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ISSUES TO BE DECIDED

1. Whether courts in California, Illinois, Montar@regon, and Rhode Island have

personal jurisdiction over Verizon Communications.I(*VCI”) where VCI’'s own public filings,
press releases, interactive website, and lobbyshigites show that VCI engages in substantial
and continuous business in those States, and Wit@irgiffs have expressly alleged that VCI
directly engaged in the violations of law at isguéhe forum States.

2. Whether a court in Louisiana has jurisdictioeroVerizon Global Networks
Inc. ("VGN”) when that company filed its chartercawas qualified to do business in Louisiani
in 2003 by the Louisiana Secretary of State, igdad standing and authorized to do business
Louisiana, has its principal business establishnmehouisiana listed with the Louisiana
Secretary of State, and has a registered ageséfoice of process in Louisiana.

3. Whether a court in California has personal gigson over MCI, LLC, where
its predecessor’s public filings show that it mained an office in California and conducted
substantial lobbying activities in California, awtlere Plaintiffs have expressly alleged that it$

predecessor specifically directed its subsidiargrigage in the violations of law at issue.
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INTRODUCTION

These cases are brought on behalf of subscribetsstomers of Defendants Verizon
Communications Inc. (“VCI”), Verizon Global Netwaknc. (“VGN”), and MCI
Communications Services, Inc. (“MCI”), alleging th2efendants are violating the Fourth
Amendment of the United States Constitution, feldend State statutes, and State constitutio
provisions by intercepting and disclosing theirtousers’ communications and records to the
Government without consent or court ord8ee, e.gMaster Consolidated Complaint (“MCC”
19 163, 168-171, 175, 218, 230-233. Defendants VGN, and MCI's parent, MCI, LLC,
move to dismiss the complaints in the followingi@us for lack of personal jurisdictiorBissitt
et al. v. Verizon Commc’ns Inc. et,dllo. 06-220 (D.R.l.)Conner et al. v. AT&T, Verizon et al
No.: 1:06-cv-632 (E.D. Cal.Fuller v. Verizon Commc’ns Ind\No. cv-06-77 (D. Mont.)Herron
et al. v. Verizon Global Networks Inc. et &lg. 06-2491 (D. La.)Hines v. Verizon Commc’ns
Inc.,No. cv-06-694 (D. Ore.)joll et al. v. AT&T Corp., Verizon Commc’ns In&Np. 1:06-cv-
268- (N.D. Ill.); Mahoney v. Verizon Commc’ns Inklo. 06-244 (D.R.1.)Riordan et al. v.
Verizon Commc'ns IncNo. 3:06-cv-3574 (N.D. Cal.); argpielfogel-Landis v. MCI, LLONo.
3:06-cv-4221 (N.D. Cal.).

The only evidence Defendants submit in suppotheir Rule 12(b)(2) motion is the
Declaration of Joseph P. Dunbar (“Dunbar Decl."hjah says that VCI and MCI, LLC are mer
holding companies that conduct “no business” adigde “no services” to the public, including
telecommunications services, Dunbar Decl. 13nd that VCI, MCI, LLC, and VGN do not
advertise, solicit business, have offices, owreasé property, have employees, and have ney
been registered, or appointed an agent for seofipeocess, in California, Illinois, Louisiana,
Montana, Oregon, and Rhode Island. Dunbar Ded|. &19.

However, as demonstrated below, VCI's own publiods show that VCl is a
telecommunications giant that provides telecommatioas services, including voice, network
access, and nationwide long-distance servicesgifidrum States through its wireline busines
that VCI “operates and controls.” Indeed, sincd ¥erged with MCI, LLC on January 6, 200
VCI has integrated MCI’'s telecommunications sersjéacluding MCI's long-distance services
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operating in the forum States, into VCI's wirelibpesiness. Moreover, multiple VCI press
releases set forth below repeatedly refef@’s business activities conducted and targeted in

each of the forum States, and VCI takes resportgibolr the activities of its business segment

1°2)

regarding customer privacy. VCI also acts as &rinediary between its subsidiaries and
customers in these States. VCI also forgets toisgthe Court that it previously was registered
to do business and had an agent appointed forcgen¥iprocess in California and Oregdon.

Contrary to Mr. Dunbar’s declaration, public regsasigned under penalty of perjury b

<

authorized representatives of MCI, LLC’s predecesddCl, Inc. and WorldCom, Inc., establish
that these entities maintained offices in San ksang¢ California until they were acquired by
VCI. These documents alone are sufficient to eredactual dispute as to these entities’
presence in California sufficient to warrant jurdtbnal discovery.

Moreover, as Plaintiffs show below, VCI spendg] MCI, LLC’s predecessors spent
truly substantial sums of money to influence Skaggslators in developing telecommunications
policy and passing legislation favorable to thextcordingly, VCI and MCI, LLC’s “mere-
holding-company” argument is not convincing.

Most importantly, as to MCI, LLC, Plaintiffs hagpecifically alleged that “[a]t the
request of the federal government, MCI, Inc. [MOLC’s predecessor] exercised domination
and control over its wholly-owned subsidiary, M@hdspecifically directed it to engage in the
violations of law alleged hereih MCC { 9 (emphasis added). Under well-establislaw, this
allegation alone is sufficient to confer specificigdiction over MClI, LLC with respect the
unlawful acts alleged wherever the victims of thasts are located, including in California.

Defendants’ argument that Louisiana cannot exeq@esonal jurisdiction over VGN ig

frivolous. The Dunbar Declaration’s sworn statettbat VGN “has never been registered or

19%
o

otherwise qualified to do business in Louisianaiinbar Decl. 1 19, is belied by documents fil

by VGN and VCI with the Louisiana Secretary of 8taAs shown below, VGN filed its chartel

! Notably, inHines v. VerizonNo. CV-06-694 (D. Or.), the subsidiary telecomisation
company, Verizon Northwest (“VNW”), was also naniedhe complaint, and it was alleged that
VCI and VNW acted jointly in violating the Storedii and Electronic Communications and
Transactional Records Access Act, 18 USC 82@03%eq.HinesComplaint {1 10-12.
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and was qualified to do business in Louisiana id30y the Louisiana Secretary of State, is in
good standing and authorized to do business indiang, has its principal business establishn
in Louisiana listed with the Louisiana Secretarystdte, and has a registered agent for servic

process in Louisiana.
ARGUMENT

l. California, lllinois, Montana, Oregon and Rhodelsland Have Personal Jurisdiction
Over VCI

Courts in California, lllinois, Montana, OregondaRhode Island have personal
jurisdiction over VCI based on VCI's contacts witlose States. They also have personal
jurisdiction over VCI based on the activities &f #ubsidiaries in those States. Thus, in this M
proceeding, this Court may exercise personal jigiigch over VCI just as the transferor courts
may. Maricopa County v. Am. Petrofina, In@22 F. Supp. 467, 469 (N.D. Cal. 1971).

A. Burden of Demonstrating Personal Jurisdiction

Plaintiffs have the burden of showing that persquiasdiction exists.Doe v. Unocal
Corp., 248 F.3d 915, 922 (9th Cir. 2001). “However, pantiff need only make a prima facie
showing of jurisdiction to survive a jurisdictionghallenge on a motion to dismiss where, as
here, a court has not heard testimony or madenfysdof fact.” MGM Studios Inc. v. Grokster
Ltd., 243 F. Supp.2d 1073, 1082 (C.D. Cal. 2003) (cidiegler v. Indian River County4 F.3d
470, 473 (9th Cir. 1995). On a motion to dismiastual allegations in the complaint are taker
true, although a court may look beyond the pleaglingany evidence before i€Cargill Int’l, S.A.
v. M/T Pavel Dybenk®91 F.2d 1012, 1019 (2d Cir. 1993). If the Ri#fsmbring forward
evidence to rebut the Defendants’ affidavits, sexlkdence may demonstrate facts that, if true
would support a finding of jurisdictiorData Disc, Inc. v. Sys. Tech. Assoc.,,|B6.7 F.2d 1280,
1285 (9" Cir. 1997). Here, factual conflicts between theties’ evidence must be resolved in
favor of the plaintiff. Unocal 248 F.3d at 922.

While the Court may hold an evidentiary hearingthes party here has requested one.
Plaintiffs do not believe such a hearing is neagdsacause, through the Complaints and their
submissions herewith, they have demonstrated diagia personal jurisdiction over VCI in

California, lllinois, Montana, Oregon and Rhodeaisl, prima facie personal jurisdiction over
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VGN in Louisiana, and prima facie personal jurisidic over MCI, LLC in California. If the
Court were to require a greater showing, Plaintégfspectfully request the opportunity to conduct

targeted jurisdictional discovery of VCI and itdsidiaries in these forums, and to amend the

-

complaints to add VCI's relevant forum-specific sigaries. Se&nocal,248 F.3d at 921;
Gammino v. Verizon Commc’ns, InNlo. 03-CV-5579, 2005 U.S. Dist. LEXIS 35873, &t *
2005 WL 3543810, at *1 (E.D. Pa. Dec. 27, 2005nyeg VCI's motion for summary judgment

and granting plaintiffs discovery to establish “dwent to which VCI controls and/or operates|in

conjunction with its subsidiaries” and “the methmdwhich VCI communicates with its
subsidiaries.”).

B. Principles of Personal Jurisdiction

Personal jurisdiction hinges on one basic notimether maintenance of an action

against a foreign defendant offends “traditionations of fair play and substantial justice™ in
light of defendant’s “minimum contacts” with therfon State.Int’l Shoe Co. v. Washingtp826
U.S. 310, 316 (1945).Personal jurisdiction may be asserted in two wayeneral jurisdiction
and specific jurisdiction.

General jurisdiction is based on a defendant’'saar virtual presence in the forum. As

put by the Ninth Circuit:

A defendant whose contacts with a State are “sobataor “continuous and
systematic” can be haled into court in that Statany action, even if the action
is unrelated to those contacts. This is knownesergl jurisdiction. The
standard for establishing general jurisdictionfarty high,” and requires that
the defendant’s contacts be of the sort that apmabe physical presence.

Bancroft & Masters v. Augusta Nat. In223 F.3d 1082, 1086 {SCir. 2000) (internal

citations omitted).

2 All parties agree that California, lllinois, Loiasa, Montana, Oregon and Rhode Island permit
the exercise of personal jurisdiction to the maxamiimits of due process. Cal. Civ. Proc. Code
8§ 410.10Unocal 248 F.3d at 921-22 (construing California lang51ll. Comp. Stat. 5/2-
209(c),United Fin. Mortg. Corp. v. Bayshores Funding Co5 F. Supp.2d 884, 890 (N.D. I|I.
2002)(construing lllinois law); La. Rev. Stat. Ar§113:3201(B)DNH, LLC v. In-N-Out
Burgers,381 F. Supp.2d 559, 563 (E.D. La. 2005)(constrliogjsiana law); Mont. R. Civ. P.
4B; Davis v. Am. Family Mut. Ins. G861 F.2d 1159, 1161 (9th Cir. 1988) (construingnkhna
law); Or. R. Civ. P. 4LMillennium Enters., Inc. v. Millennium Music, B3 F. Supp.2d 907,
909 (D. Or. 1999) (construing Oregon law); R.I. Geaws 8§ 9-5-33Conn v. ITT Aetna Fin. Co
252 A.2d 184, 186 (R.I. 1969) (construing Rhodanidllaw).
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When a “local subsidiary performs a function tisatompatible with, and assists the
parent in the pursuit of the parent’s otwnsiness,” under the representative servicesidecthe
non-resident parent is subject to the jurisdicbboourts where the local subsidiary operates.
DVI, Inc. v. Superior Couytl04 Cal. App. 4th 1080, 1093 (2002) (emphasw@riginal). While
some courts have held that holding companies, withmre, are not subject to jurisdiction on
account of the acts of their subsidiaries, otherrtscthave held that a defendant’s claim to be g
holding company does npteclude imputation of its subsidiaries’ minimuontact to it. See,
e.g., Shepherd Invs. Int’l, Ltd. v. Verizon Comradirc, 373 F. Supp.2d 853, 863-866 (E.D.
Wis. 2005) (ruling that holding company VCI's adties in the forum — including selling stock,
promoting itself to analysts and investors, presicegistration to do business, and lobbying in
the forum — were sufficient to establish generakgliction over it);In re: Phenylpropanolamine
(PPA) Prods. Liab. Litig.344 F. Supp.2d 686, 691-96 (W.D. Wash. 2003) (figdhe fact that
the corporation “denominates itself a mere holdiompany and has no direct employees doe
not, under these circumstances, mandate a comagtusion” to the view that the holding
company “is more than a simple investment mechdijsfxcorn v. Household Int’l, Inc211 F.
Supp.2d 1160, 1167 (N.D. Cal. 2002) (holding pliffsestablished prima facie personal
jurisdiction over a holding company based on th&tacts of its subsidiaries in California);
Covad Commn’cs Co. v. Pac. Béllo. C 98-1887 SI, 1999 U.S. Dist. LEXIS 22789% 2,

1999 WL 33757058, at *6 (N.D. Cal. Dec. 14, 1998)ding personal jurisdiction over
telecommunications holding company because the aognfrepeatedly states that it does mug
more than simply hold stock in its regional comgat.

Given the showing below of VCI's presence in thum States of California, lllinois,

Montana, Oregon and Rhode Island, and VCI's refatigp with its subsidiaries in those States

the Court should find that Plaintiffs have madeienp facie showing of personal jurisdiction

over VCI, which is far more than a “simple investmhemechanism.”

C. California, lllinois, Montana, Oregon and Rhodelsland Have General
Jurisdiction Over VCI

VCI asserts that it is merely a holding comparat tisonducts no business and provid
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no services of any kind to the public, includinge®mmunications services” (Dunbar Decl. § B8)
and “does not advertise, solicit business, or gl@wany services in California, lllinois, Montana,
Oregon, or Rhode Island” (Dunbar Decl.  4).

However, VCI's Company Profile, displayed promitigion its website, makes clear

that VCI is much more than a “mere” holding company

Verizon Communications Inc., a Dow 30 company, lisaaler in delivering
broadband and other wireline and wireless commtioicénovations to mass
market, business, government and wholesale cussomer Verizon Telecom
brings customers the benefits of converged comnatioits, information and
entertainment services of the nation’s most adv@fiber-optic network.

SeeDeclaration of Vincent I. Parrett in support of iRtdfs’ Joint Opposition to Verizon’s
Motion to Dismiss for Lack of Personal Jurisdictidx. 1 at 1. (“Parrett Declaration®).
Moreover, despite VCI's sworn assertions now tW&tl conducts no business and
provides no services of any kind to the pubihcjuding telecommunications servi¢geBunbar
Decl. T 3, the very first item discussed on th&t frage of VCI's Form 10-K for 2006 describing

VCI's “Business” says something quite different:

Verizon Communications Inc. (Verizon) is one of theorld’s leading providers
of communications servicesOur Wireline business provides telephone seryices
including voice, network access and nationwide {disjance services, broadband,
video and data services, and other communicatioygupts and services.

*k%
We completed our merger with MCI on January 6,&2@M0d have incorporated its
operations into our wireline business.

*kk
We have two reportable segments, Wireline and Dam@érelesswhich we
operate and managas strategic business units and organize by predunct
services. . .. Wireline provides communicatioms/ges including voice,
broadband video and data, next generation IP n&tagnvices, network access,
long distance and other services to consumersecarbusiness and government
customers both domestically and globally in 150ntoas.

Ex. 2 at 1 (VCI Form 10-K, 2006, Part I, Item IBiisiness”)(emphasis added). Hence, VCI's
sworn statement now that “VCI conducts no busiaeskprovides no services of any kind,”
Dunbar Decl. 3, is contradicted by its own pubdlicuments showing that VCI “operates ang

manages” its business providing telecommunicatsangices pervasively throughout the forum

3 All factual citations to Exhibits (“Ex.”) through this brief are Exhibits to the supporting
Parrett Declaration, unless otherwise indicated.
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States and the nation. Ex? 2.

Moreover, VCI is present in the forum States, eWeas it contends, it has no offices i

the forum States. Dunbar Decl. {1 4. VCI markstdf and acquires customers who subscribe

to its telecommunications products and servicalerforum Statethroughthe
telecommunications business VCI “operates and nemadgx. 2 at 1. Indeed, VCI markets
itself so aggressively through its natiomdkractivewebsite and advertising campaigns that
VCI’'s most recent Form 10-K shows VCI sp&2t271billion in advertising in 2006 alone. Ex
2 at p. 144 of 155 (Note 19 to VCI Consolidatedaficial Statement). Presumably this includ
Verizon’s massive “It's the nationally available terk” ad campaign and its internet
marketing efforts. While Plaintiffs do not now,foee discovery, know the precise extent to

which these funds were spent by VCI or its subsielan the specific forum States (though it i

safe to assume the amounts were substantial) hargeis clear: if VCI did not have subsidiaries

to provide these services in the forum Statespitldhave to undertake this work itself. Thus
as discussed below, VCI should be considered praséme forum States under the

representative services doctrine or agency thebimgutation of forum contacts.

1. VCI's Press Releases Show That VCI Does Continus &
Substantial Telecommunications Business in theoFum States

VCI's press releases, available on VCI's websitét#p://newscenter.verizon.com

disclose VCI's substantial and continuous busiressities in the forum Stat@sThe following

-

D

£S

[

is a sample of VCI's press releases reflectingotstinuous and systematic contacts in the forgm

States of California, lllinois, Montana, Oregon digbde Island:
California

. May 26, 2006 News Release, Ex. 3: “THOUSAND OAKSJif. — Verizon
applauds California Assembly Committee Vote in FaMovideo Choice. The

* For instance, VCI's Form 10-K admits that “Statélic utility commissions regulate our
telephone operations with respect to certain t@lgoanications intrastate rates and services,”

and specifically discusses “alternative forms @ulation” to which VCI's telephone operations

are subject in California, lllinois, Oregon, andddk Island. Ex. 2 at 10 (“State Regulation &
Local Approvals: Telephone Operations”). Suchutation of VCI's telephone operations by t
forum States confirms the presence of Cihe forum States.

® These public statements on the VCI's website doptive admissions by VCI under Fed. R.
Evid. 801(d)(2)(B), (C), or (D).

JOINT OPPOSITION TO VERIZON'S MOTION TO 7

DISMISS FOR LACK OF PERSONAL JURISDICTION MDL Docket No. 06-1791 VRW




© 00 N o o -~ w N Pk

N N N N DN DN DN NN R R R R R R R R R R
0o ~N o U~ W N B O © 0O N O U1~ W N R O

Gase M:06-cv-01791-VRW  Document 313  Filed 06/22/2007 Page 16 of 35

California Assembly Committee on AppropriationsTdrursday approved Assembly
Bill 2987, which would overhaul the State’s outahtable franchising process and
pave the way for new competitors such as Verizaoffier consumers a choice in
video programming, better technology, and lowecgsi..”

. December 20, 2006 News Release, Ex. 4: “OXNARDIf GaSpurred by
significant growth in deployment and demand foffilier-optic-based Internet and
TV services around the country, Verizon is seekfill approximately 50 more
positions at its state-of-the-art Fiber Solutiorenter (FSC) here. . . .”

. March 8, 2007 News Release, Ex. 5: “THOUSAND OAKSalif. — Hundreds of
thousands more consumers will soon have the clobigerizon’s industry-leading
FiOS TV service under California’s first State-isdwideo franchise, granted
Thursday (March 8) by the Public Utilities Commassi. . .”

. March 22, 2007 News Release, Ex. 6: “LONG BEACHIIIC— Verizon, provider of
the fastest internet connections in Southern Qalidothrough its all-fiber-optic
network direct to customers’ homes, is inviting geme to move into the fast lane
with free passes to the 33rd Annual Toyota Grarmddfr_ong Beach next month. . |

. March 23, 2007 News Release, Ex. 7: “LONG BEACHI|iIC— Consumers in
129,000 households in 12 Southern California c#i@scluding Long Beach,
Huntington Beach, Santa Monica and Chino — will iedately reap the benefits of
video choice as Verizon significantly expandsiigustry-leading FiOS television
service throughout the region. . . .”

VCI also actively recruits for employment positsan California on its interactive
website. Recent hiring events have been heldmm Balley, Barstow, Cerritos, Bellflower, and

Los Angeles.SeeEx. 8 at 4-5.
Montana

. May 3, 2006 News Release (***** Decl., Ex. 9): “E\RETT,Wash. — Verizon
Communications has appointed David Valdez as sewmerpresident for Verizon
West. He will be responsible for the company’sutatpry and legislative initiatives
in Alaska, Colorado, Idaho, lowa, Minnesota, MomataNebraska, North Dakota,
Oregon, South Dakota, Utah, Washington and Wyoming.

Oregor®
. April 5, 2006 News Release (***** Decl., Ex. 10)BEAVERTON, Ore. - A

® Regarding general jurisdiction’s requirement footitinuous” business in the forum State, ngte
that VCI's predecessor, Verizon Inc., registerethwhe Oregon Secretary of State on Decembper
14, 1999 to do business in Oregon before it mevg#ddBell Atlantic Corp. in 2000.SeeEx. 33.
Upon registering to do business in Oregon, Veriman thereby appointed a registered agent to
accept service of process, and submitted to jutisi in Oregon. Or. Rev. Stat. 860.714; Or.
Rev. Stat. 8§ 60.721. Such prior registration waes factor in the court’s decision to exercise
general jurisdiction over VCI iBhepherd Invs. Int’l v. Verizon Commc’'ns Jr87Z3 F. Supp.2nd
853, 856 (E.D. Wis. 2005). Moreover, after the @2@@Il Atlantic Corp. merger, VCI filed
documents with the Oregon Secretary of State amgnderizon Inc.’s “application for
authority,” in order that it could now do busin@s®Oregon under the name VCheeEx. 33.
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growing number of customers in the Portland metea @and beyond soon will
experience super-fast broadband Internet accebe @mpany expands availability
of its Verizon FiOS Internet Service to homes sumnging Portland. . . .”

December 4, 2006 News Release (***** Decl., Ex. . I’BEAVERTON, Ore. —
Verizon has boosted access to its fast, affordaBle broadband service with
network upgrades to 20 switching centers in Oregotf.

February 19, 2007 News Release (***** Decl., Ex)1TBEAVERTON, Ore. —

Internet users in Washington, Clackamas, Multnoarah Yamhill counties will soon
be able to subscribe to state-of-the-art broadisamdce from Verizon, the company
that is building the nation’s most advanced digit&fiber-optic network. . . .

A total of 59,000 additional homes will be connelcte the FTTP network, which
offers the fastest data speeds available to homexsvwand small businesses and is
capable of offering TV services in the future.”. .

April 17, 2007 News Release (***** Decl., Ex. 13BEAVERTON, Ore. — On Feb.
8, the MACC (Metropolitan Area Communications Corasion) Board of
Commissioners recommended the approval of a videwlise agreement reached
with Verizon for 10 municipalities and Washingtoou®ty. . . .”

May 17, 2007 News Release (***** Decl., Ex. 14): EBAVERTON, Ore. —
Residents of the Yambhill County community of Dundee a major step closer to
having a real choice for their television servidbanks to a newly approved
agreement authorizing Verizon to offer its FiOS/g=, delivered over the most
advanced fiber-optic network straight to customamhes. . . .”

lllinois

September 5, 2006 News Release (***** Decl., Ex):ITBLOOMINGTON, Ill. —
Verizon will soon be raising the speed limit ind8al communities throughout
lllinois with the introduction of its super-factgiial subscriber line (DSL) Internet
access service for consumers and businesses. . . ."

December 20, 2006 News Release (***** Decl., Ex):I8LOOMINGTON, IlI. —
Verizon customers in 20 rural communities throughbinois will get a long-
awaited benefit, just in time for the holidays; thailability of high-speed internet
access where they live or work. . . .”

February 13, 2007 News Release (***** Decl., Ex)1IBLOOMINGTON, Ill -
Verizon has introduced a winning array of new ogllpackages that are designed t
beat any of cable’s offerings for quality, valuelaretwork reliability. Verizon’s
lllinois customers can now choose from new pack#gaisoffer two, three, or now
four services — including wireless calling from Vzen Wireless — with each packag
offered at one monthly rate. . . .”

Rhode Island

September 12, 2006 News Release (***** Decl., EQ):TPROVIDENCE, R.I. —
Verizon customers in Rhode Island now have two aptions for flat-rate,
unlimited, any-distance calling. Customers can loiown the new phone plans with
Verizon high-speed Internet and DIRECTYV services&et or beat the best bundle
offer from cable. . . .”
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. December 18, 2006 News Release (***** Decl., Ex):I8OSTON — Verizon just
opened the passing lane on the Internet turnpikedosumers and small businesse
in parts of Massachusetts and Rhode Island, wédaaing tolls for the fastest
drivers. . ..”

. December 20, 2006 News Release (***** Decl., Ex):2O0VARWICK, R.l. — The
state division of Public Utilities and Carriers giad a Compliance Order Certificate
to Verizon Wednesday (Dec. 20), taking the nextificant step toward bringing
video choice to approximately 80,000 Rhode Islapdlseholds. . . .

. March 8, 2007 News Release (***** Decl., Ex. 21PROVIDENCE, R.I. —
Residents and businesses in 12 more Rhode Islanchgoities are one step closer {
having a long-awaited choice for their video sesgic Verizon Thursday (March 8)
filed a petition with the Rhode Island Division®iblic Utilities and Carriers
(DPUC) seeking a franchise to provide the commesinvith FiIOS TV, the
company’s fiber-optic-based service. . . .”

. May 7, 2007 News Release (***** Decl., Ex. 22): “N#E YORK — More and more

customers are choosing Verizon packages of vaiexret and TV as they shop for
convenient and money-saving communications services

Verizon also has developed new packages featur®§ Fternet and FIOS TV
products. The FIiOS all-fiber-optic network serg@e now being introduced in
parts of 16 states.

The FiOS packages are being introduced in PennsgyBelaware, Maryland,
Virginia, Massachusetts, Rhode Island, Califoriiexas, Indiana and Oregon. . . ."

These VCI news releases, just a sampling of VAd\s's releases over the past few ye
show two things: (1) that VCI is in the busine§setecommunications, not just of acquiring
other businesses as an “investment mechanism,(2rtat VCI does substantial, systematic,

continuous telecommunications busingsthe forum States.

2. VCI Lobbies California State Legislators and Reglators
Extensively

Public records signed under penalty of perjurab¥Cl representative demonstrate th
VCl itself has spent enormous amounts of moneyyighCalifornia State legislators and othe
government officials, as well as the California Rubltilities Commission (“CPUC”). During
the 2005-2006 sessions, VCI spent $3,181,272.%feoaral lobbying and $52,979.18 on
lobbying the CPUC. Ex. 23. In thiest three monthef the 2007-2008 legislative session, VC
has spent $212,509.92 on general lobbyillg. For the 2003-2004 session, VCI spent
$1,420,353.60 on general lobbying and $134,83@BByling the CPUCId. During the 2001-
2002 session, VCI spent $982,852.80 on generaylogbn California and $142,859.24 trying
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to influence the CPUCId. Thus, since 2001 VCI has spent over $6 millioHads lobbying in
California.

The Lobbying Disclosure Information Manyalblished by the California Fair Political

Practices Commission provides in part:

Name ldentification

Requirements

The Act requires disclosures of the names of estifiat engage in lobbying
activity. If a lobbyist employer is a businessignuith subsidiaries, the name of
the subsidiaries may be required to be separatehtified along with the
corporate parent’s name. This manual can not addi of the different
relationships of affiliated entities. Followingasselected summary of
Commission advice. Lobbyist employers are encaaag contact the FPPC for
specific guidance.

Examples

A corporation and its subsidiary both make paymémeslobbying firm; the
name of the filer should be listed as: ABC Compang its affiliate, XYZ
subsidiary. A lobbying firm represents the loblgyinterests of a corporation
and its subsidiary, and each entity provides dimedb the lobbying firm. The
corporation makes all of the payments to the lotdpyirm. The name of the filer
should be listed as: ABC Company and its affiliat¥Z subsidiary.

A corporation has several subsidiaries. The capmr, alone, directs and
controls the lobbying activity and makes all payisdn the lobbying firm. The
subsidiaries are not involved with lobbying actuior do they make payments
to the lobbying firm. Even though the subsidianesy benefit from the lobbying
firm’s services, the name of the filer should ls¢dd as: ABC Corporation. The
subsidiaries are not required to be identified.

Lobbying Disclosure Information ManuaCalifornia Fair Political Practices Commissioh3a

1. Ex. 24. Clearly, if a separate subsidiary &fiWas the lobbyist employer entity, it would
have to be identified in VCI's report8ut no subsidiary is listed in VCI's repartslence, the
only conclusion to be drawn is that VCI itself -t moe of its subsidiaries — is lobbying and thy
subject to personal jurisdiction in Californi&ee, e.g., Shepherd Invs. Int’l, L1873 F. Supp.2d
at 863-866 (ruling that holding company VCI's attes in the forum — including lobbying in

the forum — were sufficient to establish generakgiction over VCI).

3. Courts Have Exercised Jurisdiction Over VCI andSimilar
Telecommunications “Holding Company” Defendants

This District has exercised jurisdiction over temmunications giant — SBC — that

claimed it was “merely a holding companyCovad Commn’cs C01999 U.S. Dist. LEXIS
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22789, at *21, 1999 WL 33757058, at *6, (N.D. daéc. 14, 1999). The Court asserted general

jurisdiction based on pervasive contacts of SBAQv(Ad &T) with California, despite SBC’s
contention (like VCI's here) that it had no officesemployees in California and was not
licensed to do business in Californila. The Court explained: “Given the wide array of
documents presented to the Court, representingreatiat SBC is present in California or is, in
fact, more than a simple holding company, the Chwds that plaintiff has stated a prima facie
case of personal jurisdiction over SBAd.’

Likewise, the Eastern District of Wisconsin redghield it could properly exercise

general jurisdiction over VCI iBhepherd Invs. Int'373 F. Supp.2d 853 (E.D. Wis. 2005). The

court found jurisdiction proper because VCI sofdstock in the forum State, promoted itself to

financial analysts and investors in the forum Statel undertook lobbying activities in the
forum State, and previously had been registeretbtiousiness in Wisconsin (a right it
apparently had relinquished several years befadtigation commenced)ld. at 863-66. As
shown above, VCI similarly has engaged in subsdhlibbying activities in California, Ex. 24,
and further employs a lobbyist based in Oregon. 26x Furthermore, directly contrary to
VCI's claim that it has “never” been registereditobusiness in any of the forum States, VCI
itself—as distinct from its subsidiariesdid register to do business and appointed an agent fq
service of process in California in December 1981 was also licensed to do business in
Oregon. EXx. 26.

VCI cites to four cases in which the facts suppgrjurisdiction were insufficient. All
are distinguishableSee Negron-Torres v. Verizon Commc’ns 14¢8 F.3d 19, 24-27 (1st Cir.
2007);Von Grabe v. Sprint PC3812 F. Supp.2d 1285 (S.D. Cal. 2008¢gwman v. Motorola,

’ Similarly, inGamming 2005 WL 724130 at *3 (E.D. Pa. Mar. 29, 2005 ¢ourt held that
SBC was amenable to jurisdiction in Pennsylvaniaarily due to the content and interactivity
of its website.ld. at *3. (“SBC'’s internet contacts are for the pumgfosavailment of conducting
business with Pennsylvania residents. Such pufylaseailment consequently subjects SBC t
the general personal jurisdiction of this Court.The interactivity of VCI's website is discusse
in Section (D)(1) below. Like VCI here, SBC arguedsammincthat the services offered

through its website in the forum States were tladsarious SBC subsidiaries, not of SBC itsef.
But because SBC was “acting in essence, as atsolaid agent for its subsidiaries” and solicite

“internet contacts for the benefit of SBC subsidisf’ general jurisdiction over SBC existed.
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Inc., 125 F. Supp.2d 717 (D. Md. 200@honetel Commn’cs, Inc. v. U.S. Robotics Caxo.,
4:00-CV-1750-R, 2001 U.S. Dist. LEXIS 7233 (N.DXTdune 1, 2001).

In Negron-Torresthe Court rejected plaintiffs’ argument that “tinere use of a trademar|
or logo . . . suffice[d] to demonstrate the existenf the requisite minimum contacts” for

personal jurisdictionNegron-Torres478 F.3d at 26. No such argument is advancesl her

Moreover, the plaintiffs there did not provide aawdence of VCI's continuous and systematic

contacts with the forum State, as Plaintiffs hexeehdone here.

The court invon Graberuled that the pro se plaintiff provided limiteddence that the
court dismissed as unsupported or erroneMo Grabe 312 F. Supp.2d at 1297-98. For
example, the plaintiff ivon Graberelied on an alter ego argument as a basis f@opat
jurisdiction, but was unable to provide the evidenecessary to meet the high standard for a
finding of alter ego such as “unity” of ownershipdadisregard of corporate identities or
formalities.ld. at 1299-1300. Plaintiffs here do not make an &ggr argument.

In Newmanthe court required plaintiffs to “prove, bypeeponderance of the evidence

that [personal] jurisdiction is propefNewman125 F. Supp.2dt 722-23 (emphasis added). Ye

Plaintiffs here do not bear that burden, as noentidry hearing has been conducted and
discovery has not commenced. Hence, Plaintiffe heed only establigirima facie
jurisdiction over VCI. MGM Studios Inc.243 F. Supp.2d at 1082 (discussegrg).

Finally, inPhonetelthe plaintiff apparently relied on defendant’s w#baloneto
assert specific jurisdiction over VCI throughalter egotheory. Phonete| 2001 U.S. Dist.
LEXIS 7233 at **10-14. The facts and argumentsam@pletely different ilPhonetelthan in
the present case, as plaintiffs here do not rdghson VCI's website nor make an alter ego
argument, but rather assert general jurisdicticer MCI through the pervasive forum contacts

VCI's business that VCI “manages and operateshenforum States. Ex. 1-22.

4, General Jurisdiction Is Additionally Proper Under California’s
Representative Services Doctrine Because VCI'salifornia
Subsidiaries Offer Services that VCI Would Haveo Provide
if those Subsidiaries Did Not Exist

VCl is a telecommunications giant that adverteses provides telecommunications
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services and products. Ex. 1-22. Its subsidianest to help further VCI's own business. If

VCI did not have subsidiaries to provide its praduand services in California, VCI would have

to provide them itself. Thus, the Court has antamtthl reason to find that the exercise of

general jurisdiction over VCI in California is prepunder the representative services doctrine.

A non-resident defendant is subject to gener&dustion if a “local subsidiary

performs a function that is compatible with, andists the parent in the pursuit of, the parent’s

own business.”DVI, Inc.,104 Cal. App. 4th at 1093 (emphasis in origin@ noted above,
VCI engages in widespread lobbying and uses itEkmelwn name in California advertising an
publicity to increase its customer base. Ex. 23s24 alspEx. 2 at p. 144 of 155 (Form 10-K
showing VCI spen$ 2.271billion in advertising in 2006 alone.) Still, VCI's untiéng
business is neither lobbying nor advertising; prigviding telecommunications services for
consumers. Ex. 1-22. Despite VCI's claim thasitierely a holding company that acquires

subsidiaries for investment purposes only, VCI'svacbusiness is telecommunications and

increasing the number of consumers for that busineiving spent vast resources developing

and marketing to a broad customer base (which atadarillions of dollars annually),

businesses “managed and controlled” by W@istprovide services and products for VCI's

customers. Those entities are VCI business segmseach as Verizon Wireline and subsidiaries

that supply telecommunications services in Calirilinois, Montana, Oregon and Rhode

Island. They exist to further VCI's telecommunioat business. The use of the representati

services doctrine to obtain general jurisdictioapgpropriate if “the parent uses a subsidiary ta

do what it otherwise would do itself in the opavatl sense.’F. Hoffman-La Roche, Ltd. v.

Superior Court130 Cal. App. 4th 782, 798 (2005). Because \&&lsuts subsidiaries that do

business in the forum States to provide produatissanvices that VCI would have to provide in

their absence, general jurisdiction over VCI exists

5. VCI's Website Conducts Business Regularly Witi€Californians

As discussed in Section D(1nfra, VCI offers numerous services and products via it

interactive website, specifically targeting Califtans to sign up for the services and products,

Plaintiffs do not argue that, by itself, a webstaiere existence is sufficient to establish gene
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jurisdiction. However, along with Plaintiffs’ othevidence, the interactive website through

which VCI directly participates in the delivery @lecommunications services to California

customers is a factor to be weighed in determimihgther general jurisdiction over VCI exists|

D. California, lllinois, Montana, Oregon and Rhodelsland Have Specific
Jurisdiction Over VCI

Even if VCI's contacts with the forum States weaa sufficient for general

jurisdiction, the exercise of specific jurisdictiaproper as long as:

(1) The nonresident defendant must do some acirsuwrnmate some
transaction with the forum or perform some transadby which he
purposefully avails himself of the privilege of crcting activities in the
forum, thereby invoking the benefits and protediohits laws; (2) the claim
must be one which arises out of or results fromdégfendant’s forum-related
activities; and (3) exercise of jurisdiction mustigasonable.

Omeluk v. Langstsen Slip & Batbyggeri A83 F.3d 267, 270 (9th Cir. 1995)

In analyzing specific jurisdiction, a court “muestaluate all of a defendant’s contacts
with the forum State, whether or not those contextslve wrongful activity by the defendant.”
Yahoo! Inc. v. La Ligue Contre Le Racism@3 F.3d 1199, 1207 (9th Cir. 2008n(bang.®

VCI's sole argument that the Court cannot propexgrcise specific jurisdiction over i

is contained in one paragraph:

[P]laintiffs’ claims arise from alleged divulgencestelecommunications
content or records, but none of the moving Veridefendants provide
telecommunications services in the relevant sta¥#3l and MCI, LLC are
mere holding companies that do not provide telecamaoations services in
anystate. . . Because they do not provide telecommunicationscesrto
individual customers, the moving Verizon defendaatdd not have made the
alleged disclosures of telecommunications conten¢@ords in the relevant
states or with respect to customers in those states

Verizon Mem. at 8-9._(emphasis adylethat argument is mon sequitur Even if it were true

that VCl is a “mere holding company” that providestelecommunications services to
individual customers — a claim Plaintiffs sharpigmitesupra— it does not follow that VCI did
not make the alleged disclosures of customer conations and records or did not order,

control or facilitate such disclosures. VCI's gmsi is akin to arguing that a holding company

8 Yahoolalso made clear that only a jurisdictionally stiéfit amount of harm, not the “brunt” g
the harm, need occur in the forum State. 433 &t3®07.
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that ordered its operating subsidiaries to systealft overcharge customers could not be
subject to specific jurisdiction because the h@diompany was not doing the cheating itself.
Indeed, Verizon’s position that it “could not havwade the alleged disclosures” is

unsupported by any evidence. VCI's Dunbar Dedlanadoes not deny that VCI: (a) on beha
of its subsidiaries, determines policies for turgoef communications and records to assist in
national security surveillance, (b) negotiates @mis such as the one recently publicly admitt
by the Government whereby Verizon turns over custorall records in real time to the FBI in
response to National Securities Lettets, (c) plays a logistical role in delivering acsé¢s
telecommunications content and records to the Gowent.

Moreover, it was VCI — not any of its subsidiarethat issued News Releases on May
12, 2006 and May 16, 2006 responding to media teploat it had provided caller information
to the government. Ex. 27 & Ex. 28. It was VQWay 12, 2006 press release entitiéetizon
Issues Statement on NSA and Privacy Protet¢hiahemphasized that “Verizon will provide
customer information to a government agency onlgnetauthorized by law for appropriately-
defined and focused purposes.” Ex. 27. And it W@s$s press release that expressly assume
responsibility for MCI's conduct in turning overlceecords, by announcing: “In January 2006
Verizon acquired MCI, andie are ensuringhat Verizon’s policies are implemented at that
entity and that all its activities fully comply withe law.” Ex. 28. Hence, VCI's public
statements do not support VCI's current conclusmgument that VCI was not the entity with
the power to provide, help provide, or preventttiraover of the customer records at issue.

Many of the facts discussed above supporting génarsdiction over VCI also

supportspecificjurisdiction over VCI, particularly the first famt whether VCI has “invoke[ed]
the benefits and protections of [the forums’] ldwBy managing and operating its
telecommunications business in the forums, Ex. ,1VZ2A has purposely availed itself of the

privilege of conducting business in the forums|uding by its extensive lobbying. Ex. 23-25.

® See Hearing Before the H. Judiciary Committdarch 20, 2007 (attached at Ex. HH, p. 37,
the Declaration of Candace J. Morey In Supportlainiffs’ Joint Opposition to the Motion to
Dismiss by the United States (filed June 22, 2G@06avIDL 1791 Docket No. )).
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1. VCI Has Purposefully Availed Itself of the Priviege of
Conducting Business Targeted in the Forum States

The first requirement for specific jurisdiction“urposeful availment.” This
requirement ensures that a nonresident defenddnmtatibe haled into court based on “randon
fortuitous or attenuated contacts with the foruatest Panavision Int'l, L.P. v. Toeppet41
F.3d 1316, 1320 (9th Cir. 1998) The purposefalilavent requirement is satisfied if the
defendant “has taken deliberate action’ towardfdram state.”ld. The defendant does not
have to be physically present or have physicalamsatwith the forum; all that is required is tha
the defendant’s efforts are “purposefully directéolard forum residentdd.

Plaintiffs allege that VCI's conduct in providimgistomer communications and record
to the Government — resulting in the invasion @iitlffs’ privacy — was aimed at individuals in
the forums at issueSee, e.gMCC {1 8, 40, 41, 45, 84, 91, 163, 168-171, 268-28uch
invasion of privacy is an intentional torgee, e.g., Readylink Healthcare v. Lyntd0 F.3d
1118, 1121 (9th Cir. 2006). “In tort cases, julcidn may attach if the defendant’s conduct is
aimed at or has an effect in the forum stateédnavision 141 F.3d at1321 (citingiegler v.
Indian River County64 F.3d 470, 473 (9th Cir. 199%)alder v. Jones465 U.S. 783 (1984)).
UnderCalder, personal jurisdiction can be based on: “(1) mi@nal actions (2) expressly
aimed at the forum state (3) causing harm, thetlwoiwhich is suffered — and which the
defendant knows is likely to be suffered — in thumn state.” Id. (quotingCore-Vent Corp. v.
Nobel Indus. AB11 F.3d 1482, 1486 (9th Cir. 1993)).

Here, the requirements of tRaldereffects test are easily met. VCI's actions in
providing, directing, authorizing or helping to pide records and communications to the
government were obviously intentional. The actiaese expressly aimed at customers in the

forum States. Moreover, the harms of which PlEsmtomplain were suffered in their

respective forum States whence VCI intercepteddisdosed Plaintiffs’ calls and records. Angd

VCI knew these harms were likely to be sufferethimforum States. Therefore, VCI meets th
purposeful availment requirement under the effdotgrine.

Furthermore, VCI's interactive website is addiabavidence that VCI purposefully
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avails itself of the privilege of conducting bussseactivities here. Case law supports specific
jurisdiction based on a website if the “defendamppsefully (albeit electronically) directed his
activity [via the website] in a substantial waythe forum state.”Panavision Int’l.141 F.3d at
1321;Cybersell, Inc. v. Cybersell, Incl30 F.3d 414, 418 t('Q(Zir. 1997). “[T]he ‘purposeful
availment’ requirement is satisfied if the deferndaas taken deliberate action within the forum
state or if he has created continuing obligatianfotum residents.'Cybersel] 130 F.3d at 417.
Courts require “something more” than a passive welbs demonstrate defendants’ purposeful
availment. Panavision,141 F.3d at 1321}amba Juice Co. v. Jamba Group, IMn. C-01-4846
VRW, 2002 U.S. Dist. LEXIS 9549, 2002 WL 1034040*3 (N.D. Cal. May 15, 2002) (“a
plaintiff must show ‘something more’ than the opiena of a general access website,
specifically, ‘conduct directly targeting the fortin(citations omitted).

VCI's website www.verizon.commeets these criteria. Through its website, V@l n

only solicits business from, but offers a wide egriof services to, California residents,
including telephone services. The accompanyindddatton of Jennifer L. Kelly, Esq.,

demonstrates that, from California, Ms. Kelly coealiter into a continuing contract for Verizor
residential local and long distance telephone sesvin Los Angeles, using nothing but the VQ
website!® Declaration of Jennifer L. Kelly in support ofalititiffs’ Joint Opposition to

Verizon’s Motion to Dismiss for Lack of Personatiddiction, 2 & Ex. A. Ms. Kelly's

declaration also demonstrates that there was ncaitiah at any point in the process of a signing

up for Verizon telephone services to be providedas Angeles, via the VCI website, that the
customer would be contracting with any entity ottian VCI. 1d.
2. Plaintiffs’ Claims Arise Out of VCI's Forum-Related Activities
The second specific jurisdiction factor is tHa tlaims asserted in the litigation arise
out of the defendant’s forum related activiti€xanavision, 141 F.3d at 1322. Thus, the Court

must determine whether Plaintiffs would not haverbmjured “but for” VCI's conduct directed

191n stark contrast, the sole jurisdictional contfctheAutodesldefendant, a small Missouri
company, was to willfully infringe, in Missouri, ¢hcopyright of the California plaintiff. Still,
this court found purposeful availment undealders effects test.Autodesk, Inc. v. RK Mace
Eng’g, Inc, No. C-03-5128 VRW, 2004 WL 603382. at *7, (N.alCMar. 11, 2004)

JOINT OPPOSITION TO VERIZON'S MOTION TO 18

DISMISS FOR LACK OF PERSONAL JURISDICTION MDL Docket No. 06-1791 VRW




© 00 N o o -~ w N Pk

N N N N DN DN DN NN R R R R R R R R R R
0o ~N o U~ W N B O © 0O N O U1~ W N R O

Gase M:06-cv-01791-VRW  Document 313  Filed 06/22/2007 Page 27 of 35

toward Plaintiffs in the forum at issuéd.

This factor is easily met here. Plaintiffs’ clararise out of VCI's alleged activities in
intercepting and disclosing customers’ calls amdras in the forum States. But for VCI's
conduct in providing or helping to provide the govaent with the private and sensitive
customer communications and records in the foruaeSt Plaintiffs would not have suffered
and would not continue to suffer an invasion ofrtbevacy.

3. The Exercise of Specific Jurisdiction is Reasobée

As it is shown that VCI purposefully directed atstivities toward the forum States,
personal jurisdiction over VCI is presumed reastsmalihus, to avoid jurisdiction, VCI must
make “a compelling case that the presence of sahex oonsiderations would render
jurisdiction unreasonable.Burger King Corp. v. Rudzewic471 U.S. 462, 477 (1985). This

Court assesses seven factors in a determinativhether specific jurisdiction is reasonable:

The extent of defendants’ purposeful intergatinto the forum State’s
affairs;

The burden on defendant of litigating in theufu;

The extent of conflict with the sovereigntydaffendant’'s home State;

The forum State’s interest in adjudicating dispute;

The most efficient judicial resolution of thentroversy;

The importance of the forum to plaintiff’s inést in convenient and fair relief
nd

Ngogkwn B

The existence of an alternate forum.

Autodesk, Inc. v. RK Mace Eng’g, Indlo. C-03-5128 VRW, 2004 WL 603382. at *7, (N.D.
Cal. Mar. 11, 2004) (citin@lencore Grain Rotterdam BV v. Shivnath Rai Harma@o. 284
F.3d 1114, 1125 (9th Cir. 2002)).

VCI cannot make a compelling case that jurisdictounreasonable. As to the first
factor, a “court’s determination that defendant paposefully directed its activities toward [th
forum State] is sufficient to resolve this factorfavor of jurisdiction.” Id. at *7 (citingHaisten
v. Grass Valley Med. Reimbusment Fung¥ F.2d 1392, 1400-01 (9th Cir. 1986)). On the
second factor, VCI, a Dow 30 Company, would suftde burden in litigating in the forum
States. And this factor applies more to intermatidhan interstate traveld. at *7. Likewise,
the third factor — sovereignty conflicts — applneainly to international disputekl. at *8.

On the fourth factor, the forum States at issuelzstrong interest in adjudicating the
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dispute. As Plaintiffs are citizens of the forutat8s, those States have a strong interest in
protecting the privacy of their citizens. Theliifactor, efficient judicial resolution, focuses on
where the witnesses and evidence are likely tot&t¢éd. Because of the nature of the cases
cannot yet be known before discovery where marth@fvitnesses and much of the evidence
located. Yet Plaintiffare in the forum States at issue. Without showingertban it has, VCI
cannot even make a weak case, let alone a conpeltie, on this factor.

The sixth factor concerns convenient and effeathief for plaintiffs. Most of the
named Plaintiffs reside in the forum States; tlauny, jurisdiction outside of their home forum
would be less convenient and effective for thens. té\the existence of an alternate forum,
Delaware and New York might qualify, yet all preatiproceedings will occur in this MDL
court. To the extent this one factor weighs irofaef VCI, it becomes significant “only if other
factors weighed against jurisdictionld. Here, all of the other factors either weighHamor of
jurisdiction or are neutral. Thus, this factont enough for VCI to make a compelling case
that jurisdiction in the Plaintiffs’ forums is uragonable.

Accordingly, personal jurisdiction over VCI existsthe forum States.

Il. Louisiana Has Personal Jurisdiction Over VGN

Verizon Global Networks, Inc.’s (“VGN?”) challengde jurisdiction in Louisiana is base
on their narrow representation to this Court th&i\is not registered to do business in Louisi
and does not have an agent for service of prooelssuiisianal However, VGN misstates the
facts with regard to their contacts with the Stdteouisiana. Contrary to the Dunbar
Declaration, VGN was qualified to business in Laans with the Secretary of State on June 4
2003, maintains an agent for service of proces®insianaand VGN remains active and in goc
standing in Louisian¥ Clearly, these facts cast serious doubt on thebBuDeclaration.

Additionally, with regard to jurisdiction in Lou&na, no discovery has taken place or

11 gSeeVer. Mot. at 7-8.

12 SeeVGN's corporate filing data with the Louisiana Satary of State, attached as Ex. 29, :
available ahttp://www.sos.louisiana.gov/cgibin?rgstyp=crpdti@&dta=35493945Hast report
filed on May 7, 2007, and reflecting VGN's statiss*Active” & “In Good Standing”).
Additionally, the various addresses provided toSkegte of Louisiana for VGN and its officers
are all Verizon office locations.

JOINT OPPOSITION TO VERIZON'S MOTION TO 20

DISMISS FOR LACK OF PERSONAL JURISDICTION MDL Docket No. 06-1791 VRW

it

is

d

ana

nd

and




© 00 N o o -~ w N Pk

N N N N DN DN DN NN R R R R R R R R R R
0o ~N o U~ W N B O © 0O N O U1~ W N R O

Gase M:06-cv-01791-VRW  Document 313  Filed 06/22/2007 Page 29 of 35

the various contacts maintained therein by VGNnyr @ the Verizon entities so as to establis
or defeat jurisdiction. In Louisiana, VCI has wavetangled web resulting in its operating as
now defunct “Bell Atlantic Corporation® In Louisiana, VCI qualified to do business in the
State on December 15, 1999 and filed a notice a§erento what was then the non-existent B
Atlantic Corporation on November 3, 2080. A search of the Louisiana Secretary of State’s
records indicates that Bell Atlantic Corporatiorvaithdrawn on January 5, 194%and was
apparently replaced by Bell Atlantic Communicatioing, on May 24, 1998 Accordingly, the
only readily identifiable non-wireless Verizon éptturrently qualified to do business in the St
of Louisiana was VGN. However, should the Courtlfthat Plaintiffs have not established pri

facie jurisdiction over VGN in Louisiana, then Piiifs respectfully request leave to conduct

jurisdictional discovery on Verizon businesses smiosidiaries subject to personal jurisdiction|i

Louisiana.

[l. California Has Personal Jurisdiction Over MCI, LLC

A. MCI, LLC Is Subject To General Jurisdiction In California

Mr. Dunbar’s declaration that neither MCI, LIo©r its predecessors, WorldCom, Inc
(2983 through April 2004) or MCI, Inc. (April 20GArough January 6, 2006), maintained offig
in California’ is contradicted by public records signed undemfigrof perjury by authorized
representatives of those companies. WorldCom'sionfficial Report of Lobbyist Employer for
the first quarter of 2004 lists that company’s hess address as San Francisco, California, as
MCI, Inc.’s reports for the second, third, and thuguarters of 2004. Exs. 38-41. These

documents alone are sufficient to create a fadlisplute as to these entities’ presence in

13 According to VCI's most recent Form 10-K datedrbtal, 2007, VCI was formed and beg
doing business as VCI after the merger of Bell atilaCorporation and GTE Corporation on
June 30, 2000. Ex. 2 at1 (Part |, Item 1: “Bassl).

14 SeeVCI's corporate filing data with Louisiana Secrgtaf State, attached as Ex. 30, and
available at:http://www.sos.louisiana.gov/cqgibin?rqstyp=crpdtli©&dta=34868256F

15 Seethe Louisiana Secretary of State’s website at
http://www.sos.louisiana.gov/cgibin?rgstyp=crpdtlc&dta=34130760F

16 Seethe Louisiana Secretary of State’s website at
http://www.sos.louisiana.gov/cgibin?rgstyp=crpdtlc&dta=34528033F

17 SeeDunbar Decl., 110, 12, 14, 16.
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California sufficient to warrant discovery.
In addition, MCI, Inc. has spent tremendous am®of money lobbying California

State legislators and other government officiadsyall as the California Public Utilities
Commission (CPUC). During the 2003-2004 legiskgession, MCI, Inc. spent $230,269 on
general lobbying and $14,687 lobbying the CPUC. 3x During the first five quarters of the
2005-2006 session, MCI, Inc. spent $165,355 onrgélebbying and $5,776 lobbying the
CPUC. Ex. 35. MCI, Inc. also spent significantcamts of money on payments to lobbying
firms and other “payments to influence legislatbreadministrative action.” For example, from
April 1, 2005 to June 30, 2005, MCI, Inc. spent $45 on payments to lobbying firms and
$1,862 on “payments to influence.” Ex. 36. FramyJd, 2005 to September 30, 2005, MCI, Ir
spent $45,077 on payments to lobbying firms, $4 @46ther payments to influence, and $2,8
on payments in connection with administrative tastiy in ratemaking proceedings before the
CPUC. Ex. 37. From July 1, 2004 to Septembe2804, MCI, Inc. spent $26,476 on paymer
to lobbying firms, $35,032 on other payments tduiefice, and $1925 on payments in connect
with PUC activities. Ex. 38.

MCI, LLC’s predecessors made substantial experasitan lobbying activities in the
State of California, and apparently had a longditajmmpresence in San Francisco, California,
prior to MCI, Inc.’s acquisition by VCI. Accordihg for the reasons discussed in Section I(C
with respect to VCI, the State of California hasel jurisdiction over MCI, LLC See, e.g.,
Shepherd Invs. Int'l, Ltd373 F. Supp. 2d at 863-866 (ruling that holdinghpany VCI's
activities in the forum — including lobbying in tii@rum — were sufficient to establish general
jurisdiction over VCI).

B. MCI, LLC Is Subject To Specific Jurisdiction In California

UnderCalder, MCI, LLC is subject to jurisdiction in Californidecause it directed the

commission of intentional unlawful acts directedtst residents of this Stat&ee alsd.ewis v.

Fresne 252 F.3d 352, 359 (5th Cir. 2001) (a “singlelact defendant can be enough to confe

personal jurisdiction if that act gives rise to tham being asserted”). Plaintiffs have
specifically alleged that “[a]t the request of federal government, MCI, Inc. exercised
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domination and control over its wholly-owned sulteig, MCI, andspecifically directed it to
engage in the violations of law alleged hereiMCC 9 (emphasis added). Plaintiffs have a
reasonable and good faith basis for this allegation

As the Court has already found, in the Fall of 2Gie Chairman and CEO of Qwest
Communications International, Inc., Mr. Joseph N&mc“was approached to permit the
Government access to the private telephone recdr@svest customers,” but he “declined to

participate in the program.Hepting v. AT&T Corp 439 F. Supp. 2d 974, 988 (N.D. Cal. 200

\"2
—

Like VCI, MCI, Inc., and WorldCom, Inc., Qwest Cormamcations International, Inc.—the entity
of which Mr. Nacchio was Chairman and CEO—is odt#ns holding company, providing
telecommunications services through its operatuigsisliaries.See In re Qwest Communications
Intern., Inc, 131 N.M. 770, 42 P.3d 1219 (N.M. 2002). Mr. Danbonfirms that no fewer than
14 separate subsidiaries of WorldCom, Inc. and Miil, “provide[d] telecommunications
services in California,” Dunbar Decl. 1113, 17 &#4.!® and that “[e]ach subsidiary had its own
Board of Directors and management . . . .” Duribecl. 1113, 17.

As was the case with Qwest, it is reasonable torasghat rather than approaching the
separate management of the myriad operating sabgsliof WorldCom, Inc.—which would
have required the NSA to hold a virtwainventior— the NSA directed its request to the highest
corporate echelon, the management of WorldCom, &mal the decision to participate in the
program was made at that level, and merely impléeteby its operating subsidiaries, including
MCI. Accordingly, MCI’s disclosure of its Califora customers’ communications and records is
imputable to WorldCom, Inc.’s successor, MCI, L@, jurisdictional purposesSee Wells
Fargo & Co. v. Wells Fargo Exp. Gb56 F.2d 406, 419-20{XCir. 1977) (where activities of
subsidiary out of which claims arise are conduetietthe behest of parent, they are imputable to
parent for jurisdictional purposes).

As set forth above, und€@alderand its progeny, this act alone is sufficientubject

MCI, LLC to specific jurisdiction in CaliforniaSee alsdeeton v. Hustler Magazine, Iné65

'8 The nationwide list of operating subsidiariesnsloubtedly much longer, as many of the
entities Mr. Dunbar identifies contain the nameg€afifornia municipalities.
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U.S. 770, 773, 780 (1984)(finding jurisdiction irW Hampshire even though “the bulk of the
harm done to petitioner occurred outside New Hain@3h Accordingly, California may

exercise personal jurisdiction over MCI, LLC.

V. In The Alternative, Plaintiffs Should Be Permitted To Conduct Limited
Jurisdictional Discovery

In the event the Court is inclined to grant DefertdaRule 12(b)(2) motion, Plaintiffs
respectfully request the Court grant them limitedsdictional discovery of VCI in California,
lllinois, Montana, Oregon and Rhode Island, an¥@fi, LLC and its predecessors in
California.See Unocal248 F.3d at 921Gammino2005 U.S. Dist. LEXIS 35873, at *6, 2005
WL 3543810, at *1(denying VCI's motion for summamggment and granting plaintiffs

discovery to establish “the extent to which VCI ttols and/or operates in conjunction with its

subsidiaries” and “the method by which VCI commauaés with its subsidiaries.”). Indeed, the

174

Ninth Circuit has instructed that jurisdictionasdovery “should be granted where pertinent facts

bearing on the question of jurisdiction are con¢rted . . . or where a more satisfactory showi
of the facts is necessaryWells Fargo & Co0.556 F.2d at 430 n. 24 (further noting that
jurisdictional discovery has been allowed on “wleetjurisdiction could be established over ar

alien corporation through the employment of anotseagent”).

V. In The Alternative, Plaintiffs Should Be Permitted To Amend Their Complaints
To Add Defendants’ Subsidiaries In The Forum State

In the event the Court is inclined to grant Defemd’ motion to dismiss for lack of

personal jurisdiction, Plaintiffs respectfully rexpt that the Court allow Plaintiffs to amend thei

complaints pursuant to Rule 15(a) to name Deferstlanbsidiaries in the forum States whose
conduct gives rise to the claims set forth in Ritigl complaints.

CONCLUSION

For the above reasons, Defendants’ motion to dsfioir lack of personal jurisdiction
should be denied. In the alternative, Plaintiffspectfully request that the Court allow Plaintifi

limited jurisdictional discovery and allow Plairffto amend their respective complaints.
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Respectfully,
MOTLEY RICE LLC

By:. /s/ Vincent |. Parrett
Vincent I. Parrett (CSB No. 237563)

Interim Class Counsel for Verizon Class
Respectfully,

LIEFF, CABRASER, HEIMANN & BERNSTEIN,
LLP

By:_/s/ Barry R. Himmelstein

Barry R. Himmelstein (CSB No. 157736)

Interim Class Counsel for MCI Class
Attorneys for PlaintiffsSpielfogel-Landis et al.
No. 3:06-cv-4221 (N.D. Cal.)

Respectfully,

AMERICAN CIVIL LIBERTIES UNION
FOUNDATION OF NORTHERN CALIFORNIA

By:_/s/ Ann Brick
Ann Brick (CSB No. 65296)

Attorneys for PlaintifffRiordan et al.,
No. 3:06-cv-3574 (N.D. Cal.)

Respectfully,
FENWICK & WEST LLP

By:. /s/ Laurence F. Pulgram

Laurence F. Pulgram (CBS No. 115163)

Attorneys for PlaintifffRiordan et al.,
No. 3:06-cv-3574 (N.D. Cal.)

Respectfully,
SLATER ROSS

By._/s/ Christopher A. Slater
Christopher A. Slater

Attorneys for Plaintiff$ines et al.,
No. cv-06-694 (D. Ore.)
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Respectfully,

LISKA, EXNICIOS & NUNGESSER

By:_/s/ Val Patrick Exnicios
Val Patrick Exnicios

Attorneys for Plaintiff$derron et al.,
No. 06-2491 (D. La.)

LAW OFFICES OF STEVEN EHB(ARZ, ESQ.

By:. /s/ Steven E. Schwarz
Steven E. Schwarz

Attorneys for Plaintiffgoll et al.,
No. 1:06-cv-2680 (N.D. IlI.)

REVENS REVENS & ST. PIERRE,

By:._/s/ Michael A. St. Pierre
Michael A. St. Pierre

Attorneys for Plaintiff8issitt et al,
No. 06-220 (D.R.I.)

THE MASON LAW FIRM, P.C.

By. /s/ Gary E. Mason
Gary E. Mason

Attorneys for Plaintiffdlahoney et a).
No. 06-224 (D.R.1.)

ROSSBACH HART BECHTOLD,.P.C

By: /s/ William A. Rossbach
William A. Rossbach

Attorneys for Plaintiff$-uller et al.,
No. cv-06-77 (D. Mont.)
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Dated: June 22, 2007 WAGNER & JONES LAW OFFICES

By:_/s/ Nicholas J. P. Wagner

Nicholas J. P. Wagner (CSB No. 109455

Attorneys for PlaintiffSConner et al.
No. 1:06-cv-632 (E.D. Cal.)

Pursuant to General Order 45, Part X-B, the &lgests that concurrence in the filing ¢
this document has been obtained from Barry R. Hitstai@, Ann Brick, Laurence F. Pulgram,
Christopher A. Slater, Val Patrick Exnicios, StewerSchwarz, Michael A. St. Pierre, Gary E.
Mason, William A. Rossbach, and Nicholas J. P. \éagn
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