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BEFORE THE WASHI NGTON UTI LI TI ES AND
TRANSPORTATI ON COVM SSI ON

In The Matter of the

Application of BLACK HILLS Docket No. TC-021110

TRANSPORTATI ON AND Al RPORT D079093
SERVI CES, INC. For Authority
To Transfer Al Rights Under Vol une |

Certificate No. C-993. Pages 1 to 18

— N N N N N

A hearing in the above matter was held on
Decenber 11, 2002, from9:30 a.mto 10:05 a.m, at 1300
Sout h Evergreen Park Drive Sout hwest, Room 108, O ynpi a,
Washi ngton, before Adm nistrative Law Judge MARIJORI E

SCHAER.

The parties were present as follows:

THE COWM SSI ON, by SHANNON SM TH, Assi st ant
Attorney Ceneral, 1400 South Evergreen Park Drive
Sout hwest, Post O fice Box 40128, O ynpia, Washington
98504- 0128, Tel ephone (360) 664-1192, Fax (360)
586-5522, E-Mail ssnith@wtc.wa. gov.

BLACK HI LLS TRANSPORTATI ON AND Al RPORT
SERVI CES, INC., by DAVID K. PALMER, Attorney at Law,
CULLEN LAW OFFI CE, LLP, 66 Col unbia Street Northwest,
Suite 1-A, Aynpia, Washington 98501, Tel ephone (360)
786- 5000, Fax (360) 943-7707, E-Mail
clof fi cel@west. net.

PACI FI C NORTHWEST TRANSPORTATI ON SERVI CES,
INC., by JAMES N. FRICKE, President, Post O fice Box
2163, dynpia, Washi ngton 98507-2163, Tel ephone (360)
754-7113, extension 103, Fax (360) 754-7118, E-mil
jinf@apair.com

Joan E. Kinn, CCR, RPR
Court Reporter
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W TNESS:
LI NDA ZEPP
Direct Exami nation by M. Pal ner

Exam nati on by Judge Schaer

11
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EXHI BI T: MARKED: ADM TTED:
LI NDA ZEPP
1 7 11
2 8 10
3 8 10
4 8 10
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1 PROCEEDI NGS

2 JUDGE SCHAER: W are here this norning for a
3 hearing in Docket Number TC-021110. This nmatter arises
4 from Application Nunmber D 79093 filed by Linda Zepp

5 seeking to transfer a Certificate of Public Convenience
6 and Necessity to Operate Modtor Vehicles and Furnishing
7 Passenger and Express Transportation Service.

8 Today is December 11th, 2002, and we're

9 appearing in Room 108 of the Commi ssion headquarters.
10 My nane is Marjorie Schaer, and | amthe Administrative
11 Law Judge assigned by the Commr ssion to this proceeding.
12 I want to start by taking appearances, and
13 since this is the only hearing we have had in this

14 matter, | would like the long form of the appearance

15 that includes your E-mail address and your tel efax

16 nunber, if you would, please. And | will start with

17 you, M. Pal ner.

18 MR. PALMER: Good norning, Your Honor. My
19 name is David K. Palmer. M address is 626 Col unbia

20 Street Northwest, Suite 1-A, O ynpia, Washi ngton 98501
21 Qur tel ephone nunber is (360) 786-5000. CQur fax nunber
22 is (360) 943-7707. MW E-mail is clofficel@west.net,
23 that's net and not com and | am appearing for the

24 Applicant, Black Hills Transportation and Airport

25 Services, |nc.
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JUDGE SCHAER: Ckay, M. Fricke, do you want
to go ahead and nmke an appearance.

MR. FRICKE: Janmes N. Fricke, President of
Paci fic Northwest Transportation Services, Inc., Post
O fice Box 2163, O ynpia, Washi ngton 98507-2163.
Tel ephone nunber is (360) 754-7113, extension 103. Fax
nunber is (360) 754-7118. And nmy E-nmmil address is
jinf @apair.com appearing as Protestant.

JUDGE SCHAER: Thank you.

Ms. Smith.

M5. SM TH: |'m Shannon Snith, Assistant
Attorney Ceneral, appearing on behalf of Comm ssion
Staff. M address is 1400 South Evergreen Park Drive
Sout hwest, P. O Box 40128, d ynpia, WAashi ngton
98504-0128. M direct line is area code (306) 664-1192,
fax nunber is 586-5522, E-nmil address
ssm t h@wt c. wa. gov.

JUDCGE SCHAER: And | believe you m sspoke
when you gave your area code as 306.

M5. SMTH: That's correct.

JUDGE SCHAER: And that should be 3607

MS. SM TH:  Yes.

JUDGE SCHAER: Thanks.

We have one prelimnary nmatter to address

this morning, and that is that M. Fricke infornmed ne
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off the record that it is his intention to wi thdraw his
protest at this tinme, and so | will ask you, M. Fricke,
to go ahead and say what you would |ike to say about
that on the record, confirmwhether that's a correct
under st andi ng of what you had to say.

MR. FRICKE: Yes, Your Honor. On behalf of
the Protestant, after reviewing matters thoroughly, we
have determi ned that it would be in the best interests
of the proceedi ng and ourselves to w thdraw our protest
fromthe proceeding.

JUDGE SCHAER: Okay.

Does anyone el se wish to speak to this?

MR. PALMER: No, Your Honor.

JUDGE SCHAER: Thank you, then, M. Fricke,
and you are excused, or you're welcome to stay if you
woul d Iike.

MR FRICKE: Oh, | wll.

JUDGE SCHAER: Ckay.

At this point, | think the better course for
us is to go ahead and put on a prinma facie case to show
that the el enents of public convenience and necessity
ot her than the need el enent are present. Basically |
woul d |ike you to put a presentation on indicating that
the conpany has financial fitness and is fanmliar with

the laws and rules of the Comm ssion. So | don't know
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if you have exhibits you would like to distribute at
this time, M. Palner, or if counsel would like to
di scuss whether they think that it's necessary to
continue forward. Should we go off the record for a
moment ?

MR, PALMER: Can we go off the record.

JUDGE SCHAER: Okay, we're off the record.

(Di scussion off the record.)

JUDGE SCHAER: |'m going to begin by marking
for identification certain documents that M. Pal ner has
distributed while we were off the record. During the
tine we were off the record, we discussed how to nove
forward and what kinds of docunents would need to be
provided. And is there anything el se that we discussed
off the record that either counsel would like to reflect
at this tinme?

MR, PALMER: No, Your Honor.

JUDGE SCHAER: |'mgoing to mark for
identification as Exhibit 1 a copy of Application to
Transfer Authority of an Auto Transportati on Conpany,
gi ven nunmber D- 79093, and the docunment appears to be in
t hree pages and then with an additional two pages of
expl anation for some of the questions where answers did
not fit on the form

Let's go off the record for just a nmonent.
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(Di scussion off the record.)

JUDGE SCHAER: |'mgoing to mark for
identification as Exhibit 2 a docunent titled at the top
Assi gnnent of Assets.

I"mgoing to mark for identification as
Exhibit 3 a Certificate of Incorporation issued to Black
Hills Transportation and Airport Services, |nc.

And I'mgoing to mark for identification as
Exhibit 4 a Certificate of Existence Authorization for
Black HIls Transportation and Airport Services. This
is dated yesterday and indicates that this corporation
is continuing as a duly authorized corporation in the
State of Washi ngton.

At this point, | would like to have the
applicant present its direct case. Wuld you like to
call a witness, M. Pal mer?

MR. PALMER: Yes, Your Honor, | call Linda
Zepp.

JUDGE SCHAER: Ms. Zepp, please stand and you
can either testify fromthere, or we can put you down at
the end where you can spread out a bit dependi ng on
where your confort |evel is.

MR. PALMER: Here's fine.

(Wtness sworn.)

JUDGE SCHAER: Go ahead, M. Pal ner.
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1 MR, PALMER: Thank you.

3 Wher eupon,
4 LI NDA ZEPP,
5 havi ng been first duly sworn, was called as a w tness

6 herein and was exanm ned and testified as foll ows:

8 DI RECT EXAMI NATI ON

9 BY MR PALMER:

10 Q Ms. Zepp, woul d you please state your nane
11 for the record.

12 A Li nda Zepp, Z-E-P-P

13 Q And are you the Linda Zepp referred to in the
14 Auto Transportation Bus Certificate issued to Sharyn
15 Pearson and Li nda Zepp doi ng business as Centralia

16 SeaTac Airport Express?

17 A Yes, | am

18 Q And were you a founding partner of that

19 busi ness?

20 A Yes.

21 Q Are you familiar with Black Hills

22 Transportation and Airport Services, |ncorporated?

23 A Yes.

24 Q Coul d you describe your roles in that

25 busi ness?
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1 A. I am sole owner of Black Hills Transportation

2 and Airport Services, Inc.

3 Q So you woul d be the sol e sharehol der?

4 A Yes.

5 Q And are you its president?

6 A Yes.

7 Q ' m going to hand you what have been marked

8 Exhibits 2, 3, and 4. Now does Exhibit 2 transfer the
9 prom ssory note from Centralia SeaTac Airport Express,

10 LLC and the collateral to Black Hills?

11 A Yes, it does.
12 Q And the other two docunents, do they show the
13 i ncorporation of Black Hills Transportation and Airport

14 Services, Inc.?
15 A. Yes, they do.
16 MR. PALMER: | would nmove to introduce those

17 exhibits into evidence.

18 JUDGE SCHAER:  Any obj ection?
19 MS. SMTH. No objection
20 JUDGE SCHAER: Okay.

21  BY MR PALMER

22 Q "' m now going to show you what's narked as

23 Exhibit 1, which is an Application to Transfer Authority
24 of an Auto Transportation Conpany. On page 3, is that

25 your signature?
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A Yes, it is.
Q And have you had a chance to review this

docunent today?

A Yes.
Q Is it accurate?
A Yes, it is.
MR. PALMER: | would nove to introduce
Exhi bit 1.

JUDGE SCHAER: Any obj ection?
MS. SMTH. No objection.
JUDGE SCHAER:  That docunent is admtted.
MR. PALMER: | don't have any other
guesti ons.
JUDGE SCHAER: Did you have questi ons,
Ms. Smith?
M5. SM TH: No, Your Honor, Conmi ssion Staff
has no questi ons.

JUDGE SCHAER: Ckay.

EXAMI NATI ON
BY JUDGE SCHAER
Q It would help ne, Ms. Zepp, if we just went
through a few of the basics in your application so that
I'"'msure | understand. You have indicated that you are

the owner of the corporation, and by that | understand
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that you own all of the stock in the corporation; is
that correct?

A That's correct.

Q And |' m | ooki ng and aski ng these questions at
Exhibit 1, so you might want to | ook at that as well.
At the bottomof the first page, you' re asked about your
tariff and tinme schedule, and you indicate that the
transferee woul d be adopting the schedul e of the

transferor; is that correct?

A Correct.

Q Do you have a copy of that with you?

A The tine schedul e?

Q MM hm

A No, | don't.

Q Okay. Now on the second page of Exhibit 1 at

the top it talks about famliarity with the rules of the
Conmi ssion. Are you familiar with the rules that govern
your conpany?

A Yes.

Q Okay. And then nunber nine speaks to an
equi pnent list and indicates on the application,
purchaser will either operate the current vehicles or
acquire new ones. What vehicles do you have right now
in general terns; how many vans, how nmany sonethi ng

el se?
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A Fi ve.

Q Fi ve vans?

A Five.

Q And are all of those used for transporting

custoners to SeaTac or A ynpia Airport?

A Correct.

Q And do you have insurance on all of those
vehicles that conplies with the Comnmi ssion's insurance
requi renent s?

A Yes.

Q And do you have a plan for nmaintenance of
t hose vehi cl es?

A Yes.

Q Looking now at item 13 in Exhibit 1, there's
a bal ance sheet for the business, and is this the
bal ance sheet for the transferor or the transferee, or
are they one and the sane? Who has this noney that

we're | ooking at?

A. Oh, | do, this is actually for Black Hills.
Q So this is a balance sheet for Black Hills?
A Yes.

Q And it shows that you have total assets in

t he conpany of $103,000; is that correct?
A Correct.

Q Do you believe that anpunt is going to be
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1 sufficient to allow you to carry forward the business in
2 a businessli ke appropriate way?

3 A Yes, | do.

4 Q And is it your plan to put the registration

5 and title of all of your vehicles in the nane of the new

6 cor poration?

7 A Yes, that is ny plan.
8 Q And do you have any certificates of authority
9 i ssued by governnental entities other than the

10 Commi ssi on?

11 A No.
12 JUDGE SCHAER: Okay, those were all of the
13 questions that | had. 1Is there any redirect for this

14 Wit ness?

15 MR, PALMER: No, Your Honor.

16 MS. SM TH.  Not hi ng.

17 JUDGE SCHAER: Thank you for your testinony.
18 Do you have any ot her witnesses you wish to

19 call ?

20 MR, PALMER: No, Your Honor.
21 JUDGE SCHAER: All right.
22 Does Commi ssion Staff have any w tnesses it

23 wi shes to call?
24 MS. SM TH: No.

25 JUDGE SCHAER: Okay.
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Wel |, thank you for your tine today and for
being so well prepared, and we will nove forward with
this expeditiously so that you can follow forward with
your own pl ans.

M5. SM TH.  Your Honor.

JUDGE SCHAER:  Yes.

MS. SMTH. |If | nmay ask whether the
Admi nistrative Law Judge intends to ask the parties
whet her they would waive an initial order and go
directly to final order by the Comm ssion

JUDGE SCHAER: Okay, let's go off the record
for a nonent and let you explain that to M. Pal ner.

(Di scussion off the record.)

JUDGE SCHAER: While we were off the record,
Ms. Smith explained to M. Palner and Ms. Zepp the
option that applicants have if all parties agree of
asking to waive an initial order and have this matter go
straight to a final order, and both of you would need to
wai ve, both parties would need to waive the initia
order if you wanted this to proceed in that manner.

M5. SM TH: The Conmission Staff waives an
initial order.

JUDCGE SCHAER: M. Pal ner.

MR. PALMER: The Applicant waives an initial

order.
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JUDGE SCHAER: All right.

And then also in our discussion off the
record, M. Palnmer indicated that he believes it would
be hel pful to the record to have an expl anation of the
vehicles that are being used and the process that's
bei ng gone through in order to get those into the nane
of Ms. Zepp or corporation. Wuld you go ahead and give
us that information now, M. Palner.

MR. PALMER: Thank you, Your Honor. W have
brought this application as part of our exercise of our
property rights under Article 9 of the Uniform
Commerci al Code, which is | believe RCW Chapter 62(a).
This process requires a default by the party, which the
application sets out has occurred. Once the default has
occurred, the secured party, in this case Black Hills hy

virtue of the assignnment, is entitled to take possession

of the collateral. W nmade this application in order to
t ake possession of the permt. |If the application is
granted, we will take possession of the permt and al so

the other collateral, which includes the vehicles.
That's step one.

Step two is realizing on the collateral to
satisfy our debt, and we have two options there. One is
what is called strict foreclosure. That is we give a

notice to the debtor stating our intention to exercise



0017

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

strict foreclosure, and if they don't object, we retain
the collateral, including the vehicles and the permt,
as Black Hills' property. That would obviously require
us to retitle the vehicles as Black Hlls'. The other
option is to have either a public or private sale,
al though a private sale would nake nore sense here. In
that case, you sell the property for -- the collatera
for the best price, and then there are sone procedures
for disbursing the proceeds. Obviously that would
require another application to transfer the permt, and
then the vehicles would also then be retitled in the
nanme of the subsequent purchaser

So anyway, | make this statenent to explain
the comrercial law, which is trying to make fit with the
transportation law, and also to explain in particular of
the titling to the vehicles, that they -- in essence,
the titling will be handl ed appropriately trying to make
fit both the commercial |aw and the transportation | aw
i ssue here.

JUDGE SCHAER: Thank you.

Let's be off the record for a noment.

(Di scussion off the record.)

JUDGE SCHAER: While we were off the record,
M. Pal ner provided sonme information about what his

comments about transfer included. |It's my understanding
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that those comments should be limted to the
circunmstance of if the transferee wanted to transfer the
permit again. |Is that a correct understanding,
M. Pal mer?

MR, PALMER: Yes, Your Honor.

JUDGE SCHAER: Okay.

Is there anything else to cone before the
Conmi ssion this norning?

Heari ng nothing, thank you for your work here
today, and we are adjourned.

(Hearing adjourned at 10:05 a.m)



