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I. statement, findings, and conclusion  
1. On August 7, 2007, Qwest Corporation (Qwest) and El Paso County Telephone Company (El Paso) (collectively, Applicants) filed a Joint Verified Application for Permission to Transfer Certain Assets from El Paso County Telephone Company to Qwest Corporation (Application).  This filing commenced this proceeding.  

2. On August 10, 2007, the Commission issued a Notice of Petition Filed (Notice).  The Notice established an intervention period.
  

3. On September 10, 2007, the Colorado Office of Consumer Counsel (OCC) timely intervened of right and requested a hearing.  Applicants opposed the request.  OCC's request for a hearing was granted by Decision No. R07-0888-I.  

4. On September 19, 2007, Staff of the Commission (Staff) timely intervened of right and requested a hearing.  Applicants opposed the request.  Staff's request for a hearing was granted by Decision No. R07-0888-I.  

5. The Parties in this proceeding are Applicants, OCC, and Staff.  

6. On September 19, 2007, by Minute Order, the Commission deemed the Application complete.  By Decision No. R07-0888-I, the Parties were notified that the Application had been deemed complete.  The Applicants later waived the § 40-6-109.5, C.R.S., time frame for Commission decision in this matter.  Decision No. R07-0961-I.  

7. By Decision No. C07-0875, the Commission assigned this matter to an Administrative Law Judge (ALJ).  

8. By Decision No. R07-0961-I, the ALJ established a procedural schedule and hearing date in this matter.  By Decision No. R07-1058-I, upon motion of the Parties, the ALJ vacated the procedural schedule
 but retained the scheduled March 4, 2008 hearing date.  

9. On December 17, 2007, the Parties filed a Joint Motion to Approve Stipulation and Settlement Agreement (Joint Motion).  The Stipulation and Settlement Agreement accompanied that filing.  

10. By Decision No. R08-0048-I, the ALJ ordered the Parties to provide additional information, and to respond to questions, with respect to two provisions of the Stipulation and Settlement Agreement.  On February 19, 2008, the Parties filed their Joint Response to Questions Posed in the Interim Order dated January 15, 2008 (Joint Response).  

11. On February 19, 2008, the Parties also filed the First Amendment to Stipulation and Settlement Agreement.  This filing contained language which replaced ¶ 7 of the Stipulation in its entirety.
  As used in this Decision, except where the context indicates otherwise, Stipulation means the Stipulation filed on December 17, 2007, as amended by the First Amendment filed on February 19, 2008.  

12. Based on her review of the Stipulation and of the Joint Response, the ALJ determined that the Joint Response addressed the request for information and answered the questions posed in Decision No. R08-0048-I.  As a result and having found that no hearing on the Stipulation was necessary, the ALJ vacated the scheduled hearing.  Decision No. R08-0171-I.  

13. The Commission has authority with respect to the proposed asset transfer.  Section 40-5-105. C.R.S.; Rule 4 Code of Colorado Regulations (CCR) 723-2-2109.  If the Commission deems it necessary, the Commission may impose terms and conditions on the asset transfer.  Section 40-5-105(1), C.R.S.  
14. El Paso is a wholly-owned subsidiary of Qwest.  

15. Qwest and El Paso each provide telecommunications service in an area certificated by the Commission.  Each is an incumbent local exchange carrier within its certificated service territory.  

16. El Paso and Qwest have decided that, in order to realize administrative and financial efficiency gains, certain employees of El Paso should be transferred to, and should become employees of, Qwest.  El Paso owns general support assets which are used by, or which support, the employees being transferred.  The Applicants seek Commission authorization for El Paso to transfer to Qwest, and for Qwest to acquire from El Paso, the general support assets used by, or which support, the transferred employees.  The assets include items such as furniture, vehicles, office equipment, and general purpose computers.
  

17. The Stipulation contains provisions which:  (a) pertain to El Paso's board of directors (see ¶¶ 1-3);
 (b) specify reports or copies of reports which El Paso will provide to Staff and to OCC (see ¶¶ 4 and 5); (c) specify information which El Paso will provide to Staff and to OCC (see ¶¶ 5 and 6
); (d) specify information which El Paso will provide in any application it may file in which it seeks support from the Colorado High Cost Support Mechanism (see amended ¶ 7, quoted in note 3); and (e) require both Qwest and El Paso to record the assets involved in the asset transfer at net book value (see ¶ 8).  

18. The Parties provided a Joint Response to the questions posed in Decision No. R08-0048-I.  The ALJ finds that these responses are satisfactory; are clear; and should be referred to in the future should an issue arise which requires interpretation of the Stipulation, provided the Joint Response addresses the issue.
  

19. The ALJ finds that the Stipulation is just, reasonable, and administratively enforceable and should be approved.  As a result, the Joint Motion will be granted.  

20. The Application will be approved, subject to the following:  (a) the conditions contained in the Stipulation; (b) the condition stated in note 4, above; and (c) the filing of a non-confidential list of the assets transferred.
 

21. Subject to the listed conditions, El Paso will be authorized to transfer, and Qwest will be authorized to acquire, the assets identified in the Application at Confidential Exhibit C.  

22. Pursuant to § 40-6-109(2), C.R.S., the Administrative Law Judge recommends that the Commission enter the following order.  

II. ORDER
A. The Commission Orders That:
1. The Joint Motion to Approve Settlement Agreement is granted.  

2. The Stipulation and Settlement Agreement, as amended on February 19, 2008 (Stipulation), is approved.  

3. The Joint Verified Application for Permission to Transfer Certain Assets from El Paso County Telephone Company to Qwest Corporation (Application) is approved, subject to the conditions stated below.  

4. Subject to the conditions stated below, El Paso County Telephone Company (El Paso) is authorized to transfer the assets listed in Confidential Exhibit C to the Application (assets) to Qwest Corporation.  

5. Subject to the conditions stated below, Qwest Corporation (Qwest) is authorized to receive from El Paso, and to own, the assets.  

6. The approval and authorizations stated above are conditioned on Qwest's complying with the terms and conditions of the Stipulation.  

7. The approval and authorizations stated above are conditioned on El Paso's complying with the terms and conditions of the Stipulation.  

8. The approval and authorizations stated above are conditioned on El Paso and Qwest filing in this docket Confidential Exhibit C of the Application updated to include information current as of the date of the asset transfer.  This filing shall be made on or before July 1, 2008, but in no event later than 60 days following the date of the asset transfer.  

9. The approval and authorizations stated above are conditioned on El Paso and Qwest filing a non-confidential list of the assets.  This filing shall be made on or before July 1, 2008, but in no event later than 60 days following the date of the asset transfer.  

10. The Settling Parties Joint Response to Questions Posed in the Interim Order dated January 15, 2008, which joint response was filed on February 19, 2008, shall be referred to in the future in the event an issue arises which requires interpretation of the Stipulation, provided the Joint Response addresses the issue.  

11. Docket No. 07A-298T is closed.  

12. This Recommended Decision shall be effective on the day it becomes the Decision of the Commission, if that is the case, and is entered as of the date above.  

13. As provided by § 40-6-109, C.R.S., copies of this Recommended Decision shall be served upon the parties, who may file exceptions to it.  

If no exceptions are filed within 20 days after service or within any extended period of time authorized, or unless the decision is stayed by the Commission upon its own motion, the recommended decision shall become the decision of the Commission and subject to the provisions of § 40-6-114, C.R.S.

If a party seeks to amend, modify, annul, or reverse basic findings of fact in its exceptions, that party must request and pay for a transcript to be filed, or the parties may stipulate to portions of the transcript according to the procedure stated in § 40-6-113, C.R.S.  If no transcript or stipulation is filed, the Commission is bound by the facts set out by the administrative law judge and the parties cannot challenge these facts.  This will limit what the Commission can review if exceptions are filed.  

14. If exceptions to this Decision are filed, they shall not exceed 30 pages in length, unless the Commission for good cause shown permits this limit to be exceeded.  
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�  The Notice also established a procedural schedule, which was vacated by Decision No. R07-0888-I.  


�  As a result, no party has filed testimony in this matter.  


�  This is the only amendment to the Stipulation.  As amended, ¶ 7 now reads:  


In any Application El Paso may file seeking support from the Colorado High Cost Support Mechanism, if El Paso's operating expenses exceed its 2007 operating expenses by 7% or more per year, compounded annually, El Paso shall include in its filing a justification for the increase in operating expenses.  


�  Confidential Exhibit C to the Application describes the assets and provides the net book value of each asset as of June 30, 2007.  As a condition on the granting of the Application, El Paso and Qwest will be ordered to file Confidential Exhibit C with updated information current as of the date of the asset transfer.  


�  Under these provisions, El Paso's board of directors is to consider El Paso's best interests and its financial viability when making decisions.  


�  The reporting requirement in ¶ 6 expires by its own terms two years from the date of the Commission decision approving the Application.  This is the only reporting obligation with a stated end date or end point.  


�  For example, Attachment A to the Joint Response is useful in understanding the operation of ¶ 7 of the Stipulation with respect to determination of whether El Paso's operating expenses in 2008, 2009, or 2010 exceed its 2007 operating expenses by 7 percent or more per year, compounded annually.  


�  The non-confidential list of the transferred assets is to be filed on or before July 1, 2008, but in no event later than 60 days following the date of the asset transfer.  
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