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INTRODUCTION

PLEASE STATE YOUR NAME AND BUSINESS ADDRESS.

My name is Bill Pruitt. My business address is 12405 Psweeirt Drive, St.
Louis, Missouri, 63131. | am filing this testimony on beh#&lCbarter Fiberlink
WA-CCVII, LLC.

BY WHOM ARE YOU EMPLOYED, AND WHAT IS YOUR POSITION
WITHIN THE COMPANY?

| am Manager of Interconnection Services, at Cha&tenmunications, Inc., and
provide support to its subsidiary, Charter Fiberlink WA-CGCW.LC, an
intervener in this case (collectively “Charter”).

WHAT ARE YOUR DUTIES AS THE MANAGER OF
INTERCONNECTION SERVICES?

| am required to provide regulatory policy and contrexpertise in support of
Charter’'s voice service (i.e., telephone) businesBaiives. In this role, |
participate in interconnection agreement (“ICA”) negatias for the provision of
network interconnection, traffic exchange, and relatédlesale arrangements;
help resolve ICA implementation and maintenance issaed, manage the
internal coordination efforts required to negotiate anolement ICAs and related
wholesale arrangements.

DO YOUR RESPONSIBILITIES ALSO INCLUDE IMPLEMENTA TION
AND MANAGEMENT OF ICAS AND RELATED WHOLESALE
ARRANGEMENTS WITH CENTURYLINK AND QWEST?

Yes. | am actively involved in the day to day worknsénaging the wholesale

arrangements we have with both CenturyLink and Qwest.addition, | have
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been involved in both informal and formal disputes, includiegesl ICA
arbitration and complaint proceedings, with both comaniés you know, in
addition to network interconnection and traffic exchaisgees, ICAs also govern
many other wholesale arrangements between Charterhanthcumbent local
exchange carriers (“ILECS”) it competes with. Therefdram very familiar with
the wholesale policies and procedures that CenturyLink andsQuapply to
Charter through the interconnection agreements weihauace.

WHAT IS THE RELATIONSHIP BETWEEN YOUR EMPLOYER,
CHARTER COMMUNICATIONS, AND CHARTER FIBERLINK WA-
CCVII, LLC, THE INTERVENER IN THIS DOCKET?

Charter Communications, Inc. is a national MSQ th@vides cable television
and broadband internet services in various parts of theed)&tates, including
parts of Washington. The Charter Fiberlink companies, bichw Charter
Fiberlink WA-CCVII, LLC is one, are wholly-owned submsides of Charter
Communications, Inc. that provide facilities-based leathange services and
resold interexchange services to customers using fexiainel services obtained
from the Charter Communications cable television companigdse Charter
Fiberlink companies provide voice communications servicemdoe than 1.6
million residential and small business customers. tRersake of brevity, | refer
to Charter Communications, Inc. and the Charter Hibberlcompanies,
specifically including Charter Fiberlink WA-CCVII, LLC, wth provides local

exchange services in Washington, as “Charter” throughouestynony.
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PLEASE DESCRIBE YOUR RELEVANT WORK EXPERIENCE AND
EDUCATION.

| joined Southwestern Bell Telephone Company in 1968 @sletype and Data
Repair Technician, and then served as a Central OffggaiR Technician until
1970. Between 1970 and 1972 | served in the US Army. Upon mynretur
Southwestern Bell in 1972, | was assighed as a Switchingni@an and, over
time, served in many different outside plant and céoffae technical positions

| obtained a Bachelor of Arts in Political Sciencege® from St. Louis
University in 1981. In 1983, | was appointed a Manager in the AQ@essces
group where | performed detailed costs studies and devetapesifor multiple
switching technologies required to provide switched accesgas. In 1986, |
obtained a Master of Business Administration degrem ftWebster University. |
was also promoted to the position of Area Manager RatésCast Studies in
1986, and managed a work group responsible for switched accssstudies,
rate development and associated filings with state atetderegulatory agencies.
In 1990, | was appointed Area Manager Regional Sales wheesdloped and
presented competitive proposals for complex network ss\and served as the
Division’s regulatory liaison. | retired from Southwest Bell in December,
1998.

In September, 1999, | accepted a position as a Senior Engwitbethe Sprint
PCS Carrier and Wholesale Interconnection Managenggatup. In this
assignment | was a lead negotiator responsible fortiag¢igg interconnection

agreements between Sprint PCS and other telecommungataoriers. | was
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also responsible for providing expert witness testimampehalf of Sprint PCS in
ICA arbitrations before state regulatory commissions.

In March, 2003, | was assigned to Sprint’'s Access Managemganization
where | provided regulatory policy and contract expertissuipport of Sprint
Communications Company L.P.’s long distance, competibigal and Sprint PCS
wireless initiatives. | was subsequently assignedddSiprint Business Solutions
organization where | provided general enterprise support diegarthe
development and delivery of products and services to Sprimntislesale
customers, and negotiated contracts with both local egehaarriers (“LECS”)
and alternate access vendors for services and filiequired in the Sprint
network. Throughout this time, | also continued to provwgotiation and
contract support to the various Sprint teams that regati interconnection
agreements with other carriers, as well as providingegxwitness testimony
when required.

In the performance of my responsibilities at Sprinals required to understand
and implement Sprint’s rights and obligations on a dagapbasis arising under:
(i) the Communications Act of 1934 as amended by the @elawinications Act
of 1996 (“the Act”); (ii) the Federal Communications Coission (“FCC”) rules
implementing the Act; and, (iii) federal and state atities regarding the Act and

FCC rules.

DWT 15535833v1 0108550-000209
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In December 2004, | accepted a voluntary buyout from Spmat opened a
telecommunications consulting practice providing interconmec support
services to telecommunications providers, primarily wgelcarriers.

Since September 2007, | have been employed by Charted)yiraisaa contractor
and currently as a full-time employee.

HAVE YOU PREVIOUSLY TESTIFIED BEFORE ANY STATE
REGULATORY COMMISSION?

Yes, | have previously provided testimony regarding imenection and related
matters before the Georgia Public Service Commisdmeni-borida Public Service
Commission, the lowa Public Utility Board, the LouisiafPublic Service
Commission, the Missouri Public Service Commissior Rhississippi Public
Service Commission, the Nebraska Public Service Cononisshe Oklahoma
Corporation Commission, and the Tennessee RegulatotyoAiyt | recently

provided testimony before the Nebraska Public Service Cesmom in

conjunction with the review of the CenturyLink-Qwest saction. | will also be
providing testimony before the Public Utilty Commigsiof Oregon and the
Minnesota Public Utilities Commission in connection witte treview of the
CenturyLink-Qwest transaction that will occur in eac¢lthose states.

PURPOSE AND SUMMARY OF TESTIMONY

WHAT IS THE PURPOSE OF YOUR TESTIMONY?
In my testimony | will discuss certain current @awyLink wholesale practices
that increase costs and affect Charter’s abilitgfficiently provide voice services

in competition with CenturyLink. If continued by the postrger company these

DWT 15535833v1 0108550-000209
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practices will make it more costly and difficult fGharter to provide competitive
services to consumers in Washington. In addition, | eigtuss the negative
impact that CenturyLink’s wholesale policies and procedurage had on
Charter, and the reasons why Charter opposes the apmb@énturyLink’s
application for merger with Qwest, unless the Commissimposes certain
guantifiable conditions, with consequences for nonperfocea Further, | will
make some recommendations as to the conditions heaCommission should
impose, if the Commission is so inclined to approve riduester, to ensure that the
merged entity does not continue these practices in ¢hdyracquired markets,
and that CenturyLink ceases its anticompetitive practicés current markets.

PLEASE DISCUSS CHARTER'S OPERATIONS AND THE SERVICES IT
PROVIDES IN WASHINGTON.

Charter Fiberlink WA-CCVII, LLC is a Delaware lired liability company, with
its primary place of business in St. Louis, Missoultt. is authorized by the
Commission to provide local exchange services and tategsinterexchange
(interLATA and intraLATA toll) and data communicationsrgices throughout
the entire state of Washington. Practically speakimgri@r provides competitive
voice services to primarily residential customers iasWiington. These services
are provisioned over affiliated cable company networks, lhwisice deployed
largely in the less densely populated areas of the stitarter also offers certain

business services, however, the bulk of its customerseaidential customers.
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WHAT IS CHARTER’'S EXPERIENCE WITH CENTURYLINK?

Charter competes with CenturyLink (i.e., the formenldarq) in several different
areas of Washington and seven other staiesilso competes with the former
CenturyTel affiliates in four statés. In addition, Charter also obtains
interconnection with, and related wholesale facilitieksm, CenturyLink to
provide service to customers in a number of CenturyLinkis®rterritories.
Thus, as a wholesale customer of and direct comp&bitGenturyLink, Charter’s
experience demonstrates that CenturyLink’s wholesalgipea increase the costs
of acquiring and migrating customers from CenturyLink.

WHAT IS CHARTER’'S EXPERIENCE WITH QWEST?

Similar to our relationship with CenturyLink, Chartesthh competes with Qwest
for residential and business customers, and also relgsn wholesale
arrangements and interconnection from Qwest in ordgirdwision service in
four stateS. However, Qwest does not employ the wholesale pestthat
CenturyLink employs, which | discuss in this testimoBgecause Qwest does not
employ these practices which increase Charter's (ahdr atarriers’) costs of
competing, we believe that as between the two mergingpanies’ wholesale
practices, Qwest’s practices are preferred and shoultsdx by the post-merger

company.

! Minnesota, Missouri, Nebraska, North Carolina, Oregemnessee, Virginia and Washington.
2 Alabama, Missouri, Texas and Wisconsin.
? Minnesota, Oregon, Nebraska and Washington.

7
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ARE THERE DISTINCTIONS BETWEEN CHARTER'S AND OTHE R
INTERVENERS’ EXPERIENCE WITH CENTURYLINK?

My testimony addresses Charter's experience witlaioiolg wholesale inputs
from CenturyLink while also competing with CenturyLink five provision of
voice services to primarily residentiaistomers. Charter’s experience is distinct
from other interveners in this proceeding in that mdshem primarily provide

business, or enterprise, services in competition withtu@gnnk. Further,

Charter offers a unique perspective as it has extensiveiexpe dealing with

CenturyLink’s wholesale practices since Charter haspsted in CenturyLink
service territories in the Midwest and Southeast forrsye&inally, because
Charter is a facilities-based competitor, it does us¢ Unbundled Network
Elements (“UNES"), or resale services. Therefthis testimony will not address
CenturyLink or Qwest wholesale practices as they ediatunbundling, service
performance measures, collocation, or other issuesowéern to many of the
other interveners in this proceeding.

PLEASE SUMMARIZE THE SCOPE OF YOUR TESTIMONY,
INCLUDING YOUR CONCLUSIONS AND RECOMMENDATIONS.

In this testimony, | focus on several specific Ceyltink wholesale practices that
affect Charter when competing with CenturyLink not omyWashington, but
throughout its footprint, and the negative impact thosE@mpetitive practices
have had on Charter. Specifically, | will describg tfie costs imposed upon

competitors when acquiring and migrating customers fromtu@gLink; (ii) how

DWT 15535833v1 0108550-000209
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CenturyLink continues to use the rural exemption containe®etction 251(f)to
avoid obligations under Section 251 and thereby thwart catmopetnd, (iii) our
concerns with CenturyLink’s operational support systemi® address these
concerns, | also discuss conditions that the Comamissiould impose upon the
post-merger company in the event that it approves the pedpwansaction. In
particular, |1 explain that the Commission should cooditapproval of the
proposed merger upon a commitment from the post-mergepamomo adopt
Qwest’s wholesale practices related to the customer stqoi and migration
process; and, to waive any statutory right it may haveperate (or for any of its
subsidiaries or affiliates to operate) as a rural compam@mpt from Section
251(c) obligations.

HOW DOES YOUR TESTIMONY INFORM THE COMMISSION'S
ANALYSIS OF THIS TRANSACTION?

As | understand it, the Commission will review thegosed transaction under a
public interest analysis that will include a consideratbrvhether the proposed
transaction will harm competition in Washington. We rihat if CenturyLink
combines with Qwest, the post-merger company will beldakgest provider of
telecommunications services in Washington serving approximat&®0,000
access line3. In addition, based on Charter’'s experience with Cghtok in
other states it is evident that CenturyLink has certainledale practices and
policies that negatively impact competition. If tipeoposed transaction is

approved and the post-merger company becomes the dominantepraomwi

* 47 U.S.C. § 251(f).
® SeeDirect Testimony of Mark S. Reynolds at Page 11, $®¢.0.

9
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Washington, it is likely that these improper wholesaletras will be extended
and applied to all CenturyLink service territories (inchgdthose newly acquired
territories resulting from the merger). Thus, my tastty highlights the
significant harms that the proposed transaction coulee lmav competition in
Washington if approved without enforceable and quantifialrelitons.

1.  CERTAIN CENTURYLINK WHOLESALE PRACTICES INCREA SE
CHARTER'S COSTS AND HINDER COMPETITION

A. CenturyLink’'s Anticompetitive Wholesale Surcharges MustBe Discontinued

Q. PLEASE DISCUSS THE CENTURYLINK WHOLESALE PRACTICE S
THAT CONCERN CHARTER.

A. There are several different surcharges that Celninkyimposes upon Charter
when it “wins” a new customer from CenturyLink. Thasecharges are imposed
at different points in the process of acquiring and miggathew customers.
Collectively, they increase Charter's operational £osdind make it more
expensive and difficult to provide competitive servicesdsidential customers
that are located in CenturyLink’s service territories.

Q. PLEASE EXPLAIN.

CenturyLink assesses interconnection-based changms Charter when Charter
“wins” a new customer and takes the following action:gdgesses the customer
side of a NID enclosure in order to connect its networihe customer’s inside

wire; (2) submits a request to CenturyLink to port a telephomenber to

Charter’s network; and (3) submits a directory listing/cliory assistance listing

10
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to CenturyLink. This section of my testimony will disswsach of these charges
in turn.

1. CenturyLink’'s Assessment of Interconnection-based Charges
Competitors’ Requests to Port Telephone Numbers

PLEASE DESCRIBE NUMBER PORTING AND ITS ROLE IN
PROVIDING COMPETITIVE SERVICES.

Number portability, or “porting,” is the term used to dészra telephone
customer’s ability to maintain his or her existing telephawumber when the
customer changes providers. Porting occurs where the lsphteme companies
work together, at the customer’s request, to transtetdlephone number from
the “old” service provider to the “new” service provider.eTgrocess ensures that
customers can transition from their old provider tortimew provider, without
having to change their telephone number. Naturally, gpdam and does go both
ways — to and from the incumbent.

WHY IS NUMBER PORTING IMPORTANT TO CONSUMERS?

Number Porting is important because consumers wametin their existing
telephone numbers when switching providers. Retaining yogphehe number
is important for several reasons: consumers don't warhalve to alert their
friends and family of new telephone numbers, and chdiljag statements,
stationery, business cards, and other items every tiv@g switch telephone
providers. For these reasons (and others), numbengastivery important to

customers, and competition. Indeed, without number potiabdinsumers may

11
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choose not to change their providers because of thecimpatheir personal and
business lives.

WHY IS NUMBER PORTING IMPORTANT TO COMPETITORS?

As noted, getting customers to change providers can feudif The customer
inertia for a new service is difficult to overcomethe first place, but without
number portability consumers may not even consider l@nnative provider.

Even though providers like Charter now offer competitadernatives by

competing vigorously on rates, terms and conditions, e shows that when
number portability is constrained or limited, competitoii be hampered. The
inconvenience of losing a telephone number that is agsdcivith the consumer
is simply too great. Therefore, all of the compestafforts to compete with
incumbents are dismissed if the customer can’t port teigphone number.

WHAT CENTURYLINK WHOLESALE POLICIES AND PRACTICES
AFFECT NUMBER PORTING?

CenturyLink (i.e., CenturyTel affiliates) assesaesurcharge upon Charter at the
initial stage of the proce§syhen Charter conveys the customer’s request to port
their telephone number from CenturyLink to Charteeswork. It is clear that
these charges would not arise but for the fact thatrt€his competing with
CenturyLink, and actively porting numbers (and customes)ay from

CenturyLink’s networK.

® SeeCenturyLink Discovery Responses Nos. 25 & 26. Exhilio. BHP-4 and BHP-5.

" d.

12

DWT 15535833v1 0108550-000209



ga b~ wWN P

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

WUTC Docket No. UT-100820

Direct Testimony of Billy Pruitt
Exhibit___ BHP -1T
September 27, 2010

HOW DOES CENTURYLINK'S PRACTICE OF ASSESSING A
SURCHARGE ON NUMBER PORTING AFFECT CHARTER'’S ABILIT Y
TO COMPETE?

CenturyLink’s current practice of assessing a surchamgenumber porting
increases Charter’'s operational and administrative scadt acquiring and
migrating new customers from CenturyLink. Operationalhgse surcharges
make it more costly for Charter to “win” new Centuiryk. customers, than the
customers of other carriers that do not impose a simudacharge for number
porting. Thus, there is an economic disincentive tmpeting for CenturyLink
customers. In this way, CenturyLink’s practices hawe effect of hampering
Charter’s efforts to provide competitive services to oame's in states where the

two companies compete.

HAS THE ASSESSMENT OF THESE CHARGES INCREASED
CHARTER’S ADMINISTRATIVE COSTS?

Yes. Charter has been forced to commit signifiddme and expense to the
process of reviewing, reconciling, and disputing each Ceninkylovoice with
these charges. Keep in mind that this review, reconoiigiand if necessary
disputing) occurs on a monthly basis.

PLEASE EXPLAIN.

Charter’s personnel responsible for reviewing carrieoites are forced to sort
through CenturyLink’s invoices and identify improper charged other billing
errors. Once these errors are identified, thoseopsrare then responsible for
submitting specific bill disputes with CenturyLink. The digglitharges are then

short-paid, and are entered into CenturyLink’s dispute porGiharter is then

13
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responsible for periodically checking CenturyLink’splite portal to ensure that
there were no notifications sent by CenturyLink to inf@@rarter that the dispute
has been acknowledged, or processed for invoice credierdal. And Charter,
on a monthly basis, analyzes the total open disputeseehtinto its dispute
tracking database and then creates an entry for theagéstimmount of reserve
related to the CenturyLink disputes. Charter's adminis&racosts associated
with its review of CenturyTel's invoices would be reducgdnificantly if
CenturyLink did not assess charges for number porting.

HAS CHARTER INCURRED ADDITIONAL OPERATIONAL COST S AS
A RESULT OF THESE CHARGES?

Yes. When the amount of unpaid bills escalatea assult of billing disputes,
such disputes are likely to become significant mattérsoacern between the
parties. In the past, CenturyLink has billed portingrgéa that were not
authorized by the parties’ interconnection agreementAJGind Charter has

disputed them. That, in turn, led to significant operatioand eventually legal,
disputes between Charter and CenturyLink in Missouri, f@mple. During

these disputes, CenturyLink threatened to stop portinghtefepnumbers unless
its surcharges were paid. Charter eventually retained ¢egadsel to litigate a
resolution before the Missouri Public Service Commissid hat litigation, and

the attendant legal costs, would not have occurred hadi@eimtk not assessed

these improper charges.

14
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WHAT IS CENTURYLINK'S RATIONALE FOR ASSESSING THE SE
SURCHARGES?

CenturyLink asserts that these surcharges are sigheric “service order”
charges that arise as a result of the costs of prayidiservice to Charter. The
problem with this rationale is that CenturyLink is not \pding a service to
Charter. Instead, CenturyLink is porting a telephone nuntbe Charter,
consistent with its legal obligations under federal lawf as Charter does for
CenturyLink (without charge).

PLEASE EXPLAIN.

CenturyLink has argued in the past that these chargesiraply generic service
order charges that are assessed upon any request forssnheeitted to it, and
therefore have nothing to do with number porting. Theblem with that
argument is that Charter is not requesting a servioa f@enturyLink, but is
instead submitting a porting request on behalf of the mestohat wishes to port
its number (pursuant to its rights under federal law)vi@usly Charter cannot
port the number on its own, but instead must engage Centlrybifulfill the
customer’s port request. Clearly, these charges woulthenassessed “but for”
the fact that a number needs to be ported from CenturylonkCharter.
CenturyLink has acknowledged this fact in response to desgpwvhen it
admitted that these charges only arise when Charter subniorting requeét.
As a result, these charges clearly constitute a sigehan the act of porting a

number, and cannot be labeled simply as a generic sehacge.

8 SeeCenturyLink Discovery Responses Nos. 25 & 26. Exhilio. BHP-4 and BHP-5.
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ARE YOU ASKING THE COMMISSION TO RESOLVE DISPUT ES
BETWEEN CHARTER AND CENTURYLINK IN WASHINGTON?

No. My point is intended to demonstrate that Centinyls current
anticompetitive wholesale practices have a detrimaftatt on Charter, and any
other competitors that are assessed such chargesos# folicies are imposed
upon all competitors once CenturyLink assumes contrdQwést, that would
undoubtedly have an adverse impact on competition in \ivgtsim.

PLEASE EXPLAIN.

| expect that CenturyLink will try to minimize Charts experience with
CenturyLink’s anticompetitive wholesale surchargesitmpsy arguing that it was
an individualized dispute between the parties, not worthyeofew in this
proceeding. But collectively, these surcharges are ewedeiha concerted policy
or practice that CenturyLink engages in with competitorbarter is asking the
Commission to recognize that an expansion of Centurykimiiticompetitive
policies throughout the entire state of Washington would significant problem
for Charter and other competitors. QSI witnesses Gates and Dr. Ankum
explain how the Commission can mitigate these harmsnpgsing enforceable
conditions on the post-merger company that requiresuseeof certain Qwest
wholesale policies and practices instead of CenturyLink’s.

DOES QWEST ASSESS THESE TYPES OF CHARGES UPON
CHARTER?

No, Qwest does not assess any number porting or seovater charges upon

Charter when it submits a request to port a telephoneuaway from Qwest

16
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during the customer acquisition process. Again, Chartesndtoeharge Qwest
either for number portability. Although Qwest assess&sain service order
charges upon requests for facilities (i.e. UNE loopsjpes not assess a separate,
stand-alone charge when only number porting is requésted.

HAS THIS COMMISSION CONSIDERED THE POTENTIAL
APPLICATION OF SERVICE ORDER CHARGES ON ALL
COMPETITORS IN WASHINGTON?

| do not know of any Commission decision that hasswared the potential
application of these charges on all competitors in ivigon.

QWEST'S WITNESS, MR. REYNOLDS, TESTIFIED THAT THE
PROPOSED TRANSACTION WILL NOT ADVERSELY AFFECT
WHOLESALE CUSTOMERS OR COMPETITION. DO YOU AGREE?

No. Although Ms. Peppler testifies that the propbsensaction will not
adversely impact wholesale customers or competitodges not appear that she
considered the potential impact of CenturyLink policies ammpetitors. For
example, when Charter asked CenturyLink whether Qwestr thie merger) will
adopt a wholesale policy that results in the assegssmherrvice order charges for
processing number porting requests CenturyLink respondedhatompanies
“have not yet discussed specific policies for the combimedpany.®® While it
may be true that CenturyLink and Qwest haven't yet coreidspecific policies
for the combined post-merger company, it is a convenientartbat attempts to

defer scrutiny of the consequences of the proposed ttansaintil after it has

been approved.

° SeeQwest Discovery Responses Nos. 17 & 21. Exhibits M#R-82 and No. BHP-13.
10 SeeCenturyLink Discovery Response No. 18. Exhibit NoFB8i
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WHAT IS YOUR RECOMMENDATION WITH RESPECT TO THIS
ISSUE?

In my view, the imposition of a number porting surchatgemn competitive

carriers like Charter is improper. Given the probledeniified here | would

recommend that the Commission deny the application afgproval of this

transfer. However, if the Commission is inclinedaiprove the transfer, it should
do so with appropriate conditions to ensure that thgsestof improper wholesale
surcharges are not applied to the entire Qwest teriiidiyashington. Thus, as a
condition of approval, the Commission should adoptd@m No. 24(a) as set
forth in Mr. Gates testimony, to ensure that Centurylsirgcactice of imposing

these surcharges is not a component of the post-meogepany’s wholesale

policies, and direct the post-merger company to adopesDsv practice for

processing number porting requests without charge. This appessures that
competitors are not needlessly burdened with additionatscarising from

guestionable assessments.

2. CenturyLink’'s Assessment of Interconnection-based Chartms
Competitors’ Access to Customer Side of NID Enclosures

WHAT IS CHARTER'S CONCERN WITH CENTURYLINK'S
ASSESSMENT OF A NID “USE” OR ACCESS SURCHARGE?

In providing competitive voice services to residdraizstomers, Charter will use
its affiliate’s existing hybrid fiber-coaxial networks topii@y voice services (i.e.,
telephone service) to the customer. When initiatirag service, Charter must be
able to connect its network directly to the customeriside wire. That

connection is normally established via a direct conoe between the Charter

18
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cable affiliate’s last mile facility (analogous to aeghone company “local
loop”), and the customer’s inside wire at the point ofrye or other location
within the premises where the inside wire is accessibl

Under certain, limited, circumstances Charter mayneeaccess the customer’s
inside wire via the customer side of the network intefaevice, or (“NID”)
enclosure. In those circumstances, CenturyLink (CenturyTel affiliates) has
attempted to assess “use” or access fees upon Ch@egturyLink’s assessment
of those charges upon Charter is problematic becaus¢eCigmnot “using” the
NID (i.e., the cross-connect device that connectsltk€’s network to the
customer’s inside wire), and CenturyLink does not incur @sgs for the limited
access afforded to Charter. Nevertheless, Centurylaskaftempted to assess
such a charge in every instance, which has in turn leadrimusealisputes and
litigation between the companies.

WHAT IS A NETWORK INTERFACE DEVICE?

For the issues relevant in this case, NIDs are&jly small gray boxes, about the
size of a shoe-box, placed on the side of single famniellings. A NID
enclosure generally contains two compartments. One atmmgat is generally
referred to as the “network side” of the NID. The ott@mpartment is generally
referred to as the “customer side” of the NID. (Atyie of a typical residential

NID is set forth below.)

19
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PLEASE EXPLAIN THE BASIC USE OF THE NID.

A traditional telephone carrier such as CenturylLioknnects its copper loop
serving the residence into the “network side” of the Ndbclosurewhich is
inaccessible to the customer. The NID enclosuse contains a compartment,
the “customer side,” that is fully accessible to tustomer/premises owner. In
that compartment, the customer’s inside wire is cometeto a short telephone
cord, which, in turn, is plugged into an RJ11 standard tetepfack. The RJ11
jack is connected to a cross-connect device, i.e.,dhmlaNID, which connects
(on the other network side of the NID enclosure) tdti&C’s local loop.

Q. CAN YOU ILLUSTRATE THIS EXAMPLE?

20

DWT 15535833v1 0108550-000209



10
11

12

13

14

15

WUTC Docket No. UT-100820

Direct Testimony of Billy Pruitt
Exhibit___ BHP -1T
September 27, 2010

A. Yes. A simple diagram identifying the customer side and tbked/network side
of the NID enclosurés provided below.

Diagram 1: “Network” and “Customer” Sides of NID

Network Side (Protectors; Drop W Customer Side (Inside Wil
and Ground Terminations) Terminations)

Plug and Jack Demartion Poin

Q. WHAT FUNCTIONALITY IS PROVIDED ON THE NETWORKSIDE OF
THE NID?

A. As noted, a traditional telephone carrier or ILEChsas CenturyLink connects its
copper loop serving the residence into the network sidieo NID enclosure,
which typically contains important electrical groundingpability (called the
“protector”) and often contains loop testing circuits/waell. These parts of the

NID enclosure are sealed off from customer access.

21
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WHAT FUNCTIONALITY IS PROVIDED ON THE CUSTOMERSIDE OF
THE NID?

The customer side of the NID enclosurie fully accessible to the
customer/premises owner. The customer side of the @&tHElosuregenerally
contains a standard telephone jack for each line servingaime:* The customer
side of the NID enclosuralso has copper posts to which wiring from inside the
house is connected. A short telephone cord, withralatd telephone plug at the
end (i.e., the RJ11 connector), runs from the copper pestsg a line in the
home and plugs into the jack. By plugging and unplugging tlephene cord,
the customer can connect and disconnect his premisesfrairethe carrier’s
loop.

DOES CHARTER ALWAYS NEED TO ACCESS THE CUSTOMER SIDE
OF THE NID ENCLOSURE TO PROVISION ITS OWN SERVICE?

No. As noted above, Charter generally accessesustomer’s inside wire via
the customer side of the NID enclosure only in limitédiasions. In those
situations CenturyLink has attempted to assess “use” esadees upon Charter.

WHY DOESN'T CHARTER SIMPLY CONNECT TO THE INSIDE WIRE
WITHIN THE CUSTOMER’S PREMISES TO AVOID THIS SITUATI ON?

In most cases, Charter does connect to the custommsitde wire within the
customer’s premises. However, in certain limitecesa€harter must connect its
facilities at the customer side of the NID enclosoredgin providing service.

PLEASE EXPLAIN.

A typical single-family home might have a NID capatiiénandling two to four lines; different NIDs are
capable of handling different number of lines. Theibarrangement described in this testimony, however,
is the same for each line.

22

DWT 15535833v1 0108550-000209



10

11

12

13

14

15

16

17

18

19

20

21

22

23

WUTC Docket No. UT-100820

Direct Testimony of Billy Pruitt
Exhibit___ BHP -1T
September 27, 2010

When the customer’s inside wire is not accessdilesome point within the
residence and the NID enclosure blocks or covers theroestinside wire at the
point of entry, or if the inside wires are too shoridasthe customer side of the
enclosure, the only other way to connect to the custenmeside wire is at the
customer side of the NID enclosure. In that situat@marter merely disconnects
the customer’s inside wire from the CenturyLink loopdesthe NID enclosure
(i.e., disconnects the customer’'s wire from the comsmect device on the
customer’s side of the NID by unplugging it from the RJbhnector), and
connects its own last mile facility to the inside evwithin the customer side of
the enclosure. Once this connection is establishedighrthe customer side of
the NID enclosure, Charter can provide service.

DOES THIS CONNECTION TO THE CUSTOMER’S INSIDE WIR E AT
THE CUSTOMER SIDE OF THE NID ENCLOSURE HAPPEN
FREQUENTLY?

No, infrequently, Charter's Vice President of TechhiGperations recently
testified that this problem only occurs in approximatetygercent of all Charter
installations in CenturyLink territor}?

WHY IS THAT A PROBLEM?

In Charter’s experience, CenturyLink’s NID box igesf placed directly over the
location where the customer’s inside wire leavesptieenise. Or, in some cases,
the inside wire is contained in a conduit that enteesGenturyLink NID box. In

either case, the NID enclosure literally coversldwation where the inside wire

12 see Petition of Charter Fiberlink, LLC for Arbitran of an Interconnection Agreement Between the
CenturyTel Non-Rural Telephone Companies of Wisconsin and Charteriflib&tlC Arbitration Award
at 14, Docket 5-MA-148, 149 (Wisc. PSC 2009).
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becomes available for access. As an Arbitration Pahtie Wisconsin Public
Service Commission recently found, CenturyLink’s NICclesure is placed at
the “only point where the wires congregated and inseffiicwiring is accessible
to [permit Charter to] make a direct connection to thweer.*?

WHAT IS CHARTER’'S PRACTICE WHEN THE CENTURYLINK NI D
ENCLOSURE DOES NOT BLOCK ACCESS TO THE CUSTOMER'’S
INSIDE WIRE?

When the CenturyLink NID enclosure does not block atesthe customer’s
inside wire, Charter connects its last mile facittigectly to the customer’s inside
wire, generally within the customer’s premises. Thuasthe vast majority of
installations, Charter does not connect to the inside & the customer’s side of
the NID enclosure.

DOES CENTURYLINK ASSESS A CHARGE WHEN CHARTER MAK ES
CONNECTIONS AT THE CUSTOMER SIDE OF THE NID
ENCLOSURE?

Yes. Although this practice of connecting to the iasidre on the customer side
of the NID enclosure occurs only in limited circumstan€asnturyLink attempts
to impose “access” fees on Charter when it makes saohections through the
NID enclosure. In other words, CenturyLink attemptshiarge Charter for every
new customer installation that occurs on the customder af the CenturyLink
NID enclosures — what amounts to a new customer s@ehanposed upon

Charter. These charges consist of a nonrecurringceeorder charge and a

monthly recurring charge.

13 1d. at 12 (citing Tr. 320).
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Q. WHY DOES CENTURYLINK ASSESS THIS CHARGE?
CenturyLink’s rationale for this “use” or accessrcharge is that Charter is
“using” the NID in a manner akin to the use of a UNE.

Q. IS THAT CORRECT — DOES CHARTER USE THE NID AS A UNE?
No. That assertion ignores the facts surroundhgrter’s limited access to the
NID enclosure. For example, in Section 252 arbitratiac@edings in Missouri
and Texas, CenturyLink could not show that Charteste/iies associated with
opening the NID enclosure, disconnecting the CenturyLink,vainel connecting
the Charter wire to the customer’s inside wire rasuft additional costs to
CenturyLink. Since CenturyLink incurs no costs or techniddigations when
Charter unplugs the customer’s inside wire from the strods connect (i.e., the
NID) between the network side and the customer sidbeofNiD enclosure, no
charge is appropriate. In fact, once the end user l@stbensferred to Charter,
CenturyLink no longer has any engineering and service ololigatto that
customer?
In addition, Charter is not choosing to use a NID &\& because any “use” it
makes of the NID is involuntary. State commission$/lissouri and Wisconsin

reached the same conclusin. That is precisely why the Wisconsin PSC

14" CenturyLink relies upon this UNE rationale even whaeeNID enclosure is owned by a CenturyLink
operating company that operates as a rural company. Thu$ose circumstances, CenturyLink
simultaneously avoids the obligations of Section 251(c) vetitae same time attempts to avail itself of the
right to charge for UNEs under Section 251(c)(3).

15" CenturyLink acknowledged that it has not conducted anyafoominformal cost studies concerning any
recurring or nonrecurring cost of the NID enclosure iast\ington. CenturyLink Response to Discovery
Request No. 4. See Exhibit No. BHP-2.

18 petition ofCharter Fiberlink-Missouri, LLC for Arbitration of Interconnecti®ates, Terms, Conditions,
And Related Arrangements with the CenturyTel of Missouri, LLSuUant to 47 U.S.C. § 252(b), Case No.
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Arbitration PanerejectedCenturyLink’s characterization that any use of a NID
constitutes use as a UNE requiring UNE compensatioRut simply, the record
in that case revealed that Charter’s limited connectiorthe customer’s inside
wiring on the customer side of the NID is: (1) limitedd&2) involuntary; and,
for that reason, does not constitute the use of a biNEquire compensation.

Q. BUT DOESN'T THE CENTURYLINK NID PROVIDE SOME FUN CTION
THAT BENEFITS CHARTER?

A. No. There is no actual functionality provided by thD itself, it is simply a
passive cross-connect device. Charter’'s connection ddesonstitute “use” of
the NID and differs in all material respects frora thay that a UNE-based CLEC
leasing an unbundled loop from the ILEC uses the NIDUME-based CLEC
orders a connection to the customer’s premises throeghLBC’s NID, i.e., the
cross-connect device. In other words, the UNE-based CwWaGld order a
connection to the customer’s premises by using the ILEGisarnk facility (i.e.,
the UNE copper loop), attached to the customer’s prepaseisthe cross-connect
device (i.e., the NID) which is attached on one end tdltB€’s copper wire and
on the other end to the customer’s inside wire. Inrestt Charter does not use
the actual cross connect device in any case that itqgireel to connect its
telephone wire to the customer’s inside wire within¢bhstomer-side of the NID

enclosure. There is, therefore, no “use” of the NICChwarter.

TO-2009-0037 Report Arbitrator’'s Report at 19 (MO PSC 2000gtition of Charter Fiberlink, LLC for
Arbitration of an Interconnection Agreement Betwéem CenturyTel Non-Rural Telephone Companies
of Wisconsin and Charter Fiberlink, LL @rbitration Award, Docket 5-MA-148, 149 (Wisc. €2009),
affrmed Order Determining Disputed Issues Regaydirbitration Award at 8, 2010 Wis. PUC
lL7EXIS 131 (Wisc. PSC 2010).

Id.
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Q. ARE THERE ANY OTHER PROBLEMS WITH CENTURYLINK’S
RATIONALE FOR ASSESSING A CHARGE WHEN CHARTER
ACCESSES THE CUSTOMER SIDE OF THE NID ENCLOSURE?

A. Yes. | believe that CenturyLink rarely, if ever, aclyaémoves a NID enclosure

from a customer premise after the customer has bedrdpto a competitor.
Instead, it simply leaves the NID attached to themfar customer’s dwelling.
Thus, when Charter accesses the customer side of WDe tNere are no
engineering activities that CenturyLink undertakes which dojuistify the
assessment of a charge upon Charter. CenturyLink h#sreeg in other states
that it leaves the NID on a former customer’s prerseause it hopes to win that
former customer back from Charter, or hopes that ithitvme sells, that the new
owner will want service from CenturyLink.

Q. DOES QWEST ASSESS SIMILAR NID ACCESS OR *“USFE”
SURCHARGES?

A. No, Qwest does not assess these types of NIDsacsercharges. The

Charter/Qwest ICAs do not expressly address the practicgivest has not
objected to the practice | have described hé&axording to their wholesale
services guidelines, they will provide a “stand alone” Mdla requesting carrier,
and there is apparently some cost associated withimgdestand alone NID as a
UNE. But that is very different from the circumstas described above, where
Charter seeks limited access to the customer sid€ehturyLink NID enclosure
simply to connect to the customer’s inside wire wheat ik the only feasible

option.
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Q. DOES EMBARQ ASSESS SIMILAR NID ACCESS OR “USFE”
SURCHARGES?

A. No. Charter’s recently-negotiated ICA with Embarcgadhington contains the

following language which specifically precludes the assessmf any charges

related to Charter’s access to the customer sideedfitb:

76.1.5 Where a New Provider uses the existing inside wairan
end user that is connected to an Old Provider's NID,Nébe
Provider shall be responsible for isolating its netwookfthe Old
Provider's network, and the following protocols shall apply:

(&) A New Provider shall not be required to submit a
request to the OIld Provider for purposes of isolating an
end user's inside wiring from the Old Provider's network
in accordance with this Section. The Old provider shall
not charge the New Provider for access to the Old
Provider's NID for the purpose of isolating the Old

Provider's network from the inside wiring of an end user
that is changing service to a New Provider.

(b) When a New Provider disconnects an end user's inside
wiring from an OId Provider's NID, then to the greatest
extent possible, the New Provider shall do so in a manner
that will allow such inside wiring to be reconnectedhe
future to the Old Provider's NID. Wherever possible, the
New Provider shall disconnect only the tip and ring leads of
such inside wires. The New Provider shall not disturb or
disconnect any wirindi.e., aeriel and/or buried drop and
ground wiring) in the Old Provider's NID, other than the
inside wiring in accordance with this Agreement and shall
not cause any short circuits on the Old Provider's nétwor
as a result of disconnecting inside wires from a NID.

(c) When inside wires that are disconnected from a &t
secured by capping or using a multiple terminating
scotchloc (or other protective device), such devices may be
situated inside the Old Provider's NID by a New Provider,
if such location is consistent with preserving the abiii
reconnect such wires with the Old Provider's NID.
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(d) If the Old Provider's NID is of an older type (sommets
referred to as a "protector”) that does not alloweasdo

the end user side of the NID, the New Provider shallsscce
the network side of the Old Provider's NID to disconnect
the inside wire(s) from the binding post or punch down
blocks of the Old Provider's NID, and shall secure and/or
connect to such disconnected wires by coiling and capping
the same or using a multiple terminating scotchloc orrothe
protective de\ice located in the Old Provider's NID.

(e) If the Old Provider's NID is of the type which does
provide for access to the end user side of the NID, the
New Provider shall access the end user side of the Old
Provider's NID and shall isolate the end user's inside
wiring from the Old Provider's network using one of the
following methods:

DWT 15535833v1 0108550-000209

(i) When the OId Provider's NID has an RJ11 cord
and RJ11 test jack on the end user's side of the NID,
the New Provider may leave the inside wire
connected to the binding posts or punch down
blocks on the Old Provider's NID, in which event
the New Provider must disconnect the RJ-11 cord
from the RJ11 test jack to achieve isolation of the
Old Provider's network. Under such circumstances.
it is not necessary for the New Provider's NID to be
directly connected the Old Provider's NID.

(i) The New Provider may disconnect the inside

wires from the binding posts or punch down blocks

located on the end user's side of the OIld Provider's
N ID and such inside wires may be secured by
capping or using a multiple terminating scotchloc

(or other protective device) without reconnecting

such inside wiring to the New Provider's NID.

(i) The New Provider may disconnect the inside
wires from the binding posts or punch down
blocks located on the end user's side of the Old
Provider's NID and connect such inside wiring to
the New Provider's NID or network wiring using a
multiple terminating scotchloc (or other protective
device), cross connect or similar arrangement
located in the Old Provider's NID.
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(f) If the OId Provider's NID is a "Universal" model

made by Corning ("U-NID") or has a similar module

design or functionality, then the New Service Provider

shall disconnect the inside wiring which is terminated at

each insulation displacement connection (IDC) port on

the end user's side of the Old Provider's NID. The New

Provider shall secure and/or connect to such disconnected

wires by coiling and capping the same or using a multiple

terminating scotchloc (or other protective device) located

in the OId Provider's NID.*
It is clear that the Qwest and Embarq standard ongsugeiis that carriers are not
required to submit a request or an order, or to pay a cliargegess the customer
side of the NID and connect to the customer’s insideng/iwithin the NID
housing when necessary.

WHAT IS YOUR RECOMMENDATION TO THE COMMISSION ON
THIS ISSUE?

In my view, the imposition of a so-called NID “use” sharge upon facilities
based competitors like Charter is improper. Given tdlpms identified here |
would recommend that the Commission deny the applic&ioapproval of this
transfer. However, if the Commission is inclinedagprove the transfer, it should
do so with appropriate conditions to ensure that thgsestof improper wholesale
surcharges are not applied to the entire Qwest teriidyashington. Therefore,
as a condition of approval, the Commission should aGopidition No. 24(b) as
set forth in Mr. Gates testimony, to ensure that @ghink’s practice of
imposing these surcharges is not a component of thenprger company’s

wholesale policies. In addition, the Commission dthaarder the post-merger

18 SeeWashington Utilities and Transportation Commission Dodd@® UT-103012 (emphasis added).
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company to continue Qwest’'s wholesale policies and peacelated to NID
enclosure access by competitors like Charter, post-merger

3. CenturyLink’s Assessment of Interconnection-based “Storagees for
Competitors’ Directory Assistance and Listing Records

Q. DOES CENTURYLINK ASSESS OTHER CHARGES THAT YOU ARE
CONCERNED WITH?

A. Yes. The other wholesale charge that Chartercbaserns with is imposed by

CenturyLink’s affiliate, Embarg. As Mr. Gates expksi Embarg imposes upon
certain competitors a “directory storage” charge. lakeer competitors, Charter
is forced to include this charge in its ICA with Embarq aasondition of
interconnection and traffic exchange with Embarg. Tihectbry storage charge
in the Charter-Embarg Washington ICA isrenthly recurring chargef $0.40
per record that is assessed upon each customer listarge€lubmits to Embarq.
Q. PLEASE EXPLAIN.

A “directory listing” is an end-user’'s name, phonemer, and address that are
grouped together and published in a directory, such as a tekedhwmok, or
included in a directory assistance database, such asufieat to retrieve
information when a customer dials “41f.” When Charter obtains a new
customer, it will often submit an electronic “Directi@ervice Request” (or DSR)
to Embarg. The DSR includes the relevant customer irdtom — name,

address, and telephone number. Embarqg uses the infonmatithe DSR to

19 Seelmplementation of the Telecommunications Act of 1996: Telecomamtions Carriers’ Use of
Customer Proprietary Network Information and Other Customer Infoomalmplementation of the Local
Competition Provisions of the Telecommunications Act of 1996, Ryww$iDirectory Listing Information
under the Telecommunications Act of 1934 [sic], As Amentacd Report and Order, Second Order on
Reconsideration, and Notice of Proposed Rulemaking, 14R&dC15550 160 (1999)FLI/DA Ordet).
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populate its directory databases, which include Charter’s roesttistings, and
the customer listings of Embarq and other competitors. is Ithis listing
information that Embarq then uses as a pretext f@sasgy a “storage” charge on
its competitors.

WHY IS A “STORAGE” FEE FOR THIS DIRECTORY LISTING
INFORMATION PROBLEMATIC?

It is problematic because Embarqg is not “storingformation for competitors.

Instead, Embarq is incorporating customer listing infaionainto a database that
is then used, by Embarq, to provide directory assistantetn@r services to its
customers and other entities. Embarq benefits fronsubenission of this listing

information by its competitors, and therefore doeshase a basis for imposing a
“storage” fee, much less a monthly fee, per listing, ihakorbitant.

HOW DOES EMBARQ BENEFIT FROM RECEIPT OF DIRECTORY
INFORMATION?

Because these databases contain directory listingmation of Embarg, Charter,
and all other competitors’ customers, they represeatdatabase of all (or nearly
all) voice customers in any particular market. Thablbase is therefore very
valuable to directory publishers. In fact, it is a paetn the industry for third-
party directory publishers, exercising rights under fedexa) to purchase access
to these types of directory databases. | assumeEthdarg has arrangements
with such publishers.

ARE YOU ALSO CONCERNED WITH EMBARQ'S PRACTICE OF
CHARGING DIRECTORY PUBLISHERS?
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No. Directory publishers like Donnelley generally phg FCC-approved rate of
$0.04 per listing (and $0.06 for updated listings) for each gidfinThat practice
appears to be consistent with industry practice. Mycem is that Embarq is
attempting to generate additional revenue by imposirgeterage charges upon
competitors, and thereby gaining revenue from both “siddésthe directory
database process. Embarq’s policy is to charge fasHiiased competitors a
“storage” charge for each customer listing submitted dymapetitor on the “front
end,” and Embarq likely also charges directory publisharthe “back end” for
the compilation of all listings.

HAS EMBARQ EVER PROVIDED ANY DATA TO DEMONSTRATE
THESE RATES ARE COST-JUSTIFIED?

No, to my knowledge, Embarq has never provided cogfipadton for its
monthly directory storage fees. It is reasonable tamassthat any such costs
which Embarg may incur to include such listings in its dadalhave already been
recovered by the sale of competitors’ listings to dingcpublishers and directory
assistance vendors.

HAS CHARTER ATTEMPTED TO OBTAIN ADDITIONAL
INFORMATION REGARDING THESE PRACTICES?

Yes. In light of Charter's concerns with thegectices, Charter asked both
Qwest and CenturyLink basic questions about their resgeediiectory services
practices. Specifically, we asked them to identify thedees they use for

directory assistance and directory listing service td amer customers and

20 g I/DA Orderat 1 78.
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wholesale customers, and to provide copies of theireaggats with these
vendors. But CenturyLink refused to answer these discaeguest$’

WHY DO YOU THINK CENTURYLINK REFUSED TO PROVIDE THIS
INFORMATION?

It is unclear to me why they have refused to provide itiformation. Certainly,
one implication is that they don’t want Charter ls# Commission to look closely
at how they provision wholesale and retail directoryises in Washington, or at
whether such charges are just, reasonable and nomdistiory.

IF THESE CHARGES ARE SUCH A PROBLEM, WHY HAVEN'T
OTHER COMPETITORS RAISED THESE CONCERNS?

Cable voice facilities-based competitors have raigexse concerns. As Mr.
Gates explains, Comcast prevailed in several state @siom decisions finding
that these surcharges are impermissible. Based uporeview of these state
commission decisions in Washington, Pennsylvania, and Tdxappears that
Embarqg does not assess the charge upon its own custoN@rgloes it appear
that Embarq assesses these charges upon other compétdbrpurchase
Embarqg’s last-mile access facilities (i.e., UNE-bazed resale CLECs).

WHAT IMPACT DOES THIS CHARGE HAVE ON CENTURYLINK
COMPETITORS?

This directory storage charge increases a compstitosts of providing service
in the CenturyLink (Embarq) Washington footprint. Because pstitors are
forced to pay a monthly recurring charge for every dingclisting that they

submit to CenturyLink (Embarq), that increases the césteovice for every

2 seeCenturyLink Discovery Responses Nos. 34-36. ExhibitsB#tP-6, No. BHP-7 and No. BHP-8.
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competitor’'s customer that chooses to have theinggshformation published in
directories.

DOES CHARTER PAY A DIRECTORY “STORAGE” CHARGE TO
QWEST IN WASHINGTON?

No, like the other wholesale practices discussedime@avest does not engage in
the practice of assessing “storage” charges on comytitiirectory listing
information. For that reason Qwest’s practice irs tieigard must be viewed as
the preferred practice, in that competitors are notdlessly burdened with
additional costs arising from questionable and anticonngetéssessments. In
contrast, CenturyLink’s practice must be recognized a8abest” practice of the
two. In review of this transaction, the Commission thaagefully consider these
practices, and direct the post-merger company to abarmomriticompetitive
worst practices of CenturyLink in favor of the preferpractices of Qwest.

WHAT IS YOUR RECOMMENDATION ON THIS ISSUE?

In my view, the imposition of a directory storage gegaupon facilities based
competitors (but not on other UNE-based competitors, otdEgs own
customers) is unfair and discriminatory. Imposing charga one type of
competitor, but not others, undermines competition gemerallGiven the
problems identified here | would recommend that the Casiom deny the
application for approval of this transfer.

However, if the Commission is inclined to approve tlangdfer, it should do so
with appropriate conditions to ensure that these tygesnproper wholesale

charges are not applied to the entire Qwest territoashington. Therefore, as
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a condition of approval, the Commission should adamtdtion No. 24. as set
forth in Mr. Gates testimony, to ensure that CenturkL(Embarq’s) practice of
imposing discriminatory, and unsupported, charges upon daoipeis not a
component of the post-merger company’s wholesale pslici

ARE THERE OTHER CONCERNS WITH CENTURYLINK’S
WHOLESALE POLICIES?

Yes, with respect to certain directory listing ashidectory assistance functions,
CenturyLink (i.e., CenturyTel) refuses to implemenblelsale practices required
under Section 251(b)(3). More specifically, CenturyLink is iogarly shifting
its obligations under Section 251(b)(3) of the Act to adtpiarty vendor by
refusing to contract with Charter (in an interconnectagreement) for certain
basic directory listing and directory assistance fonst

PLEASE EXPLAIN.

CenturyLink’s use of a third-party vendor to provide diogy assistance services
created significant problems for Charter’'s customé\isone point within the last
several years, CenturyLink customers were not able tmro&harter customers’
listing information from CenturyLink’s directory assistanservice. Specifically,
every time that a CenturyLink customer called directsgistance and requested
listing information about a Charter customer, the rigstinformation was not
provided by CenturyLink’s vendor and the CenturyLink customas wld that

such information was not available.
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WHY DID THIS PROBLEM OCCUR?

After some investigation, Charter determined that pheblem arose because
CenturyLink had contracted with a third-party vendor to afmeits directory
assistance database. That third-party vendor did not@lader’s listings in its
local database and was not querying the correct natidatdbase, thereby
excluding Charter customer listing information from 411 cleaesults.

WHAT IMPACT DID THIS HAVE ON CHARTER, AND ITS
CUSTOMERS?

Charter’s customers perceived that the problem was ddnys€harter and that its
service was inferior to their former provider — generallgntOryLink.

HOW DID CHARTER RESOLVE THE PROBLEM?

When presented with this information, CenturyLink @isoed any obligation to
remedy the situation, claiming instead that the practi€éts directory assistance
database vendor were not subject to scrutiny from corapetlike Charter.
CenturyLink has since claimed it remedied the problem bytracting with a
different third-party directory assistance vendor. ldeer, Charter’'s concern is
that there is nothing to prevent CenturyLink from aiag DA vendors in the
future, which could result in the same problem for competittustomers.

WHAT IS YOUR RECOMMENDATION ON THIS ISSUE?

Here again, as with the other wholesale practiissussed herein, Qwest does
not engage in the wholesale practices outlined above.thBbreason, Qwest’s
practices in this regard must be viewed as the preferredigerach that

competitors are not needlessly burdened with additioosis arising from the
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incumbent’s failure to assume their statutory dutieshwégard to directory
listings. In contrast, CenturyLink’s practice must beognized as the “worst”
practice of the two. In review of this transactioa tbommission must carefully
consider these practices, and direct the merged entiiesabandon the
anticompetitive worst practices of CenturyLink in fawdrthe preferred practices
of Qwest.

CenturyLink Should Not Be Permitted To Use The RuralExemption To

Increase Competitor's Costs

DOES CHARTER HAVE CONCERNS WITH CENTURYLINK’'S
CONTINUED OPERATIONS AS A “RURAL” TELEPHONE COMPANY?

Yes. Charter's experience with CenturyLink in Wiscansind several other
states, raises significant concerns. In particll@nturyLink’s reliance on its
“rural” company status for many of its operating afféis effectively increases
operational costs for Charter.

PLEASE EXPLAIN.

CenturyLink and Embarg maintain multiple affiliatesWashington (and many
other states in which it operates) that are exempt frertain obligations under
Section 251 of the Act because of their “rural”’ telephocmmpany statusDespite
controlling over 7 million access lines followings i merger with Embarq,
CenturyLink continues to assert the protectionga ab-called “rural” telephone
company in Washington. It does so by organizinglfit;aito dozens of small
operating companies. For example, CenturyLink tasia seventeen (17)

operating entities in Wisconsin, nine (9) in Loais, seven (7) in Arkansas, five
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(5) in Missouri and three (3)in Washington. As a result, each of those
companies are exempt from the basic wholesale inteection rules of Section
251(c) that apply to all other ILECs.

PLEASE PROVIDE AN EXAMPLE OF THE TYPE OF SECTION 251
OBLIGATION THESE AFFILIATES AVOID BECAUSE OF THEIR
‘RURAL” STATUS.

CenturyLink argues that its “rural” affiliates are exenfmaim the obligation to
interconnect with Charter at a single point of interezation (“POI”) per LATA.
Specifically, they take the position that Chartersimestablish separate POls in
each of the affiliates’ territories, even when thadfiliates all operate in the
same LATA. This problem is illustrated by the comya actions in a recently
concluded interconnection arbitration proceedinthv@harter in the State of
Wisconsin.

PLEASE EXPLAIN.

As noted above, CenturyLink has at least seven{&én separate operating
companies in Wisconsin that are organized as imdigpe legal entities. Due to
its expansive service territory and extended hyfiviel coax IP-based network
in Wisconsin, Charter interconnects with 13 of ¢hoempanies: 9 that operate
under a “rural” designation, and another 4 that rajge as “non-rural”
companies. In the interest of gaining network daplent efficiencies and cost
savings, Charter proposed that the companies eutifiz single point of
interconnection (“POI") per LATA between Charterisetwork and the

CenturyLink company networks in Wisconsin. Such awproach would

22 gseeCenturyLink Discovery Response No. 38. Exhibit Chaxter BHP-9.
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minimize the need for duplicative interconnecticcilities, and allow for
efficient use of network resources by aggregatmaffit at a single point of
interconnection for the mutual exchange of tradfisuch point.

DID THE CENTURYLINK AFFILIATES AGREE TO A SINGLE POINT
OF INTERCONNECTION ARRANGEMENT?

No. The CenturyLink affiliates (both rural and non-rjnafused to agree to
such an arrangement. Instead, those companiesndechahat Charter
establish a separate POI with each of the 13 Gamlrcompanies with whom
Charter exchanges traffic in Wisconsin. Althouglim not an attorney, | am
familiar with several rulings where the FCC haseatpdly affirmed that Section
251 permits competitors to interconnect via a si@Dl in a LATA, and that
such arrangements promote competitive entry by diadu competitors’
interconnection costs.

HOW DID CENTURYLINK RESPOND TO CHARTER’S PROPOSAL TO
ESTABLISH A SINGLE POI PER LATA IN WISCONSIN?

The CenturyLink companies in Wisconsin vigorouslpaged the application of
that principle to their interconnection arrangersesith Charter. That opposition
arose during contract negotiations in 2007 and 200&nturyLink negotiators
refused to acknowledge the inherent efficienciesiobd by a single POI
arrangement. Instead, they argued that becaugsédre no legal obligation to
permit Charter to interconnect via a single POILPETA, they would not agree

to do so. Ultimately, the CenturyLink companiegevirced to aggressively
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litigate that position in a subsequent Section &&ftration proceeding before
the Wisconsin Public Service Commission in 2009.

Q. WHAT IMPACT DID CENTURYLINK'S POSITION HAVE ON
CHARTER’S INTERCONNECTION COSTS IN WISCONSIN?

A. CenturyLink’s refusal to interconnect via a singl®IFhas forcedCharter to
establish up to thirteen (13) separate POIs with ehthe separate CenturyLink
operating companies with which it exchanges traffic Wisconsin. This
obligation exists even though evidence produceihgitine arbitration proceeding
showed *“that CenturyTel's interexchange network ld/iamake it technically
feasible to use a single POI to serve the exchambese [Charter] intends to
compete, even if there are other isolated CentligAahanges?

Q. WHY DID CENTURYLINK OBJECT TO CHARTER’'S REQUEST TO
ESTABLISH A SINGLE POI PER LATA IN WISCONSIN?

A. CenturyLink claimed that in Wisconsin it does neaivé facilities provisioned
between the networks of its separate affiliate$ tdoald be used to transport
Charter's traffic to the various switches on thetGeyLink affiliate networks within
the same LATA in Wisconsin.

Q. DOES CENTURYLINK HAVE FACILITIES THAT CONNECTS | TS
AFFILIATES IN WASHINGTON?

A. It is unclear because CenturyLink refused to provide Chavitdr any detailed

information when we asked that questfén.Although CenturyLink would not

% See Petition of Charter Fiberlink, LLC for Arbitiah of an Interconnection Agreement Between the
CenturyTel Non-Rural Telephone Companies of Wisnaarsd Charter Fiberlink, LLCArbitration
Award at 90, Docket 5-MA-148, 149 (Wisc. PSC 20@#jrmedOrder Determining Disputed Issues
Regarding Arbitration Award, 2010 Wis. PUC LEXIS11@Visc. PSC 2010).

24 SeeCenturyLink Discovery Response No. 45. Exhibit NoFBHL.
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confirm or deny the existence of such facilities, it piidvide a map showing the
CenturyLink and Qwest exchanges in WashingtorThe map appears to show
many current Qwest and CenturyLink (Embarqg) exchangesatbatontiguous to
one another. Thus, the post-merger company will owrpofalhe exchanges
shown on the network map, many of which appear to béigcmus. Where
contiguous exchanges do exist, it is reasonable to indrGanturyLink would
provision facilities to connect the networks that setivese exchanges. That
would permit CenturyLink to enjoy greater network efficiescie

DOES QWEST HAVE RURAL AFFILIATES, OR OTHERWISE SEE K TO
AVOID ITS POI OBLIGATIONS, IN WASHINGTON?

No, Qwest does not have rural affiliates in Wadhing In addition, as with the
other wholesale practices discussed herein, theynato force Charter to
interconnect at multiple POls per LATA. While Cleahas some other concerns
with Qwest interconnection policies, those concelmaot include a refusal to
establish a single POI per LATA. For that reaseveQ'’s practice in this regard
must be viewed as the preferred practice, in thatpetitors are not needlessly
burdened with additional costs arising from quesiile assessments. In contrast,
CenturyLink’s practice must be recognized as therstv practice of the two. In
review of this transaction the Commission mustfallyeconsider these practices,
and direct the post-merger company to abandomtle®m@apetitive worst practices

of CenturyLink in favor of the preferred practicé€west.

% SeeCenturyLink Discovery Response No. 44, Attachment @nhal4. Exhibit Charter No. BHP-10.
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Q. WHAT IS YOUR RECOMMENDATION ON THIS ISSUE?
If CenturyLink’s proposed merger with Qwest is fimed, CenturyLink will be
the third largest ILEC in the country with morertt/ million access lines. Its
operating territory will span 37 states and it Wil a Bell Operating Company
in 14 Qwest states. Although Charter has competedessfully in the video,
voice, and broadband marketplaces in humeroussstabeind the country, it
is a much smaller company, serving far fewer tih@nlf7 million access lines
that the combined CenturyLink/Qwest will controlvéh both its absolute and
its relative size, it seems appropriate to req@emturyLink to abandon the
protective cloak of its status as a “rural” carffer
As a condition of this transaction, therefore, @@mmission should find that
CenturyLink may no longer assert the rural exenmptioder Section 251 or
the protections from competition that applies solel a “rural telephone
company” as referenced in section 252 of the Abts Tondition was recently
applied in the Frontier-Verizon transfer, where BF@C adopted a condition
that “in the areas transferred from Verizon that raral telephone companies,”
Frontier will “not assert that it is exempt from c8en 251(c) obligations
pursuant to Section 251(f)(1) This Commission should adopt a similar

condition in this transaction.

% It should qualify neither as a rural carrier ur2et (f)(1) nor under 251(f)(2), which applies to riars
with less than 2% if the nation’s customer lineshia aggregate. Although | haven't attempted to
calculate this myself, | expect that CenturyLinkl ivave well in excess of 2% of the nation’s access
lines following the merger.

?" In the Matter of Applications Filed by Frontier Communications Caaion and Verizon
Communications, Inc. for Assignment or Transfer of ContkteL Docket No. 09-95, FCC 10-87 at 40 (rel.
May 21, 2010).
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CenturyLink’'s Operational Support Systems Must Improve Rerformance
and Meet Certain Benchmarks

ARE THERE CONCERNS WITH CENTURYLINK OSS IN THE PO ST-
MERGER COMPANY?

Yes. If there is a degradation of the performarfic@west’s operational support
systems (“OSS”) as a result of the merger, that chale a significant impact on
a competitor’s ability to efficiently provision compeiii services.

PLEASE EXPLAIN.

Charter's vendors utilize the OSS of CenturyLink a@evest primarily to
facilitate the migration of customers that wish touwm away from CenturyLink or
Qwest and begin to subscribe to Charter's competitiveeveervices. To make
that migration as seamless and accurate as possibtaefaustomer, Charter’s
vendors must have access to preordering functions, stidimaly access to
accurate Customer Service Records (“CSRs”). In addit@harter's vendors
must have access to the efficient ordering functioesessary to port the
telephone numbers of customers, and ensure accurateody listings and E911
services are provided to our customers. Finally, thederiog systems must also
facilitate the provision of certain interconnectionilities Charter orders to allow
it to connect its network with the ILEC’s network.

DOES CHARTER HAVE CONCERNS WITH CENTURYLINK’'S
CURRENT OSS FUNCTIONALITY?

Charter has the same concerns that the FCC latecurecently in reviewing the
merger of CenturyTel and Embarg. In that proceeding tG€ foted the

inadequacy of CenturyTel's OSS — and its adverse impacbopetitive phone
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offerings. Notably, Embarg’'s OSS was viewed as having supaittbough not
fully automated, OSS systems. Per recently imposed FRoO@ditions,
CenturyLink is required to replace legacy CenturyTelshus processes with
Embarq’s electronic processes.

Thus, at a minimum, the Commission should ensure, adidit in the
CenturyTel/Embarg transaction, that this proposed merges dot result in any
degradation of the acquired company’s (in this case Qwestfgrior OSS. To
address concerns that Embarg’'s wholesale performaniggt naeteriorate
following the merger with CenturyLink, the FCC orderedsd#haompanies to
“maintain substantially the service levels that Embayjgravided for wholesale
operations, subject to reasonable and normal allowalocethe integration of
CenturyTel and Embarq systenf8.” The Commission should adopt a similar
condition here by requiring the post-merger company to usesCs OSS
throughout its national footprint.

PRACTICALLY SPEAKING, HOW CAN THE COMMISSION
DETERMINE WHETHER CENTURYLINK'S OSS PERFORMANCE
MEETS THAT OF THE CURRENT QWEST OSS STANDARDS?

In the Embarg merger order the FCC ordered CenturyLomkbénchmark
Embarqg's OSS performance for key functions. SimilaHis Commission could
direct that Qwest’s performance for key functionshsas CSR availability, LSR

processing, interconnection trunk ordering and provisioning,rammber porting

% |n the Matter of Applications Filed for Transfer of Control @hiarq Corporation to CenturyTel, Inc.,
WC Docket No. 08-238, FCC 09-54 at | 31 (rel. June 25, 20BM{arg/CenturyTel Merger Ordgr
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functions be benchmarked, and require that Qwest maititase performance
standards post-merger.

WHAT IF THE POST-MERGER COMPANY DOES NOT MEET THOSE
BENCHMARKS?

It should be subject to penalties, including the assent of monetary payments
to competing carriers for compliance failures.

ARE THERE OTHER OSS ISSUES THE COMMISSION SHOULD
CONSIDER?

Yes, there is the critical issue of integrationtloed companies’ systems. In past
ILEC mergers, including CenturyTel's merger with Embarqg, #@C has
required applicants to integrate their OSS into a sipddgform over some
transition period. The applicants here have not made glhether they intend to
operate separate OSS or eventually to combine CenturgLiukd Qwest's
systems. In this case, given the superiority of the PUBESS, the Commission
should require CenturyLink to adopt Qwest’'s OSS withieasonable time-frame
and to mandate that the post-merger entity continueséothe Qwest OSS as
requested in Condition No. 19, as set forth in Exhibit TIGi#® 9im Gates
testimony.

WHAT IS YOUR RECOMMENDATION ON THIS ISSUE?

As | just explained, there are serious concerns witmt@glink’'s OSS.
Therefore, if the Commission is so inclined to appribveproposed transaction, |
recommend that as a condition of approval of this #&etien the Commission

should benchmark current Qwest OSS performance standaddseqmire the
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post-merger company to continue to meet those standatitls aompany’s entire
service territory. In addition, the Commission skioedndition the merger on the
assurance that CenturyLink’s wholesale order supporerentill maintain staff,
hours, and technical capability to enable competitors toallle to process
customer requests to change to their voice servicpgrogriate intervals and in
adequate volume. Again, this condition should apply uphout the merged
entity’s footprint. Finally, the Commission should reguCenturyLink to adopt
Qwest’s OSS within a reasonable time-frame.

RECOMMENDATIONS

WHAT IS YOUR RECOMMENDATION WITH RESPECT TO THE
PENDING TRANSFER APPLICATION IN THIS PROCEEDING?

| understand that in reviewing the transaction this Casimn must consider the
public’s interest, as well as the impact on competitiovith that in mind, |
recommend that in the event that the Commission apprdhe proposed
transaction, that it adopt the conditions set farthir. Gates’ testimony to ensure
that the proposed transaction does not harm competiikes Charter.
Specifically, the Commission should condition apprasathe proposed merger
upon an unequivocal commitment from the post-merger comfzadiscontinue
the practice of assessing surcharges upon competitors: (1)customer
installations that may occur at the customer side of\iz enclosure when the
actual NID itself is not being used to provide the competitservice; (2) for
submitting number porting requests on behalf of customarsl ;(3) for the so-

called “storage” of directory listing information. buddition, the Commission
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should require post-merger company to comply with dirgctisting and

assistance obligations under federal law. Also, the-pesjer company should
relinquish the rural exemption status under Section 251(§ngrother rule or
regulation that applies solely to a “rural telephomampany” and fulfill its

obligations under Sections 251(b) and (c). Finally, tlm@ission should
benchmark current Qwest OSS performance standards anderebai post-
merger company to continue to meet those standardseimdmpany’s entire
service territory for the duration set forth in JAtEC Condition 19.

V. CONCLUSION

Q. DOES THIS CONCLUDE YOUR TESTIMONY?

Yes.
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