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BE | T REMEMBERED t hat on Monday, July
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14, 2025, via Zoom at 9:00 a.m, before Christy
Sheppard, Certified Court Reporter, CCR, RPR
VWHEREUPON, the foll ow ng proceedi ngs

were had, to wt:

LKL L L >>>>>>

JUDCGE HUGHES: Good norning. W are
here today for a settlenent hearing in Docket UT-240951
This case is captioned In the Matter of the joint
application with Northwest Fi ber Holdco, LLC and BCE
Hol di ng Corporation for an order approving the transfer
of control of Ziply Fiber Northwest, LLC to BCE Hol di ng
Cor por at i on.

This is a case involving a transfer of property
pursuant to RCW Chapter 80.12, and WAshi ngton
Adm ni strative Code 480-145.

Put in sinple ternms, Ziply Fiber has asked that we
approve a sale to BCE Hol di ng Corporation, the parent
conpany, Bell Canada.

My nane is Adm nistrative Law Judge Bijan Hughes.
"' mjoined by Adm nistrative Law Judge Jessica
Kr uszewski .

W will be presiding over this matter. The

253.627.6401 BALITIGATION . schedule@balitigation.com
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comm ssioners won't be joining us. This is going to be
the only initial order follow ng the hearing.

Let's start by taking appearances, beginning with
Ziply.

MR, TRI NCHERO  Thank you, Your Honor.
Sorry I"'mgetting a little feedback here. 1|s that
better?

Mark Trinchero fromDavis Wight Tremai ne on behal f
of Northwest Fiber Holdco, LLC

JUDGE HUGHES: Thank you. Wl cone.
Staf f?

MR, ROBERSON Good norni ng, Judge
Hughes, and, Judge Kruszewski. My nane is Jeff Roberson.
"' man AAG representing Staff.

JUDGE HUGHES: BCE?

MR. DEL NERO. This is Matt Del Nero
from Covi ngton, counsel to BCE. M coll eagues, Corey
Wal ker and Conor Kanan, are fromthe conpany from Bel l
Canada. W have Mark G aham and Davi d Krause.

JUDGE HUGHES: Very good. Wl cone.
And Public Counsel ?

MR ROBI NSON. Good norning, Tad
Robi nson here, Assistant Attorney Ceneral on behalf
publ i ¢ counsel.

JUDGE HUGHES: Did | forget anybody?

253.627.6401 BALITIGATION . schedule@balitigation.com
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(kay. Road map. Let's talk about our plans for
this hearing, hopefully short.

First, we are going to touch on the adm ssion of
prefiled exhibits and testinony. There's one thing we
are going to discuss on that.

| wll then allow a tinme for brief opening
statenments on the settlenent, limted to ten m nutes
each. | haven't gone -- | assune there's no
Cross-exam nation because no one said anything, so if
there were that would be the point in which we would do
t hat .

| f needed, and | don't think it will be, we wll
take a break for lunch. | want to remnd the parties
again to keep their m crophones nuted unless they are
speaki ng, and al so only use the video for those portions
of the hearing where they have a speaking role.

Thank you. Are there any questions before we turn
to adm ssion of exhibits? Seeing none, we are going to
nove on.

To address the exhibits, | fielded a call |ast week
fromthe conpany, and | apol ogize for not catching it
then. You have difficult WACs to di scuss over the phone,
Washi ngt on Adm ni strative Code provisions.

| did catch a few technical issues and want to ask

parties how you want to proceed.

253.627.6401 BALITIGATION . schedule@balitigation.com
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|"'mnot going pin site the WACs here, but the three
I ssues are one, the filings aren't marked hi ghly
confidential or |abeled using the exhibit nunbering
system

Two, the exhibits aren't upl oaded as i ndi vi dual
docunents, so | believe one of the testinonies has an
exhibit at the end, and the two other exhibits are in a
separate docunent, but they are the sane PDF.

And then three, the top right corner of the
docunents, it's the sane issue with the exhibit nunbering
nanme and the marKkings.

| didn't see this as worth hol ding up the settl enent
for, so | can either have the conpany resubmt the
exhibits, or in econony of efforts, | can just describe
whi ch docunents are which in the exhibit l[ist, and then
attach it to the initial order so there's a clear record.

| don't particularly care which, but | would like to
hear the parties' thoughts in admtting the exhibits, so
| would like to start wth the conpany.

MR, TRI NCHERO  Thank you, Your honor.
Yes, | recomend that we refile the exhibits that are not
properly marked, and we can have that done by tonorrow.

JUDGE HUGHES: Ckay. So we are going
to have separate docunents and they are going to have the

right | abeling?

253.627.6401 BALITIGATION . schedule@balitigation.com
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MR. TRI NCHERO  The nunbering wasn't
correct in the exhibit list. |If you go one, two, three,
t here should be two ones.

JUDGE HUGHES: And feel free to reach
out to the records center. |It's a conplicated plan, so
no harmthere. But any -- Public Counsel, any thoughts
on this? It's a conplicate plan, so no harmthere.

MR. TRI NCHERO  Public Counsel doesn't
have any objection proceeding today w thout the exhibits
filed. | think that post filing subm ssion corrects any
error, and there's no prejudice to any party. W have no
obj ection to proceedi ng today.

JUDGE HUGHES: And Staff?

MR. ROBERSON:. Qur thoughts are the
sanme as Public Counsel.

JUDGE HUGHES: Ckay. Do all the
parties stipulate that the filed docunents | abel ed
correctly, presuming they are substantively the sane,
shoul d be admtted per stipulation?

MR, TRI NCHERO  Yes, Your Honor.

MR, ROBINSON:. Staff wll stipulate.

JUDGE HUGHES: Very good. So there
are no objections to the adm ssion of those records when
t hey cone in.

W will nove to opening statenents, if any, starting

253.627.6401 BALITIGATION . schedule@balitigation.com
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with Staff.

MR, ROBERSON. Good norni ng, Judge
Hughes, Judge Kruszewski. W are here this norning
because the joint applicants, which is Northwest Fiber
Hol dco and Bell Cana- -- or BCE Hol di ngs Corporation
filed an application pursuant to RCW80.120 to transfer
ownership of Ziply Fiber northwest, which is an i ncunbent
| ocal carrier prior to the deregulation of the tel ecom
I ndustry in 1996.

The Conmm ssion in WAC 480. 143. 170 set out the
standard for when it wll grant such an application,
effectively when the applicant shows that doing so is in
the public interest. A long |ine of Comm ssion cases say
that this kind of transaction is in the public interest
when it does no harmto the conpany's rate payers.

What's before the Conm ssion this norning is the
settlenment that would resolve all issues between Staff
add the joint applicant. That settlenent would allow the
transfer of control with a set of conditions.

The Conmm ssion has said that it will approve this
settl ement when doing so is lawful, and the public
I nterest then supported by adequate records.

Here, given the nature of the transaction at issue
and what the Commi ssion is |ooking at, those first few

prongs essentially class it a one. You are just | ooking

253.627.6401 BALITIGATION . schedule@balitigation.com
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at whether or not this in the public interest, which you
nmeasure by whether or not the transfer under the
settlenment with the conditions result in no harmto rate
payers.

Now the joint applicants, in their application,
their petition, set out, you know, their plans to keep
managenent in place, basically the conpany runni ng nuch
the sane way that it has since it's existed, but plans
change.

Sonetines what we intend at a given nonent is not
what ultimtely happens. Staff had to look at this
transaction with the lens of, you know, if sonething does
change, what conditions can be put on the transaction in
order to ensure that there are no harns to rate payers.

And the parties agreed on a |l engthy set of
conditions that Staff submts, do exactly that. Those
conditions deal with reporting, things |Iike, you know,

t he nunber of techs and custoner representatives Ziply is
enpl oyi ng, so the Comm ssion can nake sure that service
quality is degrading. Satisfaction quality reporting,
automatic credits for |engthy outages, which it's not a
maj or issue, but it is the one issue that Staff
identified in Ziply service quality data, so when the
credit automatically given is greater than that's

required by the WAC, the conpani es agreed to provide that

253.627.6401 BALITIGATION . schedule@balitigation.com

Page 9




© 00 N o o B~ W N P

N D N D DNMNMNDN P P PP PR R R R
o A W N P O © 00 N O O b W N B+, O

UT-240951 - Ziply

Evidentiary Hearing, - July 14, 2025 Page 10

kind of credit to custoners in order to incent service
restoration,

There are al so provisions dealing with financi al
commtnents that are intended to nmake sure that Ziply
continues to deploy broadband at basically the rate that
it's doing now, and that it will maintain its copper and
fi ber networks.

There are provisions that are intended to ensure
that there are no changes in service -- or in Staff
service level for prices for one year, so that the
Comm ssion can have sone confort that prices are not
going to go up, you know, in the near termas a result of
this transaction.

There are other provisions, reporting provisions,
whol esal e comm tnents, in order to nake sure that the
conpany is abiding by its whol esal e agreenent, resource,
conservation, things |like that.

Al told, Staff submts that this package of
settlenment conditions ensures that there are no harns to
ratepayers, and it recommends that the Conm ssion approve
it without any additional conditions. Thank you.

JUDGE HUGHES: Thank you, M.
Rober son.

Does the conpany have anything -- or Ziply and Bell

Canada have got Staff, or if you guys wanted to go at the

253.627.6401 BALITIGATION . schedule@balitigation.com
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sane tinme. M. Trinchero, please proceed.

MR. TRINCHERO  Thank you. | would
like to echo what Counsel for Staff just said. The
application, although | would like to be direct testinony
and then exhibits in support of the application for what
Counsel for Staff just said.

The application, along with the direct testinony and
exhibits in support of the application, we believe shows
that the transaction would cause no harm nevert hel ess,
in order to expedite approval in this matter, the
conpani es entered into settlenent negotiations with
Commi ssion Staff and with Public Counsel, and we believe
we have reached a settlenent agreenent that provides
addi ti onal guarantees for the Conmi ssion, with
enforceabl e provisions that ensure that, in fact, the
transaction will cause no harmto Ziply's custoners.

And with that, | would turn it over to ny
co-counsel, Matt Del Nero.

MR. DEL NERO Thank you. W woul d
nerely be repeating what M. Trinchero just said in terns
of our support for the settlenent and noving forward
expeditiously. Bell Canada and BCE Hol ding are eager to
conplete the transaction. BCE Holding -- are eager to
conplete the transaction and bring its benefits to the

people in the state of Washi ngton.
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JUDGE HUGHES: Good norning, Your
Honor. W are in the business of transitioning Universal
Service fromcopper wire, which is one of the dom nant
form of tel ecommuni cations, copper wire, which is the
dom nant form of telescoping that was built in large part
by copper wire, which was the dom nant form of
t el ecomruni cations that was built, in large part, by a
federal grant, under the prom se that conpani es that
built those networks would maintain themuntil they were
no | onger needed, until they were replaced by universal
service, and that's a different format. That's primarily
br oadband t hrough fiber optic cables. Public Counsel has
reviewed or participate in the settlenent negotiations
and reviewed the transacti on.

We don't have any objection to the settlenent. W
think that it probably neets the standard for no harmto
custonmers. W are not joining the settlenment. W are
kind of maintaining a watchful eye on the nai ntenance of
the copper wire that is in place now W are encouraged
greatly by the commtnment fromthe conpany to the
conti nued investnent in the expansion of fiber optic
cable in Washington state. And we are al so encouraged
remenbered by the addition of a service quality
conditions for reporting, as well as for the automatic

credit to maintain support for copper wire service in

253.627.6401 BALITIGATION . schedule@balitigation.com
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Washi ngt on state.

W will continue to nonitor their conpliance with
those conditions, and wth service quality generally, but
havi ng participated in the settlenent, we have no
objection to this being entered by the Conm ssi on.

JUDGE HUGHES: Okay. Thank you. That
brings us to public coments. | know we have a hearing
com ng up on Wednesday night, but M. O Neil, has there
been any ot her comments received in the docunent?

MR. ROBI NSON:  No, counsel has not
recei ve any docunents on this docunent. | don't now |
haven't had a chance to confer with staff to know if they
have, and | did have sone conversations with M.
Trinchero about process going forward. | nean, we can
address it at the public comment hearing as to when the
record should close. | don't anticipate there being a
| ot of comments, however. | have received no indication
that there are a | ot of comments or any really in this
case.

JUDGE HUGHES: | spoke with Staff
briefly and I want to say we are at three peopl e signed
up for Wednesday as of |ast week, but who knows.

Ckay. Very good. W can tal k about how | ong the
record will be open at the public comment hearing on

Wednesday t hen.

253.627.6401 BALITIGATION . schedule@balitigation.com
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|"mgoing to assune -- | wll just say it out | oad.
W don't need any post hearing briefs on settlenent, so
does anyone object to that?

MJULTI PLE VO CES: No, Your Honor. No
obj ecti on.

JUDGE HUGHES: Thank you. | think we
got this one. | don't have any bench questions. Judge
Kruszweski, do you have any?

JUDGE KRUSZEWSKI: No, | don't.

JUDGE HUGHES: Ckay. Very good. Are
there any questions fromthe parties?

MJULTI PLE SPEAKERS: Yes, Your Honor.
Yes, Your Honor.

JUDGE HUGHES: Okay. Well | don't
have anything else on ny script so we are going to issue
an order shortly. | do appreciate the parties. | wll
say settling this and avoiding an evidentiary hearing in
the fall, which is | ooking quite busy for us, so this is
much appreciated and I wll try to turn around the
initial order as quickly as possible.

And ny understanding is the parties will waive the
adm nistrative review period or sonething to that effect,
so |l will note that in the order so that the filing you
woul d all make subsequently. | understand tine is of the

essence, so with all of that | believe we are adjourned.
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Thank you all for a nice, quick hearing.
MR. DEL NERO |I'm sorry, Your Honor.
| think we wanted to go a |ittle deeper on this timng

point. Mark, do you want to speak to that?

MR TRINCHERO |I'm happy to speak to
it. As M. Robinson pointed out -- I'msorry, as M.
O Neill pointed out, we have had sone di scussions both

with Staff and with Public Counsel about potential waiver
of a petition for admnistrative review of the initial
order. It's ny understanding that it is Public Counsel's
position that that is sonething that they woul d be
anenabl e to; however, they want to wait until the end of
the public comment hearing just to nake sure there isn't
sone issue that they have not anticipated, and that we
woul d then very soon thereafter file with the Conm ssion
a notice that the parties are doing an all party waiver
of their rights to petition for admnistrative revi ew of
the initial order.

JUDGE HUGHES: Thank you.

MR. TRINCHERO Tad, did | get that
right?

MR, ROBI NSON: Yes, that is correct.
Publ i ¢ Counsel doesn't have an intent to file any kind of
an adm nistrative appeal fromthis, but we would prefer

that we nmake that decision after the public coment
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hearing to be sure that the people we represent, or the
interests of people we represent are fully expressed
prior to us neking that decision.

JUDGE HUGHES: Ckay. That sounds
reasonable. | will ask one nore tine, and I wll pause
| onger, are there any other issues we need to address?

MR. DEL NERO  Apol ogi es, Your Honor,
Matt Del Nero BCE Holding. Just continuing on the tim

ng

front, just so you are aware and everyone is aware we are

receiving -- we have heard fromthe FCC that they are
approving the transaction today, so that order will be
out .

And the one renmaining step needed to enabl e the
parties to close would be the approval from your body,
we woul d obviously be grateful for expeditious treatnen
just in the interest of being transparent and putting o
cards on the table, there is a hope by the parties to

cl ose by the end of the nonth. Because of how accounti

SO
t

ur

ng

works it is better to close at the end of the nonth. And

gi ven the FCC approval, given the settlenent, there's t
hope that this could all happen fairly quickly to enabl
a close in the next two weeks.

JUDGE HUGHES: Ckay. | guess we wl|
see what the public comment hearing brings. | think we
can turn that around. | am caught up with ny backl og,

he

e
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think, or wll be caught up on nmy backl og this week.
Yeah, | will try to do that. Again, |I'mvery grateful
for not having to sit through a whol e day of heari ngs.
MR. DEL NERO. Thank you, Your Honor.
| appreciate that consideration.
JUDGE HUGHES: You are very wel cone.
Any ot her questions, concerns, or thoughts? Seeing sone
head shakes okay. This tine, for real, we are adjourned.

Thank you. W are off the record.

(Proceedi ngs adj our ned

at 9:22 a.m)
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STATE OF WASHI NGTON ) I, Christy Sheppard, CCR, RPR,
) ss a certified court reporter
County of Pierce ) in the State of Washi ngton, do

hereby certify:

That the foregoing WJUTC Heari ng was taken before ne and
conpl eted on July 14, 2025, and thereafter was transcri bed
under ny direction; that the transcript is a full, true and
conpl ete transcript of the proceedi ngs;

That | amnot a relative, enployee, attorney or counsel
of any party to this action or relative or enployee of any
such attorney or counsel and that | amnot financially

interested in the said action or the outcone thereof;

That | am herewith providing the said transcript and
pronptly delivering the sanme Adm ni strati ve Law Judge Bij an
Hughes.

IN WTNESS WHERECOF, | have hereunto set ny signature on
July 22, 2025.

/ s/ Christy Sheppard, CCR, RPR
Certified Court Reporter No. 1932
(Certification expires 05/06/26.)
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            Washington Utilities and Transportation Commission

                                      )

In re: The Matter of the Joint        )

Application With Northwest Fiber      ) No. UT-240951

Holdco, LLC and BCE Holding           )

Corporation                           )

                         EVIDENTIARY HEARING

                            July 14, 2025

                       Taken Remotely Via Zoom

            Start Time: 9:00 a.m.   End Time: 9:22 a.m.

                Reporter:  Christy Sheppard, CCR, RPR

0002

                     B&A Litigation Services

 1                         APPEARANCES

 2
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 1                      BE IT REMEMBERED that on Monday, July

 2   14, 2025, via Zoom, at 9:00 a.m., before Christy

 3   Sheppard, Certified Court Reporter, CCR, RPR;

 4                      WHEREUPON, the following proceedings

 5   were had, to wit:

 6

 7                         <<<<<< >>>>>>

 8

 9                     JUDGE HUGHES:  Good morning.  We are

10   here today for a settlement hearing in Docket UT-240951.

11   This case is captioned In the Matter of the joint

12   application with Northwest Fiber Holdco, LLC and BCE

13   Holding Corporation for an order approving the transfer

14   of control of Ziply Fiber Northwest, LLC to BCE Holding

15   Corporation.

16       This is a case involving a transfer of property

17   pursuant to RCW Chapter 80.12, and Washington

18   Administrative Code 480-145.

19       Put in simple terms, Ziply Fiber has asked that we

20   approve a sale to BCE Holding Corporation, the parent

21   company, Bell Canada.

22       My name is Administrative Law Judge Bijan Hughes.

23   I'm joined by Administrative Law Judge Jessica

24   Kruszewski.

25       We will be presiding over this matter.  The
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 1   commissioners won't be joining us.  This is going to be

 2   the only initial order following the hearing.

 3       Let's start by taking appearances, beginning with

 4   Ziply.

 5                     MR. TRINCHERO:  Thank you, Your Honor.

 6   Sorry I'm getting a little feedback here.  Is that

 7   better?

 8       Mark Trinchero from Davis Wright Tremaine on behalf

 9   of Northwest Fiber Holdco, LLC.

10                     JUDGE HUGHES:  Thank you.  Welcome.

11   Staff?

12                     MR. ROBERSON  Good morning, Judge

13   Hughes, and, Judge Kruszewski.  My name is Jeff Roberson.

14   I'm an AAG representing Staff.

15                     JUDGE HUGHES:  BCE?

16                     MR. DEL NERO:  This is Matt Del Nero

17   from Covington, counsel to BCE.  My colleagues, Corey

18   Walker and Conor Kanan, are from the company from Bell

19   Canada.  We have Mark Graham and David Krause.

20                     JUDGE HUGHES:  Very good.  Welcome.

21   And Public Counsel?

22                     MR. ROBINSON:  Good morning, Tad

23   Robinson here, Assistant Attorney General on behalf

24   public counsel.

25                     JUDGE HUGHES:  Did I forget anybody?
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 1       Okay.  Road map.  Let's talk about our plans for

 2   this hearing, hopefully short.

 3       First, we are going to touch on the admission of

 4   prefiled exhibits and testimony.  There's one thing we

 5   are going to discuss on that.

 6       I will then allow a time for brief opening

 7   statements on the settlement, limited to ten minutes

 8   each.  I haven't gone -- I assume there's no

 9   cross-examination because no one said anything, so if

10   there were that would be the point in which we would do

11   that.

12       If needed, and I don't think it will be, we will

13   take a break for lunch.  I want to remind the parties

14   again to keep their microphones muted unless they are

15   speaking, and also only use the video for those portions

16   of the hearing where they have a speaking role.

17       Thank you.  Are there any questions before we turn

18   to admission of exhibits?  Seeing none, we are going to

19   move on.

20       To address the exhibits, I fielded a call last week

21   from the company, and I apologize for not catching it

22   then.  You have difficult WACs to discuss over the phone,

23   Washington Administrative Code provisions.

24       I did catch a few technical issues and want to ask

25   parties how you want to proceed.
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 1       I'm not going pin site the WACs here, but the three

 2   issues are one, the filings aren't marked highly

 3   confidential or labeled using the exhibit numbering

 4   system.

 5       Two, the exhibits aren't uploaded as individual

 6   documents, so I believe one of the testimonies has an

 7   exhibit at the end, and the two other exhibits are in a

 8   separate document, but they are the same PDF.

 9       And then three, the top right corner of the

10   documents, it's the same issue with the exhibit numbering

11   name and the markings.

12       I didn't see this as worth holding up the settlement

13   for, so I can either have the company resubmit the

14   exhibits, or in economy of efforts, I can just describe

15   which documents are which in the exhibit list, and then

16   attach it to the initial order so there's a clear record.

17       I don't particularly care which, but I would like to

18   hear the parties' thoughts in admitting the exhibits, so

19   I would like to start with the company.

20                     MR. TRINCHERO:  Thank you, Your honor.

21   Yes, I recommend that we refile the exhibits that are not

22   properly marked, and we can have that done by tomorrow.

23                     JUDGE HUGHES:  Okay.  So we are going

24   to have separate documents and they are going to have the

25   right labeling?
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 1                     MR. TRINCHERO:  The numbering wasn't

 2   correct in the exhibit list.  If you go one, two, three,

 3   there should be two ones.

 4                     JUDGE HUGHES:  And feel free to reach

 5   out to the records center.  It's a complicated plan, so

 6   no harm there.  But any -- Public Counsel, any thoughts

 7   on this?  It's a complicate plan, so no harm there.

 8                     MR. TRINCHERO:  Public Counsel doesn't

 9   have any objection proceeding today without the exhibits

10   filed.   I think that post filing submission corrects any

11   error, and there's no prejudice to any party.  We have no

12   objection to proceeding today.

13                     JUDGE HUGHES:  And Staff?

14                     MR. ROBERSON:  Our thoughts are the

15   same as Public Counsel.

16                     JUDGE HUGHES:  Okay.  Do all the

17   parties stipulate that the filed documents labeled

18   correctly, presuming they are substantively the same,

19   should be admitted per stipulation?

20                     MR. TRINCHERO:  Yes, Your Honor.

21                     MR. ROBINSON:  Staff will stipulate.

22                     JUDGE HUGHES:  Very good.  So there

23   are no objections to the admission of those records when

24   they come in.

25       We will move to opening statements, if any, starting
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 1   with Staff.

 2                     MR. ROBERSON:  Good morning, Judge

 3   Hughes, Judge Kruszewski.  We are here this morning

 4   because the joint applicants, which is Northwest Fiber

 5   Holdco and Bell Cana- -- or BCE Holdings Corporation

 6   filed an application pursuant to RCW 80.120 to transfer

 7   ownership of Ziply Fiber northwest, which is an incumbent

 8   local carrier prior to the deregulation of the telecom

 9   industry in 1996.

10       The Commission in WAC 480.143.170 set out the

11   standard for when it will grant such an application,

12   effectively when the applicant shows that doing so is in

13   the public interest.  A long line of Commission cases say

14   that this kind of transaction is in the public interest

15   when it does no harm to the company's rate payers.

16       What's before the Commission this morning is the

17   settlement that would resolve all issues between Staff

18   add the joint applicant.  That settlement would allow the

19   transfer of control with a set of conditions.

20       The Commission has said that it will approve this

21   settlement when doing so is lawful, and the public

22   interest then supported by adequate records.

23       Here, given the nature of the transaction at issue

24   and what the Commission is looking at, those first few

25   prongs essentially class it a one.  You are just looking
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 1   at whether or not this in the public interest, which you

 2   measure by whether or not the transfer under the

 3   settlement with the conditions result in no harm to rate

 4   payers.

 5       Now the joint applicants, in their application,

 6   their petition, set out, you know, their plans to keep

 7   management in place, basically the company running much

 8   the same way that it has since it's existed, but plans

 9   change.

10       Sometimes what we intend at a given moment is not

11   what ultimately happens.  Staff had to look at this

12   transaction with the lens of, you know, if something does

13   change, what conditions can be put on the transaction in

14   order to ensure that there are no harms to rate payers.

15       And the parties agreed on a lengthy set of

16   conditions that Staff submits, do exactly that.  Those

17   conditions deal with reporting, things like, you know,

18   the number of techs and customer representatives Ziply is

19   employing, so the Commission can make sure that service

20   quality is degrading.  Satisfaction quality reporting,

21   automatic credits for lengthy outages, which it's not a

22   major issue, but it is the one issue that Staff

23   identified in Ziply service quality data, so when the

24   credit automatically given is greater than that's

25   required by the WAC, the companies agreed to provide that
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 1   kind of credit to customers in order to incent service

 2   restoration.

 3       There are also provisions dealing with financial

 4   commitments that are intended to make sure that Ziply

 5   continues to deploy broadband at basically the rate that

 6   it's doing now, and that it will maintain its copper and

 7   fiber networks.

 8       There are provisions that are intended to ensure

 9   that there are no changes in service -- or in Staff

10   service level for prices for one year, so that the

11   Commission can have some comfort that prices are not

12   going to go up, you know, in the near term as a result of

13   this transaction.

14       There are other provisions, reporting provisions,

15   wholesale commitments, in order to make sure that the

16   company is abiding by its wholesale agreement, resource,

17   conservation, things like that.

18       All told, Staff submits that this package of

19   settlement conditions ensures that there are no harms to

20   ratepayers, and it recommends that the Commission approve

21   it without any additional conditions.  Thank you.

22                     JUDGE HUGHES:  Thank you, Mr.

23   Roberson.

24       Does the company have anything -- or Ziply and Bell

25   Canada have got Staff, or if you guys wanted to go at the

0011

 1   same time.  Mr. Trinchero, please proceed.

 2                     MR. TRINCHERO:  Thank you.  I would

 3   like to echo what Counsel for Staff just said.  The

 4   application, although I would like to be direct testimony

 5   and then exhibits in support of the application for what

 6   Counsel for Staff just said.

 7       The application, along with the direct testimony and

 8   exhibits in support of the application, we believe shows

 9   that the transaction would cause no harm, nevertheless,

10   in order to expedite approval in this matter, the

11   companies entered into settlement negotiations with

12   Commission Staff and with Public Counsel, and we believe

13   we have reached a settlement agreement that provides

14   additional guarantees for the Commission, with

15   enforceable provisions that ensure that, in fact, the

16   transaction will cause no harm to Ziply's customers.

17       And with that, I would turn it over to my

18   co-counsel, Matt Del Nero.

19                     MR. DEL NERO:  Thank you.  We would

20   merely be repeating what Mr. Trinchero just said in terms

21   of our support for the settlement and moving forward

22   expeditiously.  Bell Canada and BCE Holding are eager to

23   complete the transaction.  BCE Holding -- are eager to

24   complete the transaction and bring its benefits to the

25   people in the state of Washington.
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 1                     JUDGE HUGHES:  Good morning, Your

 2   Honor.  We are in the business of transitioning Universal

 3   Service from copper wire, which is one of the dominant

 4   form of telecommunications, copper wire, which is the

 5   dominant form of telescoping that was built in large part

 6   by copper wire, which was the dominant form of

 7   telecommunications that was built, in large part, by a

 8   federal grant, under the promise that companies that

 9   built those networks would maintain them until they were

10   no longer needed, until they were replaced by universal

11   service, and that's a different format.  That's primarily

12   broadband through fiber optic cables.  Public Counsel has

13   reviewed or participate in the settlement negotiations

14   and reviewed the transaction.

15       We don't have any objection to the settlement.  We

16   think that it probably meets the standard for no harm to

17   customers.  We are not joining the settlement.  We are

18   kind of maintaining a watchful eye on the maintenance of

19   the copper wire that is in place now.  We are encouraged

20   greatly by the commitment from the company to the

21   continued investment in the expansion of fiber optic

22   cable in Washington state.  And we are also encouraged

23   remembered by the addition of a service quality

24   conditions for reporting, as well as for the automatic

25   credit to maintain support for copper wire service in
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 1   Washington state.

 2       We will continue to monitor their compliance with

 3   those conditions, and with service quality generally, but

 4   having participated in the settlement, we have no

 5   objection to this being entered by the Commission.

 6                     JUDGE HUGHES:  Okay.  Thank you.  That

 7   brings us to public comments.  I know we have a hearing

 8   coming up on Wednesday night, but Mr. O'Neil, has there

 9   been any other comments received in the document?

10                     MR. ROBINSON:  No, counsel has not

11   receive any documents on this document.  I don't now.  I

12   haven't had a chance to confer with staff to know if they

13   have, and I did have some conversations with Mr.

14   Trinchero about process going forward.  I mean, we can

15   address it at the public comment hearing as to when the

16   record should close.  I don't anticipate there being a

17   lot of comments, however.  I have received no indication

18   that there are a lot of comments or any really in this

19   case.

20                     JUDGE HUGHES:  I spoke with Staff

21   briefly and I want to say we are at three people signed

22   up for Wednesday as of last week, but who knows.

23       Okay.  Very good.  We can talk about how long the

24   record will be open at the public comment hearing on

25   Wednesday then.
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 1       I'm going to assume -- I will just say it out load.

 2   We don't need any post hearing briefs on settlement, so

 3   does anyone object to that?

 4                     MULTIPLE VOICES:  No, Your Honor.  No

 5   objection.

 6                     JUDGE HUGHES:  Thank you.  I think we

 7   got this one.  I don't have any bench questions.  Judge

 8   Kruszweski, do you have any?

 9                     JUDGE KRUSZEWSKI:  No, I don't.

10                     JUDGE HUGHES:  Okay.  Very good.  Are

11   there any questions from the parties?

12                     MULTIPLE SPEAKERS:  Yes, Your Honor.

13   Yes, Your Honor.

14                     JUDGE HUGHES:  Okay.  Well I don't

15   have anything else on my script so we are going to issue

16   an order shortly.  I do appreciate the parties.  I will

17   say settling this and avoiding an evidentiary hearing in

18   the fall, which is looking quite busy for us, so this is

19   much appreciated and I will try to turn around the

20   initial order as quickly as possible.

21       And my understanding is the parties will waive the

22   administrative review period or something to that effect,

23   so I will note that in the order so that the filing you

24   would all make subsequently.  I understand time is of the

25   essence, so with all of that I believe we are adjourned.
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 1   Thank you all for a nice, quick hearing.

 2                     MR. DEL NERO:  I'm sorry, Your Honor.

 3   I think we wanted to go a little deeper on this timing

 4   point.  Mark, do you want to speak to that?

 5                     MR. TRINCHERO:  I'm happy to speak to

 6   it.  As Mr. Robinson pointed out -- I'm sorry, as Mr.

 7   O'Neill pointed out, we have had some discussions both

 8   with Staff and with Public Counsel about potential waiver

 9   of a petition for administrative review of the initial

10   order.  It's my understanding that it is Public Counsel's

11   position that that is something that they would be

12   amenable to; however, they want to wait until the end of

13   the public comment hearing just to make sure there isn't

14   some issue that they have not anticipated, and that we

15   would then very soon thereafter file with the Commission

16   a notice that the parties are doing an all party waiver

17   of their rights to petition for administrative review of

18   the initial order.

19                     JUDGE HUGHES:  Thank you.

20                     MR. TRINCHERO:  Tad, did I get that

21   right?

22                     MR. ROBINSON:  Yes, that is correct.

23   Public Counsel doesn't have an intent to file any kind of

24   an administrative appeal from this, but we would prefer

25   that we make that decision after the public comment

0016

 1   hearing to be sure that the people we represent, or the

 2   interests of people we represent are fully expressed

 3   prior to us making that decision.

 4                     JUDGE HUGHES:  Okay.  That sounds

 5   reasonable.  I will ask one more time, and I will pause

 6   longer, are there any other issues we need to address?

 7                     MR. DEL NERO:  Apologies, Your Honor,

 8   Matt Del Nero BCE Holding.  Just continuing on the timing

 9   front, just so you are aware and everyone is aware we are

10   receiving -- we have heard from the FCC that they are

11   approving the transaction today, so that order will be

12   out.

13       And the one remaining step needed to enable the

14   parties to close would be the approval from your body, so

15   we would obviously be grateful for expeditious treatment

16   just in the interest of being transparent and putting our

17   cards on the table, there is a hope by the parties to

18   close by the end of the month.  Because of how accounting

19   works it is better to close at the end of the month.  And

20   given the FCC approval, given the settlement, there's the

21   hope that this could all happen fairly quickly to enable

22   a close in the next two weeks.

23                     JUDGE HUGHES:  Okay.  I guess we will

24   see what the public comment hearing brings.  I think we

25   can turn that around.  I am caught up with my backlog, I
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 1   think, or will be caught up on my backlog this week.

 2   Yeah, I will try to do that.  Again, I'm very grateful

 3   for not having to sit through a whole day of hearings.

 4                     MR. DEL NERO:  Thank you, Your Honor.

 5   I appreciate that consideration.

 6                     JUDGE HUGHES: You are very welcome.

 7   Any other questions, concerns, or thoughts?  Seeing some

 8   head shakes okay.  This time, for real, we are adjourned.

 9   Thank you.  We are off the record.

10

11                           (Proceedings adjourned

12                            at 9:22 a.m.)
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 1   STATE OF WASHINGTON )    I, Christy Sheppard, CCR, RPR,

                         ) ss a certified court reporter

 2   County of Pierce    )    in the State of Washington, do

                              hereby certify:

 3

 4

          That the foregoing WUTC Hearing was taken before me and

 5   completed on July 14, 2025, and thereafter was transcribed

     under my direction; that the transcript is a full, true and

 6   complete transcript of the proceedings;

 7        That I am not a relative, employee, attorney or counsel

     of any party to this action or relative or employee of any

 8   such attorney or counsel and that I am not financially

     interested in the said action or the outcome thereof;

 9

          That I am herewith providing the said transcript and

10   promptly delivering the same Administrative Law Judge Bijan

     Hughes.

11

          IN WITNESS WHEREOF, I have hereunto set my signature on

12   July 22, 2025.

13

14

15

16                             ________________________________

                               /s/Christy Sheppard, CCR, RPR

17                             Certified Court Reporter No. 1932

                               (Certification expires 05/06/26.)
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		78						LN		4		2		false		            2      the only initial order following the hearing.				false

		79						LN		4		3		false		            3          Let's start by taking appearances, beginning with				false

		80						LN		4		4		false		            4      Ziply.				false

		81						LN		4		5		false		            5                        MR. TRINCHERO:  Thank you, Your Honor.				false

		82						LN		4		6		false		            6      Sorry I'm getting a little feedback here.  Is that				false

		83						LN		4		7		false		            7      better?				false

		84						LN		4		8		false		            8          Mark Trinchero from Davis Wright Tremaine on behalf				false

		85						LN		4		9		false		            9      of Northwest Fiber Holdco, LLC.				false

		86						LN		4		10		false		           10                        JUDGE HUGHES:  Thank you.  Welcome.				false

		87						LN		4		11		false		           11      Staff?				false

		88						LN		4		12		false		           12                        MR. ROBERSON  Good morning, Judge				false

		89						LN		4		13		false		           13      Hughes, and, Judge Kruszewski.  My name is Jeff Roberson.				false

		90						LN		4		14		false		           14      I'm an AAG representing Staff.				false

		91						LN		4		15		false		           15                        JUDGE HUGHES:  BCE?				false

		92						LN		4		16		false		           16                        MR. DEL NERO:  This is Matt Del Nero				false

		93						LN		4		17		false		           17      from Covington, counsel to BCE.  My colleagues, Corey				false

		94						LN		4		18		false		           18      Walker and Conor Kanan, are from the company from Bell				false

		95						LN		4		19		false		           19      Canada.  We have Mark Graham and David Krause.				false

		96						LN		4		20		false		           20                        JUDGE HUGHES:  Very good.  Welcome.				false

		97						LN		4		21		false		           21      And Public Counsel?				false

		98						LN		4		22		false		           22                        MR. ROBINSON:  Good morning, Tad				false

		99						LN		4		23		false		           23      Robinson here, Assistant Attorney General on behalf				false

		100						LN		4		24		false		           24      public counsel.				false

		101						LN		4		25		false		           25                        JUDGE HUGHES:  Did I forget anybody?				false

		102						PG		5		0		false		page 5				false

		103						LN		5		1		false		            1          Okay.  Road map.  Let's talk about our plans for				false

		104						LN		5		2		false		            2      this hearing, hopefully short.				false

		105						LN		5		3		false		            3          First, we are going to touch on the admission of				false

		106						LN		5		4		false		            4      prefiled exhibits and testimony.  There's one thing we				false

		107						LN		5		5		false		            5      are going to discuss on that.				false

		108						LN		5		6		false		            6          I will then allow a time for brief opening				false

		109						LN		5		7		false		            7      statements on the settlement, limited to ten minutes				false

		110						LN		5		8		false		            8      each.  I haven't gone -- I assume there's no				false

		111						LN		5		9		false		            9      cross-examination because no one said anything, so if				false

		112						LN		5		10		false		           10      there were that would be the point in which we would do				false

		113						LN		5		11		false		           11      that.				false

		114						LN		5		12		false		           12          If needed, and I don't think it will be, we will				false

		115						LN		5		13		false		           13      take a break for lunch.  I want to remind the parties				false

		116						LN		5		14		false		           14      again to keep their microphones muted unless they are				false

		117						LN		5		15		false		           15      speaking, and also only use the video for those portions				false

		118						LN		5		16		false		           16      of the hearing where they have a speaking role.				false

		119						LN		5		17		false		           17          Thank you.  Are there any questions before we turn				false

		120						LN		5		18		false		           18      to admission of exhibits?  Seeing none, we are going to				false

		121						LN		5		19		false		           19      move on.				false

		122						LN		5		20		false		           20          To address the exhibits, I fielded a call last week				false

		123						LN		5		21		false		           21      from the company, and I apologize for not catching it				false

		124						LN		5		22		false		           22      then.  You have difficult WACs to discuss over the phone,				false

		125						LN		5		23		false		           23      Washington Administrative Code provisions.				false

		126						LN		5		24		false		           24          I did catch a few technical issues and want to ask				false

		127						LN		5		25		false		           25      parties how you want to proceed.				false

		128						PG		6		0		false		page 6				false

		129						LN		6		1		false		            1          I'm not going pin site the WACs here, but the three				false

		130						LN		6		2		false		            2      issues are one, the filings aren't marked highly				false

		131						LN		6		3		false		            3      confidential or labeled using the exhibit numbering				false

		132						LN		6		4		false		            4      system.				false

		133						LN		6		5		false		            5          Two, the exhibits aren't uploaded as individual				false

		134						LN		6		6		false		            6      documents, so I believe one of the testimonies has an				false

		135						LN		6		7		false		            7      exhibit at the end, and the two other exhibits are in a				false

		136						LN		6		8		false		            8      separate document, but they are the same PDF.				false

		137						LN		6		9		false		            9          And then three, the top right corner of the				false

		138						LN		6		10		false		           10      documents, it's the same issue with the exhibit numbering				false

		139						LN		6		11		false		           11      name and the markings.				false

		140						LN		6		12		false		           12          I didn't see this as worth holding up the settlement				false

		141						LN		6		13		false		           13      for, so I can either have the company resubmit the				false

		142						LN		6		14		false		           14      exhibits, or in economy of efforts, I can just describe				false

		143						LN		6		15		false		           15      which documents are which in the exhibit list, and then				false

		144						LN		6		16		false		           16      attach it to the initial order so there's a clear record.				false

		145						LN		6		17		false		           17          I don't particularly care which, but I would like to				false

		146						LN		6		18		false		           18      hear the parties' thoughts in admitting the exhibits, so				false

		147						LN		6		19		false		           19      I would like to start with the company.				false

		148						LN		6		20		false		           20                        MR. TRINCHERO:  Thank you, Your honor.				false

		149						LN		6		21		false		           21      Yes, I recommend that we refile the exhibits that are not				false

		150						LN		6		22		false		           22      properly marked, and we can have that done by tomorrow.				false

		151						LN		6		23		false		           23                        JUDGE HUGHES:  Okay.  So we are going				false

		152						LN		6		24		false		           24      to have separate documents and they are going to have the				false

		153						LN		6		25		false		           25      right labeling?				false

		154						PG		7		0		false		page 7				false

		155						LN		7		1		false		            1                        MR. TRINCHERO:  The numbering wasn't				false

		156						LN		7		2		false		            2      correct in the exhibit list.  If you go one, two, three,				false

		157						LN		7		3		false		            3      there should be two ones.				false

		158						LN		7		4		false		            4                        JUDGE HUGHES:  And feel free to reach				false

		159						LN		7		5		false		            5      out to the records center.  It's a complicated plan, so				false

		160						LN		7		6		false		            6      no harm there.  But any -- Public Counsel, any thoughts				false

		161						LN		7		7		false		            7      on this?  It's a complicate plan, so no harm there.				false

		162						LN		7		8		false		            8                        MR. TRINCHERO:  Public Counsel doesn't				false

		163						LN		7		9		false		            9      have any objection proceeding today without the exhibits				false

		164						LN		7		10		false		           10      filed.   I think that post filing submission corrects any				false

		165						LN		7		11		false		           11      error, and there's no prejudice to any party.  We have no				false

		166						LN		7		12		false		           12      objection to proceeding today.				false

		167						LN		7		13		false		           13                        JUDGE HUGHES:  And Staff?				false

		168						LN		7		14		false		           14                        MR. ROBERSON:  Our thoughts are the				false

		169						LN		7		15		false		           15      same as Public Counsel.				false

		170						LN		7		16		false		           16                        JUDGE HUGHES:  Okay.  Do all the				false

		171						LN		7		17		false		           17      parties stipulate that the filed documents labeled				false

		172						LN		7		18		false		           18      correctly, presuming they are substantively the same,				false

		173						LN		7		19		false		           19      should be admitted per stipulation?				false

		174						LN		7		20		false		           20                        MR. TRINCHERO:  Yes, Your Honor.				false

		175						LN		7		21		false		           21                        MR. ROBINSON:  Staff will stipulate.				false

		176						LN		7		22		false		           22                        JUDGE HUGHES:  Very good.  So there				false

		177						LN		7		23		false		           23      are no objections to the admission of those records when				false

		178						LN		7		24		false		           24      they come in.				false

		179						LN		7		25		false		           25          We will move to opening statements, if any, starting				false

		180						PG		8		0		false		page 8				false

		181						LN		8		1		false		            1      with Staff.				false

		182						LN		8		2		false		            2                        MR. ROBERSON:  Good morning, Judge				false

		183						LN		8		3		false		            3      Hughes, Judge Kruszewski.  We are here this morning				false

		184						LN		8		4		false		            4      because the joint applicants, which is Northwest Fiber				false

		185						LN		8		5		false		            5      Holdco and Bell Cana- -- or BCE Holdings Corporation				false

		186						LN		8		6		false		            6      filed an application pursuant to RCW 80.120 to transfer				false

		187						LN		8		7		false		            7      ownership of Ziply Fiber northwest, which is an incumbent				false

		188						LN		8		8		false		            8      local carrier prior to the deregulation of the telecom				false

		189						LN		8		9		false		            9      industry in 1996.				false

		190						LN		8		10		false		           10          The Commission in WAC 480.143.170 set out the				false

		191						LN		8		11		false		           11      standard for when it will grant such an application,				false

		192						LN		8		12		false		           12      effectively when the applicant shows that doing so is in				false

		193						LN		8		13		false		           13      the public interest.  A long line of Commission cases say				false

		194						LN		8		14		false		           14      that this kind of transaction is in the public interest				false

		195						LN		8		15		false		           15      when it does no harm to the company's rate payers.				false

		196						LN		8		16		false		           16          What's before the Commission this morning is the				false

		197						LN		8		17		false		           17      settlement that would resolve all issues between Staff				false

		198						LN		8		18		false		           18      add the joint applicant.  That settlement would allow the				false

		199						LN		8		19		false		           19      transfer of control with a set of conditions.				false

		200						LN		8		20		false		           20          The Commission has said that it will approve this				false

		201						LN		8		21		false		           21      settlement when doing so is lawful, and the public				false

		202						LN		8		22		false		           22      interest then supported by adequate records.				false

		203						LN		8		23		false		           23          Here, given the nature of the transaction at issue				false

		204						LN		8		24		false		           24      and what the Commission is looking at, those first few				false

		205						LN		8		25		false		           25      prongs essentially class it a one.  You are just looking				false

		206						PG		9		0		false		page 9				false

		207						LN		9		1		false		            1      at whether or not this in the public interest, which you				false

		208						LN		9		2		false		            2      measure by whether or not the transfer under the				false

		209						LN		9		3		false		            3      settlement with the conditions result in no harm to rate				false

		210						LN		9		4		false		            4      payers.				false

		211						LN		9		5		false		            5          Now the joint applicants, in their application,				false

		212						LN		9		6		false		            6      their petition, set out, you know, their plans to keep				false

		213						LN		9		7		false		            7      management in place, basically the company running much				false

		214						LN		9		8		false		            8      the same way that it has since it's existed, but plans				false

		215						LN		9		9		false		            9      change.				false

		216						LN		9		10		false		           10          Sometimes what we intend at a given moment is not				false

		217						LN		9		11		false		           11      what ultimately happens.  Staff had to look at this				false

		218						LN		9		12		false		           12      transaction with the lens of, you know, if something does				false

		219						LN		9		13		false		           13      change, what conditions can be put on the transaction in				false

		220						LN		9		14		false		           14      order to ensure that there are no harms to rate payers.				false

		221						LN		9		15		false		           15          And the parties agreed on a lengthy set of				false

		222						LN		9		16		false		           16      conditions that Staff submits, do exactly that.  Those				false

		223						LN		9		17		false		           17      conditions deal with reporting, things like, you know,				false

		224						LN		9		18		false		           18      the number of techs and customer representatives Ziply is				false

		225						LN		9		19		false		           19      employing, so the Commission can make sure that service				false

		226						LN		9		20		false		           20      quality is degrading.  Satisfaction quality reporting,				false

		227						LN		9		21		false		           21      automatic credits for lengthy outages, which it's not a				false

		228						LN		9		22		false		           22      major issue, but it is the one issue that Staff				false

		229						LN		9		23		false		           23      identified in Ziply service quality data, so when the				false

		230						LN		9		24		false		           24      credit automatically given is greater than that's				false

		231						LN		9		25		false		           25      required by the WAC, the companies agreed to provide that				false

		232						PG		10		0		false		page 10				false

		233						LN		10		1		false		            1      kind of credit to customers in order to incent service				false

		234						LN		10		2		false		            2      restoration.				false

		235						LN		10		3		false		            3          There are also provisions dealing with financial				false

		236						LN		10		4		false		            4      commitments that are intended to make sure that Ziply				false

		237						LN		10		5		false		            5      continues to deploy broadband at basically the rate that				false

		238						LN		10		6		false		            6      it's doing now, and that it will maintain its copper and				false

		239						LN		10		7		false		            7      fiber networks.				false

		240						LN		10		8		false		            8          There are provisions that are intended to ensure				false

		241						LN		10		9		false		            9      that there are no changes in service -- or in Staff				false

		242						LN		10		10		false		           10      service level for prices for one year, so that the				false

		243						LN		10		11		false		           11      Commission can have some comfort that prices are not				false

		244						LN		10		12		false		           12      going to go up, you know, in the near term as a result of				false

		245						LN		10		13		false		           13      this transaction.				false

		246						LN		10		14		false		           14          There are other provisions, reporting provisions,				false

		247						LN		10		15		false		           15      wholesale commitments, in order to make sure that the				false

		248						LN		10		16		false		           16      company is abiding by its wholesale agreement, resource,				false

		249						LN		10		17		false		           17      conservation, things like that.				false

		250						LN		10		18		false		           18          All told, Staff submits that this package of				false

		251						LN		10		19		false		           19      settlement conditions ensures that there are no harms to				false

		252						LN		10		20		false		           20      ratepayers, and it recommends that the Commission approve				false

		253						LN		10		21		false		           21      it without any additional conditions.  Thank you.				false

		254						LN		10		22		false		           22                        JUDGE HUGHES:  Thank you, Mr.				false

		255						LN		10		23		false		           23      Roberson.				false

		256						LN		10		24		false		           24          Does the company have anything -- or Ziply and Bell				false

		257						LN		10		25		false		           25      Canada have got Staff, or if you guys wanted to go at the				false

		258						LN		10		0		false		                   Colloquy, Judge Hughes - July 14, 2025                  10				false

		259						PG		11		0		false		page 11				false

		260						LN		11		1		false		            1      same time.  Mr. Trinchero, please proceed.				false

		261						LN		11		2		false		            2                        MR. TRINCHERO:  Thank you.  I would				false

		262						LN		11		3		false		            3      like to echo what Counsel for Staff just said.  The				false

		263						LN		11		4		false		            4      application, although I would like to be direct testimony				false

		264						LN		11		5		false		            5      and then exhibits in support of the application for what				false

		265						LN		11		6		false		            6      Counsel for Staff just said.				false

		266						LN		11		7		false		            7          The application, along with the direct testimony and				false

		267						LN		11		8		false		            8      exhibits in support of the application, we believe shows				false

		268						LN		11		9		false		            9      that the transaction would cause no harm, nevertheless,				false

		269						LN		11		10		false		           10      in order to expedite approval in this matter, the				false

		270						LN		11		11		false		           11      companies entered into settlement negotiations with				false

		271						LN		11		12		false		           12      Commission Staff and with Public Counsel, and we believe				false

		272						LN		11		13		false		           13      we have reached a settlement agreement that provides				false

		273						LN		11		14		false		           14      additional guarantees for the Commission, with				false

		274						LN		11		15		false		           15      enforceable provisions that ensure that, in fact, the				false

		275						LN		11		16		false		           16      transaction will cause no harm to Ziply's customers.				false

		276						LN		11		17		false		           17          And with that, I would turn it over to my				false

		277						LN		11		18		false		           18      co-counsel, Matt Del Nero.				false

		278						LN		11		19		false		           19                        MR. DEL NERO:  Thank you.  We would				false

		279						LN		11		20		false		           20      merely be repeating what Mr. Trinchero just said in terms				false

		280						LN		11		21		false		           21      of our support for the settlement and moving forward				false

		281						LN		11		22		false		           22      expeditiously.  Bell Canada and BCE Holding are eager to				false

		282						LN		11		23		false		           23      complete the transaction.  BCE Holding -- are eager to				false

		283						LN		11		24		false		           24      complete the transaction and bring its benefits to the				false

		284						LN		11		25		false		           25      people in the state of Washington.				false

		285						LN		11		0		false		                   Colloquy, Judge Hughes - July 14, 2025                  11				false

		286						PG		12		0		false		page 12				false

		287						LN		12		1		false		            1                        JUDGE HUGHES:  Good morning, Your				false

		288						LN		12		2		false		            2      Honor.  We are in the business of transitioning Universal				false

		289						LN		12		3		false		            3      Service from copper wire, which is one of the dominant				false

		290						LN		12		4		false		            4      form of telecommunications, copper wire, which is the				false

		291						LN		12		5		false		            5      dominant form of telescoping that was built in large part				false

		292						LN		12		6		false		            6      by copper wire, which was the dominant form of				false

		293						LN		12		7		false		            7      telecommunications that was built, in large part, by a				false

		294						LN		12		8		false		            8      federal grant, under the promise that companies that				false

		295						LN		12		9		false		            9      built those networks would maintain them until they were				false

		296						LN		12		10		false		           10      no longer needed, until they were replaced by universal				false

		297						LN		12		11		false		           11      service, and that's a different format.  That's primarily				false

		298						LN		12		12		false		           12      broadband through fiber optic cables.  Public Counsel has				false

		299						LN		12		13		false		           13      reviewed or participate in the settlement negotiations				false

		300						LN		12		14		false		           14      and reviewed the transaction.				false

		301						LN		12		15		false		           15          We don't have any objection to the settlement.  We				false

		302						LN		12		16		false		           16      think that it probably meets the standard for no harm to				false

		303						LN		12		17		false		           17      customers.  We are not joining the settlement.  We are				false

		304						LN		12		18		false		           18      kind of maintaining a watchful eye on the maintenance of				false

		305						LN		12		19		false		           19      the copper wire that is in place now.  We are encouraged				false

		306						LN		12		20		false		           20      greatly by the commitment from the company to the				false

		307						LN		12		21		false		           21      continued investment in the expansion of fiber optic				false

		308						LN		12		22		false		           22      cable in Washington state.  And we are also encouraged				false

		309						LN		12		23		false		           23      remembered by the addition of a service quality				false

		310						LN		12		24		false		           24      conditions for reporting, as well as for the automatic				false

		311						LN		12		25		false		           25      credit to maintain support for copper wire service in				false

		312						LN		12		0		false		                   Colloquy, Judge Hughes - July 14, 2025                  12				false

		313						PG		13		0		false		page 13				false

		314						LN		13		1		false		            1      Washington state.				false

		315						LN		13		2		false		            2          We will continue to monitor their compliance with				false

		316						LN		13		3		false		            3      those conditions, and with service quality generally, but				false

		317						LN		13		4		false		            4      having participated in the settlement, we have no				false

		318						LN		13		5		false		            5      objection to this being entered by the Commission.				false

		319						LN		13		6		false		            6                        JUDGE HUGHES:  Okay.  Thank you.  That				false

		320						LN		13		7		false		            7      brings us to public comments.  I know we have a hearing				false

		321						LN		13		8		false		            8      coming up on Wednesday night, but Mr. O'Neil, has there				false

		322						LN		13		9		false		            9      been any other comments received in the document?				false

		323						LN		13		10		false		           10                        MR. ROBINSON:  No, counsel has not				false

		324						LN		13		11		false		           11      receive any documents on this document.  I don't now.  I				false
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            1                         BE IT REMEMBERED that on Monday, July



            2      14, 2025, via Zoom, at 9:00 a.m., before Christy



            3      Sheppard, Certified Court Reporter, CCR, RPR;



            4                         WHEREUPON, the following proceedings



            5      were had, to wit:



            6



            7                            <<<<<< >>>>>>



            8



            9                        JUDGE HUGHES:  Good morning.  We are



           10      here today for a settlement hearing in Docket UT-240951.



           11      This case is captioned In the Matter of the joint



           12      application with Northwest Fiber Holdco, LLC and BCE



           13      Holding Corporation for an order approving the transfer



           14      of control of Ziply Fiber Northwest, LLC to BCE Holding



           15      Corporation.



           16          This is a case involving a transfer of property



           17      pursuant to RCW Chapter 80.12, and Washington



           18      Administrative Code 480-145.



           19          Put in simple terms, Ziply Fiber has asked that we



           20      approve a sale to BCE Holding Corporation, the parent



           21      company, Bell Canada.



           22          My name is Administrative Law Judge Bijan Hughes.



           23      I'm joined by Administrative Law Judge Jessica



           24      Kruszewski.



           25          We will be presiding over this matter.  The
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            1      commissioners won't be joining us.  This is going to be



            2      the only initial order following the hearing.



            3          Let's start by taking appearances, beginning with



            4      Ziply.



            5                        MR. TRINCHERO:  Thank you, Your Honor.



            6      Sorry I'm getting a little feedback here.  Is that



            7      better?



            8          Mark Trinchero from Davis Wright Tremaine on behalf



            9      of Northwest Fiber Holdco, LLC.



           10                        JUDGE HUGHES:  Thank you.  Welcome.



           11      Staff?



           12                        MR. ROBERSON  Good morning, Judge



           13      Hughes, and, Judge Kruszewski.  My name is Jeff Roberson.



           14      I'm an AAG representing Staff.



           15                        JUDGE HUGHES:  BCE?



           16                        MR. DEL NERO:  This is Matt Del Nero



           17      from Covington, counsel to BCE.  My colleagues, Corey



           18      Walker and Conor Kanan, are from the company from Bell



           19      Canada.  We have Mark Graham and David Krause.



           20                        JUDGE HUGHES:  Very good.  Welcome.



           21      And Public Counsel?



           22                        MR. ROBINSON:  Good morning, Tad



           23      Robinson here, Assistant Attorney General on behalf



           24      public counsel.



           25                        JUDGE HUGHES:  Did I forget anybody?
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            1          Okay.  Road map.  Let's talk about our plans for



            2      this hearing, hopefully short.



            3          First, we are going to touch on the admission of



            4      prefiled exhibits and testimony.  There's one thing we



            5      are going to discuss on that.



            6          I will then allow a time for brief opening



            7      statements on the settlement, limited to ten minutes



            8      each.  I haven't gone -- I assume there's no



            9      cross-examination because no one said anything, so if



           10      there were that would be the point in which we would do



           11      that.



           12          If needed, and I don't think it will be, we will



           13      take a break for lunch.  I want to remind the parties



           14      again to keep their microphones muted unless they are



           15      speaking, and also only use the video for those portions



           16      of the hearing where they have a speaking role.



           17          Thank you.  Are there any questions before we turn



           18      to admission of exhibits?  Seeing none, we are going to



           19      move on.



           20          To address the exhibits, I fielded a call last week



           21      from the company, and I apologize for not catching it



           22      then.  You have difficult WACs to discuss over the phone,



           23      Washington Administrative Code provisions.



           24          I did catch a few technical issues and want to ask



           25      parties how you want to proceed.





                   Colloquy, Judge Hughes - July 14, 2025                   5

�                                   B&A Litigation Services







            1          I'm not going pin site the WACs here, but the three



            2      issues are one, the filings aren't marked highly



            3      confidential or labeled using the exhibit numbering



            4      system.



            5          Two, the exhibits aren't uploaded as individual



            6      documents, so I believe one of the testimonies has an



            7      exhibit at the end, and the two other exhibits are in a



            8      separate document, but they are the same PDF.



            9          And then three, the top right corner of the



           10      documents, it's the same issue with the exhibit numbering



           11      name and the markings.



           12          I didn't see this as worth holding up the settlement



           13      for, so I can either have the company resubmit the



           14      exhibits, or in economy of efforts, I can just describe



           15      which documents are which in the exhibit list, and then



           16      attach it to the initial order so there's a clear record.



           17          I don't particularly care which, but I would like to



           18      hear the parties' thoughts in admitting the exhibits, so



           19      I would like to start with the company.



           20                        MR. TRINCHERO:  Thank you, Your honor.



           21      Yes, I recommend that we refile the exhibits that are not



           22      properly marked, and we can have that done by tomorrow.



           23                        JUDGE HUGHES:  Okay.  So we are going



           24      to have separate documents and they are going to have the



           25      right labeling?
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            1                        MR. TRINCHERO:  The numbering wasn't



            2      correct in the exhibit list.  If you go one, two, three,



            3      there should be two ones.



            4                        JUDGE HUGHES:  And feel free to reach



            5      out to the records center.  It's a complicated plan, so



            6      no harm there.  But any -- Public Counsel, any thoughts



            7      on this?  It's a complicate plan, so no harm there.



            8                        MR. TRINCHERO:  Public Counsel doesn't



            9      have any objection proceeding today without the exhibits



           10      filed.   I think that post filing submission corrects any



           11      error, and there's no prejudice to any party.  We have no



           12      objection to proceeding today.



           13                        JUDGE HUGHES:  And Staff?



           14                        MR. ROBERSON:  Our thoughts are the



           15      same as Public Counsel.



           16                        JUDGE HUGHES:  Okay.  Do all the



           17      parties stipulate that the filed documents labeled



           18      correctly, presuming they are substantively the same,



           19      should be admitted per stipulation?



           20                        MR. TRINCHERO:  Yes, Your Honor.



           21                        MR. ROBINSON:  Staff will stipulate.



           22                        JUDGE HUGHES:  Very good.  So there



           23      are no objections to the admission of those records when



           24      they come in.



           25          We will move to opening statements, if any, starting
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            1      with Staff.



            2                        MR. ROBERSON:  Good morning, Judge



            3      Hughes, Judge Kruszewski.  We are here this morning



            4      because the joint applicants, which is Northwest Fiber



            5      Holdco and Bell Cana- -- or BCE Holdings Corporation



            6      filed an application pursuant to RCW 80.120 to transfer



            7      ownership of Ziply Fiber northwest, which is an incumbent



            8      local carrier prior to the deregulation of the telecom



            9      industry in 1996.



           10          The Commission in WAC 480.143.170 set out the



           11      standard for when it will grant such an application,



           12      effectively when the applicant shows that doing so is in



           13      the public interest.  A long line of Commission cases say



           14      that this kind of transaction is in the public interest



           15      when it does no harm to the company's rate payers.



           16          What's before the Commission this morning is the



           17      settlement that would resolve all issues between Staff



           18      add the joint applicant.  That settlement would allow the



           19      transfer of control with a set of conditions.



           20          The Commission has said that it will approve this



           21      settlement when doing so is lawful, and the public



           22      interest then supported by adequate records.



           23          Here, given the nature of the transaction at issue



           24      and what the Commission is looking at, those first few



           25      prongs essentially class it a one.  You are just looking
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            1      at whether or not this in the public interest, which you



            2      measure by whether or not the transfer under the



            3      settlement with the conditions result in no harm to rate



            4      payers.



            5          Now the joint applicants, in their application,



            6      their petition, set out, you know, their plans to keep



            7      management in place, basically the company running much



            8      the same way that it has since it's existed, but plans



            9      change.



           10          Sometimes what we intend at a given moment is not



           11      what ultimately happens.  Staff had to look at this



           12      transaction with the lens of, you know, if something does



           13      change, what conditions can be put on the transaction in



           14      order to ensure that there are no harms to rate payers.



           15          And the parties agreed on a lengthy set of



           16      conditions that Staff submits, do exactly that.  Those



           17      conditions deal with reporting, things like, you know,



           18      the number of techs and customer representatives Ziply is



           19      employing, so the Commission can make sure that service



           20      quality is degrading.  Satisfaction quality reporting,



           21      automatic credits for lengthy outages, which it's not a



           22      major issue, but it is the one issue that Staff



           23      identified in Ziply service quality data, so when the



           24      credit automatically given is greater than that's



           25      required by the WAC, the companies agreed to provide that
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            1      kind of credit to customers in order to incent service



            2      restoration.



            3          There are also provisions dealing with financial



            4      commitments that are intended to make sure that Ziply



            5      continues to deploy broadband at basically the rate that



            6      it's doing now, and that it will maintain its copper and



            7      fiber networks.



            8          There are provisions that are intended to ensure



            9      that there are no changes in service -- or in Staff



           10      service level for prices for one year, so that the



           11      Commission can have some comfort that prices are not



           12      going to go up, you know, in the near term as a result of



           13      this transaction.



           14          There are other provisions, reporting provisions,



           15      wholesale commitments, in order to make sure that the



           16      company is abiding by its wholesale agreement, resource,



           17      conservation, things like that.



           18          All told, Staff submits that this package of



           19      settlement conditions ensures that there are no harms to



           20      ratepayers, and it recommends that the Commission approve



           21      it without any additional conditions.  Thank you.



           22                        JUDGE HUGHES:  Thank you, Mr.



           23      Roberson.



           24          Does the company have anything -- or Ziply and Bell



           25      Canada have got Staff, or if you guys wanted to go at the
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            1      same time.  Mr. Trinchero, please proceed.



            2                        MR. TRINCHERO:  Thank you.  I would



            3      like to echo what Counsel for Staff just said.  The



            4      application, although I would like to be direct testimony



            5      and then exhibits in support of the application for what



            6      Counsel for Staff just said.



            7          The application, along with the direct testimony and



            8      exhibits in support of the application, we believe shows



            9      that the transaction would cause no harm, nevertheless,



           10      in order to expedite approval in this matter, the



           11      companies entered into settlement negotiations with



           12      Commission Staff and with Public Counsel, and we believe



           13      we have reached a settlement agreement that provides



           14      additional guarantees for the Commission, with



           15      enforceable provisions that ensure that, in fact, the



           16      transaction will cause no harm to Ziply's customers.



           17          And with that, I would turn it over to my



           18      co-counsel, Matt Del Nero.



           19                        MR. DEL NERO:  Thank you.  We would



           20      merely be repeating what Mr. Trinchero just said in terms



           21      of our support for the settlement and moving forward



           22      expeditiously.  Bell Canada and BCE Holding are eager to



           23      complete the transaction.  BCE Holding -- are eager to



           24      complete the transaction and bring its benefits to the



           25      people in the state of Washington.
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            1                        JUDGE HUGHES:  Good morning, Your



            2      Honor.  We are in the business of transitioning Universal



            3      Service from copper wire, which is one of the dominant



            4      form of telecommunications, copper wire, which is the



            5      dominant form of telescoping that was built in large part



            6      by copper wire, which was the dominant form of



            7      telecommunications that was built, in large part, by a



            8      federal grant, under the promise that companies that



            9      built those networks would maintain them until they were



           10      no longer needed, until they were replaced by universal



           11      service, and that's a different format.  That's primarily



           12      broadband through fiber optic cables.  Public Counsel has



           13      reviewed or participate in the settlement negotiations



           14      and reviewed the transaction.



           15          We don't have any objection to the settlement.  We



           16      think that it probably meets the standard for no harm to



           17      customers.  We are not joining the settlement.  We are



           18      kind of maintaining a watchful eye on the maintenance of



           19      the copper wire that is in place now.  We are encouraged



           20      greatly by the commitment from the company to the



           21      continued investment in the expansion of fiber optic



           22      cable in Washington state.  And we are also encouraged



           23      remembered by the addition of a service quality



           24      conditions for reporting, as well as for the automatic



           25      credit to maintain support for copper wire service in
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            1      Washington state.



            2          We will continue to monitor their compliance with



            3      those conditions, and with service quality generally, but



            4      having participated in the settlement, we have no



            5      objection to this being entered by the Commission.



            6                        JUDGE HUGHES:  Okay.  Thank you.  That



            7      brings us to public comments.  I know we have a hearing



            8      coming up on Wednesday night, but Mr. O'Neil, has there



            9      been any other comments received in the document?



           10                        MR. ROBINSON:  No, counsel has not



           11      receive any documents on this document.  I don't now.  I



           12      haven't had a chance to confer with staff to know if they



           13      have, and I did have some conversations with Mr.



           14      Trinchero about process going forward.  I mean, we can



           15      address it at the public comment hearing as to when the



           16      record should close.  I don't anticipate there being a



           17      lot of comments, however.  I have received no indication



           18      that there are a lot of comments or any really in this



           19      case.



           20                        JUDGE HUGHES:  I spoke with Staff



           21      briefly and I want to say we are at three people signed



           22      up for Wednesday as of last week, but who knows.



           23          Okay.  Very good.  We can talk about how long the



           24      record will be open at the public comment hearing on



           25      Wednesday then.
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            1          I'm going to assume -- I will just say it out load.



            2      We don't need any post hearing briefs on settlement, so



            3      does anyone object to that?



            4                        MULTIPLE VOICES:  No, Your Honor.  No



            5      objection.



            6                        JUDGE HUGHES:  Thank you.  I think we



            7      got this one.  I don't have any bench questions.  Judge



            8      Kruszweski, do you have any?



            9                        JUDGE KRUSZEWSKI:  No, I don't.



           10                        JUDGE HUGHES:  Okay.  Very good.  Are



           11      there any questions from the parties?



           12                        MULTIPLE SPEAKERS:  Yes, Your Honor.



           13      Yes, Your Honor.



           14                        JUDGE HUGHES:  Okay.  Well I don't



           15      have anything else on my script so we are going to issue



           16      an order shortly.  I do appreciate the parties.  I will



           17      say settling this and avoiding an evidentiary hearing in



           18      the fall, which is looking quite busy for us, so this is



           19      much appreciated and I will try to turn around the



           20      initial order as quickly as possible.



           21          And my understanding is the parties will waive the



           22      administrative review period or something to that effect,



           23      so I will note that in the order so that the filing you



           24      would all make subsequently.  I understand time is of the



           25      essence, so with all of that I believe we are adjourned.
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            1      Thank you all for a nice, quick hearing.



            2                        MR. DEL NERO:  I'm sorry, Your Honor.



            3      I think we wanted to go a little deeper on this timing



            4      point.  Mark, do you want to speak to that?



            5                        MR. TRINCHERO:  I'm happy to speak to



            6      it.  As Mr. Robinson pointed out -- I'm sorry, as Mr.



            7      O'Neill pointed out, we have had some discussions both



            8      with Staff and with Public Counsel about potential waiver



            9      of a petition for administrative review of the initial



           10      order.  It's my understanding that it is Public Counsel's



           11      position that that is something that they would be



           12      amenable to; however, they want to wait until the end of



           13      the public comment hearing just to make sure there isn't



           14      some issue that they have not anticipated, and that we



           15      would then very soon thereafter file with the Commission



           16      a notice that the parties are doing an all party waiver



           17      of their rights to petition for administrative review of



           18      the initial order.



           19                        JUDGE HUGHES:  Thank you.



           20                        MR. TRINCHERO:  Tad, did I get that



           21      right?



           22                        MR. ROBINSON:  Yes, that is correct.



           23      Public Counsel doesn't have an intent to file any kind of



           24      an administrative appeal from this, but we would prefer



           25      that we make that decision after the public comment
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            1      hearing to be sure that the people we represent, or the



            2      interests of people we represent are fully expressed



            3      prior to us making that decision.



            4                        JUDGE HUGHES:  Okay.  That sounds



            5      reasonable.  I will ask one more time, and I will pause



            6      longer, are there any other issues we need to address?



            7                        MR. DEL NERO:  Apologies, Your Honor,



            8      Matt Del Nero BCE Holding.  Just continuing on the timing



            9      front, just so you are aware and everyone is aware we are



           10      receiving -- we have heard from the FCC that they are



           11      approving the transaction today, so that order will be



           12      out.



           13          And the one remaining step needed to enable the



           14      parties to close would be the approval from your body, so



           15      we would obviously be grateful for expeditious treatment



           16      just in the interest of being transparent and putting our



           17      cards on the table, there is a hope by the parties to



           18      close by the end of the month.  Because of how accounting



           19      works it is better to close at the end of the month.  And



           20      given the FCC approval, given the settlement, there's the



           21      hope that this could all happen fairly quickly to enable



           22      a close in the next two weeks.



           23                        JUDGE HUGHES:  Okay.  I guess we will



           24      see what the public comment hearing brings.  I think we



           25      can turn that around.  I am caught up with my backlog, I
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            1      think, or will be caught up on my backlog this week.



            2      Yeah, I will try to do that.  Again, I'm very grateful



            3      for not having to sit through a whole day of hearings.



            4                        MR. DEL NERO:  Thank you, Your Honor.



            5      I appreciate that consideration.



            6                        JUDGE HUGHES: You are very welcome.



            7      Any other questions, concerns, or thoughts?  Seeing some



            8      head shakes okay.  This time, for real, we are adjourned.



            9      Thank you.  We are off the record.



           10



           11                              (Proceedings adjourned



           12                               at 9:22 a.m.)
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