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1 BEFORE THE WASHI NGTON 1 April 23, 2025 1:30 p.m
2 UTI LI TI ES AND TRANSPORTATI ON COWM SSI ON
3 2 -000-
4 In the Matter of the Joint ) 3
Application of Northwest Fiber ) 4 JUE HIGES kay. Nowthat we're on the
5 Holdco, LLC, and BCE Hol di ng ) ) '
Corporation for an Order Approving ) 5 record, good afternoon. V¢'re here today for a
6 t_hs L ansfﬁf of Control of Zi P: z ) DOCKET UT- 240951 6 prehearing conference in Docket UT-240951. This case is
7 g'ori;r Q?irzn‘ymm’ Hhe to B e 'ng; 7 captioned In the Mitter of the Joint Application of
) 8 Northwest Fiber Holdco, LLC and BCE Hol di ng Corporation
8 Appl i cant ; \ég‘GEUZEl'_ 20 9 for an Qrder Approving the Transfer of Control of Zply
9 10 Fiber Northwest, LLCto BCE Hol ding Corporation.
11 This is a case involving a transfer of property
10 VI RTUAL PREHEARI NG OONEERENCE 12 pursuant to RONChapter 80.12 and Vishi ngton
11 13 Administrative Code Chapter 480-145 [sic].
ig BEFORE ADM g‘: JSZEALL&EEAWJUDGES 14 Toput it insinple terms, that naybe
JESS| CA KRUSZEWSKI 15 conpresses it too much, Ziply Fiber has asked that we
14 16 approve its sal e to BCE Hol di ng Conpany, the parent
15 Via Zoom 17 conpany of Bell Canada, for anyone in the public who ma
Washington Uilities and Transportati on Commi ssion npany ! Y I punt 1 y
16 621 Wodl and Square Loop SE 18  be viewing.
. Lacey, Washington 98504 19 M nane is Bijan Highes. |'mjoined by Jessica
18 20 Kruszewski. W are adnministrative [awjudges with the
19 21 comission, and we wll be presiding inthis matter. So
;Cl) 22 the comissioners will not be joining us at this
22 23 prehearing conf erence.
23 DATE TAKEN - April 23, 2025 24 Vé're going to start by taking appearances,
24 TRANSCRI BED BY: ELI ZABETH PATTERSON HARVEY, FAPR, RPR, _— . .
25 WA CCR 2731 25 beginning with Zply.
; APPEARANCES 1 ATTCR\EY TRNCHERQ  Thank you, Your Honor.
3 FOR COMM SSI ON STAFF: 2 Mk Trinchero with Davis Wight Trenaine on behal f of
4 Jeff Roberson .
Jeff . rober son@i c. wa. gov 3 Northwest F ber Holdco.
5 Ofice of the Attorney General 4 JUDE HUIGES, Wl cone.
P. O, Box 40128
6 O ynpia, Washington 98504 5 ATTCR\EY WALKER  And good af t er noon, your
., 360. 664. 1186 6 Honor. Corey Vélker with Covington & Burling LLP on
8 7 behal f of BCE Hol ding Corporation.
. FOR PUBLI C COUNSEL: 8 JUDE HUGES: Wl cone.
Tad Robinson O Neill 9 Saff?
10 fad et |1 @t g. wa. gov 10 ATTCRAEY ROBERSON  Good afternoon. Jeff
11 Ofice of the Attorney General 11 Roberson. |'man AAG appearing on behal f of comm ssion
Public Counsel Unit
12 800 FifthAvenue, Suite 2000 12 staff.
Seattle, Washington 98104 13 JUDE HUES: Vel cone.
13 206. 464. 7744
14 14 Publi ¢ counsel ?
12 FOR THE A,\P,ErLLcﬁ\rir n';'grr;MEST FIBER HALDOO LG 15 ATTCREY O NEILL:  Good af t ernoon, you, Honor.
. ggr ktrw_chm Ogiwt-_com Lp 16 Tad Robinson ONeill. |'"malso an AAG and |' mappearing
56\6' ;W 1'03,1 A\,;ﬁﬂgt ”S,uite 700 17 on behal f of public counsel.
18 Portland, Oregon 97205 18 JUDGE HUES: Wl cone.
503. 241. 2300
19 19 | didnot check. | did not see any petitions
20 FOR THE APPLI CANT BCE HOLDI NG CORPORATI O 20 tointervene, and I'mnot seeing any of our usual
21 corev 3. Vel K 21 suspects here. So in an abundance of caution, though,
29 C\,\;fﬁer'@ov. cﬁin 22 are there any other organizations on the call that would
o e S B like tojan s?
Véashi ngton, DC 20001- 4956 24 Hearing nothing, ve will nove on to the
o 202. 662. 6000 25 procedural schedul e.
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1 (kay. So before the prehearing conference, | 1 reach an agreenent and you woul d be seeing us for

2 received two suggested schedul es, one fromthe conpany, 2 settlenment conference or a settlenent hearing rather than
3 or thejoint applicants, and one fromstaff. Sofirst of | 3 an adjudicated hearing on the nerits.

4 al, I'"dlike to thank everyone for getting that in. 4 But, you know, we don't know what we don't know
5 That definitely streamines this meeting. 5 until we knowit. So staff's schedul e recognizes that

6 I will note there seens to be a fairly 6 fact.

7 considerabl e gap between the two proposed schedul es and 7 JUDGE HUGES:  Ckay, very good. And appreciate
8 the desired hearing date. So I'mlikely not going to be 8 that.

9 able to make a decision at this conference. |'mgoing to | 9 I"d like to ask public counsel.

10 have to take what we say here under advisenent and 10 ATTCR\EY O NEILL:  Thank you, your Honor.

11 consult with ny departnment, because our fall schedule is |11 Public counsel didn't propose a schedul e, hut
12 -- it's abit of spinning plates, to use an expression. 12 we support staff's proposed schedul e. Like staff, we

13 So that being said, | want to give the various |13 both expect and hope that this wll reach settlement |ong
14 parties an opportunity to make any argunents for their 14 Dbefore the end of the schedul e and hope that settlement
15 preferred schedul e, to perhaps describe howthat party is [15 wll followwith the regulatory approval schedul e that

16 viewng the case. | don't knowif there's a distance 16 they're proposing.

17  between the level of conplexity the parties think it is, |17 Qotimstically, | think -- | mean, | don't know
18 or other schedul i ng considerations. 18 what the federal actual decisions will be, but the -- for
19 And 1'd also like -- please comment, to the 19  public counsel, the issue here is if there's going to be
20 extent that you can, if a party has a sense of if 20 an adjudication and if there are going to be contested
21 settlement or mediation is possible to avoid 21 issues.

22 adjudication, or a hearing date, rather. 22 This is a very large and conpl ex nerger, and it
23 So | would like to start with staff. 23 just -- it's going to take the tine that it takes to do a
24 ATTCR\EY ROBERSON  Good af ternoon, Judge 24 full review Andif there's goingto be a fight, the

25 Highes. You received staff's proposed schedul e. 25 conmission shouldn't try to do it on shortened tine,

1 | will note that under ROWN80.12.030, this is, 1 conpressed schedul es, and not be able to do a full

2 at mnimum an 11-nonth proceeding. The commission can 2 review

3 extend that schedule for four nonths for good cause. 3 And the proposed schedul e by staff acconplishes
4  Saff schedule just uses the allotted 11 nonths. 4 that goal in the worst case scenario that we can't reach
5 As | understand it fromthe joint applicants, 5 a conpronise.

6 their more conpressed schedul e is based on a desire to 6 ["I'l note that the last merger involving this
7 ensure that various regul atory approvals are all aligned. | 7 conpany did result in a settlement. Sol thinkit is

8 Saff has consulted with the FOC on several 8 possible. | expect it to happen.

9 occasions. People in the know use the term"Team 9 The procedural schedul e ought to be for the

10 Telecom" It's the executive branch review that occurs 10 worst case scenario in which we do find some issue that
11 when there's an acquisition by a foreign conpany. That 11 requires a full litigation.

12 started a four-nonth clock in the nmdd e of February. 12 JUD&E HUGES: \Very good.

13 The FQC has told staff repeatedly that they 13 Let's turn next to -- which one? Let's do

14 will not start the Wreline Conpetition Bureau's review |14  Ziply.

15 until that four-nmonth period is done. They have six 15 ATTCR\EY TRNCGHERQ  Thank you, your Honor.

16 nonths after that. 16 V¢ have proposed a shorter schedul e based on
17 Saff's schedule is basically inalignment with |17 our understanding of the likely date for -- or the range
18 what we expect out of the FOC 18 of dates for an FOC approval of the transaction, given
19 And staff's schedul e is cognizant of its 19  the 120-day clock and when that ends, which will be in
20 resources and commitnents. 20 md-June.

21 Having said that, staff does viewthis case as |21 And the recent precedent fromthe FOC on how
22 settleable. There are multiple settlement conference 22 long they typically take in simlar merger proceedings to
23 built in-- conferences built into the schedule to 23 go fromthe end of the shot clock to rendering of a

24 further that. 24 decision, we believe that's a matter of weeks. And so we
25 | think, you know the hope is that we woul d 25 could get an FOC decision as early as |ate June or
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1 sonetine inearly July. And that's why we've tried to 1 you.

2 set a schedul e that would have us getting a resolutionin | 2 JUDGE HIGHES  (kay, very good. | suppose I'll
3 \Washington in relatively the sane tine frane. 3 just ask, since everyone seens to think settlenent's

4 The application was filed back in nid-Decenber 4 possible, we have a very talented nediator, Judge

5 at staff's and public counsel's request. 5 Bonfrisco.

6 V¢ filed opening testinony back on January 6 Wul d medi ation be at all -- the parties be at
7 27th. So they've had that testimony and supporting 7 all interested in pursuing that?

8 exhibits for several nonths now 8 ATTCR\EY TRNGHERQ  Your Honor, Mark Trinchero
9 V¢ al so believe that we will be able to reach 9 here. W have not discussed that with either of the

10 settlement in this case. V¢ are very hopeful for that. 10 joint applicants, but we'll certainly consider it.

11 But we al so believe that if a procedural 11 | believe -- well, it is our belief that we can
12 schedule that is extrenely extended i s adopted, there 12 probably reach settlenent without nediation.

13 will be less incentive to move quickly on getting to a 13 But, you know if we get to a point where there
14 settlenment. 14 are only a fewsticky issues, perhaps a nediator mght be
15 In addition, we've already responded to 15 appropriate.

16 numerous discovery requests. 16 JUD&E HUGES, kay. Saff, any thoughts on
17 So we think that staff should be and public 17 that?

18  counsel should be in a positionto file response 18 ATTCR\EY ROBERSON | second M. Trinchero's
19 testinony by My 5th. 19 thoughts. | think, you know we're noving along wth

20 And then ve would turn around and file rebuttal |20 settlement. If we hit a wall, | think we knowwho to turn
21 and any -- rebuttal testinony shortly thereafter. 21 toif we need mediation help.

22 So that's why we were hoping to set a hearing 22 JUDGE HIGES. (kay. Fair enough.

23 for late June. 23 ATTCR\EY TRNCGHERO Your Honor, one addi ti onal
24 JUDGE HGES.  kay, thank you. 24 conment on the proposed schedule. | note that staff's
25 BCE, anything? 25 proposed schedul e has set dates for a second and third

1 ATTORNEY VWALKER  Yes, thank you. 1 settlenent conference. V¥'ve already had our first.

2 And just to flag, ny colleague, Matthew 2 | woul d request that we |eave the settlenent

3 DelNero, also with Govington & Burling LLP, on behal f of 3 conference date not part of the procedural schedule, as
4 BCE Holding Gorporation, joined as well, who you may hear | 4 we may, you know accelerate that depending on how the

5 fromin a second. 5 discussions are going.

6 | think the only thing to add mght just be a 6 JUDE HUGES, | will have to check the WAC |
7 point of clarification regarding the FOC's processing 7 think -- | could have sworn there was a requirenment to

8 timeline post that Team Tel ecom 120-day period we tal ked 8 have a settlement, but you al ready had one.

9 about. 9 Jeff, Tad, any thoughts on how that plays out?
10 | don't think we can speak to what staff's 10 ATTCRNEY O NEILL: V¢ did al ready have one,

11 counsel nay have heard fromFCC staff on how t hat 11 yes. Sol think if -- if we need to meet the WAC we

12 tineline applies or not. 12 probably net it.

13 But usually, the Wreline Conpetition Bureau 13 | don't mnd having it in the schedul e because
14 and the (ffice of International Affairs wll conduct 14 | anticipate that -- | nean, | anticipate that both of
15 their assessnent at the outset, such that that clock, 15 the parties wll have conversations on those days and on
16 whichis informal, starts early on. It doesn't kick in 16 other days if we're making progress.

17 after the 120-day period for Team Tel ecomhas concluded. |17 ATTCR\EY ROBERSON  And Ziply' s concerns, |

18 And | think M. Trinchero noted the two recent |18 think, can be alleviated with language in the prehearing
19 exanples. Inthose, after the conclusion of the 120-day |19 conference order that allows the parties to move the

20 period, the FOC took action between two and four weeks, 20 dates if they need to with just an email to the ALJ.

21 which is what we're expecting here, and which accounts 21 JUDE HUGES: kay. Mo, that's a fair point.
22 for the accelerated tineline we're requesting. 22 | will find that blurb. ['ve read that.

23 But ny col | eague, Matt Del Nero, may have 23 Ckay. Any other scheduling -- | suppose any,
24 additional thoughts. 24 like, red flags with each other's, like, just absolutely
25 ATTCR\EY DELNERQ You covered it well. Thank |25 couldn't do?
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1 Because[hey're quite far apart, so | want to 1 things before we get to the boilerplate? |'mseeing a
2 make sure there were no other blackout dates before | 2 bunch of nods of no or head shakes.
3 throwthe conmssioners' schedule into the mx. 3 Gkay. So data requests: If the parties have
4 ATTORNEY RCBERSON If -- 4 discovery disputes, they should attenpt to work those out
5 ATTOR\EY TR NOHERQ  Your I-bnor, whileit 5 in good faith. But if they cannot, then they should
6 should not cone into play under either scenario, we do 6 bring notions to ne for resolution. 1"d encourage any
7 have awitness that will be out of the country in early 7 party to pick up the phone or Zoomcall and reach out to
8 June. That's V\hy we sel ected the June 23rd -- the week of 8 opposing counsel before filing a notion to conpel or a
9 that. June 23rd is the tine frane. 9 nmotion to strike for discovery violation. And I'd ask
10 A'so one other consideration: \& noted that 10 that you -- if you do end up going down that path, to
11 there's probably 0n|y the need for one day of heari ng. 11  confirmthat you have done that in whatever notion you
12 And | guess | would ask staff and public counsel if they |12 end up filing.
13 think that's a reasonabl e proj ection. 13 O her specific issues: Okay, so we have this
14 ATTORNEY RCBERSON  Wth regard to that 14 as a holdover. W changed our data request in the Avista
15 question, | don't disagree that a one-day hearing should |15 GRCto -- what's it called? -- these follow ng
16  be sufficient. 16 requirements. And you let me know if this sounds |ike
17 Wth regard to your earlier question, Judge 17 sonething you want to do.
18 Hughes, if there is a super secret option C schedul e, 18 First, the parties agree to identify each data
19 staff's pri nary witness i s unavail abl e l\/ay 23rd through 19 request by subject above each data request in the cover
20 My 30th, and agai n fromJune 19th through June 23rd. 20 letter and in the distribution email. Data requests
21 JUDE HUFES: Geat. Public counsel, 21 propounded in a single set will be grouped by subject in
22 (i naudi bl e) go ahead. 22 the cover letter and distribution email. And the parties
23 ATTCR\EY O NHl LL: Sorry, Judge. 23 will cooperate to develop a uniformlist of subjects to
24 Public counsel doesn't have any issue with 24 facilitate discovery tracking.
25 either set of dates at this nonment. 25 Staff?
1 % don't have a p| anned w'tness, so -- at this 1 ATTORNEY ROBERSON: Staff objected then and
2 poi nt anyvay. 2 will object now | don't necessarily think that this
3 Ad then | don't -- yeah’ | think one day is 3 rmekes the process nore efficient, and quite the contrary.
4 probably sufficient. |'mnot foreseeing a need for a 4 JUDGE HUGHES:  Ckay, that is fair.
5 nore conpl ex hearing. 5 Public counsel ?
6 JUDE HUGES (](ay. | will have the -- the 6 ATTORNEY O NEILL: Public counsel doesn't have
7 prehearing conference order will reflect that, then. 7 aposition.
8 ATTCR\NEY WALKER ~ Your Honor, | apol ogi ze. | 8 JUDGE HUGHES:  Very good.
9 was waiting for everyone to get through. 9 Ziply?
10 | think in terns of blackout dates, our primary |10 ATTORNEY TRINCHERO: Ve don't have a position
11 potential contributor for any hearing might -- June 11th, |11 ~on that either.
12 | think, would be an issue. | appreciate conpletely that |12 There have already been, | think it's 99 data
13 that's nearer term consistent wth what staff counsel 13 requests propounded, and they were not formatted in that
14 nentioned in terns of another option. 14 manner. And we've already responded.
15 And then also August 18th through August 30th, |15 So I"'mnot sure that (inaudible).
16 | believe, would be difficult for travel as well, witha |16 JUDGE HUGHES:  Okay. BCE?
17 key W t ness bei ng out of the country. 17 ATTORNEY WALKER:  Sane as M. Trinchero, yeah.
18 JUGE HIHES You said -- is that August 18th 18 JUDGE HUGHES: kay. So let's forget | brought
19  through 30th? 19 it up.
20 ATTCRNEY WALKER  That's correct, yeah. The 20 Moving on, are the data requests being shared
21  back half of August. 21 with every other party?
22 JUDE HUGES (:kay. I've got to say, that's a |22 And do we want to meke that a part of the
23 pretty enpty part of ny cal endar ri ght now, so -- oh, 23 order, or is that already being facilitated?
24 well. 24 ATTORNEY O NEILL: It's already happening.
25 Ckay. Have we any ot her schedul i ng rel ated 25  There was some confusion. But public counsel has been
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1 now copied on all of the data request responses. 1  ATTORNEY O NEILL: Thank you, your Honor.
2 And | believe everyone has signed 2 ATTORNEY TRINCHERO  Thank you, your Honor.
3 confidentiality agreements. 3 (Proceedi ngs concluded at 1:50 p.m)
4 | don't know if we've requested -- if there's 4
5 been a request for an order, but we don't object to a 5
6 protective order. 6
7 JUDCE HUGHES: Okay. Very next item | believe 7
8 there is a protective order in the docket. | think | saw 8
9 that. Looking it up this tinme instead of trusting ny 9
10  script. 10
11 Ckay. So protective order is good. 11
12 Di scovery is good. 12
13 El ectronic filing and el ectronic service: The 13
14 commission requires electronic filing of docunents for 14
15 formal filings. 15
16 W will also be requiring the parties to submt 16
17 five paper -- no, we are not going to do paper copies for |17
18 this one. 1'm-- executive decision there. 18
19 So, yeah, let's do electronic. 19
20 The commi ssion rul es provide for electronic 20
21 service of documents. And the commission will serve the 21
22 parties electronically. And the parties will serve each 22
23 other electronically. 23
24 | believe everyone's done this, but we need a 24
25 designated person for service. So if any party has not 25
1 yet designated a | ead representative for service, please 1
2 do so. Do so by an email to ne or Judge Kruszewski as 2
3 soon as possible, or | guess preferably both. Enmmil both 3 CERTIFI CATE OF REPCRTER)
4 of Us. STATE OF WASHI NGTON )
4 ) ss
5 For service |ist additions of support staff, if COUNTY OF KI NG )
6 there's anyone you'd |ike to add, nanes and enail 5
7 addresses of other representatives who should be 6 I, Elizabeth Patterson Harvey, a Certified
8 receiving el ectronic courtesy copies, please enail that 7 Court Reporter and Registered Professional Reporter
o as vell  And we'll add that to the Iist. 8 with?n and for the State of Y\ashington, do herebly
9 certify under penalty of perjury that the foregoing | egal
10 Errata sheets: Under WAC 480-07-460(1)(b), the |19 recordings were transcribed under my direction; that |
11 deadline for filing errata sheets to exhibits may be 11 received the electronic recording in the proprietary
12  established in the prehearing conference order. 12 format; that | amnot a relative or enployee of any
13 Does anyone have an objection setting a 13 attorney or counsel enployed by the parties hereto, nor
14 deadline a week prior to the evidentiary hearing? 14 financially interested inits outcore.
15 I'N WTNESS WHEREOF, | have hereunto set ny
15 Hearing none, we will incorporate that in the 16 hand this 2nd day of May, 2025.
16 prehearing conference order. 17 E/izméefﬁ Wﬂﬁem‘gn Wﬂlf'f/é’y
17 Ckay. Does anyone el se have any outstanding
18 i ssues? 18 Eli zabeth Patterson Harvey
19 Hearing none, | believe -- or Judge Kruszewski, OR .2731 .
19 Certified Court Reporter in
20 do you have anything? The State of Washington
21 JUDCGE KRUSZEWSKI: | don't. 20
22 JUDGE HUGHES: Okay. W will issue an order 21
23 shortly picking and containing a procedural schedul e and 22 M license expires December 21, 2025
24  the other guidelines that we've discussed today. So we zi
25 are adjourned and off the record. Thank you. 25
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