officers participate in the Frontier Bonus Plan, which is the same bonus plan in
which all of our company�s non-union employees participate. This component of executive compensation is designed
to incent and reward our executives for achieving pre-established and measurable performance goals. Target bonuses
are established at the beginning of each year and are set as a percentage of the named executive officer�s base salary,
ranging from 75% to 100% of base salary. The target bonus for Mrs. Wilderotter is 100% of her base salary in
accordance with the terms of her employment agreement. The terms of her employment agreement are described
below under �Employment Arrangements; Potential Payments upon Termination or Change-in-Control.� The annual
cash bonus is targeted to represent between 15 and 20 percent of total compensation for 2009 for the CEO and
between 25 and 30 percent for each other named executive officer.

The performance goals for the Frontier Bonus Plan are based on our 3P goals and each of the named executives has
his or her individual goals, which are consistent with our overall 3P goals. These goals are �stretch� goals that are
designed to incent our executives to drive high performance and achieve the company�s strategic operational and
financial objectives. As a result, we believe the goals will be difficult to achieve but are attainable with significant
effort. In the last three years, the company has performed at varying levels of the established 3P goals, and in each
year the bonus pool has been less than 100% of the target.

Bonuses may be paid upon partial or full achievement of company and individual goals. Eighty-five percent of an
executive�s bonus is determined based on the percentage achievement of certain predetermined 3P goals. The
remaining 15 percent of the executive�s bonus is based on his or her leadership and performance against the individual
goals set for the applicable year. The actual bonus payout can be up to 120% of each executive�s target bonus
opportunity. The Compensation Committee may utilize negative discretion to determine the actual bonus payout for
Mrs. Wilderotter (subject to the same range), which is then subsequently reviewed by the non-management directors.
Mrs. Wilderotter recommends bonus payouts for the other named executive officers to the Compensation Committee
for its review and approval. The Committee also may utilize negative discretion to determine actual payouts for such
officers.

For 2009, the 3P goals for Profit included achieving specified target levels for revenue, EBITDA and operating free
cash flow. The 3P goals for Product included implementing critical customer sales and service enhancements and
achieving specified sales target levels for voice, broadband, video and bundled products. The People goals included
certification training programs for general managers and technicians. These 3P goals were weighted at 85% for the
Senior Leadership Team, with 50% weighted to the Profit goals. The executive�s individual leadership and
performance was weighted at 15%. The bonus pool for 2009 was established in proportion to the company�s
performance on the 3P goals.
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In determining bonus payouts for the named executive officers for 2009, the company�s performance against the Profit
goals was as follows:

� revenue,
94.4%, with
actual revenue
of $2,117.9
million versus
a target of
$2,243.5
million;

� EBITDA
(defined as
operating
income plus
depreciation
and
amortization),
93.5%, with
actual
EBITDA of
$1,134.9
million versus
a target of
$1,214.4
million;
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� operating
free cash
flow,
96.2%,
with
actual
operating
free cash
flow of
$903.9
million
versus a
target of
$939.4
million.

For the Product goals, the company�s performance against the quantifiable goals, such as total product units, was
95.2%, measured as a percentage of achievement versus the targets for those goals. The Product goals also included
the execution of customer sales and service improvements and product enhancements. The customer sales and service
improvements included implementing two-hour appointment windows for high speed installations, call center
automation and service improvements. Performance against these goals was determined by the Compensation
Committee to be 97.1% based on its evaluation of the company�s progress against these objectives. For the People
goals, the company�s performance against each of the general manager leadership certification and Customer First
training for technicians goals was 100%.

The payout for Profit goals was 94.7%, the payout for Product goals was 96.5%, the payout for People goals was
100.0% for an aggregate bonus payout of 96.3% of each executive�s target bonus opportunity. For each named
executive officer (other than herself), Mrs. Wilderotter provided to the Compensation Committee a performance
evaluation against his or her People goals, including a qualitative assessment of the executive�s contributions and
effectiveness on an individual basis and as a leader in the organization. The payout for these individual goals were
105.0% for Mr. Shassian, 110.0% for Mr. McCarthy, 90.0% for Mr. Hayes and 110.0% for Ms. McKenney. For Mrs.
Wilderotter, the Compensation Committee performed a similar assessment. The payout for individual goals for Mrs.
Wilderotter was 110.0%. Total bonus payouts, as a percent of the executive�s target were then determined for each
named executive officer as follows: Mrs. Wilderotter, 98.4%, Mr. Shassian, 97.6%, Mr. McCarthy, 98.4%, Mr. Hayes,
95.4% and Ms. McKenney, 98.4%. The amount of the bonus payout for each named executive officer was determined
using the executive�s base salary as of December 31, 2009.

For 2010, the goals and corresponding weightings to be used in determining bonus payouts for the named executive
officers are shown in the following table and narrative.

2010 Bonus Goals Weighting
(1) Achievement of financial target 34 %
� Revenue, EBITDA, Operating Free Cash Flow
(2) Achievement of the company�s 3P targets 17 %
� People, Product, Profit
(3) Successful close and integration of the Verizon transaction 34 %
(4) Leadership and individual performance 15 %
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100 %
Performance against the company�s financial targets for revenue, EBITDA and operating free cash flow will be
weighted at 34%. Performance against the company�s 3P goals will be weighted at 17%. The company�s 3P goals
include 10 People goals, 16 Product goals and 14 Profit goals. The People goals include targets for hiring, critical
training, performance management and results from the company�s employee survey. The Product goals include
specific targets for product sales, implementation and execution of important customer service initiatives and
expansion of product offerings. The Profit goals include reducing customer churn, increasing the percentage of
customers on price protection plans and financial targets (revenue, EBITDA, capital expenditures and operating free
cash flow) and the closing and integration of the Verizon transaction. Performance against the Verizon transaction
goal will be weighted at 34% and includes operational and financial goals for 2010 post-closing, including integration
of employees, customers and necessary systems and achievement of estimated cost synergies. Finally, 15% of the
executive�s bonus will be based on the assessment of the executive�s leadership and performance against individual
goals.

The bonus pool for 2010 for the Senior Leadership Team will be established based on the company�s performance on
the first three goals shown in the table above, namely achievement of financial targets, achievement of the company�s
3P goals, and successful closing and integration of the Verizon transaction, using the weightings shown.

Profit Sharing Contribution. Consistent with our pay-for-performance philosophy, in years when the company
exceeds its annual EBITDA target, we provide eligible employees with a profit sharing match to their 401(k) account.
For each 1% that the company exceeds the EBITDA target, we make a matching
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contribution of 0.5% of eligible base salary up to a maximum contribution of 3%. The eligible base salary is capped at
the annual compensation limit in Section 401(a)(17) of the Internal Revenue Code, as adjusted for increases in the cost
of living. The maximum eligible base salary for 2009 was $245,000. Executives are eligible to participate in this
arrangement on the same basis as all of our non-union, full-time employees. In order to receive the profit sharing
award, the executive must contribute a minimum of 1% of his or her base salary to our 401(k) plan. We created the
profit sharing plan in 2003, the year we froze the Frontier Pension Plan for all eligible non-union employees. The
profit sharing plan was implemented to reinforce our performance culture with another component of
performance-based compensation. We did not make profit sharing contributions in 2009 because the company did not
exceed the specified EBITDA target for the year.

Perquisites and Other Benefits. We provide perquisites to the named executive officers in limited situations where we
believe it is appropriate to assist the executives in the performance of their duties, to make our executives more
efficient and effective and for recruitment and retention purposes. Perquisites provided to the named executive officers
during 2009 included a housing allowance for Mr. Hayes and the payment of Mrs. Wilderotter�s legal expenses in
connection with amendments to her employment agreement, primarily pursuant to the deferred compensation rules
imposed by Section 409A of the Internal Revenue Code. We believe that providing the housing allowance was
necessary to hire and retain a talented executive critical to the company�s long term success. We also believe that Mrs.
Wilderotter should not be responsible for the expenses incurred in amending her employment agreement with the
company pursuant to changes to the Internal Revenue Code. The company provided a tax gross-up payment on the
housing allowance because we believe that the executive should not be responsible for the taxes on company-related
expenses.

In addition, we provide other benefits to our named executive officers on the same basis as all of our non-union,
full-time employees. These benefits include medical, dental and vision insurance, basic life and disability insurance
and matching contributions to our 401(k) plan for employees who participate in the plan.

Equity Compensation

Restricted Stock Awards. We use restricted stock awards to achieve three primary objectives:

(1) to incent and
reward the
executives for
annual
company
performance;

(2) to enable us
to hire and
retain
talented
executives;
and

(3) to align the
interests of
our
executives
with those of
our
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stockholders
through
long-term
executive
ownership of
common
stock.

Restricted stock awards are granted each year based on performance to the CEO, the other named executive officers,
Senior Vice Presidents, Vice Presidents and approximately 35% of Directors, Regional Vice Presidents and Assistant
Vice Presidents, a total of approximately 85 employees. For the named executive officers, restricted stock awards,
taken together with any annualized LTIP award opportunities then available, are targeted at the 75th percentile of our
peer group for long term compensation consistent with our philosophy of targeting the 50th�75th percentile for total
compensation.

Based on this criterion, the Compensation Committee sets a target dollar range for restricted stock awards for each
named executive officer. Except in the case of Mrs. Wilderotter�s restricted stock awards discussed below, the
restricted stock plan has a minimum financial performance �gate� in order for any restricted stock grants to be awarded.
The Compensation Committee set a minimum performance threshold of 90% of each of the three approved budgeted
levels for revenue, EBITDA and operating free cash flow for any restricted stock awards to be granted in 2009. The
actual dollar value of restricted stock that is awarded to each executive is based on his or her position level and
individual performance. This dollar amount is then converted to a number of shares of restricted stock based on the
market price of the company�s common stock on the date of grant. All restricted stock awards for named executive
officers vest in 25% increments over four years, except for Mrs. Wilderotter whose stock awards prior to 2007 vest in
20% increments over five years. Restricted stock awards have no market or performance conditions to vesting. The
value of the restricted stock awards is targeted to represent between 60 and 70 percent of total compensation for 2009
for the CEO and between 40 and 50 percent for each other named executive officer,
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which is consistent with our philosophy of having a majority of the named executive officer�s compensation �at risk� and
contingent upon specified company and individual performance goals. In February 2010, the Compensation
Committee granted restricted stock awards to the named executive officers as set forth below under �2009 Named
Executive Officer Compensation.�

Prior to April 2010, Mrs. Wilderotter�s employment agreement provided that she receive an annual minimum restricted
stock award valued at between $1,000,000 and $2,000,000, as determined by the Compensation Committee. As
discussed below, in connection with the amendment of her employment agreement in March 2010, Mrs. Wilderotter
no longer is entitled to guaranteed minimum equity awards. In addition, the Compensation Committee has adopted a
policy not to enter into any future employment arrangements with the company�s executives that contain guaranteed
minimum equity award provisions. These actions were taken by the Compensation Committee to reinforce our
performance culture. The Compensation Committee determines the actual amount of the restricted stock award for
Mrs. Wilderotter based on the company�s performance and her individual performance, which is then subsequently
reviewed by the non-management directors. Mrs. Wilderotter recommends the restricted stock awards for the other
executives, including the other named executive officers, to the Compensation Committee for their final review and
approval.

The Compensation Committee follows a general practice of making all restricted stock awards to our executives,
including the named executive officers, on a single date each year, with the exception of awards to eligible new hires,
which are awarded as of the date of hire. Typically, the Compensation Committee makes these restricted stock grants
at its meeting in February based on the prior year�s results.

Long-Term Incentive Program Awards. In March 2008, the Compensation Committee, in consultation with the
non-management directors and the Committee�s independent executive compensation consultant, adopted the LTIP.
The LTIP covers the named executive officers and certain other officers. The LTIP is designed to incent and reward
our senior executives if they achieve aggressive growth goals over three year performance periods, which we refer to
as Measurement Periods. LTIP awards will be granted in shares of the company�s common stock following the
applicable Measurement Period if pre-established performance goals are achieved over the Measurement Period.
There are currently no LTIP target-award opportunities or Measurement Periods outstanding nor do we plan to
establish any in 2010 due to the uncertain timing and expected impact of the transaction with Verizon. We anticipate
establishing new target-award opportunities and Measurement Periods in 2011 with appropriate long-term goals for
the company at that time.

Stock Options. We do not make stock option awards to executive officers and have not done so since 2002. Given the
historical price range of our common stock, the stock�s volatility characteristics and our common stock dividend, we
believe a selective restricted stock grant is more valuable and appropriate than an option grant and, therefore, a
stronger hiring and retention tool. Further, restricted stock awards result in the issuance of fewer shares.

Stock Ownership Guidelines. To further align our executives� interests with those of our stockholders, in 2007, our
board of directors approved new stock ownership guidelines for the CEO and the other members of the Senior
Leadership Team. The CEO is expected to own shares of the company�s common stock having a minimum value of
two times her base salary and each other member of the Senior Leadership Team is expected to own shares of the
company�s common stock having a minimum value of one times his or her base salary. The CEO and the other
members of the Senior Leadership Team have three years after joining the Senior Leadership Team to comply with
this guideline and must retain ownership of at least that amount as long as he or she serves on the Senior Leadership
Team. The guidelines are based on a survey of similar policies among the companies in our peer group and our board
of directors� judgment regarding a meaningful investment in our company. Restricted stock awards are counted for
purposes of fulfilling this requirement. Currently, all members of the Senior Leadership Team, including our CEO, are
in compliance with these guidelines.

Post-Employment Compensation
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Frontier Pension Plan. This defined benefit pension plan was frozen for all non-union participants in 2003 or earlier
depending on the participant�s employment history. The plan was frozen both with respect to participation and benefit
accruals. Daniel McCarthy, Executive Vice President and Chief Operating

26

Edgar Filing: Dziedzic Joseph W - Form 4

Explanation of Responses: 35



Officer, is the only named executive officer for 2009 who has vested benefits under the Frontier Pension Plan, as all
other named executive officers joined the company after the plan was frozen.

Termination of Employment and Change-in-Control Arrangements. To attract talented executives, we provide certain
post-employment benefits to the named executive officers. These benefits vary among the named executive officers
depending on the arrangements negotiated with the individual executive upon his or her joining the company. The
company�s change-in-control arrangements promote the unbiased and disinterested efforts of our executives to
maximize stockholder value before, during and after a change-in-control of the company which may impact the
employment status of the executives. The benefits for the named executive officers are described below under
�Employment Arrangements; Potential Payments upon Termination or Change-in-Control.�

As described in more detail under �Employment Arrangements; Potential Payments Upon Termination or
Change-in-Control,� Mrs. Wilderotter�s employment agreement was amended in March 2010 following extensive
negotiations between Mrs. Wilderotter and the Compensation Committee. The Compensation Committee retained an
independent counsel to advise it in connection with the negotiations. As with any negotiations, the Compensation
Committee had to balance the need to retain and motivate Mrs. Wilderotter and address Mrs. Wilderotter�s
expectations based on certain provisions that it had previously agreed to with Mrs. Wilderotter with the need to
address current best practices and concerns raised by stockholders as it relates to executive compensation.
Accordingly, the parties agreed that:

� Mrs.
Wilderotter
would no
longer be
entitled to
guaranteed
minimum
equity
awards;

� the gross-up
payments
Mrs.
Wilderotter
was entitled
to would be
removed and
replaced
with a
provision
that would
�cap� the
amounts
Mrs.
Wilderotter
may receive
in
connection
with a
change in
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control,
unless the
total
payments to
be received
by her would
result in a
higher after
tax benefit
(Mrs.
Wilderotter
would still
be required
to pay any
excise
taxes); and

� Mrs.
Wilderotter
would no
longer be
eligible for
severance
payments if
we decide
not to renew
her
employment
agreement.

The Compensation Committee made (and Mrs. Wilderotter as our chairman and chief executive officer agreed to)
these changes to further reinforce our pay for performance culture.

Other Benefits. We currently offer to retired members of the board of directors the opportunity to continue their
medical, dental and vision coverage from us for themselves and their spouses, with the retired board member paying
100% of the cost. As a member of the board of directors, Mrs. Wilderotter will be eligible, following
post-employment coverage she may receive under her employment agreement, to continue her medical, dental and
vision coverage if she so elects by paying 100% of the cost of such coverage when she leaves the board, if such
coverage is available at that time. No other named executive officer is on the board and thus none of them are eligible
for this benefit.

Market and Peer Group Reviews

To assess the competitiveness of our executive compensation levels, the Compensation Committee directed its
independent executive compensation consultant to develop a peer group and then conduct a comprehensive study with
respect to the compensation of the Senior Leadership Team. The study included comparing the compensation of
certain senior executives to the compensation of executives holding comparable positions at companies in the peer
group as reported in publicly-available documents. The peer group companies included in this study were:

� CenturyLink, Inc. � PAETEC Holding Corp.
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� Charter Communications Inc. � Qwest Communications International Inc.
� Cincinnati Bell Inc. � tw telecom inc.
� Fairpoint Communications, Inc. � Windstream Corporation
� Mediacom Communications Corp
The peer group was changed from the 2008-2009 peer group to reflect the merger of CenturyTel Inc. and Embarq
Corporation.
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In the case of executives for whom there was no publicly available data or no comparable position at the companies in
the peer group, the results from the following two published executive compensation surveys were analyzed:

� 2009 Watson
Wyatt Top
Management
CompQuest
Survey

� 2009 Mercer
Benchmark
Database
Executive
Survey

To determine the best job match for the positions to be evaluated based in the Watson Wyatt Survey, companies with
revenues of between $1 billion and $5 billion in general industry were identified. For the Mercer Survey, companies
in the telecommunications industry and general industry were identified with revenues between $500 million and $2.5
billion. The analysis included examining how each executive�s compensation compared to the results in the two
surveys for base salary, total cash compensation, long term incentives and total direct compensation.

The peer review study indicated that the total compensation for all of the named executive officers was between the
50th and 75th percentile with the exception of Mr. McCarthy whose total compensation fell below the 50th percentile.
The Compensation Committee reviewed and considered the results of the study and other factors as described above
under �Compensation Program Design� in determining our CEO�s compensation and that of the Senior Leadership Team
for performance in 2009.

2009 Named Executive Officer Compensation

In February 2010, the Compensation Committee met to evaluate the performance of our CEO and the other named
executive officers, and to determine merit increases to 2010 base salaries, as well as annual cash bonus payouts and
restricted stock awards related to 2009 performance.

For Mrs. Wilderotter, the Compensation Committee reviewed our financial performance (as measured by revenue,
EBITDA, capital expenditures and operating free cash flow), our performance on the weighted 3P goals and her
performance against her 2009 goals, including evaluating strategic alternatives for the company that resulted in the
Verizon transaction, the effectiveness of her leadership of the company, advancement of long-term, strategic
initiatives for the company and development of the executive team. The Committee also took into account competitive
market data provided by its independent executive compensation consultant. Based on this review and the factors
discussed above under �Components of the Executive Compensation Program,� the Committee, in consultation with the
other non-management directors, approved for Mrs. Wilderotter a merit increase to her 2010 base salary, an annual
cash incentive bonus payout and a restricted stock award (each in the amount set forth below) for 2009 performance.
The bonus and restricted stock awards relating to 2009 performance were awarded to Mrs. Wilderotter in February
2010. These compensation decisions place her total compensation for 2009 in the 50th�75th percentile of our peer
group. As shown in the Summary Compensation Table below, Mrs. Wilderotter�s 2009 total compensation was
approximately 32% less than her 2008 total compensation.

For the other named executive officers whose performance was judged based on the same 3P criteria as Mrs.
Wilderotter, the Compensation Committee reviewed Mrs. Wilderotter�s performance assessments for each executive
and her recommendations with respect to merit increases in base salary, annual cash incentive bonus payouts and
restricted stock awards. The Committee then discussed their assessments of each named executive officer and
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approved the base salaries for 2010, annual cash bonus payouts and restricted stock awards set forth below.

Name
2010 Base
Salary (1)

2009 Incentive
Bonus Payout

Grant Date
Fair Value of

Stock Award (2)
Mrs. Wilderotter $ 960,000 $ 910,200 $ 3,648,815
Mr. Shassian $ 468,000 $ 439,200 $ 829,292
Mr. McCarthy $ 360,000 $ 330,456 $ 631,499
Mr. Hayes $ 300,000 $ 286,050 $ 378,112
Ms. McKenney $ 300,000 $ 213,911 $ 404,164

(1) Includes
merit
increases for
each of the
named
executive
officers
effective
March 1,
2010. For Mr.
McCarthy,
also includes
a
market-based
adjustment to
his base
salary based
on the results
of the peer
review study,
as discussed
above under
�Market and
Peer Group
Reviews.�
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(2) The amounts
in this
column
represent the
grant date fair
value,
pursuant to
Topic 718, of
restricted
stock awards
made in
February
2010 in
recognition of
2009
performance.

Internal Revenue Code Section 162(m) Policy

Section 162(m) of the Internal Revenue Code generally disallows a tax deduction to public companies for
compensation over $1,000,000 paid to the chief executive officer or any of the four most highly compensated
executive officers (other than the chief executive officer). Section 162(m) provides that qualifying �performance-based
compensation� will not be subject to the tax deduction limit if certain requirements are met. The Compensation
Committee believes it is important to maximize the corporate tax deduction, thereby minimizing the company�s tax
liabilities. Accordingly, the Compensation Committee has designed the Frontier Bonus Plan and the 2009 Equity
Incentive Plan and amended the 2000 Equity Incentive Plan to make compensation awarded under these plans
deductible under Section 162(m) as �performance-based compensation.� The Frontier Bonus Plan and the amended
2000 Equity Incentive Plan went into effect with respect to 2008 compensation, which was paid in February and
March 2009. The 2009 Equity Incentive Plan went into effect with respect to 2009 compensation, which was paid in
February 2010. Amounts that were guaranteed at the time of payment under our employment agreements with the
named executive officers were not deductible by the company under Section 162(m) as such amounts did not qualify
as �performance-based compensation.�

Under certain circumstances, Mrs. Wilderotter�s compensation may not be deductible under Section 162(m). We may
also award amounts in the future that are not deductible under Section 162(m) if the Compensation Committee
determines that it is in the best interests of the company and our stockholders to do so.

Compensation Committee Report

The Compensation Committee of our board of directors has submitted the following report for inclusion in this proxy
statement:

Our Committee has reviewed and discussed the Compensation Discussion and Analysis contained in this proxy
statement with management. Based on our Committee�s review of and the discussions with management with respect
to the Compensation Discussion and Analysis, our Committee recommended to the board of directors that the
Compensation Discussion and Analysis be included in this proxy statement and incorporated by reference into the
Company�s Annual Report on Form 10-K.

The foregoing report is provided by the following directors, who constitute the Committee:

Submitted by:

Edgar Filing: Dziedzic Joseph W - Form 4

Explanation of Responses: 41



Lawton Wehle Fitt, Chair
Peter C.B. Bynoe
Jeri B. Finard
Myron A. Wick, III

The information contained in the foregoing report shall not be deemed to be �soliciting material� or to be �filed� with the
Securities and Exchange Commission, nor shall the information be incorporated by reference into any filing under the
Securities Act of 1933 or the Securities Exchange Act of 1934, except to the extent that the company specifically
incorporates it by reference in a filing.
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Summary Compensation Table

The following table sets forth the compensation awarded to, earned by, or paid to our Chief Executive Officer, our
Chief Financial Officer and each of our other three most highly compensated current executive officers in 2009, 2008
and 2007.

Name and
Principal

Position(s) Year Salary (1) Bonus
Stock

Awards (2)

Non-Equity
Incentive Plan
Compensation

(3)

All Other
Compensation

(4) Total
Mary
Agnes
Wilderotter 2009 $ 882,308 � $ 3,000,000 $ 910,200 $ 26,626 $ 4,819,134
Chairman
of the
Board 2008 $ 920,833 � $ 5,260,151 $ 878,611 $ 4,049 $ 7,063,644
of
Directors,
President 2007 $ 875,000 � $ 2,404,800 $ 895,410 $ 2,071 $ 4,177,281
and Chief
Executive
Officer
Donald R.
Shassian 2009 $ 429,231 � $ 924,996 $ 439,200 $ 7,804 $ 1,801,231
Executive
Vice
President 2008 $ 448,000 $ 2,500 $ 834,941 $ 425,790 $ 8,624 $ 1,719,855
and Chief
Financial 2007 $ 435,834 $ 50,000 $ 601,200 $ 439,051 $ 9,154 $ 1,535,239
Officer (5)
Daniel J.
McCarthy 2009 $ 317,826 � $ 500,000 $ 330,456 $ 7,694 $ 1,155,976
Executive
Vice
President 2008 $ 315,000 $ 1,000 $ 444,645 $ 303,968 $ 7,921 $ 1,072,534
and Chief
Operating 2007 $ 288,334 � $ 526,050 $ 287,448 $ 7,262 $ 1,109,094
Officer
Peter B.
Hayes 2009 $ 286,154 � $ 423,446 $ 286,050 $ 23,316 $ 1,018,966
Executive
Vice
President, 2008 $ 298,667 � $ 441,578 $ 280,470 $ 53,121 $ 1,073,836
Commercial
Sales 2007 $ 290,542 � $ 526,050 $ 286,082 $ 70,302 $ 1,724,976
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Cecilia K.
McKenney 2009 $ 276,616 � $ 449,996 $ 213,911 $ 7,650 $ 948,173
Executive
Vice
President, 2008 $ 288,875 $ 1,000 $ 424,878 $ 206,078 $ 7,799 $ 928,630
Human
Resources
and 2007 $ 281,876 � $ 419,593 $ 214,603 $ 8,033 $ 924,105
Call Center
Sales &
Service

(1) For 2009,
reflects salary
reduction
equivalent to
12 unpaid days
pursuant to the
furlough
program
described in
the
Compensation
Discussion and
Analysis
section.

(2) The stock
awards
referred to in
this column
consist of
grants of
restricted stock
and, for Mrs.
Wilderotter, a
one-time grant
of 120,000
shares of
common stock
in 2008. The
amounts
shown in this
column
represent the
grant date fair

Edgar Filing: Dziedzic Joseph W - Form 4

Explanation of Responses: 44



value, pursuant
to Topic 718,
of the stock
awards granted
in the
applicable
year. For a
discussion of
valuation
assumptions,
see Note 13 to
the
Consolidated
Financial
Statements
included in our
Annual Report
on Form 10-K
for the year
ended
December 31,
2009. For
additional
details
regarding the
restricted stock
awards, see the
Grant of
Plan-Based
Awards table
below and the
accompanying
narrative. Note
that the
amounts in this
column for
2008 and 2007
(and the
related �Total�
amounts) for
each of the
named
executive
officers have
been revised
from those
disclosed in
the Company�s
2009 proxy
statement to
conform to
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new disclosure
rules in effect
for this proxy
statement.

For Mrs.
Wilderotter,
stock awards
in 2008
consisted of a
grant of
restricted stock
with a grant
date fair value
of $3,911,351
and a one-time
grant of
common stock
with a grant
date fair value
of $1,348,800.

(3) The amounts
shown in this
column
represent
awards made
under the
Frontier Bonus
Plan. Awards
for each year
are paid in
March of the
following year.

(4) The All Other
Compensation
column
includes,
among other
things, the
items
described
below. The
SEC requires
us to identify
and quantify
any individual
item of
compensation
exceeding
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$10,000,
except as
discussed
below under
�Perquisites and
Other Personal
Benefits.�

Perquisites
and Other
Personal
Benefits.
Disclosure of
perquisites and
other personal
benefits is
omitted for a
named
executive
officer if they
aggregate less
than $10,000
in the fiscal
year.
Accordingly,
for 2009,
perquisites and
other personal
benefits are
included in this
column for Mr.
Hayes
(housing
allowance in
the amount of
$12,000) and
Mrs.
Wilderotter
(legal expenses
in connection
with
amendments to
her
employment
agreement,
primarily
pursuant to the
deferred
compensation
rules imposed
by Section
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409A of the
Internal
Revenue Code
(�Section
409A�), in the
amount of
$24,560).

Tax
Gross-Ups.
For 2009, the
amounts in this
column for Mr.
Hayes also
include a tax
gross-up
payment in the
amount of
$5,941.
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(5) Mr. Shassian joined our
company as Chief
Financial Officer effective
April 17, 2006 and
became an Executive Vice
President on February 21,
2008. In accordance with
his letter agreement with
us, he received a sign-on
bonus of $50,000 on April
17, 2007. See
�Employment
Arrangements; Potential
Payments Upon
Termination or
Change-in-Control�Donald
R. Shassian.� Mr. Shassian
was the Chief Financial
Officer and then Chief
Operating Officer of RSL
Communications Ltd., a
Bermuda limited liability
entity, for a period
beginning in 1999 and
ending in September 2000.
In March 2001, RSL
sought protection from its
creditors under the laws of
Bermuda.

Grant of Plan-Based Awards

The following table sets forth information concerning cash awards under our non-equity incentive compensation plan
(the Frontier Bonus Plan) for 2009 and grants of stock made during 2009 to the named executive officers.

Name
Grant
Date

Estimated Possible Payouts
Under Non-Equity

Incentive Plan Awards

All
Other
Stock

Awards:
Number of
Shares of

Stock

Grant Date
Fair Value

of Stock
AwardsThreshold Target Maximum

($) ($) ($) (#) ($)

Mary Agnes
Wilderotter � $ 0 $ 925,000 $ 1,110,000       � �

February
6, 2009 � � � 355,030 $ 3,000,000
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Donald R.
Shassian � $ 0 $ 450,000 $ 540,000       � �

February
6, 2009 � � � 109,467 $ 924,996

Daniel J.
McCarthy � $ 0 $ 342,400 $ 410,880       � �

February
6, 2009 � � � 59,172 $ 500,000

Peter B.
Hayes � $ 0 $ 300,000 $ 360,000       � �

February
6, 2009 � � � 50,112 $ 423,446

Cecilia K.
McKenney � $ 0 $ 217,500 $ 261,000       � �

February
6, 2009 � � � 53,254 $ 449,996

Awards under the Frontier Bonus Plan for 2009 shown under the Estimated Possible Payouts Under Non-Equity
Incentive Plan Awards columns were paid in March 2010 based on performance metrics set for 2009 and achievement
of individual goals, as described above under �Compensation Discussion and Analysis.� Target awards under the
Frontier Bonus Plan are set as a percentage of base salary. Targets for 2009 were set at 100% of base salary for each
of the named executive officers other than Ms. McKenney, whose target was set at 75% of her base salary. Payouts
can be up to 120% of the target. The actual amounts of these awards for 2009 for the named executive officers are
reported above in the Summary Compensation Table in the column entitled �Non-Equity Incentive Plan Compensation.�

The stock awards referred to in the above table are grants of restricted stock. The grants vest in four equal annual
installments commencing one year after the grant date. All such grants of restricted stock were made under our
Amended and Restated 2000 Equity Incentive Plan in 2009. Each of the named executive officers is entitled to receive
dividends on shares of restricted stock at the same rate and at the same time we pay dividends on shares of our
common stock. The common stock dividend rate for 2009 was $1.00 per share, paid quarterly. No above-market or
preferential dividends were paid with respect to any restricted shares.
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Outstanding Equity Awards at Fiscal Year-End

The following table sets forth information regarding outstanding shares of restricted stock held by the named
executive officers at year-end. None of the named executive officers held any options to purchase common stock at
year-end.

Name

Number of
Shares of

Stock That
Have

Not Vested
(1)

Market Value
of Shares of

Stock That Have
Not Vested (2)

(#) ($)
Mary Agnes Wilderotter 760,019 $ 5,935,748
Donald R. Shassian 200,003 $ 1,562,023
Daniel J. McCarthy 115,079 $ 898,767
Peter B. Hayes 106,312 $ 830,297
Cecilia K. McKenney 104,245 $ 814,153

(1) The shares
of
restricted
stock held
by the
named
executive
officers as
of
December
31, 2009
vest as
follows:

� Mrs.
Wilderotter:
144,000
restricted
shares vest in
two equal
annual
installments
commencing
February 22,
2010;
260,989
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restricted
shares vest in
three equal
annual
installments
commencing
February 26,
2010 and
355,030
restricted
shares vest in
four equal
annual
installments
commencing
February 6,
2010.

� Mr. Shassian:
12,500
restricted
shares vest
on April 17,
2010; 20,000
restricted
shares vest in
two equal
annual
installments
commencing
February 22,
2010; 58,036
restricted
shares vest in
three equal
annual
installments
commencing
February 21,
2010 and
109,467
restricted
shares vest in
four equal
annual
installments
commencing
February 6,
2010.

�
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Mr.
McCarthy:
7,500
restricted
shares vested
on February
22, 2010;
17,500
restricted
shares vest in
two equal
annual
installments
commencing
February 22,
2010; 30,907
restricted
shares vest in
three equal
annual
installments
commencing
February 21,
2010 and
59,172
restricted
shares vest in
four equal
annual
installments
commencing
February 6,
2010.

� Mr. Hayes:
8,000
restricted
shares vested
on February
22, 2010;
17,500
restricted
shares vest in
two equal
annual
installments
commencing
February 22,
2010; 30,700
restricted
shares vest in
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three equal
annual
installments
commencing
February 21,
2010 and
50,112
restricted
shares vest in
four equal
annual
installments
commencing
February 6,
2010.

� Ms.
McKenney:
7,500
restricted
shares vested
on February
7, 2010;
13,958
restricted
shares vest in
two equal
annual
installments
commencing
February 22,
2010; 29,533
restricted
shares vest in
three equal
annual
installments
commencing
February 21,
2009 and
53,254
restricted
shares vest in
four equal
annual
installments
commencing
February 6,
2010.

(2)
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The
market
value of
shares of
common
stock
reflected
in the table
is based
upon the
closing
price of
the
common
stock on
December
31, 2009,
which was
$7.81 per
share.

Option Exercises and Stock Vested

The following table sets forth information regarding the shares of restricted stock that vested for each of the named
executive officers in 2009. No named executive officer acquired any shares upon the exercise of stock options in
2009. The value of restricted stock realized upon vesting is based on the closing price of the shares on the vesting
date.
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Name

Stock Awards
Number of

Shares
Acquired on

Vesting
Value Realized

on Vesting
(#) ($)

Mary Agnes Wilderotter 188,996 $ 1,388,701
Donald R. Shassian 41,845 $ 311,011
Daniel J. McCarthy 30,677 $ 226,313
Peter B. Hayes 26,984 $ 203,459
Cecilia K. McKenney 24,324 $ 183,403

Pension Benefits

Name Plan Name

Number of
Years

Credited
Service

Present
Value of

Accumulated
Benefit

Payments
During

Last Fiscal
Year

(#) ($) ($)
Mary Agnes Wilderotter � � � �
Donald R. Shassian � � � �
Daniel J. McCarthy Frontier Pension Plan 10.0 $ 85,569 �
Peter B. Hayes � � � �
Cecilia K. McKenney � � � �
We have a noncontributory, qualified retirement plan, the Frontier Pension Plan, covering a majority of our employees
that provides benefits that, in most cases, are based on formulas related to base salary and years of service. The plan
has been amended to provide that, effective February 1, 2003, no further benefits will be accrued under the plan by
most non-union participants (including all executive officers). Mr. McCarthy is the only named executive officer who
has vested benefits under the plan, which is referred to as �frozen.� The estimated annual pension benefits (assumed to
be paid in the normal form of an annuity) for Mr. McCarthy is $22,641. This amount is calculated under the plan
based on his 10 years of service credit at the time the plan was frozen and the compensation limits established in
accordance with federal tax law in the computation of retirement benefits under qualified plans. Benefits are not
subject to reduction for Social Security payments or other offset amounts. For a discussion of valuation assumptions,
see Note 21 to the Consolidated Financial Statements included in our Annual Report on Form 10-K for the year ended
December 31, 2009.

Employment Arrangements; Potential Payments Upon Termination or Change-in-Control

We entered into an employment agreement with Mary Agnes Wilderotter, dated as of November 1, 2004, pursuant to
which Mrs. Wilderotter was appointed President and Chief Executive Officer. In December 2005, Mrs. Wilderotter
was appointed Chairman of the board of directors and the 2010 Amendment (as described below) provides for her to
continue in that role. The employment agreement was amended in December 2008 in connection with the deferred
compensation rules imposed by Section 409A. The employment agreement was further amended in March 2010 (the
�2010 Amendment�). The employment agreement had an initial term of five years, which expired in November of 2009.
Under the 2010 Amendment, the employment agreement was extended for three years, with an expiration date of
April 2013. The agreement automatically renews at the end of the new term or any renewal term for an additional
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one-year term, unless either party provides prior notice of non-renewal. Pursuant to the 2010 Amendment, Mrs.
Wilderotter�s base salary was confirmed at $960,000 and will increase to $1,000,000 commencing with the closing of
the Verizon transaction. Mrs. Wilderotter�s base salary can be further increased from time to time by the Compensation
Committee. Under the original terms of her employment agreement, Mrs. Wilderotter was also eligible to earn a target
bonus equal to 100% of her base salary. Pursuant to the 2010 Amendment, Mrs. Wilderotter will be eligible to earn a
target bonus equal to 135% of her base salary, commencing with the closing of the Verizon transaction. Prior to
effectiveness of the 2010 Amendment, the employment agreement provided that Mrs. Wilderotter receive a minimum
grant of restricted shares of common stock with an aggregate value on the date of each grant equal to between
$1,000,000 and $2,000,000, as determined by the Compensation Committee. Pursuant to the 2010 Amendment, Mrs.
Wilderotter no longer is entitled to guaranteed minimum equity awards, however, she
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will be eligible to participate in the company�s equity incentive plans and receive awards at the discretion of the
Compensation Committee.

If Mrs. Wilderotter�s employment is terminated without �cause� or by Mrs. Wilderotter with �good reason� (each as
defined in the employment agreement), we would be required to pay Mrs. Wilderotter an amount equal to her base
salary through the date of termination and any bonus earned but unpaid as of the date of termination for any
previously completed fiscal year, plus the sum of three times her base salary and two times her target bonus (payable
in equal installments over 36 months) and one times her target bonus (payable in a lump sum within 2-1/2 months
following the end of the calendar year of termination), and all of her restricted shares will vest. Mrs. Wilderotter is
also entitled to receive reimbursement for any unreimbursed business expenses, any accrued but unpaid vacation and
continued medical, dental and life insurance and other health benefits until the end of the severance period or the date
on which Mrs. Wilderotter becomes eligible to receive comparable benefits from any subsequent employer, whichever
is earlier, for which we will provide a lump sum for her for the cost to her of such benefits. As a director, Mrs.
Wilderotter may continue to participate in these plans following the severance period at her cost. Under the original
terms of her employment agreement, Mrs. Wilderotter was entitled to the above severance benefits if we did not renew
the agreement at the end of a term. This provision was removed as part of the 2010 Amendment.

If Mrs. Wilderotter�s employment is terminated due to her death or in connection with a disability, she or her estate
will be entitled to payment of base salary for six months following the termination and a prorated portion of the target
bonus, and all restricted shares will vest. Mrs. Wilderotter is also entitled to receive reimbursement for any
unreimbursed business expenses, any accrued but unpaid vacation, pension, profit sharing, medical, dental and life
insurance and other employee benefit plans to which Mrs. Wilderotter is entitled upon termination of her employment
for a period of two years, for which we will provide a lump sum to her for the cost to her of such benefits.

In the event of a constructive termination following a �change in control� (as defined in the employment agreement),
Mrs. Wilderotter will be entitled to the amounts she would receive in connection with a termination by us without
cause or by her with good reason. Under the original terms of her employment agreement, Mrs. Wilderotter was
eligible for additional payments to make her whole for any excise taxes under Section 280G of the Internal Revenue
Code. This provision was removed as part of the 2010 Amendment and replaced with a provision that �caps� the
amounts Mrs. Wilderotter may receive in connection with a change-in-control, unless the total payments to be
received by her would result in a higher after tax benefit. Mrs. Wilderotter is still responsible to pay any required
excise taxes.

The following table sets forth the amounts Mrs. Wilderotter would have been entitled to from us under the original
terms of her employment agreement had her employment been terminated as of December 31, 2009.

Termination
Event Base Salary (1) Bonus (1)

Value of
Accelerated
Restricted
Stock (2) Benefits (3) Total

Without cause, for
good reason or
non-renewal of
agreement $ 2,775,000 $ 2,775,000 $ 5,935,748 $ 41,164 $ 11,526,912
Death $ 462,500 $ 462,500 $ 5,935,748 $ 12,574 $ 6,873,322
Disability $ 462,500 $ 462,500 $ 5,935,748 $ 27,021 $ 6,887,769
Change-in-control $ 2,775,000 $ 2,775,000 $ 5,935,748 $ 41,164 $ 11,526,912

� � � � �
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With cause or
without good
reason

(1) Base salary
and
two-thirds of
the bonus
amount
payable in
equal
installments
over 36
months. The
remaining
bonus
amount
payable in a
lump sum
within 2-1/2
months
following
the end of
the calendar
year of
termination.

(2) Dollar value
of 760,019
shares of
restricted
stock held by
Mrs.
Wilderotter
on
December
31, 2009
based on the
closing sales
price of
$7.81 per
share of our
common
stock on
December
31, 2009.
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(3) Value of
continued
medical,
dental,
vision and
life
insurance
benefits for
Mrs.
Wilderotter
and her
spouse, as
applicable,
under the
terms of her
employment
agreement as
described
above.
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Donald R. Shassian

We entered into a letter agreement with Donald R. Shassian, dated March 7, 2006, pursuant to which Mr. Shassian
was appointed Chief Financial Officer. The letter agreement was amended in December 2008 in connection with the
deferred compensation rules imposed by Section 409A and superseded our July 2007 arrangement with him regarding
the vesting of his restricted stock. In February 2008, Mr. Shassian was appointed Executive Vice President and Chief
Financial Officer. Under the terms of Mr. Shassian�s letter agreement, his initial annual base salary was $425,000,
which can be and has been increased from time to time by the Compensation Committee. The letter agreement
provides for a target annual incentive bonus of 100% of his base salary. In addition, Mr. Shassian received two
sign-on bonuses: $25,000 payable 30 days after his start date and $50,000 payable on the first anniversary of his start
date. Mr. Shassian also received a sign-on grant of 50,000 shares of restricted stock that vested ratably over four years.
Additionally, with respect to each fiscal year during his employment term commencing with 2007, Mr. Shassian is
eligible to receive a grant of restricted shares of common stock in an amount to be determined by the Compensation
Committee.

If, within one year following a �change in control� (as defined in the letter agreement) of the company, (a) Mr. Shassian
is terminated by the company without cause or (b) he terminates his employment as a result of (i) a material decrease
in his base salary, target bonus or long term incentive compensation target from those in effect immediately prior to
the change in control for any reason other than cause, (ii) a material relocation of his principal office (with greater
than 50 miles from our Stamford, Connecticut headquarters deemed to be material), or (iii) a material decrease in his
responsibilities or authority for any reason other than cause, subject to certain notice and cure provisions, Mr.
Shassian will be entitled to two years of base salary and target bonus and all restrictions on restricted shares held by
him will immediately lapse and his restricted shares shall become non-forfeitable.

The following table sets forth the amounts Mr. Shassian would have been entitled to from us had his employment
been terminated as of December 31, 2009 following a change in control. Mr. Shassian would not be entitled to any
severance amounts upon termination for any other reason.

Termination Event Base Salary (1) Bonus (1)

Value of
Accelerated
Restricted
Stock (2) Total

Change in control $ 900,000 $ 900,000 $ 1,562,023 $ 3,362,023

(1) Payable in a
lump sum
upon
termination.

(2) Dollar value
of 200,003
shares of
restricted
stock held
by Mr.
Shassian on
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December
31, 2009
based on the
closing sales
price of
$7.81 per
share of our
common
stock on
December
31, 2009.

Daniel J. McCarthy

In July 2007, we agreed with Daniel J. McCarthy, Executive Vice President and Chief Operating Officer, that all
restrictions on restricted shares held by him will lapse and become non-forfeitable if, within one year following a
�change in control� (as defined in the memorandum of understanding) of the company, (a) Mr. McCarthy is terminated
by the company without cause or (b) he terminates his employment as a result of (i) a material decrease in his base
salary, target bonus or long term incentive compensation target from those in effect immediately prior to the change in
control for any reason other than cause, (ii) a relocation of his principal office more than 50 miles from Stamford,
Connecticut, or (iii) a material decrease in his responsibilities, title or authority for any reason other than cause. Had
Mr. McCarthy�s employment been terminated as of December 31, 2009 following a change in control, the value of his
accelerated restricted shares would have been $898,767, which is the dollar value of 115,079 shares of restricted stock
held by him on December 31, 2009 based on the closing sales price of $7.81 per share of our common stock on
December 31, 2009. Mr. McCarthy would not be entitled to any severance amounts upon termination for any other
reason. In addition, Mr. McCarthy is also entitled to his pension benefit as set forth under �Pension Benefits.�
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Peter B. Hayes

We entered into a letter agreement with Peter B. Hayes, dated December 31, 2004, pursuant to which Mr. Hayes was
appointed Senior Vice President, Sales, Marketing & Business Development. The letter agreement was amended in
December 2008 in connection with the deferred compensation rules imposed by Section 409A and superseded our
July 2007 arrangement with him regarding the vesting of his restricted stock. In December 2005, Mr. Hayes was
appointed Executive Vice President, Sales, Marketing & Business Development. In August 2009, Mr. Hayes was
appointed Executive Vice President, Commercial Sales. Under the terms of Mr. Hayes� letter agreement, his initial
annual base salary was $275,000, which can be and has been increased from time to time by the Compensation
Committee. The letter agreement provides for a target annual incentive bonus of 75% of his base salary, which was
increased to 85% commencing in 2007 and to 100% commencing in 2008. Mr. Hayes also received a sign-on grant of
50,000 shares of restricted stock that vested ratably over three years.

If, within one year following a �change in control� (as defined in the letter agreement) of the company, (a) Mr. Hayes is
terminated by the company without cause or (b) he terminates his employment as a result of (i) a material decrease in
his base salary, target bonus or long term incentive compensation target from those in effect immediately prior to the
change in control for any reason other than cause, (ii) a material relocation of his principal office (with greater than 50
miles from our Stamford, Connecticut headquarters deemed to be material), or (iii) a material decrease in his
responsibilities or authority for any reason other than cause, subject to certain notice and cure provisions, Mr. Hayes
will be entitled to one year of base salary and 100% of his bonus target prorated for the plan year and all restrictions
on restricted shares held by him will immediately lapse and his restricted shares shall become non-forfeitable. Mr.
Hayes will also be entitled to one year of continued medical benefits, for which we will provide a lump sum to him for
the cost to him of such benefits.

Under the terms of the letter agreement, Mr. Hayes was reimbursed for the cost of relocation and is paid a housing
allowance until June 30, 2010.

The following table sets forth the amounts Mr. Hayes would have been entitled to from us had his employment been
terminated as of December 31, 2009 following a change in control. Mr. Hayes would not be entitled to any severance
amounts upon termination for any other reason.

Termination Event Base Salary (1) Bonus (1)

Value of
Accelerated
Restricted
Stock (2) Benefits (3) Total

Change-in-control $ 300,000 $ 300,000 $ 830,297 $ 15,844 $ 1,446,141

(1) Payable in a
lump sum
upon
termination.

(2) Dollar value
of 106,312
shares of
restricted
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stock held
by Mr.
Hayes on
December
31, 2009
based on the
closing sales
price of
$7.81 per
share of our
common
stock on
December
31, 2009.

(3) Value of
continued
medical
coverage for
one year for
Mr. Hayes,
his spouse
and
children.

Cecilia K. McKenney

We entered into a letter agreement with Cecilia K. McKenney, dated January 13, 2006, pursuant to which Ms.
McKenney was appointed Senior Vice President, Human Resources. The letter agreement was amended in December
2008 in connection with the deferred compensation rules imposed by Section 409A and superseded our July 2007
arrangement with her regarding the vesting of her restricted stock. In February 2008, Ms. McKenney was appointed
Executive Vice President, Human Resources and Call Center Sales & Service. Under the terms of Ms. McKenney�s
letter agreement, her initial annual base salary was $275,000, which can be and has been increased from time to time
by the Compensation Committee. The letter agreement provides for a target annual incentive bonus of 60% of her
base salary, which was increased to 75% commencing in 2008 and to 100% commencing in 2010. In addition, Ms.
McKenney received a sign-on bonus of $50,000 payable 30 days after her start date. Ms. McKenney also received a
sign-on grant of 30,000 shares of restricted stock that vested ratably over four years. Additionally, with respect to each
fiscal year during her employment term commencing with 2007, Ms. McKenney is eligible
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to receive a grant of restricted shares of common stock in an amount to be determined by the Compensation
Committee.

If, within one year following a �change in control� (as defined in the letter agreement) of the company, (a) Ms.
McKenney is terminated by the company without cause or (b) she terminates her employment as a result of (i) a
material decrease in her base salary, target bonus or long term incentive compensation target from those in effect
immediately prior to the change in control for any reason other than cause, (ii) a material relocation of her principal
office (with greater than 50 miles from our Stamford, Connecticut headquarters deemed to be material), or (iii) a
material decrease in her responsibilities or authority for any reason other than cause, subject to certain notice and cure
provisions, Ms. McKenney will be entitled to one year of base salary and target bonus and all restrictions on restricted
shares held by her will immediately lapse and her restricted shares shall become non-forfeitable.

The following table sets forth the amounts Ms. McKenney would have been entitled to from us had her employment
been terminated as of December 31, 2009 following a change in control. Ms. McKenney would not be entitled to any
severance amounts upon termination for any other reason.

Termination Event Base Salary (1) Bonus (1)

Value of
Accelerated
Restricted
Stock (2) Total

Change in control $ 290,000 $ 217,500 $ 814,153 $ 1,321,653

(1) Payable in a
lump sum
upon
termination.

(2) Dollar value
of 104,245
shares of
restricted
stock held
by Ms.
McKenney
on
December
31, 2009
based on the
closing sales
price of
$7.81 per
share of our
common
stock on
December
31, 2009.
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Compensation Committee Interlocks and Insider Participation

The Compensation Committee currently consists of Ms. Fitt, as Chair, and Mr. Bynoe, Ms. Finard and Mr. Wick.
None of our executive officers served as: (i) a member of the compensation committee (or other board committee
performing equivalent functions or, in the absence of any such committee, the entire board of directors) of another
entity, one of whose executive officers served on our Compensation Committee; (ii) a director of another entity, one
of whose executive officers served on our Compensation Committee; or (iii) a member of the compensation
committee (or other board committee performing equivalent functions or, in the absence of any such committee, the
entire board of directors) of another entity, one of whose executive officers served as one of our directors.

Compensation Policy Risk Analysis

We have reviewed our compensation policies and overall compensation practices for our employees, including the
named executive officers, and do not believe that they are reasonably likely to have a material adverse effect on our
company.
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ADVISORY VOTE ON EXECUTIVE COMPENSATION
(Item 2 on the Proxy Card)

The company and its board of directors are committed to excellence in governance and recognize the interests that our
stockholders have expressed in our executive compensation program. As part of our commitment, the board of
directors has voluntarily adopted a Corporate Governance Guideline, commonly known as �Say-on-Pay,� to annually
provide stockholders with the opportunity to endorse or not endorse the Company�s executive compensation policies
and procedures through consideration of the following non-binding advisory resolution:

�Resolved, that the stockholders approve the overall executive compensation policies and procedures employed
by the Company, as described in the Compensation Discussion and Analysis and the tabular disclosure
regarding named executive officer compensation (together with the accompanying narrative disclosure) in this
proxy statement.�

We believe that our executive compensation philosophy and programs reinforce our pay for performance culture and
are strongly aligned with the long-term interests of our stockholders. The Compensation Committee, which oversees
and approves the compensation philosophy and programs, engages in an extensive process to align executive pay,
both short- and long-term, with the company�s performance and the interests of stockholders. The Compensation
Discussion and Analysis section of this proxy statement and the accompanying tables and narrative provide a
comprehensive review of the company�s executive compensation philosophy and programs and the rationale for
executive compensation decisions. We urge you to read this disclosure prior to voting on this proposal.

Because your vote is advisory, it will not be binding upon the board. However, the Compensation Committee will take
into account the outcome of the vote when considering future executive compensation arrangements. We expect to
engage regularly with stockholders concerned with executive compensation or any other matter of stockholder
concern. Stockholders who want to communicate with our board or any specific director, including the Lead Director,
any non-management director, the non-management directors as a group, any independent director or the independent
directors as a group, can do so by writing to such director or group of directors at: Frontier Communications
Corporation, Three High Ridge Park, Stamford, Connecticut 06905. Any communication will be forwarded to the
director or directors to whom it is addressed.

The board of directors recommends a vote FOR this proposal.
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following table provides information as of December 31, 2009 regarding compensation plans (including
individual compensation arrangements, but not including qualified employee benefit plans and plans available to
stockholders in a pro rata basis) under which our equity securities are authorized for issuance.

(a) (b) (c)

Plan Category

Number of
securities to be

issued
upon exercise of

outstanding
options,

warrants and
rights

Weighted-average
exercise

price of outstanding
options,

warrants and rights

Number of
securities
remaining

available for
future issuance

under
equity

compensation
plans

(excluding
securities

reflected in
column (a))

Equity compensation plans approved by security
holders 4,174,814 $ 13.21 12,057,989
Equity compensation plans not approved by
security holders � � �

Total 4,174,814 $ 13.21 12,057,989
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STOCKHOLDER PROPOSAL
(Item 3 on the Proxy Card)

We have received a stockholder proposal for inclusion in this proxy statement. The proponent of this proposal has
requested that we include the following proposal and supporting statement in our proxy statement for the meeting, and
if properly presented at the meeting, this proposal will be voted on at the meeting. The stockholder proposal and
supporting statement are quoted verbatim in italics below.

Our management does not support the adoption of the resolution proposed below and asks stockholders to consider
management�s response, which follows the stockholder proposal. The board of directors recommends a vote
AGAINST this proposal. The address and stock ownership of the proponent will be furnished by Frontier�s Secretary
to any person, orally or in writing as requested, promptly upon receipt of any oral or written request.

Resolved, that stockholders of Frontier Communications Corporation (�Company�) urge the Compensation Committee
of the Board of Directors (the �Committee�) to adopt a policy requiring that senior executives retain a significant
percentage of shares acquired through equity compensation programs until two years following the termination of
their employment (through retirement or otherwise), and to report to stockholders regarding the policy before
Company 2011 annual meeting of stockholders. The stockholders recommend that the Committee not adopt a
percentage lower than 75% of net after-tax shares. The policy should address the permissibility of transactions such
as hedging transactions which are not sales but reduce the risk of loss to the executive.

Supporting Statement

Equity-based compensation is an important component of senior executive compensation at Company.

Requiring senior executives to hold a significant portion of shares obtained through compensation plans after the
termination of employment would focus them on Company long-term success and would better align their interests
with those of Company stockholders. In the context of the current financial climate, we believe it is imperative that
companies reshape their compensation policies and practices to discourage excessive risk-taking and promote
long-term, sustainable value creation. A 2002 report by a commission of The Conference Board endorsed the idea of
a holding requirement, stating that the long-term focus promoted thereby �may help prevent companies from
artificially propping up stock prices over the short-term to cash out options and making other potentially negative
short-term decisions.�

The Company has established stock ownership guidelines for executive officers. The Chief Executive Officer (�CEO�) is
expected to maintain ownership of shares at two times base salary; and the other members of the Senior Leadership
Team are expected to own stock having a minimum value of one times base salary. Officers are given three years to
comply with this guideline and must retain ownership as long as they remain executives.

We believe this policy does not go far enough to ensure that equity compensation builds executive ownership,
especially given the extended time period for compliance. We also view a retention requirement approach as superior
to a stock ownership guideline because a guideline losses effectiveness once it has been satisfied.

We urge stockholders to vote for this proposal.

Management Statement in Opposition to Stockholder Proposal

The board of directors recommends that you vote AGAINST this stockholder proposal.

The board of directors recognizes the importance of aligning the interests of the senior executives with those of our
stockholders and sending a positive message to investors about the executive officers� commitment to enhancing
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stockholder value. In addition, the board believes that equity awards are an effective tool for compensation and
recruitment of top management talent.

The stockholder proposal seeks to convert our company�s equity compensation arrangements into a form of
post-employment deferred compensation or retirement plan. This overemphasis on post-employment compensation is
unnecessary given the significant holding requirements that currently provide an incentive for senior executives to
focus on the long-term health and future of the company. As addressed in the
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Compensation Discussion and Analysis section of this proxy statement, stock ownership is a fundamental element of
the company�s compensation program and provides an essential source of incentives and motivation to our executives.
Any additional limitations on an executive�s ability to manage his or her personal finances would constrain our ability
to recruit and retain exceptional senior executives.

The use of equity awards as a significant part of our executives� compensation demonstrates the board of directors�
belief that executive stock ownership aligns the executives� interests with those of the stockholders by ensuring that
executives have an interest in the long-term performance of the company and an investment in the future of the
company. Time-based restricted stock grants typically vest over four years, subject to continued employment by the
executive. The executive realizes full value from the grant only after the four years of service to our company. The
value of the stock realized when it vests is directly tied to the long term appreciation of our stock price over the
vesting period, which is incentive for our executives to manage the company for long-term success and benefits all
stockholders.

Consistent with this belief in the value and importance of equity ownership, the Compensation Committee has
established stock ownership guidelines for senior executives as outlined in detail under �Stock Ownership Guidelines�
in the Compensation Discussion and Analysis section in this proxy statement. Our stock ownership guidelines, which
have been in place since 2007, require our most senior executive officers to own meaningful levels of stock based on
their salary, while also allowing them to realize the value of their equity incentive compensation and giving them the
ability to manage their personal finances. In practice, the company�s executive officers hold most of their restricted
shares for their full terms of employment with the company and have retained a large percentage of the net (after-tax)
shares awarded to them.

The board of directors believes that the existing equity compensation and stock ownership programs have achieved
the right balance between providing executives with a substantial percentage of compensation in the form of equity
awards while also ensuring that they have a substantial investment in the company�s future. Adoption of this proposal
would limit the Compensation Committee�s ability to use significant at-risk equity compensation because a
requirement to hold such awards through termination of employment would mean that executives would not have
access to a majority of their equity compensation until two years after they retire or otherwise cease to be employed
by the company. In addition, the requirement that an executive retain a large percentage of his or her equity awards for
a period of two years following termination of employment actually creates a disincentive to remain with the
company. Executives who have been successful in enhancing stockholder value may choose to leave the company
earlier than they otherwise would if they want to share in the value they have helped to create by selling any of their
shares.

The board of directors remains committed to equity compensation programs and stock ownership guidelines for our
senior executives that serve to align the interests of the company�s leadership with those of our stockholders. The board
of directors believes that the current programs and guidelines achieve that goal while providing appropriate personal
financial flexibility for our executives.

For these reasons, the company believes this proposal is unnecessary and undesirable and could have adverse
consequences for stockholders. Accordingly, the board of directors recommends a vote AGAINST the stockholder
proposal.
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AUDIT COMMITTEE REPORT

The Audit Committee is responsible, under its charter, for oversight of our independent registered public accounting
firm, which reports directly to the Audit Committee. The Audit Committee has the authority to retain and terminate
the independent registered public accounting firm, to review the scope and terms of the audit and to approve the fees
to be charged. The Audit Committee monitors our system of internal control over financial reporting, and
management�s certifications as to disclosure controls and procedures and internal controls for financial reporting. Our
management and independent registered public accounting firm, not the Audit Committee, are responsible for the
planning and conduct of the audit of our consolidated financial statements and determining that the consolidated
financial statements are complete and accurate and prepared in accordance with U.S. generally accepted accounting
principles.

The Audit Committee has met and held discussions with management, our senior internal auditor and our independent
registered public accounting firm (with and without management and our senior internal auditor present) and has
reviewed and discussed the audited consolidated financial statements and related internal control over financial
reporting with management and our independent registered public accounting firm.

The Audit Committee has also discussed with our independent registered public accounting firm the matters required
to be discussed by Statement on Auditing Standards No. 61 (Codification of Statements on Auditing Standards, AU
Section 380).

Our independent registered public accounting firm also provided the Audit Committee with the written disclosures
and the letter required by Public Company Accounting Oversight Board Rule 3526 (Communication with Audit
Committees Concerning Independence), and the Audit Committee discussed with our independent registered public
accounting firm that firm�s independence.

Based upon the review and discussions referred to above, the Audit Committee recommended to the board of directors
that the audited consolidated financial statements be included in our Annual Report on Form 10-K for the fiscal year
ended December 31, 2009, for filing with the SEC. The Audit Committee selected KPMG LLP as our independent
registered public accounting firm for the fiscal year ended December 31, 2010, which is being presented to
stockholders at the meeting for ratification.

Submitted by:

Howard L. Schrott, Chair
Leroy T. Barnes, Jr.
Larraine D. Segil
David H. Ward

The information contained in the foregoing report shall not be deemed to be �soliciting material� or to be �filed� with the
Securities and Exchange Commission, nor shall the information be incorporated by reference into any filing under the
Securities Act of 1933 or the Securities Exchange Act of 1934, except to the extent that the company specifically
incorporates it by reference in a filing.
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FEES

In accordance with the Sarbanes-Oxley Act of 2002 and the rules of the SEC and the NYSE, the Audit Committee
pre-approves all auditing and permissible non-auditing services that will be provided by KPMG LLP, our independent
registered public accounting firm.

The following table sets forth the fees for professional audit services paid by us to KPMG LLP, our independent
registered public accounting firm:

2009 2008
Audit Fees $ 2,835,000 $ 3,096,000
Audit-Related Fees 545,000 30,000
Tax Fees � 61,696
All Other Fees 28,000 91,500

Total $ 3,408,000 $ 3,279,196

Audit Fees

Audit fees relate to professional services rendered in connection with the audit of our annual consolidated financial
statements included on Form 10-K and internal control over financial reporting, the review of our quarterly financial
statements included in our Quarterly Reports on Form 10-Q, and audit services provided in connection with other
subsidiary and regulatory audit reports. These fees were approved by the Audit Committee.

Audit-Related Fees

Fees for 2009 are for work performed by KPMG LLP in connection with the Verizon transaction and registration
statements. Fees for 2008 are for work performed by KPMG LLP in connection with a registration statement.

Tax Fees

Fees for 2008 are for work performed by KPMG LLP for tax-related professional services provided to a subsidiary of
the company.

All Other Fees

Other fees for 2009 and 2008 were for services related to a license fee. For 2008, fees also included certain due
diligence activities.
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RATIFICATION OF SELECTION OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

(Item 4 on the Proxy Card)

The board of directors recommends that the stockholders ratify the selection of KPMG LLP, registered public
accounting firm, as the independent registered public accounting firm to audit our accounts and those of our
subsidiaries for 2010. The Audit Committee approved the selection of KPMG LLP as our independent registered
public accounting firm for 2010. KPMG LLP is currently our independent registered public accounting firm.

The board of directors recommends a vote FOR this proposal.

ANNUAL REPORT AND COMPANY INFORMATION

A copy of our 2009 Annual Report to Stockholders is being furnished to stockholders concurrently herewith.
Stockholders may request another free copy of our 2009 Annual Report from:

Frontier Communications Corporation
Attn: Investor Relations Department

Three High Ridge Park
Stamford, Connecticut 06905
Telephone: (866) 491-5249

E-mail: frontier@frontiercorp.com

PROPOSALS BY STOCKHOLDERS

Proposals that stockholders wish to include in our proxy statement and form of proxy for presentation at our 2010
annual stockholders meeting must be received by us no later than December _, 2010. Such proposals also must
comply with SEC regulations under Rule 14a-8 regarding the inclusion of stockholder proposals in
company-sponsored proxy materials. Proposals should be addressed to:

Secretary
Frontier Communications Corporation

Three High Ridge Park
Stamford, Connecticut 06905

Fax: (203) 614-4651

For a stockholder proposal that is not intended to be included in our 2011 proxy statement under Rule 14a-8, our
bylaws require the stockholder�s written proposal be submitted to our Secretary at the address above:

� On or
after the
close of
business
on
January
__, 2011;
and

� On or
before
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the close
of
business
on
February
__, 2011.

In such a case, the notice of proposal must meet certain requirements set forth in our bylaws. Such proposals are not
required to be included in our proxy materials.

If the date of the stockholder meeting is moved more than 30 days before or after the anniversary of our annual
meeting for the prior year, then notice of a stockholder proposal that is not intended to be included in our proxy
statement under Rule 14a-8 must be received not less than a reasonable time, as determined by our board, prior to the
printing and mailing of proxy materials for the applicable annual meeting.
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Frontier Communications Corporation
Three High Ridge Park

Stamford, Connecticut 06905

2010 Annual Meeting of Stockholders
10:00 a.m., Eastern Daylight Savings Time, May 13, 2010

Three High Ridge Park
Stamford, Connecticut 06905

ADVANCE REGISTRATION

Attendance at the meeting is limited to our stockholders, or their authorized representatives, and our guests. If you
plan to attend or send a representative to the meeting, please notify us by marking the Advance Registration box on
your proxy.

You may view this proxy statement and our Annual Report at the following Internet web site: www.proxyvote.com.
An advance registration form may be submitted (for registered stockholders only) by selecting the proxy statement,
the advance registration form and then clicking on the submit button once you have completed the form.
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Information about Delivery of Stockholder Material

�Householding�

In an effort to minimize costs and the amount of duplicate material a household receives, we are sending
one Form 10-K to accounts sharing the same last name and address. A copy of Frontier�s 2009 Form
10-K, if not included in this package, has been sent to your address in another proxy package and should
have already arrived. If you have not yet received a Form 10-K, would like another copy, and/or wish to
receive financial reports for each account in your household in the future, please contact Frontier�s
investor relations department by phone at 1-866-491-5249; by mail at 3 High Ridge Park, Stamford, CT
06905; or by email at Frontier@frontiercorp.com.

Vote Your Proxy Online

You can use the Internet to transmit your voting instructions and for electronic delivery of information up
until 11:59 P.M., Eastern Daylight Savings Time, the day before the meeting date. Have your proxy card
in hand when you access the website (www.proxyvote.com), and follow the instructions to obtain your
records and to create an electronic voting instruction form. There is no charge to you for this service, but
there may be costs associated with access to the Internet, such as usage charges for your Internet
service provider and/or telephone companies.

Electronic Delivery of Future Proxy Material

After submitting your proxy vote online, you may elect to receive future proxy material (annual report,
proxy statement, etc.) from Frontier electronically. Before exiting www.proxyvote.com, click the button for
�Electronic Delivery� and enter your email address. Then click the button indicating your consent to receive
future information in an electronic format. Next year, you will receive an email providing information about
where to locate the annual report and proxy statement online and how to vote these shares.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement and Annual Report are available at www.proxyvote.com.

M23131-P89083

FRONTIER COMMUNICATIONS CORPORATION

Proxy Solicited on Behalf of Board of Directors

The undersigned hereby appoints William M. Kraus, Howard L. Schrott and Myron A. Wick, III or any of them with full power of
substitution, proxies to vote at the Annual Meeting of Stockholders of Frontier Communications Corporation (the �Company�) to be
held on Thursday, May 13, 2010, at 10:00 a.m. Eastern Daylight Savings Time, at our offices at 3 High Ridge Park, Stamford, CT
06905, and at any adjournments thereof, hereby revoking any proxies heretofore given, to vote all shares of common stock of the
company held or owned by the undersigned as directed, and in their discretion upon such other matters as may come before the
meeting or any adjournment thereof.

If the undersigned holds shares of Frontier common stock under the Frontier 401(k) Savings Plan, this proxy represents the
number of shares allocable to the undersigned under the Plan as well as other shares registered in the undersigned�s name. The
undersigned hereby authorizes and directs Fidelity Investments, as the Trustee under the Plan, to vote all shares of stock allocated
to the undersigned under the provisions of the Plan and appoints William M. Kraus, Howard L. Schrott and Myron A. Wick, III or any
of them, with full power of substitution, proxies to vote at the Annual Meeting of Stockholders of the Company to be held on
Thursday, May 13, 2010 at 10:00 a.m. Eastern Daylight Savings Time, at our offices at 3 High Ridge Park, Stamford, CT 06905,
and at any adjournments thereof. Said Trustee is authorized and directed to execute and deliver a written proxy appointing such
individuals to act as proxies as directed, and, in their discretion, upon such other matters as may come before the meeting or any
adjournment thereof.
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This proxy, when properly executed, will be voted in the manner directed herein. If no such direction is made, this proxy
will be voted in FAVOR of the election of all directors and the adoption of Proposal 2 and Proposal 4 and AGAINST
Proposal 3.

Address Changes/Comments:

(If you noted any Address Changes/Comments above, please mark corresponding box on the reverse side.)

Continued and to be signed on reverse side
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VOTE BY INTERNET - www.proxyvote.com
Use the Internet to transmit your voting instructions and for
electronic delivery of information up until 11:59 P.M. Eastern
Daylight Savings Time the day before the meeting date. Have
your proxy card in hand when you access the website and
follow the instructions to obtain your records and to create an
electronic voting instruction form.

FRONTIER COMMUNICATIONS CORPORATION
3 HIGH RIDGE PARK ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS
STAMFORD, CT 06905 If you would like to reduce the costs incurred by our company in

mailing proxy materials, you can consent to receiving all future
proxy statements, proxy cards and annual reports electronically
via e-mail or the Internet. To sign up for electronic delivery,
please follow the instructions above to vote using the Internet
and, when prompted, indicate that you agree to receive or
access proxy materials electronically in future years.

VOTE BY PHONE - 1-800-690-6903
Use any touch-tone telephone to transmit your vot ing
instructions up until 11:59 P.M. Eastern Daylight Savings Time
the day before the meeting date. Have your proxy card in hand
when you call and then follow the instructions.

VOTE BY MAIL
Mark, sign and date your proxy card and return it in the
postage-paid envelope we have provided or return it to Vote
Processing, c/o Broadridge, 51 Mercedes Way, Edgewood, NY
11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:
M23130-P89083 KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

FRONTIER COMMUNICATIONS
CORPORATION

For
All

Withhold
All

For All
Except

To withhold authority to vote for any individual
nominee(s), mark �For All Except� and write the
number(s) of the nominee(s) on the line below.The Board of Directors recommends

that you vote FOR the following:

1. Election of Directors o o o _____________________________________

Nominees:

01)   Leroy T. Barnes, Jr. 06)   Howard L. Schrott
02)   Peter C.B. Bynoe 07)   Larraine D. Segil
03)   Jeri B. Finard 08)   David H. Ward
04)   Lawton Wehle Fitt 09)   Myron A. Wick, III
05)   William M. Kraus 10)   Mary Agnes Wilderotter

The Board of Directors recommends you vote FOR the following proposal: For Against  Abstain

2. To consider and vote upon an advisory proposal on executive compensation. o o o

The Board of Directors recommends you vote AGAINST the following proposal:
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3. To consider and vote upon a stockholder proposal, if presented at the meeting. o o o

The Board of Directors recommends you vote FOR the following proposal:

4. To ratify the selection of KPMG LLP as our independent registered public accounting firm for 2010. o o o

For address changes and/or comments, please check
this box and write them on the back where indicated.

o

Please indicate if you plan to attend this
meeting.

o o NOTE: The named proxies are authorized to vote upon such other
business as may properly come before the meeting or any adjournment
thereof.Yes No

Please sign exactly as your name(s) appear(s) hereon. When signing as attorney, executor, administrator or other fiduciary, please
give full title as such. Joint owners should each sign personally. All holders must sign. If a corporation or partnership, please sign in full
corporate or partnership name, by authorized officer.

Signature [PLEASE SIGN WITHIN
BOX]

Date Signature (Joint Owners) Date
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