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BEFORE THE

Federal Communications CommissionRECEIVED
WASHINGTON, D.C.

MAR 25 1999
In re Applications of COMMUNCATIONS COMMIBSION
pplications FROERAL e THE SECRETAY
GTE CORPORATION,
Transferor,
and CC Docket No. 98-184

BELL ATLANTIC CORPORATION,
Transferee

L N S N W N e )

for Consent to Transfer Control

PETITION FOR RECONSIDERATION OF
SPRINT COMMUNICATIONS COMPANY L.P.

TO: Chief, Common Carrier Bureau

Sprint Communications Company L.P. ("Sprint"), by its
attorneys and pursuant to section 1.106 of the Commission's
rules, hereby files this Petition for Reconsideration of the
Bureau's decision to prohibit two of Sprint's in-house attorneys
from reviewing the confidential materials in the above-referenced

' 1

proceeding.

I. INTRODUCTION.

In its GTE/BA Ruling, the Common Carrier Bureau concluded

that "Sprint has not rebutted the allegation that Mr. Kestenbaum

and Mr. Dingwall . . . are involved in competitive

GTE Corp. and Bell Atlantic Corp., for Consent to Transfer
of Control, CC Dkt. No. 98-184, Order Ruling on Joint

Objections § 2 (CCB, Policy and Program Planning Division
rel. Feb. 23, 1999) ("GTE/BA Ruling").




decision-making," and therefore denied access to confidential
documents to these in-house attorneys. In doing so, however, the
Bureau applied the "competitive decision-making" standard to
Sprint's attorneys in a manner contrary to the relevant case law.
Specifically, the Bureau's interpretation erroneously suggests
that all in-house regulatory attorneys at a "high-level" of
seniority would be precluded from reviewing confidential
materials. Moreover, notwithstanding the fact that Mr.
Kestenbaum and Mr. Dingwall provide only legal -- not business --
advice to Sprint's management, the Bureau apparently
misapprehended the nature of the job responsibilities of Mr.
Kestenbaum and Mr. Dingwall and erroneously imputed "competitive
decision-making" responsibilities to them. The Bureau's failure
to follow the precedent informing the "competitive decision-
making" standard, and to provide a rationale for such a dramatic
departure, constitutes arbitrary decisionmaking in violation of
the Administrative Procedures Act.?’ As such, the Bureau should
reconsider its denial of access to confidential materials to Mr.
Kestenbaum and Mr. Dingwall.

II. THE BUREAU ERRED IN APPLYING THE GTE/BA "COMPETITIVE
DECISION-MAKING" STANDARD TO SPRINT'S IN-HOUSE ATTORNEYS.

The GTE/BA Protective Order states that

Stamped Confidential Documents may be reviewed by
in-house counsel who are actively engaged in the
conduct of this proceeding, provided that those in-
house counsel seeking access are not involved in
competitive decision-making, i.e., counsel's

activities, association, and relationship with a client

ee 5 U.S.C. § 706(2) (A) (1998).
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that are such as to involve counsel's advice and
participation in any or all of the client's business
decisions made in light of similar or corresponding
information about a competitor.
In adopting the GTE/BA Protective Order, the Bureau noted that it
was the same standard used by the federal courts, and adopted by

the Bureau for use, inter alia, in the WorldCom/MCI proceeding.4

Though the Bureau declined to permit blanket access to all in-
house attorneys in adopting the GTE/BA Protective Order, the
Bureau also made clear that those in-house attorneys not involved
in "competitive decision-making" would be permitted access. The

standard was neither altered nor clarified in its WorldCom/MCI

Ruling.5

See GTE Corp. and Bell Atlantic Corp., For Consent to
Transfer of Control, CC Dkt. No. 98-184, Order Adopting

Protective Order, Ex. A (CCB rel. Nov. 19, 1998) ("GTE/BA
Protective Order").

See GTE Corp. and Bell Atlantic Corp., For Consent to
Transfer of Control, CC Dkt. No. 98-184, Order Adopting
Protective Order § 5 (CCB rel. Nov. 19, 1998) (citing
WorldCom/MCI and SBC/Ameritech Protective Orders);
Application of WorldCom, Inc. and MCI Communications Corp.
for Transfer of Control of MCI Communications Corp. to
WorldCom, Inc., CC Dkt. No. 97-211, Order Adopting

Protective Order { 5 (CCB rel. June. 5, 1998) ("Consistent

with [the U.S. Steel line of] federal court cases, we define
'competitive decision-making' . . . .").

See Application of WorldCom, Inc. and MCI Communications
Corp. for Transfer of Control of MCI Communications Corp. to
WorldCom, Inc., CC Dkt. No. 97-211, Order Ruling on Joint
Objections (CCB Policy and Program Planning Division rel.
July 17, 1998) ("WorldCom/MCI Ruling"). The WorldCom/MCI
Ruling did not modify the U.S. Steel "competitive decision-
making" standard adopted by the Bureau in the GTE/BA
proceeding. See U.S. Steel Corp. v. United States, 730 F.2d
1465, 1468 (Fed. Cir. 1984). WorldCom and MCI there offered
evidence and established, with only a cursory response from
Bell Atlantic, that Edward D. Young III and John Thorne of
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As explained at greater length below, the Bureau erred in
applying the GTE/BA Protective Order's "competitive decision-
making" standard to Mr. Kestenbaum and Mr. Dingwall by attaching
a significance to their "high positions" within Sprint.° The
Bureau stated that

[wle are unconvinced that, given their high positions
within the company and the scope of federal and state
regulation over the communications industry, Messrs.
Kestenbaum and Dingwall do not provide advice or
participate in the formulation of Sprint's business
decisions regarding compliance with state and federal
regulations.

As precedent demonstrates, involvement in "competitive decision-
making" may not be inferred by an in-house attorney having a
"high position" or an impressive title. Rather, the actual

relationship between the attorney and the client are dispositive.

Bell Atlantic were involved in "competitive decision-
making." WorldCom and MCI quoted Bell Atlantic's web page
description of Mr. Young as "actively involved in
significant and strategic decisiong" of Bell Atlantic. See
WorldCom/MCI Joint Objection at 3-4 (filed in CC Dkt. No.
97-211, June 12, 1998). Moreover, WorldCom and MCI cited an
article in Corporate Counsel Magazine that described Bell
Atlantic's lawyers as active in business decisions,
including the setting of prices and activities that "go
beyond the law per se." See id. at 4 (citation omitted).

Thus, the Bell Atlantic attorneys' unrebutted involvement in
these business decisions provided no opportunity or
necessity for the Bureau to engage in substantive legal
analysis.

GTE/BA Ruling § 2. 1Indeed, the Bureau's decision appears to
be entirely premised upon Mr. Kestenbaum's and Mr.
Dingwall's respective "high positions" within the company.
As noted infra at n.23, Sprint never stated that Mr.

Kestenbaum and Mr. Dingwall are involved in "competitive
decision-making."

GTE/BA Ruling Y 2 (emphasis added).

-4 -




Sprint's attorneys, as established in Sprint's Opposition and
detailed below, are not involved in "competitive decision-

making."

A. Whether In-House Counsel Participate In "Competitive
Decision-Making" Must Be Determined On A Case-By-Case

Basis, Governed By The Facts Of The Specific Attorney-
Client Relationship In Question.

The federal court decisions establishing and interpreting
the "competitive decision-making" standard make clear that an in-
house attorney may not be disqualified based simply upon having a

high position or title in the company. As stated in U.S. Steel,

[wlhether an unacceptable opportunity for inadvertent
disclosure exists, however, must be determined . . . by
the facts on a counsel-by-counsel basis .

[Alccess should be denied or granted on the ba51s of
each individual counsel's actual activity and
relationship with the party represented

Court decisions since U.S. Steel confirm that a high

position or impressive title, cannot establish involvement in
"competitive decision-making." This principle was explained in

Matsushita Flec. Indus. Co. v. United States,9 where the court

held that "denial of access sought by in-house counsel on the
sole ground of status as a corporate officer is error."® The

court overturned the denial of access to confidential materials

U.S. Steel at 1468-69 (Fed. Cir. 1984) (emphasis added); see
Brown Bag Software v. Symantec Corp., 960 F.2d 1465, 1470
(9th Cir. 1992) (stating that district court must examine

factually all risks and safeguards surrounding inadvertent
disclosure).

929 F.2d 1577 (Fed. Cir. 1991).

10 Id. at 1580.




to Herschel Winn, an in-house attorney with the titles of General
Counsel, Senior Vice President and Secretary. The court
determined that, notwithstanding holding several impressive
titles in the company, Mr. Winn's assertions that he did not
participate in "competitive decision-making" were to be believed,

. 11
absent any contrary evidence.

Specifically, the court accepted
Mr. Winn's statements at the time that he was not involved in
pricing or product design, and that he did not attend the
meetings where business policy was established.’ The court
further noted that Mr. Winn's alleged "regular contact" with

corporate policymakers was largely irrelevant to the "competitive

decision-making" standard enunciated in U.S. Steel.™

The cases since U.S. Steel* have also established that an
attorney may not be disqualified solely on the basis of the fact
that he provides legal advice to his employer-client. 1In

Independent Service Organizations Antitrust Litigation, 1995-2

Trade Cas. (CCH) § 71,099, the court determined that Peter
Marshall, an in-house attorney for Xerox Corporation, was not
involved in "competitive decision-making", notwithstanding the

fact that he had previously provided legal advice on a number of

issues including prices. The court reasoned that:

[a] memorandum describes Marshall's conduct as

providing 'legal advice.' Numerous courts have
Y gee id.
12 See id. 1579-1580.

3 id. at 1579.

10g}
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held that providing legal advice is not a basis
for barring in-house counsel from confidential
material.””

A contrary rule would effectively deny all in-house attorneys

access, because the sine gua non of any in-house attorney (just

like any attorney) is to provide legal advice. Providing legal
advice on regulatory matters, like legal advice on other matters,
is not tantamount to involvement in "competitive decision-
making." Rather, as discussed below, the factual record here
shows unambiguously that Mr. Kestenbaum and Mr. Dingwall are not
involved in "competitive decision-making."

B. Sprint's Attorneys' Job Descriptions Establish That
They Are Not Involved In "Competitive Decision-Making".

The Bureau's conclusion that Mr. Kestenbaum and Mr. Dingwall
should not be given access was premised upon their "high
positions" in the company. This, as explained above, is contrary
to precedent holding that such a "high position" is not
dispositive on the question of participation in "competitive
decision-making." Rather, the courts have focused their analysis
upon "each individual counsel's actual activity and relationship

16

with the party represented . . ." and have made clear that the

13 See Independent Service Organizations § 71,099 (citations

omitted) (emphasis added). Importantly, the court relied on
the fact that Mr. Marshall had complied with the terms of a
similar protective order. As discussed infra at n.25, Mr.

Kestenbaum was subject to, and complied with, the terms of
the WorldCom/MCI protective order and its "competitive
decision-making standard." This fact should be equally
probative in the Bureau's determination whether Mr.
Kestenbaum is likely to comply with the GTE/BA Protective
Order.

16 See U.S. Steel at 1468-69.




provision by an in-house attorney of legal advice does not
constitute "competitive decision-making."'’ Absent contradictory
evidence, the Bureau must rule in favor of Mr. Kestenbaum and Mr.
Dingwall based upon evidence establishing their lack of
involvement in "competitive decision-making" and their job
responsibility to provide only legal -- not business -- advice to
Sprint.18

Sprint's description of the job responsibilities of Mr.
Kestenbaum and Mr. Dingwall, contained in Sprint's Opposition,
demonstrates that these in-house attorneys are not involved in
"competitive decision-making." First, Sprint stated that neither
attorney is involved in "competitive decision—making."w Second,
Sprint described the work of the attorneys. Sprint stated that
"Mr. Kestenbaum's work consists of formulating regulatory
positions and conveying them on behalf of Sprint to the FCC and
the [DOJ], and reporting the results of such representation."2C
Sprint also stated that "Mr. Dingwall is responsible for
formulating regulatory positions, conveying and advocating them
on behalf of Sprint to state regulatory agencies, and reporting

1

the results of such representation."?’ Sprint emphasized that

17 See Independent Service Organizations § 71,099 (citations

omitted) .

18 See Matsushita at 1580.

19

See Sprint Opposition at 4 (filed in CC Dkt. No. 98-184,
Jan. 29, 1999).

20 See id.

21 See id.




"Mr. Kestenbaum and Mr. Dingwall function precisely as attorneys
for their client."??
As the descriptions stated, Sprint's attorneys do provide

legal advice to Sprint's management. The fact that Sprint's

management actually uses this advice to operate the company
within the bounds of the law, however, does not somehow transform
the legal advice into participation in the making of business
decisions.?® For example, if Mr. Kestenbaum were to advise
Sprint's management that the FCC has prohibited all interexchange
carriers from providing a particular type of service, Sprint's

management would rely on that legal advice to make the business

decision not to provide the prohibited service. Sprint's
management might also make the business decision to devote
Sprint's resources to lobbying Congress or the FCC to change the
rule. In any event, Mr. Kestenbaum would not be, and does not,

make these types of business decisions himself as he functions as

22 See id. Out of an abundance of caution, the attached

declarations document these and additional details

concerning these attorneys' roles.
23 The GTE/BA Ruling discussion suggested otherwisgse. See
GTE/BA Ruling ¥ 2. Bell Atlantic and GTE suggest that
Sprint "concede[d]" that its attorneys are involved in
"competitive decision-making." See GTE/BA Reply at 2 (filed
in CC Dkt. No. 98-184, Feb. 2, 1999). Sprint made no such
concessgion. It is unfortunate that the Bureau may have been
swayed by GTE and Bell Atlantic in this regard. The GTE/BA
Ruling mistakenly restated a statement made by Sprint as an
"acknowledge [ment] " by Sprint that Mr. Kestenbaum and Mr.
Dingwall participate in "competitive decision-making." See
GTE/BA Ruling Y 2. Sprint's statement, however, was part of
a longer sentence, and indeed a larger discussion, about the
adverse ramifications of denying access to regulatory
attorneys who render legal advice, and who do not
participate in business decisions.
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an attorney only, makes no commercial judgments, and is not
involved in "competitive decision-making" for Sprint.
The same is true of Mr. Dingwall.

Sprint's factual demonstration that neither Mr. Kestenbaum
nor Mr. Dingwall are involved in "competitive decision-making" is
uncontroverted. Indeed, neither Bell Atlantic nor GTE (nor the
Bureau) provided any evidence to suggest that either Mr.
Kestenbaum or Mr. Dingwall participate in "competitive decision-
making". Thus, an analysis of Mr. Kestenbaum's and Mr.
Dingwall's actual activity and relationship with Sprint
demonstrates that they are not involved in "competitive decision-
making" under the meaning of that standard.

The validity of this conclusion is supported by a parallel

decision rendered in the GTE/BA Ruling. Specifically, the GTE/BA

Ruling does not account for the nearly identical job descriptions
of Mr. Kestenbaum and Mr. Dingwall on the one hand, and that of

Aryeh Friedman of AT&T on the other.?*

Since "high position" or
seniority is not relevant to the Bureau's analysis, there is no
reason to treat Sprint's attorneys any differently than AT&T's

attorney. Furthermore, the instant situation is factually

distinguishable from that prompting the Bureau's WorldCom/MCI

Ruling denying access to certain of Bell Atlantic's in-house

24 See GTE/BA Ruling § 3 (deeming Mr. Friedman to be acceptable

based upon his "'antitrust compliance, antitrust regulation
and regulatory work'" and his denial of participation in
"'competitive decision-making' or in AT&T's 'business
decisions.'") (citation omitted).

-10-




25 ' ' .
counsel. In that decision, the evidence was uncontroverted

that Bell Atlantic's attorneys were integrally involved in making

business decisions for the company. As noted above, in the

instant situation, the evidence that Sprint's attorneys are

uninvolved in "competitive decision-making" is uncontroverted.

25 Indeed, Mr. Kestenbaum operated under the terms of the
identical standard contained in the Bureau's WorldCom/MCI

Protective Order.
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ITII. CONCLUSION

Sprint respectfully urges the Bureau to reconsider its

decision in the GTE/BA Ruling and to determine that Mr. Leon M.

Kestenbaum and Mr. Craig D. Dingwall of Sprint may review all
confidential materials filed by the Applicants pursuant to the

GTE/BA Protective Order.

Respectfully submitted,

Sue D. Blumenfe
Michael G. Jones
Jay T. Angelo

WILLKIE FARR & GALLAGHER

Three Lafayette Centre
1155 21st Street, N.W.
Washington, D.C. 20036
(202) 328-8000

Attorneys for Sprint
Communications Company L.P.

March 25, 1999

-12-




BEFORE THE

Federal Communications Commission
WASHINGTON, D.C.

In re Applications of

GTE CORPORATION,
Transferor,

BELL ATLANTIC CORPORATION,

)
)
)
)
)
and ) CC Docket No. 98-184
)
)
Transferee )

)

)

for Consent to Transfer Control

DECLARATION OF LEON M. KESTENBAUM

1. My name is Leon M. Kestenbaum. My business address is 1850
M Street, N.W. -- 11th Floor, Washington, DC, 20036. I am
employed by Sprint Communications Company L. P. ("Sprint")

as Vice President, Federal Regulatory Affairs. Sprint
Communications Company L.P. is owned and controlled by
Sprint Corporation, a publicly-held corporation.

2. I have read, and fully understand, the protective order
governing confidential materials filed in the Bell Atlantic
Corporation - GTE Corporation merger proceeding at the

Federal Communications Commission ("FCC"), CC Dkt. No. 98-
184.
3. As Vice President, Federal Regulatory Affairs for Sprint, I

am responsible for preparing, assisting in the preparation
of, reviewing, and filing written pleadings with the FCC and
the United States Department of Justice ("DOJ") concerning
regulatory issues that concern Sprint. In addition, I lobby
the FCC and the DOJ regarding these same written pleadings.
I review agency, court, and other federal decisions and
developments that impact Sprint and convey these decisions
and developments to Sprint's management.

4. In my fifteen years as an in-house attorney for Sprint, I
have not been and am not involved in "competitive decision-
making" as defined by the FCC in the protective order in CC
Dkt. No. 98-184. Specifically, I have neither been asked,
nor have I offered, to participate in setting rates,
targeting particular markets, developing new products or
product lines, or any similar business decisions.




I, Leon M. Kestenbaum, hereby swear, under penalty of
perjury, that the foregoing is true and correct, to the best of

my knowledge and belief.
For M Moltr

Leon M. Kestenbaum

Vice President,

Federal Regulatory Affairs
1850 M Street, NW

1ll1th Floor

Washington, DC 20036

Executed on March 25, 1999




In re Applications of

GTE CORPORATION,
Transferor,

and

BELL ATLANTIC CORPORATION,
Transferee

for Consent to Transfer Control

BEFORE THE

Federal Communications Commission
WASHINGTON, D.C.

)
)
)
)
)
) CC Docket No. 98-184
)
)
)
)
)

DECLARATION OF CRAIG D. DINGWALL

My name is Craig D. Dingwall. My business address is 1850 M

Street, N.W. -- 1llth Floor, Washington, DC, 20036. I am
employed by Sprint Communications Company L. P. ("Sprint")
as Director, State Regulatory/East. Sprint Communications

Company L.P. is owned and controlled by Sprint Corporation,
a publicly-held corporation.

I have read, and fully understand, the protective order
governing confidential materials filed in the Bell Atlantic
Corporation - GTE Corporation merger proceeding at the
Federal Communications Commission ("FCC"), CC Dkt. No. 98-
184.

As Director, State Regulatory/East for Sprint, I am
responsible for preparing, assisting in the preparation of,
reviewing, and filing written pleadings with the state
regulatory agencies and courts in the Bell Atlantic region

concerning regulatory issues that concern Sprint. 1In
addition, I lobby the agencies regarding these same written
pleadings. I review agency, court, and other state and

federal decisions and developments that impact Sprint and
convey these decisions and developments to Sprint's
management. With respect to the Bell Atlantic - GTE
proposed merger, I am the attorney responsible for
coordinating Sprint's participation and advocacy before
state agencies, and the United States Department of Justice
and the FCC.

In my sixteen years as an in-house attorney for Sprint, I
have not been and am not involved in "competitive decision-
making" as defined by the FCC in the protective order in CC




Dkt. No. 98-184. Specifically, I have neither been asked,

nor have I offered, to participate in setting rates,
targeting particular markets,

product lines, or any similar business decisions.

I, Craig D. Dingwall, hereby swear, under penalty of

developing new products or

perjury, that the foregoing is true and correct, to the best of

my knowledge and belief.

Dirdctor,
State Regulatory/East
1850 M Street, NW
11th Floor
Washington, DC 20036

Executed on March 25, 1999




CERTIFICATE OF SERVICE
I, Catherine M. DeAngelis, do hereby certify that on this 25th day of March, 1999,
copies of the "Petition for Reconsideration of Sprint Communications Company L.P." were served by

first class mail, postage prepaid, or hand delivered as indicated, on the following parties:

Chief*

Policy and Program Planning Division
Common Carrier Bureau

Federal Communications Commission
1919 M Street, NW, Room 544
Washington, DC 20554

Chief*

(two copies)

International Bureau

Federal Communications Commission
2000 M Street, NW, Room 800
Washington, DC 20554

Jeanine Poltronieri*

Wireless Telecommunications Bureau
Federl Communications Commission
2025 M Street, NW, Room 502
Washington, DC 20554

To-Quyen Truong*

Policy and Program Planning Division
Common Carrier Bureau

Federal Communications Commission
1919 M Street, NW, Room 544
Washington, DC 20554

* Delivered by hand

0084989.01

Steve E. Weingarten, Chief*
Commercial Wireless Division
Federal Communications Commission
2100 M Street, NW, Room 7023
Washington, DC 20554

Janice Myles*

Policy and Program Planning Division
Common Carrier Bureau

Federal Communications Commission
1919 M Street, NW, Room 544
Washington, DC 20554

Michael Kende*

Policy and Program Planning Division
Common Carrier Bureau

Federal Communications Commission
1919 M Street, NW, Room 544
Washington, DC 20554

International Transcription Service*
1231 20th Street, NW
Washington, DC 20554

James R. Young

Executive Vice President-General Counsel
Bell Atlantic Corporation

1095 Avenue of the Americas

New York, New York 10036




William P. Barr

Executive Vice President-Government and
Regulatory Advocacy and General Counsel
GTE Corporation

One Stamford Forum

Stamford, CT 06904

CTC Communications Group

William L. Fishman

Swidler Berlin Shereff Friedman, LLP
3000 K Street, NW, Suite 300
Washington, DC 2007-5116

Consumer Union and The Consumer
Federation of America

Gene Kimmelan

Consumers Union

1666 Connecticut Avenue, NW

Washington, DC 20009

Dr. Mark Cooper

Consumer Federation of America
1424 16th Street, NW
Washington, DC 20036

e.spire Communications Inc.
Brad E. Mutchelknaus

Andrea Pruitt

Kelley, Drye & Warren, LLP
1200 19th Street, NW, Suite 500
Washington, DC 20036

Barry Pineles

GST Telecom Inc.
4001 Main Street
Vancouver, WA 98663

*Delivered by hand

John Vitale

Bear, Stearns & Co., Inc.
245 Park Avenue

New York, NY 10167

Cablevision Lightpath, Inc.

Cherie R. Kiser

William A. Davis

Mintz Leven Cohen Ferris Glovsky and
Popeo, PC

701 Pennsylvania Avenue, NW

Washington, DC 20004-2608

Corecomm LTD.

Eric Branfman

Swidler Berlin Shereff Friedman, LLP
3000 K Street, NW, Suite 300
Washington, DC 20007-5116

Communications Workers of America
Debbie Goldman

George Kohl

501 Third Street, NW

Washington, DC 20001

Commonwealth of the Northern Mariana Islands
Thomas K. Crowe

Elizabeth Holowinski

Law Offices of Thomas K. Crowe, P.C.

2300 M Street, NW, Suite 800

Washington, DC 20037

James L. Gattuso

Competitive Enterprise Institute

1001 Connecticut Avenue, NW, Suite 1250
Washington, DC 20037
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EMC Corp.

Martin O'Riordan

171 South Street

Hookinton, MA 01748-9013

Focal Communications

Russell M. Blau

Robert V. Zener

Swidler Berlin Sheereff Friedman, LLP
3000 K Street, NW, Suite 300
Washington, DC 20007-5116

Freedom Ring Communications
Morton J. Posner

Swidler Berlin Shereff Friedman, LLP
3000 K Street, NW, Suite 300
Washington, DC 20007-5116

Todd McCracken

National Small Business United
1156 15th Street, NW

Suite 1100

Washington, DC 20005

USDA

Christopher A. McLean
Deputy Admin,

Rural Utilities Service
Washington, DC 20250

PaeTaec Communications, Inc.

Eric Branfman

Eric Einhorn

Swidler Berlin Shereff Friedman, LLP
3000 K Street, NW, Suite 300
Washington, DC 20007-5116

*Delivered by hand

Consumer Groups

Patricia A. Stowell

Public Advocate

Division of the Public Advocate
820 N. French St., 4th Floor
Wilmington, DE 19801

Competitive Telecommunications Association
Robert J. Aamoth

Melissa Smith

Kelley, Drye & Warren, LLP

1200 19th Street, NW, Suite 500
Washington, DC 20036

Hyperion Telecommunications, Inc.
Douglas G. Bonner

Swidler Berlin Shereff Friedman, LLP
3000 K Street, NW, Suite 300
Washington, DC 20007-5116

J. J. Barry

International Brotherhood of Electrical Workers
1125 15th Street, NW

Washington, DC 20006

Angela D. Ledford

Keep America Connected
P. O. Box 27911
Washington, DC 20005

KMC Telecom Inc.

Mary C. Albert

Swidler Berlin Shereff Friedman, LILP
3000 K Street, NW, Suite 300
Washington, DC 20007-5116




Pilgrim Telephone, Inc.

Scott Blake Harris

Jonathan B. Mirksy

Harris, Wiltshire & Grannis, LLP
1200 18th Street, NW
Washington, DC 20036

Pam Whittington

Public Utility Commission of Texas
1701 N. Congress Avenue.

P. O. Box 13326 -

Austin, TX 78711-3326

RCN Telecom Services, Inc.

Russell M. Blau

Anthony Richard Petrilla

Swidler Berlin Shereff Friedman, LLP
3000 K Street, NW, Suite 300
Washington, DC 20007-5116

David N. Porter

Richard S. Whitt

MCI WORLDCOM, Inc.

112 Connecticut Avenue, NW
Washington, DC 20036

State Communications, Inc.

Harry M. Malone

Swidler Berlin Shereff Friedman, LLP
3000 K Street, NW, Suite 300
Washington, DC 20007-5116

WorldPath Internet Services

Eric Branfman

Morton J. Posner

Swidler Berlin Shereff Friedman, LLP
3000 K Street, NW, Suite 300
Washington, DC 20007-5116

*Delivered by hand

William McCarty

Indiana Utility Regulatory Commission
302 West Washington Street

Suite E306

Indianapolis, IN 46204

Terence Ferguson

Level 3 Communications, Inc.
3555 Farnam Street

Omaha, NE 68131

Lisa B. Smith

R. Dale Dixon, Jr.

MCI WorldCOM, Inc.

1801 Pennsylvania Ave., NW
Washington, DC 20006

Linda F. Golodner

National Consumers League
1701 K Street, NW, Suite 1200
Washington, DC 20006

Mark E. Buechele

Supra Telecom & Information Systems Inc.
2620 S.W. 27th Avenue

Miami, FL. 33133

Telecommunications Resellers Association
Charles C. Hunter

Catherine M. Hannan

Hunter Communications Law Group

1620 I Street, NW, Suite 701

Washington, DC 20006




Irvin W. Maloney
Occidental Petroleum Corp.
1640 Stonehedge Rd.

Palm Springs, CA 92264

AT&T

C. Frederick Beckner, III
Sidley & Austin

1722 1 Street, NW
Washington, DC 20006

TRICOM USA, Inc.

Judith D. O'Neill

Nancy J. Eskenazi

Thelen Reid & Priest, LLP

701 Pennsylvania Ave., NW, Suite 800
Washington, DC 20004

US Xchange, LLC

Dana Frix

Swidler Berlin Shereff Friedman, LLP
3000 K Street, NW, Suite 300
Washington, DC 20007-5116

Steven G. Bradbury
Kirkland and Ellis

655 15th Street, NW
Washington, DC 20005

Carmen Nieves, Director
Child Health Foundation
10630 Little Patuxent Parkway
Suite 126

Columbia, MD 21044

*Delivered by hand

Walter Fields

New Jersey Coalition for Local Telephone
Competition

P. O. Box 8127

Trenton, NJ 08650

Triton PCS, Inc.

Leonard J. Kennedy

David E. Mills

Laura H. Philips

Dow, Lohnes & Albertson, PLLC

1200 New Hampshire Ave., NW, Suite 800
Washington, DC 20036-6802

United Cellular Corporation

Alan Y. Naftalin

Peter M. Connolly

Loteen & Naftalin, LLP

1150 Connecticut Ave., NW, Suite 1000
Washington, DC 20036

Michael E. Glover

Bell Atlantic Network Services, Inc.

1320 North Court House Road, 8th Floor
Arlingtoh, VA 22201

Dr. Marta Sotomayor, President
National Hispanic Council on Aging
2713 Ontario Road, NW
Washington, DC 20009

Sol Del Ande Eaton, President

Latin American Women and Supporters
4501 Havelock Road

Lanham, MD 20706




Warner H. Session, President
Telecommunications Advocacy Project
1150 Connecticut Avenue, NW

Suite 900

Washington, DC 20036

Jeffrey A. Eisenach, Ph.D.

President

The Progress & Freedom Foundation
1301 K Street, NW, Suite 550E
Washington, DC 20005

Charles B. Molster III *
Winston & Strawn

1400 L Street, N.W.
Washington, DC 20005-3502

*Delivered by hand

Carmen L. Nieves, President

Federal of Hispanic Organizations of the
Baltimore Metropolitan Area, Inc.

15 Charles Street, Suite 1701

Baltimore, MD 21201

Terry L. Etter

Assistant Consumer's Counsel
Ohio Consumer's Counsel

77 South High Street, 15th Floor
Columbus, OH 43266-0550

Gerald F. Masoudi *
Kirkland & Ellis

655 Fifteenth Street, N.W.
Washington, DC 20005

Ooiteree 204 0.

Catherine M. DeAngel(J




