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BEFORE THE WASHI NGTON

UTI LI TIES AND TRANSPORTATI ON COWM SSI ON

)
In The Matter of the Application of )Docket UT-991358

U S WEST, INC., and QWEST ) Vol ume XVI I 1

COVMUNI CATI ONS | NTERNATI ONAL, I NC., )Pages 1823-1856
)

For an Order Disclaimng )

Jurisdiction, or in the Alternative,)

Approving the US WEST, INC. - QWNEST)

COVMUNI CATI ONS | NTERNATI ONAL, INC. )

Mer ger . )

)

A pre-hearing conference in the
above-entitled matter was held at 10:35 a.m on
Wednesday, March 10, 2004, at 1300 South Evergreen
Park Drive, Southwest, O ynpia, Washington, before

Admi ni strative Law Judge C. ROBERT WALLI S.

The parties present were as foll ows:

QNEST CORPORATI ON, by Lisa Anderl and
Adam Sherr, Attorneys at Law, 1600 Seventh Avenue,
Room 3206, Seattle, Washington 98191.

COW SSI ON STAFF, by Chri stopher
Swanson, Assistant Attorney General, 1400 S.
Evergreen Park Drive, S.W, P.O Box 40128, O ynpia,
Washi ngt on, 98504- 1028.
Barbara L. Nel son, CCR

Court Reporter
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PUBLI C COUNSEL, by Sinmon ffitch
Assi stant Attorney General, 900 Fourth Avenue, Suite
2000, Seattle, Washington, 98164.

COVAD COVMUNI CATI ONS COMPANY, by Karen
Frame, Attorney at Law, 7901 Lowry Boul evard, Denver,
Col orado 80230 (via teleconference bridge).

CI TI ZENS UTILITY ALLI ANCE, by John
O Rour ke, Program Coordi nator, 212 W Second Avenue,
Spokane, Washi ngton 99201 (via tel econference
bri dge.)

MCl, (appearing as interested party),
By M chel Singer Nelson, Attorney at Law, 707 17th
Street, Suite 4200, Denver, Col orado 80202 (via

t el econference bridge.)
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JUDGE WALLIS: Let's be on the record,
pl ease. This conference will please cone to order
This is a pre-hearing conference in the matter of
Commi ssi on Docket Nunmber UT-991358, which is brought
on in this instance by a petition by Qunest to
termnate or nodify the service quality performance
program that the Conmi ssion established in the Ninth
Suppl emrental Order in this docket authorizing a
mer ger.

This conference is being held in O ynpia,
Washi ngton, on March 10, 2004, before Admi nistrative
Law Judge C. Robert WAllis. Let's begin with
appear ances, please, and begin with the petitioner

MS. ANDERL: Thank you. Lisa Anderl,
representing Qvest. M business address is -- Your
Honor, do you need the full appearance?

JUDGE WALLIS: Yes, for the record, please.

MS. ANDERL: Business address is 1600
Sevent h Avenue, Room 3206, Seattle, Washi ngton,
98191. M phone is 206-345-1574. MW fax is
206-343-4040, and ny e-nmuil is lisa.anderl @west.com
Al so appearing for Qvest in this matter will be Adam
Sherr, another attorney in our office. H s business
address is the same as mine. His phone nunber is

206-398- 2507, and his e-mail is adam sherr @west.com
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1 JUDGE WALLIS: Thank you. For Comm ssion
2 Staff.
3 MR, SWANSON: Yes, for Conm ssion Staff,

4 this is Chris Swanson, Assistant Attorney Ceneral

5 and ny business address is 1400 South Evergreen Park
6 Drive, S.W, P.O Box 40128, d ynpia, Washington

7 98504-0128. My phone nunber is 360-664-1220; my fax
8 nunber is 360-586-5522; and nmy e-mail address is

9 chriss3@tg. wa. gov.

10 JUDGE WALLI'S: Public Counsel

11 MR. FFITCH: Sinmon ffitch, Assistant

12 Attorney Ceneral, Public Counsel, Washington Attorney
13 General's O fice, 900 Fourth Avenue, Suite 2000,

14 Seattl e, Washington, 98164. Phone, 206-389-2055;

15 fax, 206-389-2058; e-nmil address is

16 si monf @t g. wa. gov.

17 JUDGE WALLIS: Thank you. |Is there anyone
18 else in the hearing roomthat desires to participate
19 as a party? Let the record show that there's no

20 response. Let's nove to the bridge line. M.

21 O Rourke. M. O Rourke, are you on the line?

22 MR, O ROURKE: Yes.

23 JUDGE WALLIS: Do you intend to participate
24 as a party in this matter?

25 MR. O ROURKE: Yes, Your Honor. There was a
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Il ong beep in ny ear, so | mssed anything you may
have sai d.

JUDGE WALLIS: Ah, |'msorry.

MR. O ROURKE: John O Rourke, Program
Coordinator, Citizens Uility Alliance of WAashi ngton
212 West Second Avenue, Spokane, Washington, 99201
Phone nunber, 509-744-3370, extension 247; fax,

509- 744-3374; e-mail is orourke@napwa. or(g.

JUDGE WALLIS: And you are petitioning to
i ntervene today; is that correct?

MR. O ROURKE: Yes, Your Honor

JUDGE WALLIS: On behalf of the Citizens
Uility of Washi ngton?

MR O ROURKE: Citizens Uility Alliance of
Washi ngt on.

JUDGE WALLIS: Citizens Uility Aliance,

t hank you. For Covad?

M5. FRAME: Yes, Your Honor. This is Karen,
K-a-r-e-n, Frame, F-r-a-me, and |'m Senior Counse
at Covad Conmuni cati ons Conpany. The address is 7901
Lowy Boul evard, L-o-wr-y Boul evard, in Denver,

Col orado, 80230. M telephone nunber is
720-208-1069, and ny facsimle is 720-208-3350, and
e-mail is just kframe@ovad. com

JUDGE WALLIS: Ms. Franme, are you -- is your
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client already a party to this proceedi ng?

M5. FRAME: Yes, we are, Your Honor.

JUDGE WALLI'S: Thank you. |Is there anyone
el se on the bridge line that desires to enter an
appearance this norning?

MS. SINGER NELSON:  Your Honor, M che
Si nger Nel son, on behalf of MCI. | would like to
enter an appearance.

JUDGE WALLIS: Very well. Please do so

MS. SINGER NELSON: It's M chel
Mi-c-h-e-1, Singer Nelson, ny address is 707 17th
Street, Suite 4200, Denver, Col orado, 80202. M
phone nunber is 303-390-6106; nmy fax is 303-390-6333;
and ny e-mail address is
m chel . si nger _nel son@mci.com and MCI would just |ike
to enter an appearance as an interested party in this
proceedi ng and not as an intervenor

JUDGE WALLIS: Very well. Thank you.

MS. SINGER NELSON: Thank you.

JUDGE WALLIS: |Is there anyone el se on the
bridge line that desires to participate in this
proceeding as a party? Let the record show t hat
there's no response. Let's nove to our --

MR. PREGULMAN: Your Honor, excuse ne. We

also want to be listed as an interested party. |Is
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that all right?

JUDGE WALLIS: Could you cone forward,
pl ease?

MR, PREGULMAN:. Sure. |I'msorry for not
meki ng that clear sooner. M nane is Robert
Pregulman. |'mwi th the Washi ngton Public Interest
Research Group. We would like to be listed as an
interested party, please.

JUDGE WALLIS: Very well. [If you wll
provide that information to our Records Center. You
need not nmake an oral appearance at this tine.

MR, PREGULMAN. W I do. Thank you.

JUDGE WALLIS: Thank you. All right. W do
have a petition to intervene from M. O Rourke on
behal f of the Citizens Uility Alliance of
Washington. |s there any objection to that
i ntervention?

MS. ANDERL: Yes, Your Honor. Qwest objects
to the intervention.

JUDGE WALLIS: What's the basis for your
obj ection?

M5. ANDERL: The basis is that we do not
believe that the petition states a sufficient reason
for intervention. There is no showi ng why the

Al liance's participation would be in the public
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interest or would further the Comm ssion's
consi deration of these issues. Additionally, and
primarily, it appears as though the Alliance's
interests are aligned with, if not exactly
duplicative, of those of Public Counsel, and we think
that participation by two parties with identica
interests, that is, those of residential consuners,
wi |l burden the record unnecessarily and not be in
the public interest. W therefore are opposed to the
i ntervention.

JUDGE WALLIS: Thank you. Does anyone el se
wi sh to be heard?

MR. FFI TCH. Your Honor, Sinon ffitch, for

Public Counsel. Public Counsel would support the
petition to intervene by CUA. | would disagree with
the assertion that -- the inplied assertion that when

Public Counsel is in a case, that other consumer
groups should not be allowed to intervene. And
think that there's really no precedent for that in
Commi ssi on proceedi ngs. Over the past nmany years,
mul ti pl e consunmer groups with sone overl appi ng
i nterests have been allowed to participate in
Commi ssi on proceedi ngs.

| think that the way that the Commi ssion has

dealt with, you know, potential overlaps of interest



1831

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

i s through managenent of the proceedings to avoid
duplicative filings, unnecessarily burdening the
record, asking parties to work together where their
interests are aligned, rather than excluding people
frominportant public proceedings.

JUDGE WALLIS: Very well. Does anyone el se
in the hearing roomw sh to be heard? Does anyone on
the bridge line wish to be heard?

MR. O ROURKE: Well, Your Honor, this is
John O Rourke. W are a nenbershi p-based
organi zation, we are private, non-profit, we have
over 2,200 nembers statew de fromat |east 120
di fferent Washington cities. Hundreds of our nenbers
are Qwest residential custonmers. Approxinmately 2,000
of our nenbers are | ow incone. They were enrolled as
a result of a grant that enabled | ow incone people to
wai ve their nmenbership fee.

And so we think that we have a unique
position in this case, because we do get direct
feedback from our nmenmbers, we do have extensive
experience working especially with low income and
vul nerabl e popul ations. | have -- we do not plan on
bei ng duplicative in any manner or any manner hol di ng
up the proceedings or making it nore burdensone than

it already is. So | have to think we bring a
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specific perspective to the case that no other
organi zation does, and |I'd like you to grant our
petition.

JUDGE WALLIS: Thank you, M. O Rourke. Do
| take it fromyour comrents that you are willing to
work with parties with whose interests your group is
aligned to avoid duplication?

MR. O ROURKE: Yes, Your Honor. That's
correct.

JUDGE WALLIS: Very well. ['mgoing to deny
the objection to the intervention and rule that the
Citizens Uility Alliance of Washi ngton does have
status as an intervenor in this docket. |Is there
anything further related to intervention? Very well.
Let's proceed.

In a brief prelimnary discussion this
norning, parties identified several matters to take
up, some of themin the nature of housekeeping.

Let's begin with the question from Quwest as to

whet her this matter should proceed under the origina
docket or whether a new docket nunber should be

assi gned.

Ms. Anderl, | believe that was your inquiry,
if not suggestion, and I wonder if you would indicate

why you think a new docket nunber m ght be
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pref erabl e.

MS. ANDERL: Yes. Your Honor, it was nostly
a matter of adm nistrative conveni ence, because this
proceeding is quite different fromthe nature of the
underlying application, which was the 1999 docket for
approval of a nerger application. It seens as though
this is kind of a self-contained issue, the petition
to term nate certain service quality requirenents,
and in terns of a service list and other things, it
seened as though it mght make it easier to manage.

O herwi se, there's no reason to do it.

JUDGE WALLIS: Very well. Let's call for
conments fromothers. Anyone in the hearing room
wi sh to comment on that?

MR. FFI TCH: Yes, Your Honor, Public
Counsel

JUDGE WALLIS: M. ffitch.

MR. FFI TCH: Your Honor, | think there's
certainly a couple of ways to ook at this from an
adm ni strative perspective. However, we cone down on
the side of handling this petition within the nmerger
docket. The issues that are raised here are squarely
within the merger settlenent agreenent and have to do
wi th agreenents and obligations under the nerger

settl enent agreenent.
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We think that it makes sense to keep this
petition within the merger docket. W think that
there are adm nistrative argunments on both sides, but
we think that the administrative issues that | think
I'"ve heard Ms. Ander| address can be dealt with by,
you know, by clear notice to parties and so on, and
in effect creating a discrete subproceeding wthin
this docket without having to drag in all of the, if
you will, perhaps broader notice requirenents and so
on, once this notice -- the service list is
clarified, so it can proceed in a discrete fashion,
but still within the docket.

I'"mconcerned, if we go to a separate
docket, that we nove away fromthe record that we
have in the nerger proceeding that's available to us.
We have had filings on service quality during the
life of the service quality agreenment perfornmance
program from the conpany that had been made within
t he docket.

So for those reasons, | think it just nakes
sense to stay in the nmerger proceeding. Fromthe
perspective of the outside public, too, this
proceeding really is about whether a nerger
obligation continues or not, and if you're fromthe

outside coming in to the Commi ssion's records, for
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exanple, and trying to figure out what's goi ng on
with those nmerger obligations and that nerger

settl enent agreenent, you' d probably expect to find
it within the docket, the original merger docket.
And for that reason, | think it's also sort of

adm nistratively sensible to keep it here.

JUDGE WALLIS: Does any party on the bridge
line wish to be heard?

MR. O ROURKE: Yes, Your Honor. This is
John O Rourke. Fromthe standpoint of our
menbership, it will be easier for them and for other
Washi ngton consumers to track this case if it renmmins
in the current docket. That's all | have.

JUDGE WALLIS: Does anyone el se wish to be
heard? Very well. M. Anderl, | think that
suggesti on coul d have advantages from an
adm ni strative standpoint, but, on the other hand,
think that, for clarity, to avoid questions that
m ght arise from changing a docket nunber fromthe
filing that has begun this portion of this docket,
and fromthe standpoint that, once we get a service
list for this portion of the docket established,
there will be no need to involve parties who have not
appeared and are not interested.

So | think on balance that the better plan
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woul d be to proceed in Docket UT-991358. Question of
correction of the service list. M. ffitch, was that
your --

MR, SWANSON:  Your Honor, | brought that up
Chris Swanson, for Comm ssion Staff.

JUDGE WALLI'S: M. Swanson, excuse ne.

MR, SWANSON: It sounds like the issue m ght
be nmoot at this point if we have a new service |i st
and the parties have been dealt with, intervened in
or are parties to the proceeding already, so the
i ssue may be gone at this point.

JUDGE WALLIS: May | inquire as to what
corrections you believed m ght be necessary?

MR, SWANSON: My understanding, and | don't
know the specifics, but my understanding is that many
of the names and addresses and i ndivi dua
representatives on the prior service list nmay be
incorrect at this point or outdated. | don't know
the specifics, but Comm ssion Staff would be happy to
file something with its specific concerns if that
woul d be hel pful to Your Honor.

JUDGE WALLIS: Very well. Because this
matter was filed in a preexisting docket, because
there have been changes over tine since this matter

was initially resolved, sone of the conpanies who
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were shown as parties may have nerged, their
representation nmay have changed. | think it would be
a good idea to have that update so that we can be
assured that every party to that docket has the
opportunity to participate.

I will note that paragraph eight of the
pre-hearing conference notice says that any party who
fails to attend or participate in this pre-hearing
conference nmay be held in default and, | think as a
practical matter, whether we enter a formal order of
default for those parties to establish a final |ist,
giving parties who may not have received notice the
opportunity to participate by a later notice, | think
that will clarify our list and | think that's a good
way to proceed.

So if Staff would do that and provide a copy
to the Conmission and to all of the parties who
entered an appearance this norning, we would
appreciate that. Wiat tinme franme woul d be
appropriate for doing that?

MR, SWANSON: Per haps one week.

JUDGE WALLIS: Very well. Staff, then, wll
file that no later than close of business on March
17t h.

MS. ANDERL: Your Honor, kind of along those
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sane lines, may we ask for clarification, then, in
the -- when you issue a pre-hearing conference order
as to who needs to be served in this docket? Because
I"mcertain that there will be parties fromthe prior
phases, such as AT&T, who, you know, naybe we stil
have their correct information, but they did not
appear here today. Wen we get around to filing
things like testinony and whatever we might do in
this docket, do we need to copy some of those

i ndi viduals or not for purposes of this phase of the
proceedi ng? That would clarify things for us and be
very hel pful to know that.

JUDGE WALLIS: Very well. Let ne state ny
under st andi ng of the appropriate way to proceed, and
then parties can respond to it this norning.
bel i eve that once this conference is closed, that the
only parties who require service are those who have
entered an appearance this norning.

Wth the caveat that understandi ng sone of
the contact information may be outdated in this
docket, we will send a supplenental notice to parties
whose informati on was incorrect and offer themthe
opportunity to participate, and any of those parties
who do so would al so be on the service list. |s that

consi stent with everyone's understandi ng of the
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1 pertinent | aw?

2 MR. SWANSON: Yes, for Commission Staff.

3 MR. FFI TCH. That sounds acceptable, Your
4 Honor .

5 MS. ANDERL: That's good with us. Thanks.
6 JUDGE WALLIS: Very well. |Is there any

7 comment fromthe bridge |ine? Let the record show

8 that there is not. So we will menorialize that in

9 the pre-hearing conference order, as well. Kind of
10 our own Who's On First routine.

11 M. ffitch, you did have a question about
12 customer notice; is that correct?

13 MR. FFITCH: That's correct, Your Honor

14 Your Honor, Public Counsel would |ike to nove at this
15 pre-hearing conference for an order requiring Quest
16 to provide notice to each of its custoners by neans
17 of a bill stuffer of the petition to terminate the
18 service quality performance program and of any

19 opportunity that custoners have to make comment to
20 the Commi ssion on the proceeding, and in addition of
21 a public hearing. W haven't gotten to that part of
22 the proceedi ng yet, but of any public hearings where
23 t hey woul d have an opportunity to appear, to either
24 attend or to specifically conment on the proceeding.

25 The reasons for this | can address, | hope
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briefly, the reason for the notion. There's a bit of
a history background to the request, Your Honor. As
you nay be aware, under the nmerger settlenment
agreenent service quality performance program Qmest
is required to and has provided annual reports to its
custoners of its perfornmance under the service

qual ity performance program This provides detail ed
i nformati on about their performnce under each of the
separate measures and advi ses the custoners of

whet her or not penalties or paynents were payabl e.

' m hol di ng one of these in ny hand right now. These
are provided to each custoner in -- | believe with a
billing, as an insert in a billing.

As this is prepared, the conpany consults
with Staff and Public Counsel regarding the format of
the report. |In the nost recent discussions regarding
the format of the report, Public Counsel and
believe also Staff requested that the conpany advise
custoners in the service quality report that they
were filing a petition to ternm nate the program

The upshot of the discussion at that tine
was -- at least our initial understanding was that
t he Conpany agreed to provide a notice, but did not
wish to include a statement to that effect in this

annual report, but to provide that later in a bil
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i nsert.

The reason for that, as | understand it, was
that, at the tinme of the early discussions, in the
preparation of the annual report insert, the Conpany
had not yet filed a petition, had not yet nade a
final decision to file the petition, and so did not
wi sh to put that |anguage in the notice prematurely.

There have been a number of conversations
since then with the Conpany regarding the notice, and
it is our sense that the Conpany has backed away from
any understanding that notice would be provided to
the custonmers. So | cannot state to you that the
Conpany has made a categorical comitnment to do that.

Statenments were nmade to us during the

course of these discussions that notice would be

provi ded by neans of a bill stuffer once the petition
was filed. However, as | indicated, the Conmpany has
not -- | don't think it's fair to the Conpany to say

that they have really maintained that as a form
conmitrment. That's becone a matter of discussion
However -- well, | guess I'll put a period there and
say that's the background, Your Honor

G ven that background, we are requesting
that the Conmi ssion direct the Conpany to provide

notice to its custoners of the petition to term nate.
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1 We believe it's directly related to the annual report

2 to the custoners that's required under the nerger

3 notice -- or the nerger settlenent agreenent. W
4 think it's intrinsic to the -- intrinsic to the
5 annual report obligation that custoners be -- in the

6 course of being provided i nfornation, an update on

7 the status of the service quality program that an

8 intrinsic part of that is that they would be advised
9 if the programis going to be subject to termi nation
10 and have an opportunity to coment on that.

11 We al so think that, as an i ndependent

12 ground, the Commr ssion has inherent statutory

13 authority to order the company to provide notice to
14 its custonmers of mmjor changes in conpany prograns.
15 So that's the basis of our notion, Your Honor

16 JUDGE WALLIS: Very well. Can you tell ne
17 what the time frame is for the next annual report to
18 t he custoners?

19 MR. FFI TCH:  Your Honor, the next annua

20 report, and Ms. Anderl can certainly correct ne if

21 I"'mwong, but it would be due in early 2005, if the
22 program were continued, if this petition were denied.
23 JUDGE WALLIS: Very well. So we're too late
24 to have it included in the current year's report?

25 MR. FFITCH: That's correct, Your Honor
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JUDGE WALLIS: Very well

MR, FFITCH: One thing | neglected to
mention is that one of our concerns is that the
report that did go out advises custoners that the
program the service quality program nay conti nue
t hrough Decenber 31st, 2005, so that we thought that
that was sonmewhat nisleading to custoners. Although
it uses the termnnay, admittedly, we thought it was
somewhat m sl eading to customers as all of us knew
that term nation was going to be an issue. And for
the notice that's gone out to be silent as to
term nation we felt could be renedi ed by a subsequent

noti ce which we had at one time thought the Conpany

was willing to do.
JUDGE WALLIS: Very well. Before we turn to
Ms. Anderl, let nme ask if anyone wi shes to speak in

favor of M. ffitch's request?

MR. SWANSON: Yes, Chris Swanson, for
Conmi ssion Staff. Comm ssion Staff just wants to
i ndicate their support of Public Counsel's notion for
the reasons that Public Counsel indicated.

JUDGE WALLIS: Thank you. Any others on the
bridge |ine?

MR. O ROURKE: Yes, John O Rourke, for the

Citizens Uility Alliance. W support Public
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Counsel ' s noti on.

JUDGE WALLIS: Very well. M. Anderl, what
is the conpany's response?

MS. ANDERL: Well, Your Honor, there have
been quite a bit of information set forth by Public
Counsel. Let me see if | can respond. Qwest does
not believe that custonmer notice is necessary, either
under any statutory or rule provision or under the
service quality performance plan or the merger
settl enent agreenent. So there was no notice
requi renent, nor do we believe is there any
reasonabl e expectation for custoners that they would
get a notice on this.

The service quality performance plan, by its
own terns, is one that can be petitioned to be ended
as of the end of December 2003. That's what we've
done. There's no requirement that that petition be
acconpani ed by notice to the custoners. The service
quality performance programw |l end by its own terns
at the end of Decenber of 2005. There's no --
necessarily no notice contenplated with the end of
the programif it ends by its own terns.

This is not a change to any tariff
provi si ons whereby notice would be required. It's

not a change to any rates, you know, any other rates,
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1 tariff or price listed, where notice would be

2 required. And we sinply don't -- do not think that

3 notice to all customers is a wise use of resources

4 under the circunstances. It's sinply not the type of

5 case, aside fromthe participation of Public Counse

6 and the Citizens UWility Alliance, that we think wll

7 generate the | evel of consunmer interest or consuner

8 i rpact that would warrant a notice.

9 Wth regard to Public Counsel's allegation
10 that we had originally prom sed a notice, but then it
11 was uncl ear what we were planning on doing now, there
12 were a nunber of comruni cations between Qwest and
13 Public Counsel and Staff, and at one point an e-mail
14 was sent out by a Qwest representative indicating we
15 t hought that perhaps there m ght not be any problem
16 with doing a notice.

17 That representative was | think under the
18 m sappr ehensi on that notice was going to be required
19 under some rule provision, such as for a tariff

20 change. However, that nisapprehension was clarified
21 i medi ately and an e-nmil was sent to all the

22 i nterested persons in this discussion the sane day,
23 saying, No, no, we're not going to do a notice. So
24 don't think it's been unclear what our position is

25 and | don't think that anybody's been m sled, but we
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do not think at this point that a notice is either
necessary or hel pful for consuners or for the
Conmi ssion's consideration of the issues in this
docket .

JUDGE WALLIS: Do you think that the
Conmi ssion | acks discretion to direct the conpany to
provi de the notice that Public Counsel has requested?

MS. ANDERL: | do not.

JUDGE WALLIS: Very well. Is there any
response, M. ffitch?

MR, FFITCH: Your Honor, 1'd just like to
briefly respond to the Conpany's suggestion that this
is not a mtter of high customer interest. Qwest's
service quality has, for approxinmately a decade, been
a matter of high public interest in this state,
probably second only, if that, to the matter of
rates, but Qwmest custoner service continues to be a
hot button issue for custoners, as indicated by the
i medi ate receipt, | understand, by the Conm ssion's
Public Affairs Office of letters from custoners
expressing concern in response to newspaper coverage
of this proceeding. | think it is a matter of high
public interest to custonmers and they would
appreciate the opportunity to conment on this

proceedi ng.
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1 JUDGE WALLIS: Very well. We'Ill take the

2 request under advisenent and rule on it in the

3 pre-hearing conference order. Let nme ask if the

4 parties believe that there's any need for a

5 protective order in this docket?

6 MS. ANDERL: Potentially, Your Honor

7 MR. FFI TCH: Your Honor, | would agree, and
8 el aborate a little bit. W were going to suggest

9 that the discovery rule be invoked or re-invoked,

10 since we're within the merger docket. | believe we
11 have a protective order in place. W could probably
12 just agree to continue to proceed under that

13 protective order. | haven't conferred with the

14 Conpany about that, but that m ght be a convenient
15 way to go. | think we'd be confortable with, you

16 know, continuing to live under the existing

17 protective order.

18 MS. ANDERL: | can't renmenber the terns of
19 the order. | know there was a provision in there for
20 hi ghly confidential data to be distributed. | don't

21 know if the terns as of four, maybe even five years
22 ago are ones that are current, in accordance with the
23 Commi ssion's practices today. | think that if there
24 is a protective order in place, that's fine. |If

25 sonmebody wants to petition to nodify it, perhaps we
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ought to take that up at that tinme, but | have no
obj ection to proceedi ng under the existing protective
order.

JUDGE WALLI'S: Does anyone else wish to
comment? Let the record show that there's no
response. | agree with the parties that, in light of
the potential need for a protective order, it may be
preferable to have an order in place. | think that
the order previously entered in this docket will be
sufficient, that the parties may petition for a
change in ternms if that's appropriate.

I"d like to add that | believe the
Conmi ssion may, on its own notion, nodify any of the
terms, if necessary, to accord with the existing
rul es and practices that the Conm ssion has adopted
in recent orders. So with those caveats, let's
proceed on the basis that there is a protective order
in effect, subject to nodification, and if it turns
out that the parties do not need to avail thenselves
of the benefits of such an order, then there is no
har m

Very well. Let's nove on to discovery. Do
parties perceive any need for discovery in the
docket ?

MR, SWANSON: Chris Swanson, for Conmi ssion
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Staff. Comm ssion Staff would request that the

di scovery rule be invoked and that Staff and parties
be able to seek discovery as necessary. Staff
believes that there may be i nformation from Quest
that it may need in order to determ ne the

ef fectiveness of the program and, for that reason,
woul d ask that the rule be invoked.

MR. FFI TCH:  Your Honor, pardon ne. Public
Counsel would agree. W would just add that, and we
haven't gotten to scheduling yet, but we may -- |
think our viewis that we may wi sh to adopt a
relatively expedited schedule for the overal
proceeding. And in that case, we would probably be
suggesting a reduction in the turnaround tinme, a
noderate reduction, perhaps fromthe 10 busi ness days
to seven busi ness days, dependi ng on what kind of
schedul e we adopt.

JUDGE WALLIS: M. Swanson, M. ffitch, do
you have a feel for the kind of information you m ght
be seeking under a discovery order? Wat |I'mtrying
to do is just get a feel for what that information is
and the need for it and the potential schedule for
responses.

MR. SWANSON:  Chris Swanson, for Conmmi ssion

Staff. M understanding is that at some point it may
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1 be necessary to determne the effectiveness of the

2 activities that Qwest has engaged in under this

3 particul ar program as opposed to its other

4 activities, to determ ne how effective this program
5 and the activities under this programare. So it

6 woul d be that type of information Comnm ssion Staff

7 woul d be seeki ng.

8 JUDGE WALLIS: Very wel |

9 MR, FFITCH  Your Honor, we're not

10 anticipating that necessarily we woul d have

11 vol um nous discovery. It would be focused on factua
12 information that's in the petition, just wanting to
13 get additional background or additional factua

14 material related to those statenents. And again, |I'm
15 not sure how vol um nous it would be, but we think

16 that, just in the interest of administrative

17 ef ficiency, having the discovery rule in place, if we
18 have sone questions to ask, we can use the discovery

19 procedures to ask them

20 JUDGE WALLIS: Does anyone --
21 MS. ANDERL: No objection
22 JUDGE WALLIS: Very well. Does anyone on

23 the bridge line wish to be heard?
24 MR, O ROURKE: Citizens Uility Alliance

25 doesn't antici pate needi ng any discovery beyond what
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Staff and Public Counsel will ask for.

JUDGE WALLIS: Very well. Again,
recogni zing that the parties may not need to avai
t hemsel ves of discovery, as contenplated in our
di scovery order, we will enter such an order for this
phase of the proceeding so that, should the need
ari se, the process would be expedited, and a m ni num
of procedural uncertainty will be in place to effect
t he process.

Are there any parties who contenplate filing
di spositive motions? Let the record show that there
i'S no response.

The next matter that | have on my outline is
to tal k about the schedule. W' ve already touched on
that. M suggestion would be to go off the record
and engage in an informal discussion and then return
to the record for a statement of the results of the
i nformal discussion. |Is that acceptable to the
parties?

MS. ANDERL: Yes.

JUDGE WALLIS: |Is there any objection? Let
the record show that there is no objection. So we
are off the record.

(Di scussion off the record.)

JUDGE WALLIS: Al right. Let's be back on
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the record, please. W have engaged in a rather
ext ended procedural and schedul ing discussion, and
find that we have two alternative possibilities for
t he conduct of this hearing.

Commi ssion Staff has proposed, and the other
parties either support or can live with an approach
t hat does not involve the subm ssion of forma
pre-filed testinony and evi dence. The concept that
Staff is supporting would provide for the subm ssion
of an answer to the petition supported by factua
i nformati on and nenoranda, as required, to which the
Conpany woul d respond, and then the scheduling of a
hearing that would allow a limted nunber of parties,
that is, a limted nunber of persons to take the
stand and offer |live testinony in support of the
submi ssion largely in the nature of responses to what
functionally woul d be cross-exam nation about the
parties' subm ssions.

M . Swanson, have | correctly characterized
the concept as we now understand it?

MR. SWANSON: Yes, | believe so, Your Honor
| did want to clarify. So in ternms of the nunber of
wi tnesses, did we come to an agreenent on that or is
that |eft open?

JUDGE WALLI S: | don't believe that there
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was agreenent on it, other than I heard the Conpany
say, | believe, that they believed, based on what

t hey now know, that three w tnesses would be adequate
to support the information they presently contenpl ate
submtting. |Is that right, M. Anderl?

M5. ANDERL: Yes, Your Honor.

JUDGE WALLIS: If that schedule is adopted
by the Commi ssion, then we would |look to the filing
of the Staff, Public Counsel and Intervenor
subm ssions on April 14th, the filing of Conpany
answering positions and naterials on May 19th, and a
heari ng during the week of June 7th. It's
contenpl ated, | believe, that the hearing would | ast
two days, is that correct, or should we say no nore
than two days?

MS. ANDERL: That's correct, Your Honor.

JUDGE WALLIS: Very well. And Public
Counsel has requested that a public hearing be held
during -- well, let ne stop there. Public Counse
has requested that a public hearing be held. That
is, a hearing at which nenbers of the public may
present testinony to the Comm ssion; is that correct?

MR. FFITCH: That's correct, Your Honor, and
we woul d request that that preferably be held in the

Seattle netropolitan area, understanding that the
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Conmi ssion retains the discretion to determine the
actual |ocation, due to the concentration of Quest
custoners.

JUDGE WALLIS: And what schedul e would you
propose for that? Do you think it would be
appropriate to schedule that on one of those two
days?

MR, FFITCH: If it's held in Oynpia, Your
Honor, yes, in the evening after the hearing
schedul e, the evidentiary hearing.

JUDGE WALLIS: And if it's held in Seattle?

MR. FFI TCH:  Your Honor, we'd propose that
it be held within the sane week that the -- either
i mredi ately before or after the hearings if it's able
to schedule a facility.

JUDGE WALLIS: Very well. W also discussed
the possibility of a nore traditional process in
whi ch the Conpany would file testinony and exhibits
in support of its petition. The Conpany -- the
Commi ssion Staff and Public Counsel and Intervenors
file responsive testinmony, and then the Conpany has
the opportunities to submt rebuttal, and then a
heari ng woul d be hel d.

If that is the case, then we were | ooking at

the possibility of the Conpany filing on either Apri
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9th or 23rd, the Comm ssion Staff and Public Counse
and I ntervenor testinony approxinmately a |ike period
following that, which would put it into approxi mately
the last week in May, rebuttal would be likely during
the second or third week in June, and | think we
woul d be | ooking at a hearing during the week of June
28t h.

MR. FFI TCH: Your Honor, if | may just
interject, we had al so requested a seven-day
di scovery turnaround in the event that the -- seven
busi ness day di scovery turnaround in the event that
the first schedule is adopted.

JUDGE WALLIS: Very well. And recognizing
that it's difficult to anticipate everything that
m ght be asked on discovery, the Conpany's indicated
that it would do its best to conply with that and
feels that it could conply with that schedul e, except
in circunmstances that it does not now anticipate
which could arise; is that right, M. Anderl?

MS. ANDERL: Your Honor, | think, nore
precisely, | would -- |I'd rather be on the record as
sayi ng that, even under the best of circunstances, a
10-day turnaround is sometines difficult. W wll,
however, of course respond to any requests that we

can respond to within seven business days and we wil|l
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1 tinmely advise the parties of our inability to respond
2 at the deadline if that arises.

3 JUDGE WALLIS: Very well. Let ne see. |Is
4 there anything else that the parties wish to comment
5 on at this time? |Is there anything that | have

6 omitted fromour discussions? Let the record show
7 that there's no response. W will conclude this

8 pre-hearing conference and we'll be entering a

9 pre-hearing conference order that will address the
10 matters that have been discussed.

11 The Conmmission will also be entering an

12 order on discovery with the terms as descri bed, and
13 we'll do that forthw th.

14 We will be proceedi ng under the origina

15 protective order unless or until a party or the

16 Conmi ssion sees the need to nodify that order. |Is
17 there anything further? Let the record show that
18 there's no response and this matter is adjourned.
19 (Proceedi ngs adjourned at 12:23 p.m)
20
21
22
23
24

25



