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SAN FRANCI SCO, CALI FORNI A
DECEMBER 5, 2019 - 9:00 A M
% % % %
ADM NI STRATI VE LAW JUDGE BEMESDERFER:
Al right. Let's go on the record.

This is the tine and place for an
evidentiary hearing in Application 18-07-011
and -012, the matter of the Joint Application
of Sprint Communi cati ons Conpany and T-Mbbil e
USA for approval of transfer of control of
Sprint Commruni cati ons Conpany, LP.

| *'m Adm ni strative Law Judge Kar
Benesderfer, and the assigned comm ssioner in
this proceeding is Conmm ssioner Cifford
Recht schaf f en.

Thi s additional evidentiary hearing
was schedul ed as a result of changes in the
transacti on brought about by negotiations
bet ween the applicants and the United States
Departnent of Justice that resulted in the
addition of a new fourth w rel ess national
facilities-based wrel ess conpany, DI SH
Net wor k. Because of the addition of DI SH,
the original transaction has been nodifi ed,
and the focus of this hearing is on the
I mplications of that nodification for the
State of California' s assessnent of this

t ransacti on.
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| ve received an order of w tnesses
fromthe parties. The first witness this
norning will be M. Sel wyn.

And woul d you pl ease call your first
W t ness?

M5. SCHAEFER: The Public Advocates
Ofice calls our first witness, Lee Sel wyn,
Dr. Lee Sel wyn.

ALJ BEMESDERFER: Good nor ni ng,

M. Sel wyn.
DR. LEE SELWYN, called as a w tness

by Public Advocates O fice, having been
sworn, testified as foll ows:

THE W TNESS: | do.

ALJ BEMESDERFER: Your w tness,
Counsel .

M5. SCHAEFER:  Thank you so much.

DI RECT EXAM NATI ON

BY MS. SCHAEFER

Q Good norning, Dr. Sel wn.

A Good nor ni ng.

Q Do you have your testinony in front
of you?

A | do. | have the confidenti al
version in front of ne.

Q The confidential version.

And we would like to be entering

that into the evidentiary record this norning
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as, | think -- as nunber -- Nunber 1 and 1-C,

for both the public and the confidenti al

ver si ons.
ALJ BEMESDERFER: | -- | think we're
going to --
M5. SCHAEFER: Do evidence at the end?
ALJ BEMESDERFER. -- carry on from

where we left off at the |last evidentiary
heari ng.

M5. SCHAEFER: Oh, okay.

M5. TOLLER. So, it |looks to me, your
Honor, as if Cal PA's |ast exhibit nunber was
10, Public Advocates-10, and then our
convention has been to call the -- to cal
t he regul ar version, the public version of
the testinony --

ALJ BEMESDERFER: The sane nunber.

MS. TOLLER: -- Public Advocates-11,
right, and the confidential version will be
Public Advocates-11-C. | would al so
mention that, of course, | -- we won't be
admtting his testinony into evidence until
after he's been cross-exam ned.

ALJ BEMESDERFER Al right. So --

M5. SCHAEFER So 11 -- Exhibits 11 and
11-C.

ALJ BEMESDERFER: Ckay. W'll mark

themfor identification, if you give ne
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copi es of them
M5, SCHAEFER: Wwe - -
M5. TOLLER: They're going to take the
of ficial. Do you have the public version,
t 00?
ALJ BEMESDERFER: Of the record.
(OFf the record.)
(Exhi bit No. PAO 11 was nmar ked for

identification.)

(Exhi bit No. PAO 11-C was narked for
identification.)

ALJ BEMESDERFER: Back on the record.

Counsel or, please conti nue.

M5. SCHAEFER And we woul d al so |ike
to admt into evidence at this tine the
adm ssions fromDr. Mark |Israel that was a
response to Dr. Selwn's questions via
e-mail, and would like to ask -- waiving our
cross-exam nation of M. Israel, we wll call
t hat Exhi bit Cal Advocates-12.

ALJ BEMESDERFER: Thank you.

M5. SCHAEFER: And there's no
confidential version.

M5. TOLLER: So, your Honor, | guess,
in ny mnd, | had thought that we would be --
the adm ssions would cone in with
Dr. Israel's testinony, but we can do

Dr. Israel later, and nmake that a Cal PA
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exhi bit, and we would -- the adm ssions, and
we woul d make Dr. Israel's testinobny a
Joint Applicant exhibit, if that's what the
Court prefers.
ALJ BEMESDERFER: Well, we can have it
mar ked now.
MS. TOLLER  Okay.
ALJ BEMESDERFER: And you can use it
| ater.
So this will be Public Advocate-12.
| just received a docunent entitled
"Adm ssions fromDr. Mark Israel,” which w I
be marked for identification as Public
Advocat es Exhi bit-12.
(Exhi bit No. PAO 12 was marked for
identification.)
MR. BLOOWFI ELD: Your Honor ?
ALJ BEMESDERFER: Uh- huh?
MR. BLOOWVFI ELD: Coul d we have one
m nute just to review that? Al though we
conveyed it to the Cal PA electronically the
ot her day, and they accepted it, we haven't
seen what this particular exhibit |ooks |iKke;
so if we could just have one m nute.
ALJ BEMESDERFER: Ckay. Of the record
for a m nute.
(OFf the record.)
ALJ BEMESDERFER: Back on the record.
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Pl ease conti nue.
BY Ms. SCHAEFER

Q Okay. So Dr. Selwn, did you
aut hor the testinony in front of you?

A | did.

Q |Is the information contained
therein true and correct, to the best of your
know edge?

A Best of ny know edge and beli ef,
yes.

Q Are there any corrections you would
| i ke to make to your testinony?

A | have one very mnor correction at
page 59, lines 10 and 11. The reference
there is to an initial public offering for an
| PO, and that should read: "A public
offering for NPO." The word "initial" should
be stricken.

THE REPORTER  Can you speak into the
m crophone, please? Thank you.

THE WTNESS: |'msorry.

BY Ms. SCHAEFER

Q ay. Thank you. And there are no
ot her changes to your testinony?

A Not that |I'maware of.

M5. SCHAEFER: Ckay. Your Honor, the
wtness is able -- available for your

cross -- for cross-examnation at this tine.
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ALJ BEMESDERFER: Thank you.

M. Lui, | believe you're going to
conduct this cross?

MR LU : Yes, your Honor.

CROSS- EXAM NATI ON
BY MR LU :

Q Good norning, Dr. Selwn.

A  Good norni ng.

Q I'mBradley Lui. | represent
Sprint inthis matter, and I'mgoing to be
starting the questioning today.

And for the ease of just reference,
| amgoing to refer to your -- what has just
been marked for identification as Cal
Advocates 11-C, which is your reply
testinony, just as your prepared testinony,
just for east of reference. |s that okay?

A That's fine.

Q Ckay. Thank you.

ALJ BEMESDERFER M. Lui, let ne
i nterrupt you for one second. |Is it your
intention to examne this w tness about any
of the confidential portions of his
testi nony?

MR LU: | don't believe that we wl|
need to elicit on -- out in open court any
confidential information.

ALJ BEMESDERFER: It -- and as |long as
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we're on that subject, are the persons
present in this roomsubject to

non- di scl osure agreenents? |Is there anyone
here who is not subject to an NDA or is not
ot herw se a party?

M5. TOLLER  Not right now, your Honor.
You know what? [I'msorry. | don't --

UNI DENTI FI ED SPEAKER:  No.

(Crosstal k.)

M5. TOLLER  Ckay. Another Ceary
| awyer, but we're good. Yeah. | think
that's it. Yeah.

ALJ BEMESDERFER: All right. In that
event, I'mgreatly relieved, because we w ||
never have to clear the room

Pl ease continue, M. Lui. I'msorry
for the interruption.

MR LU : And your Honor -- thank you,
your Honor. And just for reference, there is
one exhibit, | believe, that | mght use for
cross which does contain confidenti al
information, but I don't think we need to put
it out into the public.

Q So, Dr. Selwn, in formng the
opi nions contained in your prepared
testinony, did you rely solely on public
docunent s?

A There were a few -- sone
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proprietary material in sonme responses to
Public Advocates' data requests as well as
sone material fromearlier testinony by, |
bel i eve, M. Draper.

Q GCkay. So aside fromthe testinony
of M. Draper and the discovery requests that
you just referenced, was there any other
non-public material that you relied upon?

A Not that | recall

Q ay. Have you conducted a review
of DISH s internal planning docunents wth
respect to its 5G network?

A | reviewed sone of the DI SH
responses, such as the RFlI, if that's what
you're referring to.

Q Oay. D d you reviewthe internal
pl anni ng docunents for how t he network woul d
be built?

A Not in any detail.

Q Wiat docunments of the -- what
I nternal documents of the network build did
you revi ew?

A | don't recall.

Q D dyou interview any D SH
personnel regarding their 5G network buil d?

A No.

Q D d you review any transcripts of

any depositions of DI SH personnel in which
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t hey discussed DISH s plans for its 5G

net wor k?
A No.
Q Do you have any experience in
building a nobile wire -- wirel ess network?
A No.

Q Do you have any experience in
wi rel ess network engi neering?

A Wll, | was involved in the first,
second and third rounds of the 800-negahertz

| i censing back in the early 1980s, and at

that tinme, | certainly was involved in the

| ssues of -- of engineering and of --
attenpted to remain know edgeable as -- at a
general level. |'mnot an engi neer, but |

certainly attenpted to remai n know edgeabl e
about the engineering considerations in
constructing wrel ess networks.

Q ay. But, you have not actually
done any engineering on a wire -- in the --
for a wreless network itself, have you?

A No.

Q And did you conduct a study of the
costs that DISH w Il need to incur for
building its 5G network?

A | relied on statenents nade by DI SH
in -- and as recorded in its Forns 10, 10K

regardi ng an estinmate of about $10 billion.
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Q ay. But, you did not perform an
| ndependent study of the costs of such a
net wor k?

A | did not.

Q And you have not expressed an
opi nion regardi ng what the actual costs to
DI SH of building a 5G network is. Is that
correct?

A That's correct.

Q GCkay. And DISH s plan is to build
a 5Gonly network. |Is that correct?

A That's ny understandi ng.

Q And in building that 5G network,
DISH will not have to integrate that network
with a network based on a | egacy standard.
s that correct? So in other words, a --

THE REPORTER So a what standard? |'m
sorry. | didn't get --

MR LU : A legacy standard. Sorry.

THE REPORTER. | didn't get the | ast
hal f of your question.

MR. LU : A |legacy standard.

ALJ BEMESDERFER: M. Lui, there's a
m crophone in front of you. You m ght want
to turn it on. Gkay. Mowve it closer.

MR LU : [I'mnot projecting enough.
Sorry.

ALJ BEMESDERFER It's just for the
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benefit of the reporter.
MR LU : Ckay. Sorry. Let nme start

that again. W'Ill -- we'll start that again.
Q Soin building its 5G network, DI SH
wi Il not have to integrate that network with

anot her network based on | egacy standards.
| s that correct?

A Well, if it's DISH s intent that
any subscriber to its service be provided
with a handset that is 5G capable, then that
woul d be correct. If -- if, as a marketing
nmeasure, DISH intends to try to mgrate
custoners to its network who have | egacy
handsets, then DI SH would need to be able to
support those handsets.

Q And under the current plan, DISH is
able to provision custoners with | egacy
handsets on the -- on the T-Mbile or
Sprint -- the conbined T-Mbile and Sprint
network, is that correct, of this nerger?

A That's correct. But, they would
not be -- if you -- if DISH builds a 5Gonly
networ k, then those handsets woul d not --
could not be mgrated to the DI SH net wor k.

Q Ckay. But, based on your
under standi ng, the 5G network that -- | think
we established that the 5G network that DI SH

Is building is a 5Gonly network. [Is that
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correct?

A That is ny understandi ng.

Q Are you aware that wreless
networks that are built today can be based on
a technol ogy known as virtualization?

A  Yes.

Q And are you aware that
virtualization significantly reduces network
equi pnment costs over ol der technol ogy?

A That's ny under st andi ng.

Q And in your testinony -- let ne
turn to your testinony at page 29, and
that's -- I'd like to look at -- and |I'm
referring to Table 3.

A  Yes.

Q Oay. So in Table 3, ny
understanding is that in the columm that is
| abel ed "Wreless plan and equi pnent," and
there are nunbers there for T-Mbile and
Sprint -- do you see where |'m point --
| ooki ng at?

A  Yes.

Q Sothere's a -- there's two figures
there, and those are your estimate of capital
expenditures from20 -- 2010 to 2018 for
T-Mobile and Sprint for wireless plan and
equi pnent. |Is that correct?

A  Yes.
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Q And in that table, did you adjust
t he nunbers you reported to account for the
differences in technology that wll -- DI SH
will be using for its network?

A  No, | did not.

Q Oay. And -- and isn't it the case
that the cost of network equipnent has fallen
over tinme?

A Perhaps.

Q Oay. Andisn't it the case that
software can now perform many functions in a
W rel ess network that used to be
har dwar e- onl y?

A Upto apoint. It's not going to
materially change the -- the propagation
attributes fromindividual cell sites, and to
the extent that DISH s potentially going to
be constructing new cell sites with the
virtual i zati on does not change the -- the
course of the tower, doesn't necessarily

change the course of an antenna. So it nmay

have sone effect. But, | -- I'mnot in a
position to -- to identify the extent to

whi ch the reduced costs would -- woul d affect
t hese -- these estinmates.

Q Oay. Are you aware of a --
A I'mrelying on DISH s

representations inits -- its certified Forns
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10, 10-K as to its antici pated expenditure
| evel .

Q Oay. And you have no reason to
believe that that 10 billion-dollar figure is
an inaccurate figure, do you?

A | have not challenged it, no. |['ve
questioned DISH s ability to raise
$10 billion, but I'm-- I"'mnot -- | don't
have any reason to -- to question the nunber.

Q GCkay. Al right. Thank you. So
then, if we go to your testinony at pages
14 -- | think it's at page 14.

A Dd you say, "14"?

Q 14, sorry. Oh, sorry. Yeah,
page 14, paragraph 14.

A  Ckay.

Q In there, you describe the fact
that DISH s historic pay tel evision services
has suffered a decline in subscribers. |Is
that correct?

A  Yes.

Q And then, if you go to the next
page of your testinony, you' ve also noted
that DI SH has had its sights on the nobile
W rel ess business for sonetinme. |Is that
correct? That's at --

A That's correct. Again, that's --

that's based on di scl osures contained in
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their Forns 10-K
Q And so the nobile wreless business

represents an opportunity for DI SH to inprove

its financial performance. |Isn't that
correct?
A As | have indicated, | am not

of fering an opinion one way or the other as
to the profitability of DISH s wirel ess
venture, and hence, |'"'mnot able to -- to
tell you whether or not its entry into nobile
woul d i nprove its financial performance. |If
it's losing -- if it ends up |osing noney in
nobil e, then that would not inprove its
financial performance. So it woul d perhaps
I ncrease its revenues, but not necessarily
its financial performance.

Q But, does DI SH believe -- but,
based on those docunents you' ve revi ewed,
DI SH does believe that that is -- that it --
it will be able to inprove its financi al
performance by building this wrel ess
network. Right?

A | can't speak to what DI SH does or
does not believe. As | pointed out,
I nvestors don't seem particul arly sangui ne
about it, since DISH s stock has -- has --
has taken a hit in the last six or

ei ght nonths to where it had been, and
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certainly relative to the S&P 500.

Q So when you did that study, when
you | ooked at the stock performance of DI SH,
did you control for the fact that its pay TV

busi ness subscri bers have been declining?

A | didn't control specifically
for -- for anything. But, if its -- if its
I nvestors feel that wireless is -- is a --
that DISH s wireless investnent will produce

future gains for the conpany, that should be
captured in the stock price, and it does not
appear to be the case.

Q But, that's a big "if." There are
many things that -- many factors that go into
t he performance of a stock. Right?

A You asked ne if -- if DISH s entry
into wireless would inprove its financial
performance. And investors wll value --
val ue the stock based on their expectations
of exactly that, of whether or not DISH s
activities in the future will produce an
increase in -- inits overall profitability,
and if investors were satisfied that wrel ess
was DISH s key to the future, and would --
woul d enable it to replace its -- the
revenues it was -- it was losing as the
| egacy |inear television market continues to

decline, then presumably that woul d be
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captured in the stock. If investors are
seeing a decline in the stock price, that's
across all of DISH s activities. So what |'m
saying is to whatever extent w rel ess m ght
be contributing to a replacenent of -- of the
vi deo revenues, on bal ance, investors don't
seemparticularly inpressed by it.

Q That was not the question that |
asked you, was it?

A Yeah, | think it was.

Q No. The question | asked you was:
There are a nunber of factors that go into
t he performance of a stock. |Is that correct?

A  Yes.

Q And you did not control for those
ot her factors in nmaking your observation with
respect to the performance of DI SH s stock.

|s that correct?

A | did not specifically control
for -- for -- I'"'mnot even sure what factors
you're referring to. But, | only was | ooking

at its stock price, basically since July,
since the announcenent of its participation
in the Sprint/T-Mbile transacti on was nade
publi c.

Q You estimate that DI SH spent
approximately -- or you -- | think you've

testified that DI SH spent approxi mately
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$20 billion for spectrumeprior to its
agreenent to buy the Boost business. |Is that
correct?

A Mre accurately, at |east from what
| was able to determine fromits -- its
financial disclosures in its various 10-K
filings, DI SH spent approximtely 21 billion
on spectrum and in addition, had booked
approximately $4 billion in capitalized
i nterest to finance those spectrum purchases.

So the total anmpbunt carried on its books is

actually about 25 billion.

Q 25 billion. Thank you. And it
al so agreed to pay approximately 1.4 billion
for its Boost business. |Is that correct?

A  Yes.

Q GCkay. And what penalties wll DI SH
incur if it does not build the 5G network to
which it has commtted?

A M recollectionis it would have to
pay a fine to the -- to the Justice
Departnent, the governnent, of $360 mllion.

Q Wuldn't it also have -- doesn't it
really have to pay about 2.2 billion in
fines, under the FCC order?

A | don't recall the precise nunber,
but per haps.

Q Does the 2.2 billion nunber sound




© 0 N O O A~ W N P

N N NN N NNNDNRRRR R P R B R P
0w N O g M W NP O © 0N O 0 W NP O

correct?
A | think so.
Q Okay. And it would also risk

forfeiture of its |licenses. Correct?

A  Yes.

Q And --

A It risks forfeiture of its |icenses
if it does -- if it does nothing at all.

Q And it also would risk -- risk a

contenpt citation fromthe Court --

THE REPORTER. |I'msorry. Al ow ng?
From the Court?

BY MR LU

Q Inrisking the contenpt citation
fromthe Court that is handling the
settlenent with the DOJ. |Is that correct?

A Potentially.

Q Thank you. So having nmade these
significant investnents in spectrum and
commtments to build a nationwi de 5G network,
doesn't DI SH have every incentive to build a
conpetitive nobile wrel ess network?

A DI SH has an incentive to conply
wthits coonmtnents. But, as |I've noted,
even in the event of full conpliance with its
commtments, it will not be in a position to
capture a sufficient position in the market

to actually operate or fulfill the role of
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constraining the then three -- three major
conpanies. It wll have a very mniscule
share of the market, and would not be in a
position to replace Sprint as a fourth
national carrier, even -- even assum ng that
all of its commtnents are nade.

Q Ckay.

A The -- the nodel that | devel oped
totry to estinmate DISH s ranp-up over the
next seven years does not -- it assunes that
all of the commtnents are nade.

Q So you're assuming that it won't --
it won't neet all of its commtnents?

A That's what -- ny nodel makes t hat
assunption, yes. It does not -- it does not
adj ust for any possible shortcom ng on those
comm t ment s.

Q Okay. And that -- you're

referring -- the nodel you're referring to is
the ETI Ranp-up Model ?

A  Yes.

Q GCkay. I'dlike to go to the issue

about its ability to finance its network
bui | d.

A  Yes.

Q DISH s ability to finance its
net wor k bui | d.

Have you undertaken an
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| nvestigation of DISH s efforts to secure
financing for the -- it's 5G network buil d?

A Not specifically, no.

Q GCkay. Do you know if any of the
DI SH spectrumis encunbered by -- as a
security for debt?

A | believe it is, yes.

Q And where -- where -- what is the
basis for that?

A Wll, it's -- it's certainly been
financing it. | -- 1 can't cite any specific
basis, but that's -- that has been ny belief.

Q That's your belief. But, you have

no basis -- -

A No.

Q ~-- for that belief?

A  No. | may be wong on that.

Q Oay. And you've reviewed DI SH s
10-K. Is that correct?

A Yes, a nunber of them

Q And the nost recent 10-K?

A  Yes.

Q And does that -- did that 10-K
reveal any encunbrances on the spectrunf

A | don't recall. | don't know that
| found that.

Q If the spectrumis not encunbered,

woul d one option for DI SH be to borrow funds
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agai nst the spectrumas security for the 5G
net wor k bui | d?

A It is.

Q And you' ve reviewed the FCC order
approving the transaction. |Is that correct?

A  Yes.

Q And in that order, didn't the FCC
find that the significant public interest
benefits promsed by DISH will only occur if
it actually builds the network it has
commtted to build? That's -- that's true.

Ri ght ?

A That's correct.

Q And the FCC woul d not have approved
the DISH -- DISH s extension to conplete the
construction of its network if it believed it
was not going to build that network. |s that
correct?

M5. SCHAEFER: (Obj ection, your Honor,
that's speculation as to the FCC

ALJ BEMESDERFER  Sustained. Do you
want to --

MR. LU : Your Honor, then -- then
let's go | ook at the order at paragraph 377.

So we'll mark that -- | think the
next in sequence is 19?7 19.
ALJ BEMESDERFER:  Uh- huh.
MR LU: W'Il mark this as Joint
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Appl i cant s- 19.
M5. TOLLER  Thank you.
THE W TNESS: Where are we in --
BY MR LU
Q It's paragraph 377.
ALJ BEMESDERFER: One nonent, M. Lui.
So |I've been handed a docunent
entitled "FCC order granting transfer of
control of the licenses, authorizations, and
spectrum | eases held by Sprint and its
subsidiaries to T-Mbile" dated October 16th,
2019, which will be nmarked for identification
next in order as Joint Applicants-19.
(Exhibit No. JA-19 was mar ked for
identification.)
ALJ BEMESDERFER: Pl ease conti nue.
MR, LUl : Thank you.
Q So Dr. Selwn, do you have the
exhi bit that's been marked as Joi nt
Applicants Nunber 19 before you?
A | do. ]
Q And that, as | nentioned, is the
menor andum opi ni on, and order of the FCC
approving the Sprint's -- I'd like you to
turn to page 166, and it's paragraph 377.
And if you'd like to read that.
A The print's really snall so if

you' I | i ndul ge ne.
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Read this out |oud?

Q No. Just so you read it so you're
famliar with it because |I'll be asking you
sonme questions about it.

A  Ckay.

Q So in that paragraph, the
Conmi ssion noted that DI SH itself has
significant business incentives to build a
network; is that correct?

A Yes.

Q And nonetheless it decided to
| npose addi tional conditions to nake sure --
to ensure that it nmakes -- that it conpletes
its build out commtnent; is that correct?

A  Yes.

Q And so this indicates that the
Conm ssion was satisfied that -- and as a
condition of its approval, that D SH woul d
build that network; is that correct?

A Again, | did not -- | do not
question -- for purposes of ny analysis, |
assune that DI SH woul d build out its network.

Q ay. Then you don't have any
reason to believe that it could not obtain
financing to build that network; is that
correct?

A | think DISHw Il have difficulty

obtaining financing. As | note,
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notw t hst andi ng t hese assets and accept your
representation that they are unencunbered,
DISH s net rating has been downgraded or has
sonme conditional downgrades.

It has $25 billion of nonperform ng
assets on its books. I'msinply raising the
guestion as to potential difficulties that
DISH will have to finance the build out plus
t he purchases of another roughly $5 billion
If It goes through wwth the 800 negahertz
spectrum option

So we're | ooking at $15 billion of
official cash that DISH will need in order to
-- to by its own estinmates in order to
fulfill these conm tnents.

Q But you haven't done any in-depth
study of DISH s ability to finance this
network build out?

A Not at that level, no. And, again,
you know, the FCC is saying that the public

benefits will only occur if DI SH does in fact
fulfill its build out conmtnents. That is
certainly -- | read that as mnimally. It
doesn't say, "They will occur.” It says they

will only occur.
|f DISH fails to build out its
financial commtments -- its build out

commtnents, then the FCC is saying that the
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public benefit will not occur.

| don't see that the FCCin this
paragraph is saying that the benefits wll
occur. They're saying essentially mnimally
it can only occur if this happens.

Q So at the bottom of paragraph 377
t hat we' ve been tal ki ng about, the Conm ssion
says:

These conditions will create

addi tional financial incentives
totalling in the billions of dollars
to ensure DI SH undertakes its
commtted build out.

|s that correct?

A That's what it says. You know, |
woul d rem nd you that simlar kinds of build
out conmmtnents were nade in the -- recently
Wi th respect to this Conm ssion's approval of

the Frontier-Verizon transaction. That

didn't work out too well. So, you know,
conmtnents are one thing. |If you inpose
$2 billion of fines on Frontier, you know,

that wouldn't be worth very nmuch if the
conpany doesn't have $2 billion to pay them
So, | mean, these are conmtnents.
These are fines. And as |I've indicated, |
read the FCC sinply saying, "W couldn't
possi bly -- DI SH couldn't possibly achieve
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the public benefit if it fails to build out
Its network."

It doesn't say necessarily that
DISH will fulfill the Justice Departnent's
objectives if it does build out its network.
And ny anal ysis assunes that it does build
out its network.

Q So as part to of its regulatory
authority, the FCC has the ability to demand
information fromlicensees such as DISH in
order to satisfy itself that such |icensees
will have the ability to conply with its

orders; Is that correct?

A  Yes.
Q And the FCC did that here?
A | assune so.

Q And do you have any information
regarding DISH s financial condition that the
FCC di d not have?

A | don't think so.

Q And the DQJ determ ned that the
prepaid divestiture conditions commtnent to
build a nationwi de 5G network renoved its
concerns regarding the transaction; correct?

A That is what the DQJ concl uded, and
that is what | am questi oni ng.

Q And as part of its | aw enforcenent

functions, the DQJ has the ability to require
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DISH to provide it wth information regarding
its financial ability to finance a 5G
network; is that correct?

A | would assune so.

Q Do you have any infornmation that
the DQJ did not have regarding the financi al
condi ti on of DI SH?

A | doubt it.

Q If the cost of the build out were
significantly less than $10 billion, would
your opinion on DISH s ability to finance the
bui |l d out change?

A It mght.

Q And then comng up with your
opinion regarding DISH s ability to finance
its network build, did you conduct any cash
fl ow anal ysi s?

A No.

Q D d you consider the cash flows
fromthe prepaid business could be a neans of
paying for its network build?

A Wll, actually I did exam ne the
cash flows fromthe prepaid business. One of
the things that | concluded was that DI SH
based on the prepaid Churn Rate being
experienced by Sprint with respect to the
custoners that would be divested to D SH,

DISH risks losing alnost 4 -- or
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approximately 4 mllion out of the

9.3 mllion Boost -- DI SH prepaid custoners
that it would require within the first

12 nonths sinply based on the Churn Rate.

Q Again, that's -- you were tal king
about your ETI ranp-up nodel ?

A Wll, that was part of that
analysis. But the point is if D SH continues
to experience churn at the rate -- at the
sane rate that Sprint has been experiencing
it, which is about 4-and-a-half percent per
mont h, then unless DISH is successful in
repl aci ng that business, that 9.3 mllion
custoners it would start out with will be
5.3 mllion after a year. So | actually
guestion how nuch cash flow DI SH woul d
actual ly get.

In order for DISH to even -- DI SH
has to ranp up the retail business. DI SH has
had zero experience, as | understand it,
operating its own retail outlets. Zero
experience selling wreless services. And
yet -- | don't even know how much cash fl ow
DI SH woul d be successful in maintaining in
its prepaid nmarket. Even over the first year
| et al one beyond that. Unless it can achieve
sone turn around that Sprint has been unable

to achi eve and reduce that Churn Rate.
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And incidentally, although Sprint's

Churn Rate is a little higher than the
| ndustry average, the Churn Rate for prepaid
services industrywde is still in the 4
percent range. So there's not that nuch
better that DI SH coul d expect to acconplish
even it was able to inprove it's own churn
rate. Inprove the Churn Rate on those Sprint
custoners that it acquires.

Q Boost's custoners are currently

riding on the Sprint Network; is that

correct?

A  Yes.

Q And the Sprint Network conpared to
the T-Mobile Network is not -- does not have

as nmuch coverage in it and does not have
consi stency of the T-Mbile Network; is that
correct?

A That's correct.

Q Ckay. And so when DI SH takes over
-- if DISH were to take over the Boost
busi ness, it will be able to put the new --
Its new Boost custoners on the new T-Mobile
Network; is that correct?

A To the extent that they have
handsets that are conpatible, yes.

Q So T-Mobile has handsets that are

conpatible with its network today; correct?
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A

Qovi ousl y.

Q And DISH can sell custonmers that it

-- handsets -- the sane handsets so that they

can ride on the new T-Mbil e Network;

correct?
A

They coul d, yeah. Although it is

-- there's a lot of evidence that it is the

poi nt at which custoners are acquiring new

handsets t hat

Is a source of churn. So the

need -- the extent that an existing Boost

custonmer is required to obtain a new handset,

t hat provi des an opportunity for that

custoner to be addressable by other carriers.

Q

al so seek

But by the sane token, Boost can

to -- the new Boost can seek to

acquire custoners fromother carriers using

t he advant ages of the new T- Mobil e NetworKk;

Is that correct?

A
Q

That's correct.
kay. So now if

the assets that DISH w | |

di vesti ture.

| could turn to

recei ve as part of

Most of the prepaid subscribers

that are being transferred are Boost and

Virgin subscribers;

A
Q

Boost wi |

Is that correct?

That's ny under st andi ng.

And as part of t

be receiving --

he di vestiture,
DISH wll be
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recei ving Boost's network retail |ocations;
Is that correct?

A Wll, that's actually not all that
clear. The decomm ssioned retail sites are
to be nmade avail able to Boost. But as
drafted, it isn't totally clear that -- when
this would occur. And certainly nothing that
|"ve read that suggests that it occurs
concurrently with the transferred custoners.

| would i mage that DI SH woul d have
no need for a Boost store upon the transfer.
But that's not what is actually provided in
t he PFJ.

Q The PFJ tal ks about the
decomm ssi oned stores are Sprint stores.
They're Sprint-branded stores, not nobile
Boost | ocations; is that correct?

A | didn't read it that way. | read
It as stores that were operated by -- | read
it as stores that were operated by Sprint.

MR. LU : Your Honor, we'd like to hand
out anot her exhibit, which | guess is Joint
Applicants-20 -- will be marked as Joint
Appl i cant s- 20.

ALJ BEMESDERFER: Al right. For the
record, |'ve been handed a docunment entitled
Proposed Fi nal Judgnent, Case
| : 19- EV- 02232-TJK. Dated July 26, 2019,
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which will be marked next in order as Joint
Appl i cant s- 20.
(Exhibit No. JA-20 was narked for
identification.)
BY MR LU : Thank you, your Honor.

Q For the record, what's been marked
for identification as Joint Applicants-20 is
t he proposed final judgnent.

M5. MAI LLOUX: Your Honor, may | ask a
question? Christine Milloux for TURN.
Could I just ask a clarifying question?

Which is this the sane docunent that
-- it was attached to your anended
application or to your testinony? D d you
guys already attach this or is this a
di fferent version? Just to nake sure we've
got the sane docunent.

M5. TOLLER: Are we on the record, your
Honor ?

ALJ BEMESDERFER: We're on the record.
Do you want to go off the record?

M5. TOLLER: Sure for a mnute.

ALJ BEMESDERFER: Of the record.

(OFf the record.)
ALJ BEMESDERFER: Back on the record.
Pl ease conti nue, M. Lui.
BY MR LU

Q Thank you, Your Honor. So what's
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-- what you have before you is the proposed
final judgnent that was filed by the United
States in the proceedi ngs that we've been
talking about. And I'd like to direct your
attention to page 4 of the proposed final
judgnent, which is Section 2 -- is in
Section 2 of definitions. And specifically
ItemL. ItemL is prepaid assets; correct?

A Correct. Ckay.

Q So the definition of prepaid assets
-- these are the prepaid assets that wll be
required to be divested to DISH, is that
correct?

A  Yes.

Q And if you |look at the definition

of prepaid assets --

A It says retail |ocations.

Q ~-- Boost and Virgin nobile retai
| ocati ons?

A Correct.

Q Sothey will begin in retai
| ocati ons?
A Yes.
Q And do you know how many stores
t hose are?
A  Not offhand.
Q Oay. And are those stores owned

by third-party deal ers?
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A There are -- Boost Services and
Virgin Mbile Services are sold by
third-party retailers. Also Boost is sold by
stores that are Boost branded and that |
believe are owned by Sprint. But | don't
know t hat for certain.

| know that there are -- it is not
uncomon in the wireless industry for a store
to carry the brand but not be owned by the
provider. T-Mbile certainly has stores in
t hat category.

Q | can't renenber. Wre you here on
February 6th at the beginning of this year
for earlier hearings?

A | was.

Q Wre you here for the testinony of

Dow Dr aper ?

A |I'msorry?

Q Dow Draper who is a Sprint
enpl oyee?

A | think so. But I don't --

probably was, yes.

Q Oay. So why don't | do this. [|I'm
going to hand out what's now -- will be
mar ked as Joint Applicants-21, which is a
transcript of the February -- an excerpt of
the transcript of February 6, 2019 hearing in

this matter.
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ALJ BEMESDERFER: For the record, I|'ve
been handed a docunent entitled Hearing
Transcri pt, Brandon Dow Dr aper Testi nony.

Dat ed February 6, 2019, which will be narked

for identification as Joint Applicants-21.
(Exhibit No. JA-21 was narked for
identification.)

BY MR LU

Q It seens like a long tine ago. So
| think it would just be easier to give hima
transcri pt and obviously you can | ook
wher ever you want on the transcript. But I'm
going to be focused on pages 687 and 688 of
the transcript.

Let me know when you' ve had a
opportunity to review it.

A What do you want ne to | ook at?

Q Why don't you read page 687 and 688
t hrough Iine 10.

A Ckay. | see where I'"'mthinking is
line 7 and 8 on 688.

Q Yes. But | wanted nake sure you
have the context. And M. Draper indicates
that Sprint does not own the nobile -- sorry.
The Boost and Virgin Mbile |ocations; is
that correct?

A Ri ght .

Q And those -- so the enpl oyees of
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t hose stores woul d not be Sprint enployees;
Is that correct?

A No.

Q On page 68 of your testinony, and
I"mreferring to lines 4 to 6.

A kay.

Q GCkay. In there you say on line 5,
"It's a maxi mum of 400 individuals."

| think that mght be a typo. Is it
a "mni munt of 400 individual s?

A | think so. Actually, | don't
remenber.

Q If you go to the previous page,
line 18, | believe it says, "Shall include no
fewer than 400"7?

A That would be mninmum Ckay.

Q I just wanted to nmake sure the
record was clear. The reason that the retail
enpl oyees fromthe Boost and Virgin Mbile
retail locations is not included in that
prepai d assets personnel bucket is because
they're not Sprint enployees; is that
correct?

A That's correct, yes.

Q And Boost Prepaid Services are al so
sold at Wal-Mart stores; is that correct?

A Anong ot her places, yes.

Q And how many Wal -Mart stores are
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there in the United States?

A | don't know.

Q Are there thousands?

A  Countl ess.

Q And DISH, as part of the
di vestiture, wll also get the rel ationships
t hat Boost has had with Wal -Mart; is that
correct?

A Yes.

Q Andisn't it the case that DI SH
al so has a nunber of third-party deal ers that
sell its service?

A That is ny understanding as to its
entire retail business nodel, yes.

Q So it has a nunber of independent
third parties?

A | don't believe that DI SH nmai ntains
any retail stores.

Q GCkay. So it sells through
| ndependent stores?

A Correct.

Q And so if the transaction is
concluded, DISH will be able to use those
retailers to sell Boost Services as well?

A Possibly. M understanding is that
t hose services are typically sold at
| ocati ons where TV sets and hone theater-type

systens are sold. Not necessarily |ocations
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that are associated with wirel ess services.
So | can't say for sure that they're
necessarily anenable to pick up the wreless
br ands.

Q So are DISH services sold in a --
you' re saying that things like retailer
| ocations that sell TVs I think I understood;

Is that correct?

A Yes.
Q Ckay.
A Sone retail locations may al so sell

Wi rel ess services but not necessarily the
sanme part of the store for exanple.

Q So like a Best Buy could sell TVs
and wirel ess?

A Not usually in the sane pl ace.

Q But within the sane store?

A  Sane store, yes.

Q Oay. So nowl'd like to swwtch to
a different topic and tal k about towers. So
just -- | just want to clarify in your
testinony. |In your discussion of
decomm ssioned towers, you're not assuni ng
that DISH is going to rely just on
decomm ssioned towers for T-Mobile -- the new
T-Mobile to build its network; is that
correct?

A | believe that -- | don't know t hat
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| ever used the expression "decomm ssi oned

towers." | used the phrase "deconm ssi oned
cell sites." That is howit's described in
t he PFJ.

Q Sorry.

A The tower is not necessarily even
owned by Sprint or T-Mbile.

Q And the towers are commonly owned
by | easi ng conpani es?

A Right.

Q And those carriers | ease the space

for their antennas fromthe | easing conpany?

A And equi pnent. ]
Q And equi pnent ?

A Right.

Q Thank you.

And then -- so, in fact, DISH is
rel ying on those | easi ng conpani es | easing
space on towers from | easi ng conpanies for --

i ndependently for its network build; is that

correct?
A I'msorry. DISHis or Sprint?
Q DISHis for its 5G network.
A | would assune so. | don't know.

| doubt that they would -- DI SH woul d be
pl anning to construct its own tower, so
that's probably the case.

Q So DISH is actually for its
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previ ous network plan, which was an | OT
network, it is contracted with tower | easing
conpani es for space on those towers; is that
correct?

A | believe so.

Q And then as a result of the PFJ, if
a deconm ssioned cell site becones avail abl e,
DISH is able to supplenent its network with
t hose sites; right?

A Wll, that's going to depend on
when it's avail able, when the deconmm ssi oned
cell site becomes available. Under PFJ, the
new T- Mobil e woul d have up to five years to
decomm ssion the m ni num of 20, 000 cel
sites. The questionis, wll those cel
sites be decomm ssioned sufficiently early in
that period that they are useful for DI SH for
Its own network.

|"m sinply questioning if DISHis
going to be building out its network
begi nning shortly after the order is issued
and does not have access to the
decomm ssioned cell sites. That aspect of
di vestiture is less inportant.

Q DI SH would then have to go the
ordi nary course, which is | ease tower space
froma | easing conpany; is that correct?

A Wll, they're going to have to do
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t hat anyway, but they're not going to have
access to the deconm ssioned sites.

Q ay. Understood. Ckay.

Now, you proposed sone HHI
calculations; is that correct?

A  Yes.

Q And you based those cal cul ati ons on
mar ket shares that are derived from spectrum
shares; is that correct?

A That is what | did back in ny
original testinony in this proceeding; that
s, | used the spectrum shares extant in each
of the 58 California counties as surrogates
for market shares.

Q Oay. And has the HH cal cul ation
that's in your prepared testinony that was
entered as Cal Advocates-11-C, are those HH
calculations in here based on spectrum shares
or sonething el se?

A Wll, they are partially based upon
spectrum shares, but with sone adjustnents
that are associated wth the ranp-up. The
origi nal approach that | had used back in
January was to assune that the four conpanies
were all going concerns, that they were
fairly -- they had established their
respective market shares, and their

respective market shares and their respective
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spectrum shares were nore or | ess conparabl e.
They weren't identical, but they were
certainly simlar magnitude to their market
shares.

The problemw th using that sane
approach in a situation where we're dealing
with a carrier that is first ranping up is
t hat the goi ng business assunption that
underlies ny original approach doesn't apply.

So what | attenpted to do was to
adj ust the DI SH spectrum share by a
projection of its potential ability to gain
mar ket share during the ranp-up period, and
so it is still basically a spectrum share
approach, but subject to ranp-up adjustnent.

Q And you cite the Horizontal Merger
Qui delines of the U S. Departnent of Justice
and the Federal Trade Comm ssion in your
testinony in discussing in discussing HH ; is
that correct?

A  Yes.

Q And in the Horizontal Merger
Qui del i nes, doesn't it specify that market
shares are generally to be based on revenues?

A  Yeah.

Q And spectrumis not revenue?

A As | said, | used spectrumas a

surrogate for revenues.
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Q ay, but spectrumis not revenue?

A | believe the approach that | used
I S reasonabl e because we didn't have
county-1level revenues or even state-|evel
revenues, and that's what | was trying to
addr ess.

The operative question is, are the
spectrum shares cl ose enough proxy for
revenue shares that it is appropriate to use
them for this purpose, and | believe that
the -- | believe that they are, and that's
why | did that.

Q Oay. But the nerger quidelines
don't provide for using an itemlike spectrum
as a proxy for shares; right?

A The nerger guidelines refer to
revenue shares, and what | was doi ng was
attenpting to devel op revenue shares based
upon spectrum shares as a proxy.

Q Ckay. But there is no guidance in
the nerger guidelines to use sonething |ike
spectrumas a proxy for revenue; is it?

A It's not stated specifically, no.
But we don't have revenue shares at the |evel
that | was trying to exam ne the inpact,
particularly for the state, which is the
jurisdiction of this Conm ssion.

So absent that, | felt that
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spectrum shares were a reasonabl e proxy, and
| still believe that they are.

Q The FCC didn't use spectrum shares
in -- for the purposes of its analysis of the
conpetitive effects in this transaction; did
it?

A The FCC has access to a |lot nore
revenue date than | have access to.

Q So you refer to the 200 threshold
in the nmerger guidelines; is that correct?

A  Yes.

Q But that 200 threshold is not
I ntended to determne that a nerger is
anticonpetitive; is it?

A It is -- it is amjor factor in
that determnation. |It's not totally
di spositive, but it is certainly a major
factor.

Q The guidelines really use it as a
screeni ng nmechanism isn't that correct?

A In the sense that if you fall bel ow
the 200, | suppose that the guidelines say
everything is okay. And if you go above it,
t hen additional analysis needs to be
undert aken, but the guidelines do al so say
that if you're dealing with
hi ghl y-concentrated markets, which we are to

begin with, an increase of over 200 is
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generally not to be sancti oned.

Q Now, doesn't the guide- -- don't
the guidelines say that if it trips that
threshold, that further analysis is
war r ant ed?

A Yes. It says that.

Q And you haven't done that further
anal ysi s; have you?

A No.

Q Solet's go -- | guess we had
talked a little about the ETlI Ranp-up Model,
and | just want to understand a little bit
about that nodel. So do you believe that
AT&T conpetes for all nobile wireless
custoners?

A In the sense that AT&T provides
service al nost universally throughout the
country, yes.

Q And Verizon conpetes for al
W rel ess custonmers?

A  Sane answer.

Q And T-Mobile; is that the sane
answer for T-Mobile?

A To the extent they have the sane
coverage, Yyes.

Q But with respect to DI SH, you

conclude in your testinony at page 40 that

DISH will only conpete for custoners that are
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churning fromother carriers or part of net
gromh in the market; is that correct?

A Wll, let ne clarify. The -- while
carriers conpete for custoners -- | took your
first previous three questions to be fairly
general. Custoners, essentially, becone
addressabl e by a service provider or for that
matter, any product provider, when the
custoner is, essentially, in the market for
servi ces.

| f you just purchased a car or
| eased a car that you intend to keep for sone
nunber of years, you are not, basically,
addressable to the autonobile dealers or to
t he aut onobil e manufacturers. So you're not
in the market until you becone addressabl e.

You becone addressabl e when you
decide to get rid of the car. At which point
you can go shopping for a new one or if you
total the car and you need a new one or
sonething like that.

| think that all carriers confront
exactly the sane analysis that | descri bed;
that is, the customers that are available to
AT&T, Verizon, T-Mbile and Sprint at any
given point in tinme are custoners that are
addressabl e, which are custoners that

respond -- that, for exanple, have paid off




© 0 N O O A~ W N P

N N NN N NNNDNRRRR R P R B R P
0w N O g M W NP O © 0N O 0 W NP O

their installnment plan or that no | onger have
a contract for service, and custoners that
are dissatisfied wth their service for sone
reason.

And the churn rate is an indication
of the level to which the custoners in the
mar ket are addressable. W know that prepaid
custoners are, you know, a nuch higher churn
rate than post-paid custoners. W also know
that churn rates, particularly for post-paid,
are dropping principally because - and
there's lots of documentation on this in the
I ndustry - because people are keeping their
handsets for |onger periods of tine.

So if you are going to get rid of a
handset every two years, then you are
addressabl e at the point; you're ready to
repl ace the handset.

| f you are going to keep the
handset for three years, you becone
addr essabl e when you're ready to repl ace the
handset. So churn rates go down as handset
| ongevity increases. And that phenonenon
affects all carriers.

So when you say AT&T conpetes for
all custoners, | guess | would have to
qualify ny prior answer by saying, that all

carriers conpete for all addressable
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cust omer s.

Q Let talk about what you just terned
"addressabl e custoners." You said
addressabl e custoners are when they decide to
repl ace their handset.

A O net grow h.

Q O net growh.

So let's just focus on replacing
their handset. Say, | have ny handset, and |
have one carrier. | could take that handset
and go to another carrier and have that
carrier provision ny service; is that
correct?

A Not necessarily. It would depend
on whet her the handset you have is | ocked to
the original carrier, and nost handsets that
are sold by carrier outlets are | ocked.

Q But after the end of the term you
can unl ock -- get those unl ocked; right?

A Wth sonme effort, yes.

Q But you can?

A Yes, with sone effort.

Q But even with sonme effort, those
aren't included in your addressabl e nunbers;
are they?

A O course, they are. They're
i ncluded to the extent that they are

reflected in the churn rate.
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Q They are included only to the
extent that they're reflective of the churn
rate.

s it necessarily the case that
when sonebody cones up at the end of their
contract, that they wll necessarily churn?

A  Maybe yes; maybe no. But the point
is that what the churn rate is doing is
capturing the experience in the market where
custoners are noving fromone carrier to
anot her, are churning. So, you know, exactly
what the cause of the churn is -- you know,

t he custoner could have died, or noved to

Af ghani stan, or, you know, noved into an area
where the coverage of his existing carrier is
not satisfactory, or sinply was responding to
an opportunity to nove to a different carrier
because he or she was thinking about getting
a new phone, and the carrier was offering a
better deal on that new phone that the

cust oner want ed.

Q Soif acarrier was offering a
better deal relative to other carriers, that
woul d increase the churn rate of its
conpetitors, all else equal; is that correct?

A And that's reflected, and that
| ndustry practice is captured in the churn

rate. You also need to renenber that, for
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exanple, sonetinmes carriers offer to pay off
a contract to try to create addressable
custoners, which is potentially another
source of increased sal es opportunities, but
when you do that, you increase the CPGA and
If you're going to pay off a contract that
still has four or $500 left on it, then you
coul d be looking at a CPGA in the range of
seven or $800 or nore, and that may or may
not be vi abl e.

So there's a | ot of considerations.
| think the use of churn and growth provides
a reasonabl e basis for what any carrier can
reasonably expect with respect to sal es.

Q But your churn nunber also -- |et
me tal k about that. \When carriers increase
in quality relative to other carriers
I ncrease the churn of its conpetitors, al
el se equal ?

A I'msorry. Could you repeat that?

Q Soif acarrier increased its
quality relative to its conpetitors would
that increase the churn of its conpetitors,
all el se equal?

A Possibly. To the extent that you
can convince custoners that it's actually
done that, which, of course, would involve,

you know, extensive marketing, pronotions,
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and things |ike that.

Q So if I'munderstanding correctly,
then conpetition on price or quality can
affect churn rates; is that correct?

A  Yes.

Q And so when we're trying to anal yze
a nmerger, the nost inportant issue is whether
the nerger will reduce conpetition on price
or quality, and in this case for wreless
custoners; right?

MR. GOCDVAN:  (nbj ection, Your Honor.
That's not consistent wwth Public Uilities
Code.

MR. LU : Your Honor, |I'm asking the
Wi tness's opinion. |'mnot asking for a
| egal conclusion. |'masking for the
Wi tness's expert opinion, who is testifying
on conpetitive issues.

ALJ BEMESDERFER: He nay answer.

THE WTNESS: Can | have the question
read, please.

ALJ BEMESDERFER  Coul d you read back
t he questi on.

(The question is not read back.)
BY MR LU :

Q For an analysis of this nerger, the

nost inportant issue is whether the nerger

wi || reduce conpetition on price or quality
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for wirel ess consuners; Is that correct?
A Yeah.

Was that the question you asked ne

bef or e?
Q Yes.
A  Ckay. | didn't hear it that way.

Coul d we have that question reread
as he asked it before?

MR LU: Well, your Honor, that is the
gquestion. He didn't answer the pending
question. | redid the question, and that's
t he question that was posed.

ALJ BEMESDERFER: | think the wtness
I S questioni ng whether he was asked the sane
guestion. Do you want to read back the
guesti on?

(The record was not read back.)

ALJ BEMESDERFER  The record w |
reflect that you answered the question
counsel had subsequently asked you, and we'l]l
see if we can clarify it, the earlier
question, but we'll go on at this point.

MR, LU : Your Honor, I'll stipulate
that the answer is only to the question that
was posed.

ALJ BEMESDERFER:  Conti nue pl ease,

M. Lui.
Q Sol'dlike to turn to your ETI
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D sh Ranp-Up Mbdel. That nodel doesn't
I nclude any factor that takes into account
t he i npact of changes in price; does it?

A No.

Q Soif DISH were to reduce prices to
a dollar a nonth for unlimted service, your
nodel would predict it would get the sane
nunber of custoners as if it charged the sane
price as Dish does today; is that correct?

A Yes.

Q And the ETI DI SH Ranp-Up Mdel does
not include any factor that takes into
account a change in quality; is that correct?

A  Wll, | didop- -- 1 did run two
sensitivities; one of which had substantially
-- had DISH acquiring a multiple of what |
was identifying as addressabl e custoners,
essentially to overcone -- or which would at
| east assess the possibility that DI SH woul d
be able to do better than sinply capture the
rat eabl e share of the addressabl e custoners.

So the answer, | guess, is that,
yes, | did attenpt to exam ne the possibility
that DI SH woul d succeed in getting nore than
sinply its spectrum share of addressable
cust omer s.

Q But that wasn't sonething that you

had to actually hardwire into the nodel ? It
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wasn't a natural outgrowth of the nodel; is
that correct?

A Well, you asked ne whet her |
consi dered factors that would allow DISH to
I ncrease its sales relative to, essentially,
the -- what | was focusing on was a
spectrum share approach, and the answer is, |
didn't exam ne specifically, for exanple,
what happens if they reduce their price to a
dollar. |If they did that, they woul d keep
custoners, but they probably would go out of
business. But | did attenpt to consider the
potential for DISH to operate nore
aggressively in capturing its market share
t hrough any neans, whether it -- it's
| ncreased marketing, increased handset
subsi dies, |ower prices, whatever the reason,
and | still found that after a seven-year
period, it was only going to capture
sonmething in the 6 percent range.

And, you know, | should al so point
out that one of the things | exam ned was
financi al market assessnents and Contast's
entry into the wirel ess business, and after
five or six years follow ng Contast's entry,
It was projected to have about 6 percent
mar ket share.

And this is a conpany that's
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starting out with three tines as nmany of a --
of a linear television custoner base that's
three times the size of DISH So | think
that nmy overall conclusion was borne out by
the market's assessnent of what Contast

has -- is expected to acconplish by its
entry.

Q Ckay. That wasn't ny question. |
was tal ki ng about your nodel, but | would
|ike to take up that Contast exanple.

Contast only sells its wireless
product to its current internet custoners; is

t hat correct?

A  Yes.

Q And that will not be a restriction
that DISH will have; will it?

A You call that a restriction; | cal

t hat an opportunity. Contast has
20-odd-mllion internet custoners, and it

has, basically, for the vast majority of them
has, essentially, purloined their wreless
router into a hotspot that Contast is able to
use, to offer, anong other things, to support
its wireless entry, making it al nost

sem -facilities based because if you're
driving in an area where there is a Contast
hot spot and you use the Contast nobile

service, you access Contast's wireless --
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Contast's existing broadband network, rather
t han an MVNO-type of operation.

And Contast is starting out with an
enor mous custoner base that it is able to
| everage through bundling and -- and -- into
wireless. D sh has no -- DI SH has |inear
vi deo custoners, but it has no ability to use
that particular infrastructure for wreless;
so to nme Contast starts out with a
signi fi cant advantage over DI SH.

Contast internet business is
growng. DISH s linear tel evision business
| S experiencing negative growth. So | would
think that if Contast is expected to only get
a 6 percent share after seven years, that |
can't see how DI SH coul d even get near that
based on where it stands in the market wth
respect to its existing custoners.

Q Contast doesn't have nationw de
coverage for its internet service; does it?

M5. SCHAEFER: Your Honor, objection.
Contast is not wthin the scope of this
proceedi ng.

MR. LU : Your Honor, he is talking
about Contast as an exanple, and | think ['m
entitled to explore that.

ALJ BEMESDERFER: | think the w tness

brought Contast in here. You're entitled to
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guestion himat |east one or two nore.
BY MR LU :

Q So Contast --

A Contast has -- Contast does not
have nati onwi de coverage for its internet
service, but it does have 20-so-odd mllion
i nternet custoners, which is the base upon
which it is marketing its nobile service.

Contast through MVNO arrangenents
with wireless carriers is able to then
provi de nati onw de coverage to its nobile
custoners that roam outside of the core
Contast service area where its wifi hotspots
can be enpl oyed for that purpose.

Q Does your ETI DI SH Ranp-Up Model
make any prediction about prices or quality
post - mar ket ?

A Oher than the fact that 1've
provided two sensitivity runs that inprove
on -- that -- that posit a substanti al
| nprovenent by DISH in capturing share, |
haven't exam ned quality or price
specifically, but |1've attenpted to capture
the effect of those kinds of changes in the
nodel .

Q But the nodel price doesn't predict
any price change or any quality change as a

result of --
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A It doesn't predict it, but it
account for it.

Q Isn't it the case that the FCC
conducted a review of the proposed nerger and
concluded that the divestiture -- bil
comm tnents that the nerger was in the public
i nterest?

A  Yeah, and the Justice Departnent
did that as well, but | think that neither of
t hose anal yses undertook a careful
exam nation of the likely presence in the
mar ket that DISH is going to have, which is
what |'ve attenpted to do.

Q So wth respect to the FCC review,
at |l east 50 personnel at the FCC and DQJ t hat
were detailed to the FCC conducted that
review, is that correct?

A | don't know how nany.

MR LU : One nonent, your Honor.

Q Do you have Exhibit 19 in front of
you? | would direct your attention to
Chairman Pai's statenent, 266, the |ast
par agraph. Page 266.

A  Ckay.

Q So this last paragraph identifies
all the people that worked on this
proceeding; is that correct?

You can take | |look at it.
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ALJ BEMESDERFER: Can you give ne the
page reference again.

MR LU: I'msorry, your Honor. Page
266, the |ast paragraph.

THE WTNESS: Are you tal king paragraph
266 or page 2667
BY MR LUl :

Q Page 266.

A Okay. | see them Do you want ne
to count them up?

Q Subject to check. It's around 50,
but a | arge nunber of people worked on it;
woul d you agree with that?

M5. SCHAEFER:  Your Honor, objection on
the basis that we do not -- we're not able to
specul ate on what the FCC has been doi ng.

ALJ BEMESDERFER.  The question was,
does he see how many peopl e Chairman Pai
t hanked, and the answer is, he does.

MR. LU : Thank you, your Honor.

THE WTNESS: And he may thanking them
for agreeing with his position on this
subject. So | don't know --

BY MR LU :

Q So --

A -- what he did. Mybe he did not
t hank everybody. Maybe he did not include
peopl e that disagreed.
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Q So he wanted to thank the staff who
put in countless hours review ng the
extensive record in bringing this proceeding
to the right conclusion for the Anmerican
public, according to this statenent; is that
correct?

A According to Chairman Pai's
determ nation of what's good for the Anmerican
public, yes.

Q Ckay.

A | nmean, so what?

Thi s Comm ssion has separate
jurisdiction, and this Comm ssion is
examning it. And if you're saying that this
Comm ssi on should sinply, you know, drop
everyt hi ng because 50 people at the FCC cane
to a conclusion that's consistent with its
chairman's position, | don't think so.

MR. LU : Your Honor, there was no
guestion pendi ng; nove to strike.

Shall we take a break?

ALJ BEMESDERFER: Yeah, | think this
woul d be probably the tine to take a
10- m nut e break.

(Recess taken.) ]

ALJ BEMESDERFER: Let's go back on the
record.

M. Lui, would you please continue?
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MR. LU : Thank you, your Honor. |
just have a -- one last itemto take up.

I would Ii ke to have handed out
what's been nmarked for identification as
Joi nt Applicants-22. And your Honor, this is
a confidential exhibit, but I'm hoping not to
elicit out in the open any confi denti al
i nformati on.

ALJ BEMESDERFER: For the record, I|'ve
been handl ed (sic) an exhibit entitled
"Sprint data request responses
SPR- CAPAL- 00006255, confidential version,"”
which will be marked as next in order as
Joi nt Applicants-22.

(Exhibit No. JA-22 was marked for
identification.)

MR LU : And, your Honor, this is
the -- Sprint's response to Cal PA data
request 15-1.

Q So Dr. Selwyn, are you aware that
the California Public Advocate requested a

Dat a Request 15-1 for information regardi ng

handset - -

THE REPORTER: Handset -- did you
say --

MR LU : Handset conpatibility.

THE REPORTER: Thank you.

THE W TNESS: Yes. Yes, | am
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BY MR LU :

Q Oay. And if you look at what's
been marked as Exhibit JA-20 -- Joint
Applicants-22, is that the -- Sprint's
response to those data requests?

A It appears to be, yes.

Q And so that identifies which of --
handsets are conpatible with which standard.
|s that correct?

A Yes.

MR LU : One nonent, your Honor. Your
Honor, | have no further questions.

ALJ BEMESDERFER: Thank you. Do we
have redirect for this witness, M. Schaefer?

M5. SCHAEFER: Yes, | have one
clarification that | would like to ask
M. Sel wyn.

REDI RECT EXAM NATI ON
BY Ms. SCHAEFER

Q So M. Lui, you had asked about if

DISH had net all of its commtnents that it's

made, those assunpti ons.

Soif in-- even if DISH were to
nmeet the commtnents, is the proposed -- are
the -- is the proposed nerger in the public

I nterest?
A  No. Even if -- the analysis that |

conducted, the -- the nodel that | devel oped,
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assumes that DISH met all of its commtnents,
and what |'ve determned is that even if that
occurs, and it -- it is able to construct the
network, construct this network to the extent
of its -- of its spectrum hol di ngs, including
any spectrumthat it ultimately acquires
from-- fromSprint or new T-Mdbile, and in
one case, accounting for a required | easeback
of a 600-negahertz spectrumto new T- Mobil e,
that, under all of these conditions, DI SH,
after a seven-year period, would acquire such
a mnuscul e share of the -- of the national

w rel ess nmarket as to have no neani ngf ul
constraint as to -- present no neani ngful
constraint on the then three roughly
equal -si zed carriers, which wll create

preci sely the kind of opportunities for
paral | el conduct and increased prices that
the Justice Departnent has identified inits
conplaint filed with the District Court in
the District of Colunbia, Federal District
Court, back in July, and that this wll |ead
to higher prices, and is not in the public
interest. It would be harnful to consuners.
And the DISH entry into this nmarket does not
cure the problens that the Justice Departnent
Identified in its conplaint.

Q Thank you, M. Selwn.
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That's all on the Public Advocates
end.

ALJ BEMESDERFER: 1'd like to follow up
on your question for a mnute.

| just want to be sure | understand
your testinony, Dr. Selwn. Is it your
testi nony that even assuning DI SH neets al
its commtnents, its -- and assum ng that as
a result of neeting all its commtnents, it
Is a national facilities-based carrier after
seven years, it -- will that present any
conpetitive threat to the other three
carriers? |Is that your testinony?

THE WTNESS: It will not present a
sufficient conpetitive threat to the other
three carriers that would overcone their
i ncentive to engage in parallel conduct and
I ncreased prices and its profits, because
there -- the potential |oss of business to
DISHis so snmall that it woul d not overcone
the opportunity to increase profits by
essentially tacitly -- by tacit market
al l ocati on agreenents that would have the
effect of increasing prices for the other
three carriers.

ALJ BEMESDERFER: Al right. Let ne
ask you one other question not -- related to

anot her part of your testinony, which has
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been alluded to, but I don't believe you were
asked specifically about it.

As | understand the proposed
transaction through the first, | think it's
seven years of DISH s existence as a wirel ess
carrier, it would be operating as an MVNO.
Am | correct in that?

THE WTNESS: No. DI SH woul d be
operating as an MVNO essentially for the
initial period of the -- of the initial
several years of its following the entry
of -- of any order, because all of the
prepai d custoners that it would be inheriting
and m ght -- mght subsequently acquire
woul d -- would be -- the underlying service
provi der would be T-Mbile. So DI SH woul d be
strictly an MUNO. The -- as DI SH bui |l ds out
Its network, it has the potential to conpete
for retail custoners, postpaid retali
custoners, for 5Gtype services by offering
5G handsets to those custonmers. It has the
potential to mgrate sone of its inherited or
acquired prepaid custoners to its own
network. The presunption here is that as it
gets nore into facility-based service, it --
It would reduce its dependence upon T-Mbbil e.
And what ny nodel does, it assunes

essentially that DISH really does not begin
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offering prepaid -- postpaid -- sorry,
postpaid services until approxi mately 2022,
because that is when DI SH has commtted to
get to 20 percent coverage. So what |'ve

done is |I've taken its spectrum share, and

|"ve multiplied that by .2, as -- because
only -- only 20 percent of its spectrum woul d
t hen be accessible to -- from popul ati on

standpoint. 2023, DISHis conmtted to get
to 70 percent. [It's made no subsequent

comm ss- -- commtnents to go above

70 percent. So |'ve assuned postpaid service
entry at the 70 percent level starting in
2023. So the -- the MVNO rel ati onshi p woul d
persist until DI SH m grates whatever prepaid
custoners it has to its own network, which
presumably is not going to occur until

per haps, you know, toward the end of the --
of that seven-year period.

ALJ BEMESDERFER: All right. Thank you
for that clarification. | have no other
guesti ons.

Do you have any recross, M. Lui?

MR LU: One nonent. | have no
further questions, your Honor.

ALJ BEMESDERFER: All right.

M. Selwyn, you may step down.
THE WTNESS: Thank you, your Honor.
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MR. LU : Your Honor, can we go off the
record so we can rearrange?
ALJ BEMESDERFER: Of the record, yes.
(O f the record.)
ALJ BEMESDERFER: We'll go back on the
record.
VWhile we were off the record, we had
a coll oquy about novi ng docunents into the
record.
Ms. Schaefer, would you now on the
record nove those docunents?
M5. SCHAEFER Yes. The Public
Advocates O fice would |like to nove both
Exhi bits-11 and 11-C as well as Public
Advocates O fice Exhibit-12 into the record.
ALJ BEMESDERFER: Is there objection?
(No response.)
ALJ BEMESDERFER: Heari ng none, Public
Advocat es-11, 11-C and 12 are admtted into
t he record.

(Exhibit No. PAO 11 was received
i nto evidence.)

(Exhibit No. PAO 11-C was received
i nto evidence.)

(Exhi bit No. PAO 12 was received
i nto evidence.)

M5. TOLLER: Your Honor ?

ALJ BEMESDERFER: Ms. Toller?

M5. TOLLER: Joint Applicants would
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like to nbve in cross-exam nation exhibits
that were nmarked as Joi nt Applicants-19,
which is the FCC deci sion, Joint
Applicants-20, which is a copy of the post
final judgnent, Joint Applicants-21, which
are the transcri pt excerpts from M. Draper,
and Joi nt Applicant Exhibit 22, which were
the data responses to Sprint.

ALJ BEMESDERFER: Is there objection to
any of those exhibits?

M5. SCHAEFER: The Public Advocates
O fice has no objections.

ALJ BEMESDERFER: Al'l right. W t hout
obj ection, all four of those exhibits are
admtted into the record.

(Exhibit No. JA-19 was received into
evi dence.)

(Exhibit No. JA-20 was received into
evi dence.)

(Exhibit No. JA-21 was received into
evi dence.)

(Exhibit No. JA-22 was received into
evi dence.)

ALJ BEMESDERFER: Al'l right. Next
W tness? M. Schaefer?

M5. SCHAEFER: The next witness is
Eil een Odell fromthe Public Advocates
Ofice.

ALJ BEMESDERFER: Good afternoon --

good norni ng, M. dell. It's still norning.
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El LEEN ODELL, called as a witness by
Publ i ¢ Advocates O fice, having been
sworn, testified as foll ows:

THE W TNESS: | do.
M5, SCHAEFER: Your Honor, |I'mgoing to
turn over to Travis Foss, as | have to | eave

for the cl osed session of the Conmm ssion
nmeeting at this point.

ALJ BEMESDERFER: Very well. Thanks
very much for your participation,

Ms. Schaef er.

M. Foss, would you like nme to nark
t hese exhibits for identification before you
start, since |'ve already been given then?

MR. FOSS: Yes, your Honor.

ALJ BEMESDERFER: All right. For the
record, |'ve been handed two exhibits. Bot h
have the sane title, "Reply Testinony of
Eil een OGdell On the Proposed Transfer of
Control of Sprint to T-Mobil e: | npacts on
Low I ncone Consuners."” They will be marked
PA-12 (sic) for the public version and
PA-12-C (sic) for the confidential version.

(Exhi bit No. PAO 13 was nmarked for

identification.)

(Exhibit No. PAO 13-C was narked for
identification.)

ALJ BEMESDERFER: M. Foss, your

W t ness.
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DI RECT EXAM NATI ON

BY MR FOSS:

Q &ood norning, Ms. Qdell. You have
a copy of Public Advocates-12 and 12-C in
front of you?

MR. BLOOWFI ELD:  Your Honor, |'m sorry.

MR FOSS: 13 and 13-C?

MR. BLOOWFI ELD: Yeah. | think that
t he nunber's 13.

ALJ BEMESDERFER: Ch, sorry. Thank
you. 13 and 13-C. Al right.

Conti nue, please, M. -- M. Foss.
THE WTNESS: | have 13-C. | do not
have the public version; but, | think we'l]l
be okay.
BY MR FOSS:

Q GCkay. And do you adopt those here
t oday as your testinony?

A | do.

Q Do you have any corrections to nmake
to those?

A | have one correction. There is a
correction to Footnote 15 on page 6, and |
have typed up that correction. | can read
that into the record, if necessary. But --

Q Yeah. Wiy don't you descri be
what's being distributed?

A Sure. The footnote originally
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referred to the notion of the Joint
Applicants to advise the Conm ssion of the
new FCC commtnents at Exhibit 1, and ny
correction specifies that it is at Exhibit 1,
Attachnment 3, that |'mspecifically referring
to, and it corrects the date for that
attachnment .

Q GCkay. And with that correction,
you adopt this testinony as your testinony
here today?

A | do.

MR. FOSS: The witness is available for
Cross-exam nation, your Honor.

ALJ BEMESDERFER  All right. \Who's
going to conduct the cross? M. Toller.

CROSS- EXAM NATI ON
BY M5. TOLLER:

Q &ood norning, Ms. CQdell. How are
you?

A Doing well, thanks. Good norning,
Ms. Toll er.

M5. TOLLER. And for the court
reporter's benefit, how are Ms. QOdell and |
doing in terns of volune?

(Reporter nods.)
M5. TOLLER  Ckay.
Q G&ood norning. | want to ask you

t oday sone questions about your testinony,
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and in particular your testinony about
T-Mobile's LifeLine and pricing conmtnents.

And then, to be efficient, I'm
going to actually hand two docunents to you
at the outset, for your reference, and you've
referenced both of these docunents in your
testinmony. One is the CETF MU, and | would
like to mark that for identification as Joint
Appl i cant s- 23.

And then |I'mal so going to hand you
the T-Mobile -- or I"'msorry. Yeah, the
T-Mobile May 20th, 19 -- 2019 FCC ex parte,
which actually is the -- the docunent you
just were correcting in your footnote,
Footnote 15. And we're going to mark that
for identification as Exhibit 24.

And for conpl eteness, |'ve provided
you with the confidential version of both of
t hose docunents, but nost of the confidenti al
information in those, if not all of it,
relates to the build-out commtnments --

A Ckay.

Q -- because they're broader
commtnents. And | don't anticipate asking
you questions about the confidential data, so
| don't think we'll run into any issues.

A Understood. Thanks.

ALJ BEMESDERFER Of the record for a
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m nut e.
(OFf the record.)
(Exhibit No. JA-23 was narked for

identification.)

(Exhibit No. JA-24 was marked for
identification.)

ALJ BEMESDERFER: Al right. Back on
the record.

M5. TOLLER: And agai n, your Honor, as
was the case with sone of the earlier
exhi bits, these are already in the record of
this proceeding, but I think it's just easier
to have them narked separately for the
pur poses of cross-exam nati on.

ALJ BEMESDERFER: | agree with you,

Ms. Toller.

MS. TOLLER Al right.

Q So Ms. (dell, you've reviewed and
are generally famliar with the pricing and
the LifeLine commtnents contained in the
CETF MOU and the FCC ex parte?

A Yes.

Q And in preparing your Novenber 22nd
reply testinony, did you al so review prior
T- Mobi |l e testi nobny regardi ng t hose
commtnents in this case?

A | did.

Q And you were here for the prior
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heari ng?

A | was.

Q And so, for exanple, you heard
M. Sievert when he was on the stand

testifying about the LifeLine commtnents?

A | did.

Q And the pricing commitnents?

A  Yes.

Q Oay. Al right. First, 1'd Iike
to turn to your testinony at page 8, lines 13
and 14.

A |I'mthere.

Q Oay. And in that testinony, you
state that the continuation of Sprint's
current LifelLine programis not a
merger-specific benefit. Do you see that
testi nony?

A | do.

Q And is it your testinony,

Ms. Odell, that there will be no benefit to
custonmers from having T-Mbile as their
Li f eLi ne provider as opposed to Sprint?

A That is not ny testinony.

Q Can you clarify that?

A | have not stated that in ny
t esti nony.

Q Do you believe that there will be

benefits to custoners fromhaving T-Mbile as
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their LifelLine provider as opposed to Sprint?

A | don't believe that |'ve noted any
In nmy testinony.

Q As you sit here today, are you
aware of any benefits?

A | believe that T-Mbile has all eged
certain benefits.

Q Do you have any reason to believe
that those are not actual benefits that wl|l
be achi eved by custoners?

A | believe that they could be terned
as benefits when exam ned individually; but,
as far as whether there is public benefits,
net public benefits, with the whole
transaction, | have not nade that.

Q And I'mjust asking you about from
the LifelLine participation, at this point.

A Unh-huh. T-Mbile has testified
that LifeLine participants will benefit from
t he advancenent of the -- the network that
T-Mobile is going to build, its 5G network.
| believe that all of the four |arge
nationw de facilities-based wreless carriers
are devel opi ng 5G networks, so |I'mnot sure
I f that would be a nerger-specific benefit,
but that's the one that cones to m nd.

Q Oay. And I'd like to next hand

you a docunent which I'mgoing to mark for
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identification as Joint Applicants-25. And
this is the -- these -- this is an excerpt
from M. Sylla-D xon's testinony which has
al ready been admtted i nto evidence as Joint
Applicants-8, but, for ease of reference, |I'm
providing you with an excerpt of that
testi nony where she's descri bing certain maps
of T-Mobile and Sprint service territory that
are avail able to LifelLine providers. And
this is not a confidential docunent. And |
only attached one page, so it should be --
the testinony itself, so it should be easy.
(Exhi bit No. JA-25 was mar ked for
identification.)
BY M5. TOLLER:

Q In her testinony on page 3 at |ines
22 to 24, Ms. Sylla-Di xon is describing sone
maps that she attached to her testinony.

A Uh- huh.

Q And she's describing two naps.
Right? One is the | egacy Sprint network
currently avail able to Assurance custoners?

A Uh- huh.

Q "' m sorry. Coul d you say, "Yes"?

A Sorry. Yes.

Q And the second is the current
T- Mobi | e net wor k?

A Is that a question?
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Q Yes.

A  Yes.

Q Oay. And then the maps thensel ves
are also attached with the Sprint network --
the current, again, 4G LTE coverage being
attached as Attachment A, is the first map in
Attachment A, and then the Sprint current
map -- current service area that's avail able
to LifeLine custoners is attached as the
second map with yell ow.

A Sure.

Q GCkay. And for clarity, just -- and
for the record, you understand that Assurance
custoners are Sprint LifelLine custoners.
Correct?

A  Yes.

Q GCkay. So it's clear fromthese
maps, just tal king about today, not talking
about 5G at sone point in the future, but
it's clear fromtoday that the network that's
avai lable to T-Mobile custoners is quite a
bit |arger than the network that Sprint
provides to its LifeLine custoners. 1Isn't
t hat true?

A You know, I'mreally not an expert
at examning the ins and outs of
availability. For exanple, |I'mnot aware of

whet her the existence of roam ng agreenents
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woul d affect what these maps are trying to
convey. So |'m probably not the best w tness
to question on that forum

Q So you don't know as you sit here
t oday whether Sprint allows its LifeLine
custonmers to roam Is that right?

A That's correct.

Q And under the CETF MOU, is it your
understanding that T-Mbile has commtted,
after a brief transition period, to put
life -- the new LifeLine custoners who sign
up onto their broader network?

A  Yes.

Q And being -- having custoners being
able to be provisioned onto that broader
network, that would be a benefit to the
Li feLine custonmers. |Is that right?

A That's what T-Mbile alleges.

Q And do you have any reason to
bel i eve that T-Mbile would not, for exanple,
put the custoners on the broader network?

A | really don't have experience in
anal yzi ng that.

Q And this is sonething that
T-Mobile's doing only as a result of the
nerger. R ght? T-Mbile's not -- hasn't
ot herwi se made the comm tnent to put

custoners on its broader -- LifeLine
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custoners on its broader network but for
the --

THE REPORTER  But for the what?

M5. TOLLER:  Merger.

THE REPORTER  Thank you.

M5. TOLLER:  Uh- huh.

THE WTNESS: That is ny understandi ng.
BY M5. TOLLER:

Q ay. Thank you.

Next, | also wanted to ask you: So
s It your understanding that under the CETF
MOU that T-Mobile has commtted to provide
LifeLine service in California indefinitely,
but with a guarantee that they'll provide
service through the end of 2024, as the
m ni munf

A  Subject to certain other
provi si ons, yes.

Q GCkay. And how |long has Sprint
commtted to provide LifeLine service in the
state?

A I'mnot aware of any conm t nent

from Sprint.

Q Ckay.
A | am however, aware of their past
partition -- participation in LifeLine.

They' re one of the preem nent LifeLine

providers in California. Former Conm ssioner
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Sandoval has testified as to Sprint's
exuberant and exciting participation in

Li feLine, and contrasted that with T-Mbile's
participation, which she recollected had not
been as forthcom ng as Sprint's.

Q M. (Odell, are you aware that in
2016, Sprint tried to sell its LifeLine
busi ness to anot her provider?

A | " m not aware.

Q If you were aware of that, would
that affect your inpression of Sprint's
commtment to LifeLine in the state?

A 1'd have to know nore about that
proposed transaction that did not occur.

Q Are there any other wreless
care -- any other LifeLine providers in the
state that have conmtted to provide LifeLine
service, to the best of your know edge?

A Not to ny know edge, no.

Q Andinterns of T-Mobile's
commtnent to provide LifeLine service, that
woul d not have happened but for the nerger.
s that right?

A | can't speculate as to that.

Q But, you're not aware of T-Mbile
maki ng a comm tnent outside of the nerger?

A No.

Q You -- you did nention just a
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m nute ago that -- that T-Mbile's conm tnent
was subject to certain limtations or --
limtations. |'d like to direct your
testinony -- 1'd like, sorry, to direct you
to your testinony at page 9.

A |I'mthere.

Q And -- and in this testinony,
right, you're -- you're citing to sone
concerns about the provision in the CETF MOU
where T-Mbile says that its -- that its --
under its LifeLine commtnent, the conpany's
permtted to seek appropriate relief for
mat eri al changes?

A That's correct.

Q GCkay. And is it okay if | just
call this the material change provision, for
short?

A Sure.

Q Oay. Now, the material change
provi sion doesn't allow new T-Mbile to
unilaterally stop providing LifelLine service
If there's a material change. R ght?

A That's correct.

Q GCkay. And it doesn't allow
T-Mobile to unilaterally increase the rate
for LifelLine service? For exanple, to change
it fromthree to $10 a nonth, they can't just

do that unilaterally?
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A No, | don't believe so.

Q Oay. And they can't just
unilaterally stop or reduce the anount of
data that -- that they're providing?

A No.

Q Oay. O stop providing a free
phone?

A Not to nmy know edge, no.

Q Oay. But -- so this provision
doesn't allow T-Mbile to do anything
unilaterally. Right?

A That's correct. ]

Q Oay. Instead T-Mobile is just
reserving the right to seek relief including
fromthis Conm ssion that is appropriate?

A That's correct.

Q And you would agree that Lifeline
Is a heavily regul ated service?

A | suppose that's a fair
characterization. |'mnot sure what we're
conparing it to.

Q Certainly rules that both the state
and federal |level dictate in many aspects of
t he service?

A That's true.

Q Including for exanple eligibility
criteria?

A That's correct.
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Q And m ninum servi ce standards?

A That is correct. | wll however
note that m ninmum service standards is |listed
as a potential material change.

Q Yes, exactly. And the anount of
the subsidy for exanple is al so sonething
which is -- there are rules about that at
both the state and the federal |evel?

A That's correct.

Q Andreally it is for exanple for
agencies |like the FCC and the CPUC deci de how
much noney or subsidy Lifeline providers get?

A That is correct.

Q GCkay. And Lifeline providers
service offerings have to conply with the
regul ations fromthe state and federal
entities?

A Ostensibly, yes.

Q And is it your position that
regardl ess of any changes to the Lifeline
Program that this Conm ssion m ght nake for
exanpl e that T-Mbile should be precluded
from seeking appropriate relief fromits

currently offerings?

A I'msorry. | mssed part of that
I n a cough.
Q No worries. Is it your position

t hat regardl ess of any changes to the program
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that the Conmm ssion m ght nmake, that T-Mobile
shoul d be precluded from seeki ng appropriate
relief fromits current offerings?

A It is ny position that there shoul d
not be a condition if the merger should be
rej ect ed.

Q | understand that. But if | could
direct you nore specifically to your position
with respect to the material change
provi si on?

A  Yes.

Q Wth respect to that provision,
because you do offer a nunber of criticisns
of that, are you stating that you don't
believe that that, for exanple, is a
reasonabl e condition for a l[imtation to have
on the comm t nent?

A The material change condition?

Q Correct.

A | point out only that there are
holes in it so that it could be inproved
upon.

Q Oay. And did you in terns of your
-- but you're not saying then -- just to be
clear, you're not saying that we shoul d not
be able to conme back to the Conm ssion and
seek appropriate relief if for exanple the

Comm ssi on tonorrow reduced the subsidy
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anmount by 50 percent?

A No. I'mnot saying that.

Q Oay. So you do believe we should
be able to seek appropriate relief if there

are significant changes to the Lifeline

Pr ogr anf?

A Theoretically and generally, yes.

Q Ckay. Thank you. Al right. 1'm
now going to nove on fromLifeline to
pricing.

A Sure.

Q And so we'll backtrack a little bit
In your testinony to page 5. And I'd like to
direct your attention in particular to your
testinony that's starting on |ine 12 about
your assunption that underlies the pricing
condition. Do you see that?

A | do.

Q Oay. So your testinmony if |
understand it is that the underlying
assunption for the three-year pricing
commtment, is that wwthin -- I'msorry. 1Is
that within three years another entity -- for
exanpl e DI SH but maybe not just DI SH -- woul d
enter the market; correct?

A | think that that is an assunption
that underlies the condition.

Q Ckay. But in fact T-Mbile --
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sorry. Let ne actually clarify with you.
You actually on line 12 say, "It's the
assunption"?

A Sure.

Q GCkay. Just to clarify. Thank you.

But T-Mobile's ex parte, which you
cite in your testinony right, the May 20th ex
parte which we've marked for identification
as Joint Applicants-24, that indicates that
the three-year period is really to allow for
network integration and customer mgration;
right?

A Sorry. Can you point to where
you' re | ooking at?

Q Yeah. So if you go to the FCC ex
parte -- it's alnost the very |ast page.

A  Ckay.

Q It's Attachnent 3. It's actually
just the attachnent you corrected in your
Foot not e 15.

A Sure.

Q Soit's perfect. You actually
saved ne several questions. W're on the
sane page. Wien you | ook at Attachnment 3
into that, you'll see that it's a
February 4th, 2019, ex parte that's attached
to the May 20th, 2019 ex parte. And that's

-- just to step back for a second |let nme ask
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you, did you review this?

A | did.

Q Okay. This February 14th, 2019, ex
parte. So you're aware of that? GCkay. That
T-Mobile first nmade the commtnent in
February? The pricing commtnent piece?

A  Yes.

Q GCkay. Al right. So |ooking at
this docunent if you turn to page 2, and it's
the second full paragraph that starts,
"Despite this." Right. |If that says that --
and previous to this, it's been tal king about
certain criticisnms -- sorry. It had been
tal ki ng about certain criticisns that had
been | evied about T-Mobile's statenent that
It would | ower prices.

And so this paragraph says:

Despite this, nerge opponents tried

to rai se questions about New

T-Mobile's pricing incentives during

the three-year period fromthe

merger closing until conpletion of

t he network conbi nati on and custoner

m gration.

And it goes on a little later to
say, "To renove all doubt." And then they
offer the pricing coomtnment. Do you see
t hat ?




© 0 N O O A~ W N P

N N NN N NNNDNRRRR R P R B R P
0w N O g M W NP O © 0N O 0 W NP O

A | see that.

Q Oay. So this in fact reflects
that the rationale for the pricing commtnent
is to allow the period of tinme between the
merger closing until the conpletion of the
net wor k conbi nati on and custonmer m gration;
correct?

A Wll, this represents T-Mbile's
characterization as the underlying rationale
for that conm tnent.

Q Are you aware of what the FCC s
rational was for accepting the pricing
conmm t ment ?

A Not specifically, no.

Q Wuld you be surprised to |learn
that it is the sane rationale as offered by
New T- Mobi | e?

A | would not be surprised.

Q As we tal ked about a m nute ago,
right, the pricing commtnent was offered in
February 2019; is that correct?

A | believe it was originally nmade in
February, 2019. I'mnot sure if that's the
first state when | saw it integrated into a
full coomtnment. O full agreenent. Excuse
me.

Q Do you believe that the

February 2019 ex parte is not the -- is not
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T-Mobile's offering of the pricing comm tnent
to the FCC?

A  No, it is.

Q GCkay. And the -- and this FCC ex
parte and the pricing conmtnent in February,
that was nmade significantly before there was
a DOJ commtnment to divest certain assets to
DI SH, correct?

A It was significantly before the DQJ
filed its proposed final judgnent.

Q GCkay. That was in July?

A  Yes.

Q And going again -- going further to
the pricing conmmtnent at testinony at
page 6, and this is around |ines 8
t hrough 15, you're tal king about a concern
t hat you have about, | guess, the nechanics
of the pricing commtnent for [ack of a
better ternf

A  Yes.

Q Ckay. Just to clarify, is it your
testi nony that you believe that New T-Mbile
can elimnate a plan -- so for exanple, |I'm
just going to give you an exanpl e.

So a $30 plan that has two
gi gabytes of data. |If they provide custoners
with a higher priced plan but that offers

them a better value in their view So for
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exanple a $35 plan with five gi gabytes of
dat a.

So could they elimnate -- under
the pricing commtnent, is it your
under st andi ng that they can elim nate that
$30 plan at only two gi gabytes of data if
they replaced it with a slightly nore
expensi ve plan but offered the custoner nore
data a better val ue?

A It is ny understanding that it
could be read that way, yes.

Q Okay. And you stated before that
you have | ooked at FCC s -- ex partes
regardi ng the pricing commtnent; correct?

A I have.

Q Ckay. I'"d li ke to hand you a
docunent which we're going to nmark for
identification as Joint Applicant-26.

ALJ BEMESDERFER: For the record, |'ve
been handed a docunent entitled Letter from
Nancy J. Victory, Counsel for T-Mbile US,
inc. to Marlene H Dortch, Secretary of the
Federal Conmuni cati on Conmi ssion WI docket
No. 18-197. Dat ed February 12, 2019. Wi ch
wi Il be marked next in order Joint
Appl i cant s- 26.

(Exhi bit No. JA-26 was narked for
identification.)
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M5. TOLLER: Thank you, your Honor.

Q Now, Ms. (dell, I'd like to draw
your attention in particular to page 3 of
this docunent and to this first claim right?
And for clarity, this letter is responding to
certain clainms that DI SH nmade criticizing the
pricing conmtnent.

Under -- in this docunent, which
provi des nore details around the pricing
comm tment, do you see the text under the
first paragraph | abeled "facts"?

A | do.

Q Oay. And do you see that that
clarifies the -- or provides nore details
around the pricing commtnment conmtnent that
T- Mobil e could replace a | egacy plan only
after it introduces better plans that offer a
| ower price for nore data?

A | do.

Q GCkay. And then there is a
definition of what is the better plan.

A  Yes.

Q And the better plan could be the
same plan with a | ower price, the sane plan
with nore data for the sane price, or the
same plan with a |lower price and nore dat a;
Is that correct?

A That's correct.
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Q Ckay. But it doesn't say that
better plan is for exanple the sane plan with
a higher price and nore data?

A That's correct.

Q And you al so said before that you
revi ewed Joint Applicant's testinony
regardi ng pricing commtnents?

A | did.

Q " mgoing to hand you an excer pt of
M. Sievert's testinony from February 4th,
which we're going to mark for identification
as Joi nt Applicants-27.

ALJ BEMESDERFER: For the record, I|'ve
been handed a docunent entitled Hearing
Transcri pt Excerpt, Phase 3, pages 387 to 388
(Sievert Cross) dated February 5th, 2019.
Which is marked next in order Joint
Appl i cant s- 27.

(Exhibit No. JA-27 was narked for

identification.)

BY M5. TOLLER:

Q And you'll see | didn't attach very
much of it. But if I could direct you to --
starting with lines -- starting at |ines 4,

and this is actually cross-exani nation, |
beli eve, by Ms. Chong -- redirect by
Ms. Chong. I am sorry.

You'll see at line 4 she's asking
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hi m about the pricing conmtnent. Do you see
t hat ?

A | do.

Q GCkay. |If we go down to |ine 10,
she's asked himto describe it very briefly
because -- | don't know why. It just cane to
me that on our first day of hearings that
that was the sane day they made the pricing
comm t ment .

But if you could read the testinony
starting at line 107

A Sure. It's very sinple. It's:

W intend to provide the sane or
better at rapidly increasing |levels
of quality on top. The prices

t hensel ves even not adjusted for
quality will be the same or better.

Q And, Ms. (dell, are you aware of
any other wireless carriers that are
currently commtted to not to raise prices
for the next three years?

A No.

Q | wanted to go back and ask you one
nore |ine of questioning. And this involves
Footnote 16 on page 6 of your testinony.

A Yes.

Q Oay. And in that you're
describing the fact that prior to February 4,
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2019, that Sprint had ceased offering a few
of the Sprint-branded prepaid plans under the
offer -- or branding Sprint Forward?

A That's correct.

Q Oay. And you're noting that the
-- that then neans custoners have | ost one
nore, kind of, prepaid -- one nore set of
rate plans that they can choose from
correct?

A Custoners have already |ost one
prepai d brand choi ce.

Q GCkay. And are you aware of how
many custoners Sprint prepaid had on that
plan or had total in the state when they
di sconti nued that?

A | amnot.

Q If it turned out that Sprint only
had for exanple a few thousands custoners on
that plan, would that reduce your concern?

A | amsorry?

Q If it turned out that Sprint only
had a coupl e thousand custoners on that plan,
woul d you be | ess concerned about the
elimnation of its offer?

A |I'mconcerned about the elimnation
of choice. So the nunber of custonmers on
that plan isn't really relevant to ny

concern.
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Q Soit's your testinony, for
exanple, even if a carrier has one custoner
on a plan, they should continue it because
t hat provi des nore choice?

A That's not ny testinony.

Q Ckay.
M5. TOLLER: | think that |'m done,
your Honor. But if you'll give ne a mnute,

|11 doubl e check.
ALJ BEMESDERFER: Ckay. Of the
record.
(O f the record.)
ALJ BEMESDERFER  Back on the record.

|s there redirect for this wtness,

M. Foss?

MR, FOSS: | do have sone redirect,
your Honor. |'mhoping that Mchelle
Schaefer will return shortly fromthe closed

sessi on next door.
But I'malso wondering if this a

time that we could take a bat hroom break.

M5. CHONG  Your Honor?

ALJ BEMESDERFER: Ms. Chong.

M5. CHONG |I'msorry. Rachelle Chong
representing the California Enmerging
Technol ogy Fund. | probable have three
questions of cross. | didn't expect to have

cross, but | have just a sm dgeon.
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M5. TOLLER: Seens |like a good filler.

ALJ BEMESDERFER  All right. Let's go
of f the record.

(O f the record.)
ALJ BEMESDERFER  Back on the record.
Ms. Chong, you have sone
cross-examnation you' d like to direct to
this witness? Please go ahead.

M5. CHONG Yes, your Honor. It will
be very brief.

CROSS- EXAM NATI ON
BY M5. CHONG

Q &ood norning, Ms. Qdell. | am
Rachel | e Chong, and | am special counsel to
t he CETF.

A  Good norning, M. Chong.

Q Thank you. | only have a few m nor
guestions for you. But first of all, are you
aware whether it is mandatory for wrel ess
carriers in California to offer Lifeline
W rel ess service?

A It is not.

Q Are you aware whet her, for exanple,
AT&T Wreless actually offers wrel ess
Lifeline plans?

A  They do not.

Q Are you aware whether Verizon

Wreless offers wireless Lifeline plans?
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A  They do not.

M5. CHONG That's all | have, your
Honor. Thank you.

ALJ BEMESDERFER: Al right. Now,

M. Foss, | believe it's your turn.

MR. FOSS: Can we take a short bat hroom
br eak?

ALJ BEMESDERFER: Al right. We'll
take a break here. Let's nake it |ess than
10 mnutes if we can.

Of the record.

(O f the record.)

ALJ BEMESDERFER  We're back on the
record.

Go ahead, M. Foss.

REDI RECT EXAM NATI ON
BY MR FGCSS:

Q Thank you, your Honor. | just have
a few redirect questions.

Ms. (dell, you were asked on
Cross-exam nation about the appropriate
relief that New T-Mbile could seek under the
MOU.  You were al so asked by Ms. Chong
whet her participation in Lifeline is
voluntary. Do you recall that?

A Yes.

Q So as we sit here today, could

T-Mobil e provide Lifeline service to
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cust onmer s?

A It is ny understanding they could
seek authority to do so.

Q And do they?

A No.

Q And what concern does that raise in
your m nd?

A That they're not fully invested in
t he program and would drop it as soon as the
term expires.

Q And are you aware of any simlar
instance with other carriers, |ike AT&T, that
have - -

M5. CHONG  (bj ection, your Honor. How
Is that relevant to this nerger?

ALJ BEMESDERFER: |'mgoing to overrule
that. There have been a | ot of questions
about what other people do and don't do, and
|"mgoing to let M. Foss ask this one.

BY MR FGCSS:

Q M question just gets to whether
other carriers had encountered simlar
ci rcunmst ances?

A Anecdotal ly, I'mvaguely aware that
AT&T was required to offer Lifeline through
Cricket after acquiring Cricket.

Q And what subsequently happened to
your know edge?
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A | believe that they ceased
providing Lifeline as soon as the term of
their comm tnent was over.

Q Ckay. You were asked about an ex
parte letter from DLA Piper, and there was
sone | anguage in there about their
interpretation of the pricing commtnent.
It's page 3 of Exhibit 26.

A Are we at the February 4th letter?

ALJ BEMESDERFER: This is Joint
Appl i cant s- 26.

BY MR FCSS:

Q Joint Applicants Exhibit-26. |
believe it's the February 12th letter.

A Oay. Sorry. | know ! have it up
here. Sorry. Here it is.

Q It's page 3 of that exhibit.

A |I'mthere.

Q You were asked, you know, questions
about didn't New T-Mbile say to the FCC that
better plans neans | ower prices or nore data
for the sane price. Do you see that?

A Yes.

Q To your know edge does this exact
| anguage appear in the proposed final
j udgnent ?

A Not to ny know edge, no.

Q Could they have included this




© 00 N O 0o A W N P

N N NN N NNNDNNRRRR R PR R R R R
0 N O O M W NP O © 0N O 0 M W N P O

| anguage?

A  They coul d have.

Q And your interpretation of the
| anguage that is actually included is
different than this | anguage?

A That's correct.

Q Gkay. You were also asked on
cross-exam nati on about sonething that
M. Sievert stated during his

Cr oss-exam nati on?

A  Yes.
Q Wich is Exhibit-27 as an excerpt?
A  Yes.

Q And on page 3 of that exhibit, he

says the prices thensel ves even not adjusted

for quality will be the sane or better?
A  Yes.
Q Is it your understanding that he's

saying there that prices wll be | ower?

A | don't think it's clear fromhis
t esti nony.

Q Gay. And is this linein his
testinony itself a conmtnent not to raise
prices at all regardless of quality?

A That's not ny understandi ng.

Q Ckay.

MR FOSS: | don't have any further

guestions, your Honor.
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M5. TOLLER  Thank you, your Honor.

have a brief re-direct.
RECROSS- EXAM NATI ON

BY M5. TOLLER

Q | just want to go back to the
second to the | ast set of questions that M.
Foss asked you about, the February 12th
letter, which is Exhibit-26 for
identification, Joint Applicants-26.

He referenced -- he asked you

whet her or not the exact |anguage from
Exhi bit-26 was in the PFJ, do you recall
t hat ?

A  Yes.

Q And the PFJ is sonething which is
bet ween t he Departnent of Justice and
T-Mobil e and Sprint and DI SH, correct?

A  Yes.
Q The FCCis not a party to that?
A  No.

Q The FCC has its own decision that
It adopted approving the nerger?

A  Yes.

Q GCkay. And the pricing commtnent
that was made, that was nmade to the FCC
correct?

A | am sorry?

Q The pricing commtnent that we've
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been tal king about, that is a commtnent that
was made to the FCC?

A  Yes.

Q And that's why the February 12th
letter is in fact fromT-Mbile to the FCC?

A Correct.

Q darifying or providing nore
details around the terns of their pricing
comm t ment ?

A Correct.

Q There's nothing -- the pricing
comm tment was not made to the DQJ; correct?

A | believe the terns of the pricing
comm tnment are incorporated into the PFJ, but
| could be m staken on that.

Q Oay. And T-Mobile's also nade the
pricing commtnent directly to -- has
i ncluded in the CETF MOU, and has asked t hat
that also be nmade a condition of this nerger?

A  Yes.

M5. TOLLER: Al right. Nothing
further, your Honor.

EXAM NATI ON
BY ALJ BEMESDERFER:

Q Al right. M. Odell, | actually
have a question I'd like to address to you.
Wul d you turn to page 6 of your testinony?

A Sur e. "' mthere.
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Q The line -- starting at line 13
where you say, "The risk of increased
prices." Starts:

G ven that the applicant's own nodel
predicts that absolute dollar price
| evel s for New T-Mbile plans w |
go up follow ng transacti on.

Do you see that?

A | do.

Q Inthe footnote, you cite there the
testinony of Dr. Selwyn. Dr. Selwn is
present. And rather than ask you about that,
I"mgoing to recall himand ask himabout it.
So you may step down.

A Ckay.

ALJ BEMESDERFER: Dr. Selwyn, would you
cone up here?

Dr. Selwyn, would you like a copy of
Ms. Odell's --

MS. TOLLER  Your Honor, could we have
just a second. | also recalled M. Lui. If
we're going to get back with M. Selwn, and
| just want himto make sure he al so has the
under|yi ng testinony.

ALJ BEMESDERFER  Sure. W'Ill go off
the record for a mnute.

(O f the record.) ]

ALJ BEMESDERFER: Let's go back on the
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record.
EXAM NATI ON
BY ALJ BEMESDERFER:

Q Dr. Selwyn, in her testinony
Ms. Cdell referenced your earlier
suppl enental decl aration in support of her
contention that the nmerger would result in
hi gher prices for, anong others, Lifeline
cust omers.

And she, in her testinony, states,
that the applicant's own nodel predicts that
absol ute dollar price levels will go up
followng this transaction, and then cites to
your testinony of April -- your Suppl enental
Decl aration of April 26th at paragraph 5. Do
you have that in front of you?

A | do.

Q Could you, first of all, indicate
to me whether you concur wth the concl usion
reached by Ms. CQdell regarding the inpact of
the price changes, the inpact of the nerger
on pricing.

A  Wll, | do, but | think there's one
clarification that's required. The reference
in paragraph 5 is to the HBVZ Model, which is
actually the nodel that DI SH presented to the
FCC. I1t's not the applicant's nodel. The

applicant's nodel was presented by -- | think
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they referred to it as the | KK Mddel. So
this is actually DI SH s subm ssi on when DI SH
was opposing the nerger before it changed its
m nd.

Q So you would concur that the DI SH
nodel suggests that the nerger woul d cause
i ncreased prices?

A I'mtrying torecall. | think
t here was sone di scussion of this actually in
ny -- the sanme point that ny January
testinony -- with respect to the | KK Mdel,
basically, | think the | KK nodel reached,
essentially, the sane conclusion, but what
t hey were doing was creating what they
descri bed as quality adjusted prices.

| n other words, the amount of the
check that you wote at the end of nonth,
that the customer would wite at the end of
the nonth to pay the bill would go up, but
t he noti on was because the custonmer woul d be
getting increased quality service such as
I ncreased data or increased speed or whatever
It was, that when you adjusted for quality,
t he custoner experienced a net decrease in
price, but fromthe custoner's perspective,
t he custoner is paying nore.
And ny recollectionis -- and I'm

sorry. It's alnost a year, and | don't
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recall precisely, but it is ny recollection
that the | KK Model reached a simlar
concl usi on.

ALJ BEMESDERFER: Al right. That's
really all | wanted to ask you.

W are going to have Dr. Israel. W
can talk to himabout that.

MR. BLOOWFI ELD: They' ve wai ved cross,
your Honor.

ALJ BEMESDERFER: Ch, they waived
cross. GCkay. Fine.

M5. TOLLER  Your Honor?

ALJ BEMESDERFER: Ms. Toll er.

M5. TOLLER  So, your Honor, | would
obj ect, and especially because | think
M. Selwn is not even 100 percent sure what
t he nodel showed. | don't think it's
appropriate for himto be specul ati ng about
that at this point.

ALJ BEMESDERFER: Well, the question |
asked himhe's answered, which is, the nodel
to which Ms. Odell referred was not the
applicant's nodel, but the DI SH nodel .

THE WTNESS: |If my characterization of
the KK Model is correct, it's in nmy January
testinmony, so it will speak for itself.
Either it's in there or it isn't, and | just

don't recall
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ALJ BEMESDERFER: All right. You nmay
step down.
THE W TNESS: Thank you.
MR. BLOOWFI ELD: Your Honor, ny
conput er .
(O f the record.)
ALJ BEMESDERFER: It's now 10 of noon.
Let's be back at 1:15.
(Wher eupon, at the hour of 11:50

a.m, a recess was taken until 1:15
p. m) ]
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AFTERNOON SESSION - 1:15 P. M

ADM NI STRATI VE LAW JUDGE BEMESDERFER:

Ckay. We are back on the record.

Qur next witness is delayed, |
bel i eve, but you wanted to nove the testinony
of Ms. (dell, | believe --

M5. TOLLER: | believe Cal PA wants to
do that.

ALJ BEMESDERFER: Cal PA wants to nove
the testinony of Ms. (dell.

M5. SCHAEFER: Yes, your Honor. Cal
PA, Public Advocates Ofice, would like to
nove in its Exhibit 13 which is Eileen
(dell"s testinony into the record. And |
would like to issue a quick clarification
t hat was di scussed when M. Selwn was up on
the stand when | was in the open neeting.

He was di scussing the I KK nodel and
how it confirnmed that prices wll be charged
by postpaid nmerger and New T-Mobile wll be
hi gher than prices the two standal one firns
wi || charge absent their nerger and | believe
we had referred to paragraph 5. W neant to
refer to paragraph 6. So there's that

clarification.
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M5, TOLLER: Your Honor, | am not sure
that actually at the end of the day that
M. Selwn said that. Although I am not
prepared to do it right now, | would actually
ask we take five mnutes tonmorrow norning to
clarify that issue because | think in fact
that what M. Selwn said is not accurate and
we requested that in our brief and we w |
cone back around to that tonorrow
Thank you.
ALJ BEMESDERFER: Yeah, we'l |l address
t hat agai n tonorrow.
Wth that, is there objection to
admtting the testinony of Ms. COdell?
M5. TOLLER: There is not, your Honor.
ALJ BEMESDERFER: Al right. W t hout
obj ection, that testinony both the public and
confidential exhibits are admitted.
(Exhibit No. PAO 13 was received

i nto evidence.)

(Exhi bit No. PAO 13-C was received
i nto evidence.)

M5. TOLLER:  Your Honor, we would I|ike
to nove as well the cross exhibits that we
used with Ms. Gdel which are Joint Applicants
23, 24, 25, 26 and 27.

ALJ BEMESDERFER: Is there objection to

any of those cross exhibits?
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M5. SCHAEFER:  No.
ALJ BEMESDERFER: Wt hout objection,
they are all admtted.

(Exhibit No. JA-23 was received
evi dence.)

(Exhibit No. JA-24 was received
evi dence.)

(Exhibit No. JA-25 was received
evi dence.)

(Exhibit No. JA-26 was received
evi dence.)

(Exhibit No. JA-27 was received
evi dence.)
ALJ BEMESDERFER: Okay. Next up.
NEVI LLE RAY, called as a w tness
New T- Mobile, testified as foll ows:
DI RECT EXAM NATI ON
BY M. TOLLER
Q Good norni ng, M. Ray, or good
afternoon, M. Ray.
A Good afternoon.
Q Do you have before you your
prepared suppl enental testinony?

A Yes, | do.

Q And is the version that you have

before you actually marked that it's

corrected on the first page?

nto

nto

nto

nt o

nt o

Show hi mwhere it says "corrected."”

>

Yes. Thank you.

M5. TOLLER: And, your Honor, we served
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that earlier this week to nake a m nor kind
of clarifying correction to one footnote just
so peopl e would have that. And we woul d Ii ke
to mark that, the public version of that as
Joint Applicants 28 and the confidenti al
version of M. Ray's testinony as Joint
Appl i cant s- 28C.

ALJ BEMESDERFER: Al'l right. They wi ||
be so marked for identification.

(Exhi bit No. JA-28 was marked for

identification.)

(Exhibit No. JA-28-C was nmarked for
identification.)

ALJ BEMESDERFER: Your w t ness,

Ms. Toller.

M5. TOLLER: Thank you.

Q M. Ray, could you rem nd the
Conmm ssi on what your job is with New
T- Mobi | e?

A Yes, | am the President of
Technol ogy and | manage the w rel ess network
for T-Mobile and its IT services and
oper ati on.

Q And was the testinony that you have
bef ore you prepared by you or under your
di rection?

A Yes.

Q G her than the m nor corrections
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whi ch we al ready nmade and served, do you have
any other corrections to make to your
testinony today?

A No.

M5. TOLLER  Your Honor, we would offer
M. Ray for cross-exam nation

ALJ BEMESDERFER:  Thank you,

Ms. Toller.
Who is going to conduct the cross of
M. Ray?

M5. SCHAEFER: | will be beginning with

M. Ray's cross.
CROSS- EXAM NATI ON
BY M5. SCHAEFER:

Q M nanme is Mchelle Schaefer from
the Public Advocates Ofice. Good afternoon
and thank you for comng all the way out
her e.

Good afternoon.
| hope your flight was okay.
No problem

QO >» O >

I n your supplenental testinony at
page 8, which | apologize if that actually
has changed.

M5. TOLLER To clarify for the record,
your Honor, there was no change in the
pagi nation. W nerely added a coupl e of

words to one footnote. So the pagination in
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the corrected testinony is exactly the sane
as was in the testinony that was served a few
weeks ago.

ALJ BEMESDERFER:  Thank you for that
clarification.

BY Ms. SCHAEFER

Q Awesone. GCkay. So at page 8 in
your supplenental testinony, you highlight
that New T-Mobile wll have the option to
| ease DI SH s 600 negahertz spectrum is that
still correct?

A This is the -- where are we?

Line 7? Yes.

Q WII T-Mbile begin negotiating
with DISH to acquire -- or excuse ne. Please
cl ear that.

Why does T-Mobile need the option
to have this DISH s 600 negahertz of
spect runf

A Wiy do we need the 600 negahertz
spect runf

Q Yes. Wiy was that negotiated into
the PFJ?

A Wll, it's an opportunity for us
and we were already rolling out 600 negahertz
across the nation to support not just LTE but
5G services and adding to the depth of the

600 negahertz spectrumthat could be
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depl oyed, especially in the near term because
this is real and live now for us, would help
obvi ously T-Mbile custoners. As we conbi ne
t he businesses, it would help the Sprint
custoners and it would also help the DI SH and

Boost custoners because in the early years

they will be nost certainly using the New
T- Mobi | e net wor k.
Q Is it still true that you have not

made any deci sions regardi ng how nuch 600
megahertz spectrum T-Mbile wth | ease back?
A W have not concl uded negoti ations
with DI SH on 600 negahertz; yes, that's
correct.
Q Ckay. Thank you.
In the PFJ, the Proposed Fi nal
Judgnent, at page 19 it's stipulated that the
| eases for the 600 --
M5. TOLLER:  Your Honor, if
Ms. Schaefer is going to ask hima question
about that, could the w tness have that
document in front of him please? Thank you.
ALJ BEMESDERFER: Yes. Do you have a
copy of the Proposed Final Judgnent?
For the record, M. Ray is being
handed a copy of the Proposed Final Judgnent.
Go ahead, Ms. Schaefer.
111
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BY Ms. SCHAEFER

Q So on page 19, it's stipulated that
| eases nmust be for a sufficient tinme for New
T-Mobil e to make adequate commerci al use of
t he 600 negahertz spectrum How many years
constitutes, quote unquote, "adequate
commer ci al use" of |ease spectrunf

A Sorry. | amjust trying to catch
up wth you. Is it item3 on page 19? No.

M5. TOLLER: Ms. Schaefer, | don't see
the reference either. Oh. You know, it's at
the very top. |I'msorry. R ght before Roman
Nuneral VI.

M5. SCHAEFER:  Yeah.

THE WTNESS: It's from page 18 to 19.
BY Ms. SCHAEFER

Q Yes. Sorry about that.

A Ckay. | have now caught up with
you and read it. Could you repeat the
guestion for ne? Sorry.

Q Yes. The PFJ at page 18 | believe,
not 19, sorry about that, stipulates that the
| eases nust be for sufficient tinme for New
T-Mobil e to make, quote unquote, "adequate
commer ci al use of 600 negahertz spectrum”

How many years constitutes, quote
unquot e, "adequate conmmercial use" of |eased

spect runf
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A  Wll. It could be -- it would not
make a great deal of sense to have a period
| ess than a year. The use of the spectrum
DI SH does own a significant volune of 600
megahertz spectrum They were a nmmj or W nner
I n the auction wherein 600 negahertz was
|icensed by the FCC. W were and DI SH was.

So they have a | ot of spectrum
|deally we could use it for as long as it
makes sense. Two to three years would be
good. But even a short period of tine could
be beneficial .

Q |Is there a typical industry average
duration of time that spectrum| eases allow
for adequate commrercial use of the spectrunf

A No. | nean | think it depends if
you're talking licensed or unlicensed
spectrum Cbviously we used in the network
unli censed spectrumwhich is no commtnent in
terms of tinme and capabilities to how | ong
you can use it.

Li censed spectrumtypically is
| onger termand it's sonething that we would
roll out in the network and we would utilize
for many years, but it can vary.

Q Oay. Thank you. | believe it's
still page 18 is when -- of your suppl enent al

testinony, not the PFJ. | will give you a
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nmonment to turn to that. Ckay.

So on page 18 of your suppl enent al
testi nony, you discuss the divestiture of
Sprint, Boost and Virgin's prepaid businesses
and the inpact on California consuners,
correct?

A That's Roman Nuneral VII, right?

Q Sorry. | think I mght sneeze.

MR. BLOOWFI ELD: Bl ess you.
BY Ms. SCHAEFER

Q Sorry about that. You state that
t hese custoners, their terns and conditions
for these custoners, their terns and
conditions of service are a matter of DI SH s
concern, correct?

A | amreading it.

M5. TOLLER |I'msorry. Can | have a
| i ne nunber, please?

M5. SCHAEFER  27.

M5. TOLLER. Thank you.

THE WTNESS: Yes. | see that
sent ence, yes.
BY Ms. SCHAEFER

Q And according to your suppl enental
testi nony at page 20, the duration of the
proposed custoner care and other transition
agreenents are about two to three years

followng the divestiture; is that correct?
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A I'msorry. It would help ne if you

woul d - -

Q I'msorry, the first three |ines on
page 20.

A  Yes.

Q Does this nean that the transition
agreenents woul d end before or roughly the
same tinme that the new T-Mbile woul d divest
t he 800 negahertz spectrunf

A Approximately. So let's just break
this apart.

So the transition services
agreenent is for up to three years. That's a
condition of the PFJ and our agreenent wth
DISH And then the 800 negahertz spectrum
we' ve structured an arrangenent whereby after
three years we would sell the 800 negahertz
spectrumto DI SH, but we have the right to
retain a portion of that spectrumfor a
period of time, four negahertz, | believe
it's for another two years after the first
t hree-year peri od.

Q Thank you. And the New T-Mobile
plan is to use the 800 spectrumto support
the | egacy Sprint custonmers during the
transition, correct?

A W woul d use the 800 negahert z.

Wiy we want to use it for that three years is




© 0 N O O A~ W N P

N N NN N NNNDNRRRR R P R B R P
0w N O g M W NP O © 0N O 0 W NP O

during the mgration process of Sprint and
Boost custoners off of the | egacy Sprint
network and the Sprint services and onto the
New T- Mbbil e network. So our intent is to --
that's why we put three years there. If we
determ ne we need | onger, we have the right.
We negotiated that through the PFJ with the
DA) and with DISH so that we could retain a
portion of that 800 negahertz for up to five
years.

And the spectrumis used today. |
mean why that |ast four megahertz is
i mportant, that's the service or the spectrum
t hat supports primarily today that CDVA voi ce
service, and that's the piece that we want to
make sure is protected its needs as we nove
t hrough the first three-year period.

That said, we are very, very
confident that we wll be at a conplete
m gration of custoners onto the New T-Mbbil e
network within that three-year period. And
we have, you know, a strong history of that
type of work.

Very recently we conducted a
transaction in conbination with MetroPCS
whi ch was very simlar in nature and we
m grated the base -- actually a simlar base

of over 8 mllion custonmers very successfully
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in actually less than three years. ]

Q ay. Thank you. So has New
T- Mobi | e devel oped a detailed plan to ensure
t hat these divested custoners wll have
handsets that are actually conpatible with
the New T-Mobil e's network?

A  Wul d you repeat the question.

Q Has New T-Mbbil e devel oped a
detailed plan to ensure that these divested
custoners wi Il have handsets that are
conpatible with the New T-Mbile's network?

A W are not New T-Mbile yet.
Hopeful | y soon but --

M5. TOLLER |'msorry. Excuse ne for
just one second, M. Ray. 1'd |like to object
that the question is not clear, because |
want to make -- it's unclear to nme which
custonmers Ms. Schaefer is referring to in the
guesti on.

M5. SCHAEFER: The Sprint customers.

M5. TOLLER. That are being divested to
DI SH?

M5. SCHAEFER: No. That are --

ALJ BEMESDERFER: Do you want to repeat
your question, M. Schaefer.

M5. SCHAEFER: -- would be going to New
T- Mobi | e.

M5. TOLLER: And then, your Honor --
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M5. SCHAEFER: Yeah, that woul d be
going to -- sorry. Yeah. That would be
going to DI SH.

ALJ BEMESDERFER: For the benefit of
t he judge, could you repeat your question.

M5. SCHAEFER:  Yes.

Q Has T-Mobile devel oped a detail ed
plan to ensure that the divested custoners to
DISH wi Il have handsets that are conpatible
with the New T-Mbil e network?

A That's DISH s responsibility.

Q Is it correct, according to your
suppl enental testinony at page 17 -- and |
wll get the line for you in just a second --
line 6 and 7 on page 17, is it still correct
to say that nobile wants to nake all cel
sites at deconmm ssions available to D SH
within five years of the divestiture?

A Yes. That's correct. And we face
very material financial penalties if we don't
fulfill our obligations under the PFJ.

Q But you also state at the sanme page
that no final decisions have been nade
regardi ng which cell sites are going to be
decomm ssioned at this tinme?

A That's correct. W haven't nmade
those final decisions. W are still hoping

to conbi ne these busi nesses and finalize al
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t hose deci sions as soon as we can.

Q So the nunmber and tim ng of cel
sites that are or will be available to DI SH
is still subject to change?

A  On a very mnor basis. W have our
plan. W have our deconmm ssion target |ist,
but that woul d be refined once we close the
transaction. And the forecast, and | think
as you know, under the PFJ, is communi cated
to DISHwthin a very short period of tine
t hereafter.

Q In addition to divesting
decomm ssion cell sites, New T-Mobile will be
di vesting the 800-negahertz spectrum after
three years for which New T-Mbile plan to
use to support LTE and CDVA service for
Sprint custonmers during the mgration
process; is this correct?

A  Yes.

Q Since the spectrumis currently
held by Sprint, Sprint cell sites have radios

to broadcast this 800-nmegahertz spectrum

correct?

A I'msorry. Could you repeat the
guesti on.

Q Because the Sprint -- the spectrum
Is currently still held by Sprint, Sprint

cell sites have radios to broadcast this
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800- negahertz spectrum correct?

A Yes, that's correct. Yes.

Q So the cell towers and
800- negahertz spectrumw | continue to
support Sprint custonmers with handsets that
are inconpatible wwth T-Mbile's current
network during the transition period,
correct?

A |I'mconfused by your question.
Coul d you expl ai n what you nean by
"inconpatible.” WlIl, repeat the question
for me. I'Il try.

Q This is at page 14 of your
suppl enental testinony.

A On page -- page 147

Q 14.

A Is there a line?
Q Around line 20 through 22.

WIIl the cell towers and
800- negahertz spectrum conti nue to support
Sprint custoners that currently have handsets
that are inconpatible with T-Mbile's network
during the transition period?

A Wll, the 800-negahertz spectrumis
going to be utilized and propagated on the
Sprint cell sites. That will continue on for
a period of time, as we've outlined, until we

| ook to divest the spectrum There will be
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handsets that can use both the 800-negahertz
spectrum from Sprint and can use the New
T-Mobi | e network at the sane tine.

Q WII they be inoperable between the
CDMA and GSM networ ks, or will Sprint
custoners need new handsets, to your
know edge?

A No. There's very, very large
nunbers of Sprint customers wi th handsets
t oday, sane within the Boost custoner base,

t hat have devices that can work on el enents
of the T-Mbile network. They have band
support to do that, and they can be supported
wi t h 800- negahertz service on the Sprint

| egacy net wor K.

Q Wiat will happen to those Sprint
custonmers who do not have conpati bl e handsets
during the transition period?

A Wll, we wll mgrate themto new
handsets if needed, if they have an
I nconpati bl e handset, which can't work on the
T-Mobil e network -- on the New T-Mobile
network. And that's absolutely part of our
plan. And as | referenced before, we're
starting here with tens of mllions of Sprint
custoners who have fully conpati bl e handsets.
And every day that goes by, there's nore of

them Everything we're selling today is
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effectively conpatible across -- is
conpatible with the New T-Mbil e network.

So as we did with Metro, in that
Metro situation, MetroPCS, when we conbined
t hose two conpani es together, we had very,
very few conpati bl e handsets. And through
t he normal upgrade cycl e, handset exchange
cycle, we very successfully mgrated that
entire base of custonmers within under three
years, from nenory.

Q Didthe mgration of those
custoners during the MetroPCS transition --
were those custoners given any financial help
or breaks for their new cellul ar devices?

A | think what happened -- we believe
what happened in the majority of cases wth
New T-Mobile is custoners wanted to mgrate
and secure new handsets so they could get a
better network experience. So there was a
very, very high demand for custoners to
change their handsets so they coul d benefit

and | everage a broader, larger, nore powerful

net wor k.

As we approached the tail of
mgration, | do believe we did to nmanage --
“the tail" is not the right word. But there

were very small nunbers of custoners who had

not taken a mgration path, and then we did
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provi de incentives for sone of those
custoners market by market to ensure that
they ended up with a new handset that fully
wor ked on the New T- Mobil e networKk.

Q So incentives did exist for those
custoners that remai ned?

A Yes. | don't recall. I'mnot the
commercial guy. | don't recall the
specifics, but there were sone incentives
that were placed in the nmarket, yes.

Q GCkay. The New T-Mbile wll need
the cell towers for at least a few years to
ensure the fornmer Sprint custoners continue
to have service while T-Mobile -- while the
New T- Mobi | e conducts the transm ssion,
correct? It wll take a couple of years?

A Absolutely. That's why we've
al ways said it's a three-year integration
program You know, sites wll start to free
up and start -- the decomm ssioning process
will start within the three years, but the
lion'"s share of the activity would be once
we' ve successfully mgrated the custoners.
Qoviously the intent there is to nake sure
that no Sprint custonmer during that mgration
process, be they a Boost custoner or a Sprint
custoner, or however they are strayed,

suf fers anything approachi ng a degraded
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experi ence.

And we've gone through our plan, in
terns of mgration, what we are going to do
site by site in incredible detail with the
federal agencies. This was sonething they
were very focused on ensuring that we didn't
damage or inpact the Sprint custoner
experience during the mgration phase.

W have been very careful and
del i berate about ensuring there's sufficient
time and that the network is fully ready for
the mgration and that we can support the
best experience for those custoners under
T- Mobi | e.

Q So once all of the Sprint -- so the
Sprint cell sites would be deconm ssi oned
after they no | onger support any of the
| nconpati bl e custoners?

A Yeah. It's not as sinple as that.
It's not a binary, you know, one -- all these
sites turn off at any point in tine. W were
able to -- and we did this with MetroPCS --
you can feather in deconm ssioning based on
t he reduction of nunber of custoners as you
mgrate. You don't need all of the cel
sites. There are obviously cell sites in the
plan or in the Sprint network which were

built for capacity nore than coverage. W
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have to make sure we nmaintain coverage and
sufficient capacity. But you can start to
decomm ssion certain cell sites well ahead of
the three-year period. |It's paced on the

m gration of the custoner base.

Q And the 800-negahertz radio
equi pnrent woul d al so be deconm ssi oned and
offered to DISH to acquire as part of the
decomm ssioning of the cell site?

A That's the beautiful thing. It
woul d be deconm ssioned. DI SH woul d be
avai l able -- would have available to them --
it's an option they can exercise that they
are right on these sites that T-Mbile is
exiting to avail thenselves of the
800- megahertz infrastructure.

That was a specific request that's
wel | -docunented in the PFJ which gives DI SH
kind of a pretty remarkable opportunity in
terms of they can wal k into ready-nade cell
sites that have been -- they've been prepared
and built for cellar use, which is no small
expense or issue.

| nean, | started -- ny U S. career
began in California in 1995 as we were
rolling out one of the first GSM digital
networ ks here. Believe ne, we spent nore

noney on reinforcing buildings and installing
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I nfrastructure to support radi os and

equi pnent than we actually did the radio

equi pnent itself. And DISH is going to be in
a position whereby they can walk into
effectively ready-nmade cell sites that we
woul d be vacating. There are |arge nunbers
of those sites where we actually would be
directly assigning |leases to them So we
just basically give themthe keys.

But all of this is DISH s option,
and they are going to be on any of the Sprint
sites that are on that decomlist -- | would
| magi ne on alnost all of them-- that will be
800- negahertz radio, which DISH would be in a
position to start to use for their own
pur poses as soon as we've finished with it.

Q So you just stated that DI SH woul d
essentially get ready-nmade -- ready-to-go
cell sites. However, on page 17 of your
suppl enental testinony beginning around |ine
13, you note that T-Mobile wll be

potentially stripping antennas, base stations

and coax cable -- coaxial cable fromthe cel
sites. |s that --
A So just to be clear -- | nean, we

have a responsibility to renpove the equi pnent
that DI SH doesn't want to take on those

sites. So as | said at the beginning, |
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mean, DI SH has an option whether they want to
take a deconm ssioning site or not. So just
SO we're clear on the ternms in the docunent
here, if we are vacating a cell site -- and
again, recent experience with MetroPCS -- we
have to reinstate the site to its forner
condition. That's typical in any conmerci al

| ease whether that's -- or even a consuner

| ease. That's, you know, in nost cases
not hi ng new and different there.

So under the terns of the | eases
that we have -- and we generally only | ease
our cell sites. W don't -- we own a de
m nims nunber of cell sites. So these are
all these facilities. W would -- if we're
fully vacating, we would have to renove old
equi pnrent, and we woul d have to reinstate the
rooftop. And whatever work we've done we
have to undo. And so that's kind of what's
referenced here,

Now, DI SH has an opportunity to

cone in and say, "No, I'mgoing to take that
site fromT-Mbile. | don't want to undo al
of that construction work." |t could be

literally hundreds of thousands of dollars of
I nvestnent that's gone into that facility or
that cell site. And D SH has the option,

which is a trenendous option. |'ve never
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been offered this option in ny 25-year U S
career. | wish | had. It was nuch tougher
when | was building this stuff in the early
days, but they can walk into a ready-nmade
site. ]

Q |Is the equipnent that D SH coul d
get fromT-Mbile included in the 3.6

billion dollar pricing?

A | think you' re referring to the
$3.6 billion which is the price for the
spectrum

Q Yes.

A And then DISH has to -- has a right
to purchase the equi pnent that is on decomred
sites. That's a separate item separate item
from 3. 6.

M5. SCHAEFER: Thank you so nmuch. That
concl udes the Public Advocates' cross.

ALJ BEMESDERFER: Ot her cross for this
W t ness?

M5. KOSS: Yes, your Honor. Just one
nonent please. Can we go off the record?

ALJ BEMESDERFER O f the record.

(O f the record.)

ALJ BEMESDERFER:  All right. Back on
t he record.

111
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CROSS- EXAM NATI ON

BY MS. KOSS:
Q &ood afternoon, M. Ray. M nane
I s Rachael Koss. |'m here on behal f of

Communi cati on Workers of Anerica, District 9.
A  (Good afternoon.
Q Let's start with your suppl enental
testi nony, page 21. And lines 18 and 19 you
st at e:
T-Mobil e's MVNO agreenent with DI SH
wi || have no adverse inpact at al
on our existing LTE network or on
our planned worl d-I|eading 5G
net wor k.
And then noving to |ines 25 and

t hrough 27, you state:
Qur network plan al ready accounted
for the Sprint prepaid custoners so
there is limted, if any,
I ncrenental | oading associated with
this group of custoners in
particul ar.

A | see that.

Q Do you state in your testinony your
assunpti ons about the nunber of DI SH
subscri bers?

A Sorry. | don't understand the

guesti on.
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Q So you're on 18 and 197

A  Yes.

Q You say that the DI SH divestiture
won't have an inpact on your network. What
are you assumng as far as the nunber of DI SH
subscri bers when you say that?

A The nunber that's there or close,
what ever that nunber is.

Q D d you have a nunber in mnd when
you rmade that statenent?

A Approximately 9 mllion, but it is
what it is.

Q And no natter what the nunber is,
you still believe that it wll have no i npact
on your network; is that right?

A  Well, just if | can explain those
two sentences and maybe bring sone clarity to
t his.

When we put the New T-Mbbile
network plan together, it |ooked towards the
m gration of the entire Sprint business. And
so we built a plan that can support all of
the capacity necessary for Sprint and all of
its brands, Boost, Virgin, its postpaid, its
prepai d busi ness.

So, the fact that those custoners
from Boost are now bei ng, you know, divested

in terms of ownership of that custoner base
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IS now going to belong to DISH and not to
Sprint is effectively a noot point in terns
of the network capacity. W are still going
to be supporting those custonmers on the New
T-Mobil e network until a certain point in
time as DI SH has built out their own network.

And | think if | could just make
this point, | nean this is a -- there's a
t remendous MVNO opportunity we have put in
front of DI SH whereby they have full access
to all of the T-Mbile -- the New T-Mbile
network. So everything we do in terns of
LTE, 5G the performance, | nean the Boost
custoners wll be getting all of that from
t he New T- Mobi | e net wor k.

And the DISH teamw || start to
build their owm network, the DI SH nobile
networ k, whatever they're going to call it,
you know, in certain parts of the U S. and I
assune, you know, mmjor hubs and parts of
California. | don't know. | have not seen
and will not see. There's conpetitive
reasons as to why | would not see that DI SH
busi ness plan and build pl an.

But as they build and as they take
-- and it may take them several years to
refine and conpl ete that network, they have a

seven-year envel ope under the MVNO
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arrangenent where they can use our network.
So if they decide to build LA and

San Francisco and San Diego in through the
first, you know, two, three years and then
they pick up Sacranento and then they go to
Reddi ng, during that whole period, they wll
have access to the New T- Mobil e network
outside of the areas where they built their
own net wor K.

Q Ckay.

A And they'll have seanless nmobility
between, which is actually very newin this
case, seam ess nobility between what they
buil d thensel ves and the new T-Mbile
net wor K.

So the custoner experience for
those -- the DI SH custoners, be that with the
Boost sub-brand or their own custoners, is
going to be -- it can |everage the new
T-Mobi | e network, you know, on an ongoi ng
basi s.

And so when we started this plan, |
mean we obviously assuned that all of those
custonmers were comng onto the network. W
have aggressive grow h assunptions, in terns
of , you know, the success of this business.
W are very excited about the opportunity and

what we're going to do. W plan to grow this
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busi ness materially over the period.

So there's a |ot of new capacity
that's comng into the New T- Mobil e busi ness
plan, the 5Grollout, all those pieces, which
I's tremendous news for the Boost and the DI SH
busi ness.

Q Ckay. Thank you. Then so back to
ny question. | think you said you assuned
about 9 mllion custoners when you nade t hat
st at ement .

Does your testinony, again on |ines
18 and 19 and then 25 through 27, does --
when you state that, do you provide sonmewhere
I n your testinony your assunptions about the
growt h of the nunber of DI SH subscribers over
t he seven years of the MVNO agreenent ?

A No. But as | just testified, we
are very confident. |It's a small vol une of
custoners. We were conbining two | arge-scale
U. S. businesses together as part of New
T-Mobile. | mean we expect, you know, the
DIlSH teamto be, you know, rivallessly
successful. They are going to have a great
vol unme of custoners to stinulate revenue and
grow h into their business.

The network they build is an
| ncredi bl e opportunity as we just went

through in testinony. They're walking into
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ready-made cell sites in many cases and the
DI SH team has a fine volunme of spectrum So
we can't -- | don't have access to DI SH s
business plan. So can | tell you
categorically that in year five |I can, you
know, to the nearest whatever it m ght be,
guarantee that I will match Sprint's growh
at the Boost and DI SH forecast? | don't have
that information, but | amvery, very
confident one of the whole -- the key
undertaking that we're doing with New
T-Mobile is to put together these two

busi nesses and create an inordinate anount of
new supply into this wrel ess business, into
the wreless industry. So | amvery
confident that with our own growt h and our
plan to actually grow that custonmer base in
Boost as we had it ourselves, you know, that
we'll be able to support whatever DI SH and
the DI SH team deci des to do.

Q Does your testinony provide any
assunpti ons about the data capacity used by
t hose new DI SH subscri bers?

A | don't knowif it does in this
specific set of testinony. | think we have
obvi ously tal ked at |ength about the vol une
of capacity that we believe this network can

support. | nean we have been critiqued for
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bei ng too aggressive in the demand forecast
of the New T-Mobile custoner base.

| believe there's going to be
massi ve growm h and custonmers are going to be
consumng large nultiples of what, you know,
t hey consune in terns of data today and we
have put that into all of our docunentation
and information. And so we build a very, as
| said, an inordinate anmount of new w rel ess
data supply is going to cone to the market as
we conbine T-Mbile and Sprint together and
the opportunity to support, you know, a new
DI SH custoner is absolutely there.

And during that period, obviously
DISH is going to be building out their own
network; the DI SH team over that period, and
t hey have material commtnents and penalties
if they don't build a large volune of this
network by -- | think at some point in tine
by 2023, the next three, four years, they
will face material penalties if they don't,
you know, build that network out.

And what they're bringing to the
mar ket is one of the largest fallow vol unes
of spectrumin the industry today. DI SH has
an inordi nate anmount of spectruns outside of
t he 600 negahertz assets; in md-band, they

actually have nore downlink m d-band spectrum
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that T-Mbile or Verizon today.

And all of that spectrumis going
to cone into the market in the areas where
DI SH builds out its owmn network and that's
goi ng to be agai nst suppl enental capacity
that cones online in the U S nmarkets.

So, you have the New T-Mbile
adding all their capacity and now you have
all of this new fallow capacity unused
spectrumthat's sat there for several years
comng to the marketpl ace, too.

So that's the beautiful thing in
the DISH arrangenent. It's going to bring a
| ot nore capacity to the marketpl ace.

Q M. Ray, does your testinony
provi de your assunptions about the geographic
di stributions of those DI SH subscri bers?

A Sorry. Repeat the question.

Q In your testinony, do you nmake any
assunpti ons about the geographic distribution
of those DI SH subscri bers?

M5. TOLLER: | would Iike to object,
your Honor. It's unclear to ne at what point
in time Ms. Koss' question refers to. Does
she mean at the nonent of close, when it's
the existing Sprint custoners or is she
referring to sonme point in the future?

BY Ms. KOSS:
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Q Wll, onlines 18 and 19 of
M. Ray's testinony, it states that the D SH
agreenent will have no adverse inpact at al
on the network. So, whatever tinme frame that
refers to, that's what nmy question is about.

A | think | understand your question.
| mean we know where those custoners are
t oday, absolutely. Does ny testinony state
that and give all of that detail? No. |
don't think we've done that with the Sprint
base, but it's intuitive in our business. W
are not planning to build a ton of capacity
where there's no custoners. So we know where
t hose custoners are today. They're pretty
much honed in on the sane geographi es where
we have | arge volunes of T-Mbile and Sprint
custonmers. So nothing new and different
t here.

Q Oay. | amgoing to hand out a
coupl e of exhibits. Maybe we can go off the
record.

ALJ BEMESDERFER O f the record.

(Of the record.)

ALJ BEMESDERFER: VWhile we were off the
record, | was handed two cross-exam nation
exhi bits.

The first one is Excerpt fromthe
T-Mobil e Form 10-Q for the period ending
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Sept enber 2019. That will be admtted as CWMA
-- that will be identified as CWA-15.
(Exhi bit No. CWA-15 was marked for
identification.)

ALJ BEMESDERFER: The second one is the
excerpt fromthe Sprint Form 10-Q for the
peri od endi ng Septenber 2019. And that w |
be nmarked for identification as CWA-16.

(Exhibit No. CWA-16 was nmar ked for
identification.)

ALJ BEMESDERFER: Okay, Ms. Koss, go
ahead.

BY MB. KOCSS:

Q Thank you, your Honor. Let's start
wth what's been marked as Exhi bit 15.

That's the excerpt fromthe T-Mbile 10-Q
And close to the bottomyou will see a line
in that little chart that has the total
nunber of custoners at the end of the period
Sept enber 30, 2019. It's about 84.1 million.
Do you see that?

A | do. Your Honor, can | get ny
gl asses?

ALJ BEMESDERFER: Of the record.

(O f the record.)
ALJ BEMESDERFER: Back on the record.
THE W TNESS: | apol ogi ze for not

bringi ng them up here.
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M5. TOLLER: | think the light's bad on
the wtness stand, too. 1It's hard to see up
t here.

BY MS. KGSS:

Q Just to confirm you see that
approximately 84.1 mllion custoners for
T-Mobile. And then if you | ook at
Exhibit 16, that is the exhibit fromSprint's
10- Q?

A Yes.

Q On page 51, also in the chart, you
will see retail subscribers approximtely
41.8 mllion?

A  Yes.

Q So roughly conbi ned, T-Mbbile and
Sprint, we're tal king about 125.9 mllion;
woul d you agree with that?

A | think that's good math, yes.

Q Oay. And then also back to
Sprint's 10-Q it shows that of Sprint's
approximately 41.8 mllion custoners, there
are about 8-and-a-half mllion prepaid. Do
you see that?

A | do.

Q GCkay. So, alittle nore math. O
the total nunber of conbined T-Mbile and
Sprint customers, the 8.5 mllion prepaid of

Sprint is about 6.7 percent of those total
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125.9 mllion. Wuld you agree with that?

A | will take your word for it.

Q Oay. So if we head back to your
suppl enental testinony on page 21, it's where
we were before and we' ve gone over these
| i nes where you state that your network plan
accounted for Sprint's prepaid custoners. |
take it to nean that your network plan
accounted for this about 6.7 percent, the
Sprint prepaid custoners who woul d nmake up
the DI SH subscribers; is that right?

A Correct. | think | previously
testified that, yes.

Q Oay. M understanding is that
it's generally agreed that it's not possible
for DISH to build its own network in two
years. Wuld you agree with that?

A It's dowmn to DISH And it's down
to the size and scal e of the network that
they want to buil d.

So if they were aggressive, back to
one of the comments | nade earlier on, you
have got the opportunity in front of these
guys; the size and scale of what they build
in the period of tinme, especially with the
T-Mobile -- New T-Mobile network to fall back
to, DISH could absolutely build out areas of

network in two years.
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Q Okay. Areas, but it's not going to
build its full network in two years. | think
that is generally understood anongst nost

people follow ng this.

A | don't know who that would be.
Could you -- if you ask ne -- sorry.

M5. TOLLER. That's all right. Your
Honor, | have to object. | don't know what

people, generally, Ms. Koss is referring to,
but | think she's going to have to be nore
specific if she wants to ask M. Ray
guesti ons.
BY Ms. KOSS:
Q Let ne rephrase the question.

Wul d you agree that DI SH is going
to have to rely on its MVNO agreenent with
T-Mobile for a period of tine?

A Yes. | think they will use the
network for up to seven years. And | think
the nature of the agreenent, the pricing
structure of the agreenent, the expansive
nature of the T-Mbile network, it's the
perfect opportunity for DISH to build out a
networ k where they focus their customner
grow h and they have a full nationw de high
performance, high capacity 5G network that
t hey can use outside of the areas that they

determ ne and decided to build thenmsel ves.
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And DI SH may wel |l decide that they are going
to build out "City X" pick one, wthin the
first two years. They could absolutely do
that. That could be the extent of the, you
know, the DI SH Network within two years and
It grows fromthere. The pace and scal e of
whi ch they grow their network will be down to
DI SH but they have a trenmendous MVNO in the
interim

Q Okay. Let's suppose DISH is
successful as you have testified you believe
they wll be.

A | hope so.

Q That it -- DI SH keeps the Sprint
prepai d subscri bers and adds subscri bers, and
suppose it doubles its subscribership in two
years, does your plan account for a doubling
of the -- going back to the 6.7 percent
nunber we tal ked about, the 8-and-a-half
mllion custoners, does your plan account for
doubling of this 6.7 percent over the next
two years?

A | don't -- | can't take ne around
t hat hypothetical, but if the DI SH custoner
base is growi ng, we have material growh in
our busi ness plan which included those DI SH
custoners prior to the divestiture. And you

al so have the opportunity for DISH to build
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out their own network and bring on nore
custoners.
| really have very, very few

concerns about capacity on this enornous
network we're going to go build together with
the Sprint teamto support an aggressive and
fast grow ng DI SH and Boost franchi sing

busi ness.

Q Oay. | think | heard you say in
your initial response to ny question that you
didn't run that scenario though, correct, in
your plan?

A You gave ne a hypothetical of a

two "x" on a base site. No. | don't recal
runni ng that hypothetical but | have no basis
to do it.

Q And under the DQJ renedy, DISH is
supposed to replace Sprint as the fourth
carrier. In the event that it becones as
successful as Sprint, it will have at | east
41.8 mllion subscribers, as Sprint does.
That woul d be about 33.3 mllion nore
subscribers than the 8-and-a-half mllion
nunber we tal ked about, right?

M5. TOLLER:  Your Honor, | would Iike
to object on the grounds it m scharacterizes
the DQJ renedy. | don't think the DQJ renedy

says that they anticipate DISH will be the
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size of Sprint precisely.
ALJ BEMESDERFER: | think Ms. Koss is
asking -- why don't you frane that as a

hypot heti cal question?

BY M5, KOSS:

Q That's fine. | nmean | can scratch
t hat whol e sentence. It doesn't matter. |
still have the sane question.

|f DISH were to becone as
successful as Sprint, that would nean it
woul d have about those sane nunber of
custonmers. It's really just going through a
sinple math equation; 41.8 mllion custoners,
whi ch is what Sprint has now mnus the 8.5
mllion we tal ked about earlier, which you
say your plans considered | eaves about 33.3
mllion, right?

A W're going to go talk ourselves in
circles. This is inpossible math and let ne
expl ain why for you.

You need to ask DI SH  So,
Ms. Koss, DI SH may cone in here and say
they're absolutely going to build out their
network to support 30 mllion custoners in
that tinme franme or 40 or 50. | don't know.
| hope they're wildly successful and continue
to conpete in an aggressively fair share from

AT&T and Verizon as we do.
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| don't know their business plan.
And | didn't sit down and say |I'mgoing to
create another 40 or 50 mllion custoner
capacity for an WNO. W have a | ot of
grow h and capability in the nodel. But what
DI SH plans are, | think you have to ask DI SH.

Q Yeah. [I'mnot tal king about DI SH s
plans. [|I'mtal king about the possibility of
what coul d happen over the seven-year period
of this MNO?

A You're intimating that all of those
custoners woul d reside on the New T-Mbile
network and that's not accurate. DISH is
actually commtted to building out their own
network and all of their custoner growth
after a period of tinme could well be on their
network and not on the T-Mobile network at
all.

So howcan | tell you | would be
trying to acconmodate grow h or sonet hi ng
fromDISH | don't know anythi ng about?

Q Wwll, there's a reason there's an
MVNO for a period of tine because it's
understood that DISH w Il have to use the
T-Mobil e network for a period of tinme. So
the question is: Wat's going to happen
during that period of time when DISH w |l be

using T-Mobile's network. So | am asking you
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to think about this scenario |'mputting in
front of you. | know nobody can read the
stars, but this is a possibility and so |
woul d Iike to explore this wth you.

A  Wich is a possibility? That D SH
doesn't build any of its own network; doesn't
build a single cell site and all of the
capacity fromDI SH s growth, your theoretica
40 mllion custoners that DISH is going to
turn into is resident on the New T-Mbile
networ k? By when?

Q Wll, that is --

A D d you have a period of tine in
m nd or?

Q Well true. Let's think about a
t wo- year peri od.

M5. TOLLER: 40 mllion custoners in
two years?

THE WTNESS: So a conpany is going to
create 40 mllion wireless custonmers in two
years?

BY Ms. KOSS:

Q W don't know, right?

A There hasn't been that nuch
wi rel ess throughout the industry in any given
year for the |ast decade. | nean these are
ki nd of whacky hypotheticals. |I'msorry. |

amnot trying to be difficult. | amtrying
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to nove us to sone | evel of understandi ng of
the DI SH opportunity here.

Q Okay. Let's say there's a
25 percent increase.

A In what?

Q Inthe first tw years?

A The 6.7 goes to 9 or?

Q You're tal king percentages?

A |I'mtrying to understand what
you' re asking ne. Sorry.

Q Well, I'mputting a hypot heti cal
out there. There's a period of tinme where
DISH will be using your network. W don't
know how | ong that is going to occur. They
will beginto build out. W don't know how
long it's going to take. There is a
possibility that you yourself said you hope
that DISH is wildly successful and you think
they will be. So they could grow their
subscribership in that first two years.

A | woul d hope so.

Q Al right. So, and that w |
require an increase of capacity. Wuld you
agree?

A An increase in capacity in what?

Q For the subscribers. They wll use
-- there wll be nore use of capacity.

A Well, those custoners are going to
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requi re network resources to support their
service, yes. It's not necessarily an

I ncrease in capacity. It depends on what
network you're on and --

Q At what -- does your plan consider
varying levels of increased capacity use as
DI SH subscri bers increase over let's say the
first two years?

A Wll, we took a very aggressive
forecast for all custoner growth on the
network. So, | have said it multiple tines,
we are very confident in our ability to
support, you know, the capacity that would
come at us from our own success and any
addi ti onal success from DI SH and then their
need to utilize our network.

And obviously if DISH is grow ng,
and they want to grow t he MVNO base or MWNO
business wth us, it's a good thing for us,
too. | mean we receive revenue fromDI SH for
supporting their MVNO custoners. So
obvi ously we woul d manage to, you know, the
growh targets. And so can | sit here and do
proj ections on where we'll be two or three
years fromnow with that DI SH base, as | said
| think that is sonmewhat inpossible but I'm
sure DI SH can give you nore accurate

forecasts of their business plan. | haven't
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seen it, so. ]

Q Oay. I'mgoing to hand out a copy
of a portion of your transcript from February
when you were here.

Can we go off the record for a
nonent ?

ALJ BEMESDERFER: O f the record.

(O f the record.)

ALJ BEMESDERFER  Ms. Koss, we're back
on the record.

M5. KOSS: Thank you, your Honor.

Q GCkay. | just handed out a
transcript fromthe last tine you were here,
M. Ray. |If you turnto the -- oh, | should
state that this does have confidenti al
information init. | will not say the
confidential nunmbers. | wll just point you
to themso that you can | ook at them so
everyone's cl ear.

M5. TOLLER:  Your Honor, | did want to
point out to you that since this norning
there are people in the roomwho don't have

access to the confidential --

ALJ BEMESDERFER: Yeah. | am aware of
that. |f anybody is going to ask about
confidential data, | will have to clear the

room of anyone who does hot have a

nondi scl osure agreenent or who is not here
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representing a party.
So go ahead, Ms. Koss.

M5. KOSS: Gkay. Thank you.

Q So on the bottom of page 569 and
the top of page 570 in this transcript, we
had sonme back-and-forth, and you agreed that
one cell site outside the m d-band coverage
areas using all the 5G| ow band spectrum used
by T-Mobile provides a certain aggregate
capacity, which | wll not say.

Do you see that capacity nunber on
line 4 of page 5707
Li ne where?
4 of page 570.
| see that, yes.
Q And then at the bottom of that sane

> O >

page 570 and to the top of 571, we had
another little math back and forth, and you
agreed that that aggregate capacity nunber,
which I will not say, would support a certain
nunber of sinultaneous streans of 14 video.
And that nunber | also wll not say, but it
is at the line 1 of page 571.
Do you see that?

A | do.

Q And then noving to page 572, |ines
12 through 15, you agreed that in sone cases,

in sone parts of California including in
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rural Hunbol dt County, this anmount of
capacity that you testified to, that I won't
say, would need to be shared over hundreds of
scare square ml es.

Do you see that?

M5. TOLLER:  (Obj ecti on.

M scharacterizes the testinony in the
transcript.

M5. KOSS: On lines 12 --

ALJ BEMESDERFER: | n what way does it
m scharacterize the testinony?

M5. TOLLER: The answer says "could
be," not that it would.

BY Ms. KOSS:

Q Wuld you agree that you testified
that in sone cases this capacity could be
shared over hundreds of square m |l es?

A  Yes.

Q Oay. So in the event that DI SH
beconmes an effective conpetitor and requires
an increase in capacity usage conpared to
your network plan, let's say, 10 percent
| ncrease i n capacity usage, what happens
to -- or would you agree that the T-Mobile
subscribers in these rural areas that you
previously testified to with that certain
anount of capacity, that | wll not state,

woul d al so or could also be required to share
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that capacity for hundreds of square m|l es?

M5. TOLLER: (Objection --

THE REPORTER: Excuse ne. Can you
pl ease sl ow down.

ALJ BEMESDERFER And speak up.

M5. TOLLER: (Obj ection, your Honor.
| nconpl ete hypothetical. M. Koss does not
say increase in capacity over what, nor did
she specify the tinme frane.

M5. KOSS: | believe | said "an
I ncrease in capacity usage conpared to your
network plan," and we can still use the two
years that we were referring to earlier.

M5. TOLLER: 1'd like to continue ny
obj ection, your Honor. Because when she says
"over the network plan,” | think that that's
vague over -- nore than the capacity which
M. Ray had assuned he would need in two
years? 10 percent nore than that? O 10
percent nore capacity than the current vol une
of prepaid custoners who are being di vested
to DI SH?

ALJ BEMESDERFER: Ms. Koss, | think
there's a valid question there. Do you want
to reframe it to respond to Ms. Toller's
conf usi on?

M5. KOSS: Sure. Yes.

Q In your supplenental testinony, M.
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Ray, you refer to your network plan, which
accounted for Sprint prepaid custoners and
the DI SH di vestiture and sone -- and
concluded that as a result of the divestiture
t here woul d be no inpact on your network. So
|"mreferring to what you call your network
plan on |ines 25 through 27 of your

suppl enental testinony.

A Let ne try and help here. | have
no concerns with the capacity of the network
in these | owband areas with DISH and with
Boost customers, no. As | testified, that --
the last tinme around, that's a | ot of
capacity. That's sinultaneous speed
bandw dth in the second -- if you want to
calculate the full network capacity, you have
to multiply that by mnutes, hours in the
day. You have to generate the whole
full-blown capacity figure.

And then if you can support
si mul t aneous use of those types of speeds,
you can support inordi nate anmounts of
capacity over a period of an hour, a week, a
nonth. So, again, our plan always included
for the Boost custoners that were being
di vested, they were in the plan. |[|f there's
any formof growh on that base, then we wl|

continue to enhance this plan as we go to
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support those custoners. And | have no
concerns on the available capacity in the New
T- Mobil e network to support the Boost or DI SH
custoners that are com ng onto the network.
Again, | can't map the hypotheti cal
for you when | don't know what DI SH s pl an
is. DISH nmay decide that this is a great
area for them the specifics of this area
that we're tal king about, and they may deci de
they are going to roll out their technol ogy
there too. And there may be no increnental
grow h that | have to worry about.

Q So | hear you saying that you don't
have any concern, and | appreciate that, and
you al so have that same conclusion in your
testinony. M/ point is you haven't provided
any of the analysis to support that. And so
whil e you are confortable with growth, your
pl an does not account for it.

A | think our plan absolutely
accounts for growth, and we've submtted
vol um nous docunents on our growth and our
networ k plan and our nodel and capacities and
demand and supply.

Q | apologize. |I'mtalking about
DISH growth. Let's turn --

A | can't give you DI SH nunbers. |
work for T-Mobile. That would be a big
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conpetitive problemif | canme in here and
gave you a bunch of DI SH information, their
busi ness plan for the next five years. |
think I would probably be in another court
pretty soon

M5. TOLLER  Your Honor, | would Iike
to object to Ms. Koss' characterization of
M. Ray's testinony as well because certainly
M. Ray testified before. And the prior
heari ng obvi ously happened way before we knew
there was a divestiture to DISH  But he
definitely testified, as did M. Sievert,
about the ability of the New T-Mbile network
to support increased MVNO on that network,
right, without knowing it was a D SH MVNQ
there was substantial testinony on that point
and al so on the capacity of the network.
Agai n, that wasn't so nmuch our focus because
this hearing is supposed to be about DI SH
but --

ALJ BEMESDERFER: \Well, you make an
excel lent witness, M. Toller.

M5. SCHAEFER: | was going to say thank
you for the testinony.

| have one |ast exhibit to hand out.

So if we could just go off the record.

ALJ BEMESDERFER: Go ahead.

(O f the record.)
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ALJ BEMESDERFER: For the record, I|'ve
just been handed a docunent entitl ed excerpt
from FCC Mobility Fund Phase 2 Coverage Maps
| nvestigation Staff Report GN Docket No.

19- 367, which will be nmarked in order CWA-17.
(Exhibit No. CWA-17 was mar ked for
identification.)

ALJ BEMESDERFER: Go ahead, Ms. Koss.

M5. KOSS: Thank you, your Honor.
Sorry.

M5. TOLLER  Your Honor, before we get
into this line of questioning, 1'd like to
i nterpose an objection if the question is
goi ng to be about the docunent that got
handed out.

ALJ BEMESDERFER: VWhat is your
obj ecti on?

M5. TOLLER: My objection is that this
study, which was only issued by the FCC
yesterday, is not wwthin the scope of M.
Ray's testinony, and |I don't know whet her M.
Ray's had a chance to even review this study.
So | feel like it is outside the scope of the
testinmony, and it is outside the scope of the
i ssues designated for hearing.

M5. KOSS: You Honor.

ALJ BEMESDERFER: Ms. Koss.

M5. KOSS: Thank you, your Honor.
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Happy to give M. Ray a few mnutes to
review. It's just an excerpt, and it is

rel evant to the commtnments T-Mbile nmade for
service for coverage and capacity.

M5. TOLLER:  Your Honor, again,
respectfully, first of all, this is an
excerpt, and | would not want himto testify
based on an excerpt, A | don't think that's
fair or reasonable w thout being able to see
the entire docunent.

And B, again, the commtnents that
we' ve made and how New T-Mbile is going to
build its network, we've had extensive
testinony on that. It was the subject of the
first hearing in this proceeding. And this
hearing is supposed to be about what, if any,
| npact the divestiture to DISH had. And this
does not seemto be unique to DI SH or have
anything to do with DISH in particul ar.

ALJ BEMESDERFER Well, I'mgoing to
overrul e your objection. Wthout having read
t his docunent but just having glanced at it,
It appears to be an FCC staff study that
exam ned actual coverage of various existing
cell phone providers. And one of the
underlying clains nade by T-Mbile
il lustrated by an earlier exhibit in this

very hearing had to do with the superior
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coverage of T-Mobile versus Sprint in
Cal i f orni a.
To the extent that this FCC document

addr esses the sane kind of issues, | find it
is relevant. Now, | haven't read the
docunent, but for the nonment, |I'mgoing to

| et Ms. Koss proceed and persuade ne that it
Is relevant or you persuade ne that it isn't.
But right nowit |ooks relevant to ne.

Ms. Koss, you may go ahead.

M5. KOSS: Thank you, your Honor.

Q M. Ray, are you famliar with the
FCC mobility fund?

A Sonmewhat. |'mnot hugely famliar.
[t's not -- | don't know all the ins and outs
of the FCC process.

Q Wuld you agree that it's a fund to
hel p build out nobile networks in rural areas
of Anerica?

A | believe that's the inpetus of the
pl an, yes, building out rural band in
undeserved ar eas.

Q Are you aware that to get nobility
fund noney carriers have to commt to
provi di ng downl oad speeds at a certain |evel
after conpletion?

A |I'msorry. After conpletion?

Q Yes. So once they do the
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bui | d-out, they have to commt to having
certain downl oad speeds? That's part of the
requi renents to get noney under this progranf

A If you receive federal noney to
build out in these areas, there are
requi renents that you need to neet. |
bel i eve so, yes.

Q Are you aware that the FCC
perfornmed drive tests to verify speeds that
were provided to the FCC to show that they
have net the downl oad speed requirenent?

A No, that was a mi scharacterization
| believe, of what this report is all about.
None of these areas have been built under
M--11. | believe Chairman Pai actually
cancel l ed the programtoday. So there's no
verification of MF-I11-funded build. It can't
happen. There's no build.

Q Sothis was -- this covers -- this
report covers an investigation done by staff
of coverage maps that were provi ded by
carriers including T-Mbile of each
provi ders' actual coverage?

A Incorrect.

Q Ckay. Wy don't you turn to page 2
of the docunent. It's paragraph 4.

M5. TOLLER:  Your Honor, again, before

M. Ray -- | understand your objection that




© 0 N O O A~ W N P

N N NN N NNNDNRRRR R P R B R P
0w N O g M W NP O © 0N O 0 W NP O

you think that it's relevant, but before M.
Koss is going to cross-examne M. Ray on the
specifics of the docunent, | believe that --

| woul d object that no foundation has been

| ai d that he has had a chance to read the
docunment or that he has the details of what's
i n the study.

M5. KOSS: Your Honor, may I? It seens
that M. Ray is partly famliar with the
topic of this docunment, and if he would |ike
to have tinme to reviewit, | can provide it
to him

THE WTNESS: The 73 pages of it?

M5. KOSS: O you can read the couple
of pages that | gave you, but | do have the
full docunment on ny conputer.

ALJ BEMESDERFER: Let ne -- first of
all, Ms. Toller, I'"mgoing to overrul e you.

In M. Ray's supplenental testinony
and the confidential version thereof at tab D
and thereafter are coverage nmaps whi ch have
been introduced in this proceedi ng by your
client. Now, according to what |'m
under standi ng from Ms. Koss, the FCC has
conducted tests of the accuracy of those
maps, and they are certainly relevant in this
proceeding. And certainly, the door has been

opened by your own witness. So |'mgoing to
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overrule you, and I'mgoing to allow M. Koss
to proceed.

THE W TNESS. Your Honor, could I try
and help clarify?

ALJ BEMESDERFER: No. [I'mgoing to |et
Ms. Koss proceed with her questions.

M5. KOSS: Thank you, your Honor.

Q So if you turn to paragraph 4,
you'll see that it says that through this FCC
I nvestigation staff found that the coverage
maps that were submtted by various carriers
including T-Mobile likely overstated the
provi der's actual coverage and didn't
accurately reflect the on-the-ground
performance in several instances. For
T-Mobil e specifically, only 63.2 percent of
the tests that staff underwent achi eved at
| east the m ni num downl oad speeds predicted
by the coverage maps. And staff al so found
t hat each provi der achieved sufficient
downl oad speeds neeting the m ninmum cell edge
probability in fewer than half of all of the
test locations. Also, staff was not able to
obtain any 4G LTE signal for 21.3 percent of
the drive tests on T-Mbile's network.

Are you -- are these results
famliar to you?

A They are not famliar. W'd need
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to study this, but if | can explain. This
M- 11 coverage, this is not the coverage that
Is indicated in nmy testinony. That is what
we would normally call Form 477 cover age.
That's the coverage that we portray and
depict in our websites, and we've used the
sanme process for our maps and material that's
been submtted in evidence for this whole

t ransacti on.

Q Ckay.
A | haven't finished. M-11 coverage
Is sonething that is different. | was just

trying to finish ny answer for you, if that's
okay. M1l coverage is an FCC stipul ated
and mandated | evel of coverage which is at a
hi gher | evel of performance than the Form 477
coverage. And the reason for that is that
the FCC drives a nuch hi gher standard agai nst
the traditional coverage nmaps. So they can
create boundari es between where they see a
br oadband servi ce bei ng adequate and a
br oadband servi ce bei ng i nadequat e broadband.
So | do not believe the report --
there's nothing |I've seen, scanning this
thing, criticizes the Form477 filings and
the maps that we've generated. This is an
M- 11 discussion, and that's a different --

the coverage is calculated differently for
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M--11, and it is reduced conpared to what we
woul d do on a Form 477 map.

|"'msorry if that's not clear, your
Honor. But these maps are apples and oranges
because we are discussing here with M-11I
versus what we filed on testinony.

Q Thank you for that. And back to
the second |ine of paragraph 4 where it says
the staff found that the providers -- the
carriers including T-Mbile overstated each
provi der's actual coverage.

Do you know if T-Mobil e has been
penal i zed for providing inaccurate
i nformation to the FCC?

A Regarding M~-117?

Q Regarding these -- yes, these maps
and --

A No. | saw sone of the headlines on
the process. There's no enforcenent action.
| think the FCC has decided that they want to
go back and kind of revanp the whole M--1I
process here so that there's a greater
under st andi ng of where this digital gap
exi sts.

And t he whol e process was set up --
these were |ike challenge processes. There's
a chal l enge process in M~I| where providers

and fol ks can go out and say, "I'm not
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getting broadband at the |evel | thought |
woul d." That's kind of an expected part of
t he process especially in sone of these very
rural areas where there could be
t opogr aphi cal changes, et cetera.

And so it doesn't surprise ne that
there are challenges. | can't give you any
i nformation on the percentage variability
here, but | think it's pretty clear. This is
an M~-11 process. |It's very little, if
anything, to do -- | don't think it's
anything to do with our coverage filings that
have occurred. W' ve never nentioned an
M--11 in this transaction.

M5. KOSS: Thank you, M. Ray. | don't
have any further questions.

ALJ BEMESDERFER.  Any ot her -- well,
we're going to take a break at this point.
W'l take about a 10-m nute break, and then
TURN, Geenlining, |I think you' re up next
after the break.

We'll go off the record.
(Of the record.)

ALJ BEMESDERFER Al right. W'IlIl go
back on the record.

Ms. Mailloux, | believe you are up.

M5. MAI LLOUX: Thank you, your Honor.
111
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CROSS- EXAM NATI ON
BY Ms. MNAI LLOUX:

Q Good afternoon, M. Ray.

A  (Good afternoon.

Q Christine Mailloux fromThe Uility
Ref or m Net wor k.

|"mprimarily just going to be
focusing on cell site deconm ssioning
guestions. So you can keep that in your m nd
as we nove forward. | understand that you
have in front of you, although it's going to
be one of ny last things to talk to you
about, the CETF MOU. So that's there right
now, and it's actually been admtted as an
exhi bit already this norning.

A  Ckay.

Q Sothat's one thing. | also wll
be asking you questions about the proposed
final judgnment, which | also did not bring a
ton of questions -- a ton of copies of
because -- and it was admtted this norning.
So | don't know if you have that in front of
you?

A | still do fromearlier. Yes.

Q You gave -- oh. So you have it.
h. Geat. GCkay. So we're good. Thank
you. Then your testinony obviously you have.
Ckay.
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So to start out, | want to nake
sure that we have the sane assunption about
sonet hi ng goi ng forward, which is that D SH
network, in order to be as successful as
you' re hoping they will be and we're all, |
guess, hoping, if this transaction goes
t hrough, that they will be, wll have to do
some of its own build-out of other cell sites
whether it's maybe existing sites that they
may or may not have currently that they'l
have to add stuff to or they will have to get
new cell sites sonmewhere else in addition to
t he decomm ssion cell sites that they will be
recei ving from New T- Mobil e.

Can we assune that together -- not
to the nunber of them or how many or where
but at | east we can specify in California
DISH will have to do sone suppl enmental cel
sites in addition to the ones they get from
that will be the deconm ssion sites fromyou?

A Yes. | don't know the nunber of
cell sites. Again, DI SH --

Q R ght. | amasking --

A | have heard DI SH | eadershi p and
managenent talk to a target of 50,000 sites,
sonething like that, over a period of tine.
| don't know what tine frane. And yes, the

decomm ssioning volune that is commtted
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under the PFJ was 20,000. So |I'm sure DI SH
wi Il be looking to co-locate their equi pnent
on tower conpanies and -- Anerican Tower and
Crown and conpanies |ike. There's a |ot of
those facilities that those conpanies are
hungry to secure new tenants for.

Q Thank you. So the network
pl anning -- DISH s network planning will have
to incorporate both the plans for the
decommi ssion sites that they get fromyou
pl us these additional supplenental sites?

A | would think so based on what 1've
heard publicly. But | nean, DI SH may say --
they may say they are just going to work on
the decomsites. | don't know that. | would
guess that they would build nore than that.

Q Thank you. Now, specifically about
t he decomm ssion sites and the sites that
you' re planning under the PFJ to decomm ssion
and offer to DI SH, whether they take them or
not, let me ask you if you were aware of
whether in the record here in California
t here was any di scussi on about how nmuch DI SH
will pay for these decommi ssion cell sites
and per haps maybe nore generally what the
process will be to cone up with a price and
an actual commercial transaction process for

you to turn these sites over to DI SH. ]
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A | amnot sure I'mfully follow ng
your question, but let ne try. So, as |
mentioned earlier, there are sites that are
directly assignable. So there's decommed
sites the landlord -- we can put -- DI SH can
assume our |ease on our firns wth
notification effectively. So there are
several thousand of those sites on a
nation-w de basis. So | would assune, you
know, DI SH woul d assune the financial terns
of those |leases. They could try to
renegotiate them | don't know. You would
have to ask DI SH on the other decommed sites
where we don't have those assignnent rights.
Then DISH wll go and negotiate with the
| andl ords to secure access to the sites at a
rate that works for them

Q Soto be clear, let ne ask: |Is
Dl SH paying New T-Mbile for any -- is DI SH
-- will DI SH pay New T-Mobile for any of
t hese decomm ssioned sites that they receive?

A On | eases? No.

Q Oay. So wll --

A In prior testinony, we tal ked about
there are circunstances where they may deci de
to purchase equi pnent and DI SH woul d pay New
T-Mobil e for the equi pnent that they would

purchase fromthose sites.
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Q Okay. So New T-Mobile will not be
-- "reinbursed" may not be the right word,
but DISH wll not pay New T-Mbile for the
actual cell sites thenselves for the | eases
for access to these decomm ssi oned cel
sites?

A  No. Qur intent is to obviously
exit our |ease obligations. And that's --
again, maybe | can just doubl e-down here. |
mean why we'd be decomm ssioning it, so we
can save those rents that you refer to, the
backhaul , the connection of the fiber to the
sites, maintenance on those sites. Those
nunbers are, you know, potentially large for
any wirel ess operator, seven, $8,000 a nonth.
It could be $100,000 a year on average,
probably higher in California in certain
jurisdictions and areas. So we are very
notivated to deconmm ssion, to secure
synergi es, bal ancing custoner mgration.

DI SH has obviously its own entire
option and right to negotiate, renegoti ate,
establish terns which are confortable for
DI SH and the DI SH busi ness pl an.

Q Ckay. Thank you.

Let nme then ask you: Pursuant to
the PFJ and the decomm ssioning terns under

the PFJ, particularly in paragraph 2 where
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they're tal king about your forecasting and
t he notice provisions?

A Sorry. Can you give ne a page?

Q It's page 13 and 14, paragraph 2.
And particularly page 14 it tal ks about the
-- "all forecasted deconm ssionings wthin
180 days wi Il be binding"?

A | see that.

Q So as | read the PFJ then, the only
bi ndi ng forecast that DI SH can use to do
networ k planning are six nonths out; is that
correct?

A No. They have a forecast fromus
that firns up as soon as we start to create
this rolling nonthly forecast.

Q But toclarify, in the PFJ that you
are correct there is an initial forecast, but
I n the binding forecast where you really kind
of have to put your noney where your nouth
s, is just six nonths out, correct?

A Yeah. W basically give them
180 days' mninumnotice. | nmeanit's
actually going to serve our interests to give
them nore notice if they want to think of
sites but we have to give them m ni num
180 days which is binding.

Q That actually sort of answered ny

subsequent question which is: If you want
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themto take the sites, ideally you woul d
give them nore than six nonths' notice. From
a networ k- pl anni ng perspective, do you
believe six nonths is sufficient to get
notice that a site -- that a deconm ssi oned
site is available and for DISH to then be
able to do all of the things that you just
testified they would have to do; negotiate
new | ease terns, decide how that cell site
was going to fit in with their broader
network plan. Is it your testinony that six
months is sufficient?

A Absolutely.

Q GCkay. Al right. Thank you.

A The whole intent of the process
here is that they have a site forecast from
us which is provided | think fromnenory very
soon after close.

Q Wiich could change as | understand
the PFJ, correct?

A There could be variability in that.
But the intent for us is obviously we want
to, you know, we want to deconm ssi on and
it's hel pful for us to have DI SH assune
ownership of the sites for the reasons |
testified early.

Q Right. | understand.

A And the costs to reinstate a site
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could run into hundreds of thousands of
dollars and if DISH is taking that site, it's
advant ageous to themand it's advantageous to
us. So we have every notivation to give them
an accurate forecast that they can work with
that will enable themto plan out their build
in activity. And that is the intent of the
agr eement .
Q Al right. Geat. Let nme point

you now to page 15 of the PFJ in paragraph 4.
And you were just a mnute ago were talking
about the decomm ssioned cell sites that wl|
be directly assignable essentially and you
could turn those right over fairly easily to
DI SH.

There's a second or third sentence
of paragraph 4 that says:

Wiere divesting defendants do not

have the right to assign or transfer

such rights, divesting defendants

wi || cooperate with the acquiring

defendant in an attenpt to obtain

the rights.

| guess ny question is: Do you
have a sense of the percentage of
California-specific cell sites where that
scenari o may apply?

A | think it's highly likely. |




© 0 N O O A~ W N P

N N NN N NNNDNRRRR R P R B R P
0w N O g M W NP O © 0N O 0 W NP O

don't want to give you a hypotheti cal
certainty. But if you imagine the scenario
where a landlord with his rooftop in downtown
Sacranmento is sitting there and he has a
rental stream of $5, 000-a-nonth coming from
T-Mobi | e and DI SH now cones along to
negotiate a new |l ease, | think that the
| andl ord is -- the landlord's highly
notivated to maintain and continue on with
that relationship. The facility's built. So
there's an incom ng revenue streamwhich is,
I n many cases on these sites is very
mat eri al .

So, | amsure there wll be
negoti ations and the DISH teamw || have
their own approach and practices in terns of
how t hey negotiate with, you know, what --
there's many different formats of | andl ords.

But our intent is for the reasons |
outlined, so that we can save nobney on our
decomm ssioning activity is to cooperate and
work with DI SH to nake this happen.

That would normally -- | nean, we
woul d do landlord introduction. You would
| ook for, you know, continuity of service and
use and rent. So, | nean these aren't, you
know, unconmon practices and we're noti vat ed

to make it happen.
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Q Al right. Thank you.

So then in paragraph 5 right bel ow
there, | want to point out that -- | want to
point out to you and ask you if froma
commerci all y-acceptabl e practice, these kinds
of vague terns would fly in a conmmerci al
agr eenent .

In this PFJ, you know, it talks
about that the divesting defendants w ||
vacate a deconm ssioned cell site as soon as
reasonably possible after the site is no
| onger in use, which | will acknow edge
you're just speaking to, correct? You're
claimng that New T-Mbile wll be very
notivated to get rid of these al batrosses and
t hese expensive sites.

And as soon as reasonably possible
after maki ng deconmi ssioned cell sites
avai l able to the acquiring defendant,

di vesti ng defendants shall al so make the
transport equi pnent avail abl e.

So, these sort of "as soon as
reasonabl y possi bl e" | anguage, is that
sonmething that is normally in a comrerci al
contract for these cell |eases and the way
that you all conduct busi ness when you're
| easi ng space on these towers?

A |'d have to admt, | have never
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done one of these arrangenents with the
Departnment of Justice. But the unique
oversi ght that they have brought into this
processes, and | amnot the | awyer but a
nonitoring trustee which will be appointed,
and the intent on the whol e arrangenent here,
Is the nonitoring trustee i s engaged in nany
aspects of this deal to ensure that the terns
and the intent of the agreenent are enforced
in a practical and pragmatic way.

| think there's a whole section in
here fromnenory. | haven't | ooked at this
docunent for sone tinme around the nonitoring
trustee, its rights, the obligations of the
respective parties with the nonitoring
trustee. And so there is very nuch robust
kind of third-party oversight, which is
actually way nore than you would normally see
I n a commercial negotiation to have a
DQJ- appoi nted nonitoring trustee oversee
t hese types of discussions and this type of
di al og. That's sonewhat new.

Q And that oversight, to your
understanding, wll be on a nationw de basis,
really trying to sort of figure out
nationally how DI SH and T- Mobil e are doing
with all these individual cell top sites on

the top of a Sacranmento office building, for
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exanpl e?
A  Wll, yes. | nmean | amjust

referencing back to the paragraph you took ne

to. | nmean there are fines in here of up to
$50, 000 per cell site week; $50,000 per cel
site week, per week, if we don't -- if we

stand in the way of DI SH on several
activities. And | think tri page (phonetic)
hi ghli ghts penalties that can run north of
$100, 000.

So there's the very granul ar focus
wWithin the nonitoring trustee. | don't
di sagree there's an unbrella activity but it
does go down to the site specifics.

Q Now I have a couple of questions
still on the PFJ and your testinony about
DI SH getting ready-nmade cell sites
specifically. | think this is just a
clarification question.

The transport-rel at ed equi pnent
that clearly can offer to DI SH, does that go
directly with the cell site that is being
decomm ssi oned?

| n other words, when you identify a
cell site for deconm ssioning and you offer
it to DISH wll there always be
transport-rel ated equi pnent as it's defined

in the PFJ that goes along with that cell
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site that you will be offering to DI SH for
pur chase?

A Pretty nuch in every case. So it
could be a conbination of network el enents.
There's always a routing facility on the cel
site to nove traffic fromthe radio and the
base station into the fiber. That is
sonet hing that we wouldn't | ook to repurpose
or nove.

And that's pretty nmuch going to be
-- there is going to be a format of that on
every cell site.

In addition, there will be sites
with m crowave di shes where we don't have
fiber, for exanple, and that equi pnent woul d
fall under that cause or elenent of the PFJ.

Q Ckay. Thank you. So now let ne
ask you to turn to page 17 of your testinony.
And, again, this is also a followup to a
guestion that Public Advocates had asked you.

A Page 177

Q Yes, page 17, lines 10 through 19.
And in this Qand A Ilines 10 through 19, |
read this, and you can correct nme if I'm
wrong, sort of make a distinction between two
types of equi pnent.

There's certain equi pnent on

line 13 that is used in the operations of New
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T- Mobi | €' s busi ness, including antennas, base
stations, et cetera.

A  Yes.

Q And then there's the equipnent in
line 16 through 19 which is the Asset
Purchase Agreenent. That's where DISH w ||
have the right to purchase the
transport-rel ated equi pnment, correct?

A Yeah. An 800 negahertz radio, et
cetera.

Q Just to clarify, |I guess | want to
clarify that | thought |I had heard you say
that DI SH m ght have the option to purchase
all of the equi pnent that cones wth these
decomm ssioned cell sites, but |I'mseeing a
di stinction and maybe ny question for you is:
Is there a distinction -- is there an
equi pnent that DISH will have to bring
itself, BYOE, to the cell sites or is it true
that they will actually sort of walk up to a
ready-made cell site and you will hand them
the keys and they will be ready to go?

A Wll, they're always going to have
to deploy if they decide and | am sure they
will deploy their own radio. |In fact, D SH
has an enornous treasure trove of an enornous
vol unme of m d-band spectrumthat is sitting

fall ow unused. | don't have radi os depl oyed
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for sone of the specific bands that DI SH owns
and | am sure woul d operate on these sites.
So, for exanple, they're going to have to
bring new radi o equi pnent |like that. But the
intent of the deal is, if you inmgine a cel
site today and we'll go back to a rooftop in
Sacranento, | built a few, you're going to
come onto the cell site and there's a whole
host of, you know, equi pnent and
infrastructure that's built there to support
t he operation of the radio and the antennas
and everything else. And it may well be that
t he antennas are redundant. They're part of
New T- Mobil e network. DI SH doesn't want

t hose antennas and those frequencies. So we
woul d renove those. W would renove our
radio that DISH won't want to use because

t hey have different banded spectrum But a

| ot of the ancillary equi pnent, the
structural reinforcenment that's on the
rooftop, all those pieces, that's all going
to sit there.

So the DI SH guys cone along with a
radio -- and | nean | coul d have brought one
I nsi de one of these packi ng boxes today.
They' re not huge. They bring their radios to
the cell site. There are |ocations to nount

the radios and there are |l ocations to nount
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the antennas. So very rapidly they can go
and depl oy their network equipnent.

That's not dissimlar from what
happens in col ocated towers today, which they
| ease space from Anerican Power. There woul d
general ly be provi ded antennae nounts and
somewhere to put the equipnent. But a |ot of
our deconm ssioned sites | think and the
opportunities that the DISHw Il relish wll
be those conplicated rooftop builds. And if
| think about the city Iike New York or LA or
certainly San Francisco here, a |large nunber
of cell site facilities are rooftops. W
don't wonder around here | ooking at 200-f oot
towers.

And so the opportunity is very
| arge in those urban environnments for DISH to
take on cell sites that have been built,
matured. | mean Sprint has been buil ding
cell sites in California for the best part of
-- they were building in California when
was building in California, maybe a year
| ater, 24 years.

Q Do you know if DI SH has been
building in California for a long tine?

A | don't think DI SH has built very
much yet. Actually, | don't know. | nean,

again, | would ask the DI SH fol ks. But they
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have built cell sites | believe already. How
many in California, | don't know.

Q And let ne ask you about a
different type of equi pnent that nay or nay
not -- | guess | want to clarify fromyou
whet her DISH will have the right to obtain
this equi pnment fromyou all, which is on
page 18 of your testinony you tal k about the
Sprint-specific generators, the cells on
wheel s and the cells on light trucks. And I
just want to clarify that in your testinony
you very specifically say that you plan --
New T- Mobi | e pl ans on keepi ng that equi pnent
for itself; is that correct?

A Yes. Let ne read the sentence.
Were is that on this page?

Q Page 18, line 11 through 15 of your
t esti nony.

A Rght. That's correct.

Q GCkay. So that is -- okay. Let ne
ask you if you -- back on the equi pnment that
DISH will be expected to provide including
t hese COLTS, COA5, generators and then in
addition to the radios, antennas in a typical
5G cell site, do you have a ball park cost
estimate? Let's stick with your cell tower
on the Sacranento rooftop. Do you have a

bal | park estimate in your experience of what
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t hat m ght cost?

A  As | said, | nean the value of the
| nprovenents to secure the cell site could
run into hundreds of thousands of dollars. |
mean is that going to be part of the
transaction? No. | think the equipment wll
be fairly nomnal in value in terns of the
equi pnent that DI SH | ooks to, to purchase.

Q Are you famliar, M. Ray, with the
California Public Uility Conm ssion Rules on
pol e attachnents, placenent of, you know,
third-party equi pment on utility-owned pol es?

A | used to be. I'malittle rusty
there. So ny experience there is '95
t hr ough 2000.

Q Maybe just let ne ask you: Are you
awar e of whether DI SH and/or New T-Mbbile, as
you build out your network and DI SH as it
builds out its network, wll have the
scenario of the build-out to conply with
these rules? WII they be placing equipnent
on utility-owned pol es?

A | don't know that.

Q Al right. Thank you. Al right.
Last couple of questions I will turn to the
CETF MOU.

A  Yes.

Q And the first question | have is on
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page 10 of that MOU. And it's the paragraph
that starts, "The commtnent is for 90
percent versus 100 percent of sites.”

A | see that.

Q And it acknow edges the variability
In siting, permtting, spectrumclearing tine
frames, backhaul acquisition and ot her
factors beyond New T-Mobile's control that
may i npact your comm tnent -- your buil d-out
comm tnents pursuant to this MOU. Do you see
t hat ?

A | do.

Q Do you believe that -- or are you
anticipating that these sane factors that my
be out of New T-Mbile's control are al so
rel evant to deconm ssioning sites, sone if
not all of then?

A |I'mnot sure they map at all.

Q And so then the other four bullet
points, the regulatory or other inposed
di vestiture of assets, force mmjeure,
acquiring necessary equi pnent or backhaul,
siting noratoriuns, do you think those would
apply at all in your decision of what to
di vest or not for cell sites?

A No. I'mnot really follow ng, but.

Q You're not follow ng or you don't

beli eve these are relevant to your decision
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about whether to decomm ssion and the tine
frame under which to deconmmi ssion?

A The paragraph is stating that there
are always factors that can inpact your
ability to, in this case, build out new
network. | don't think they necessarily map
across to decomm ssioning. | nean, if
there's a force najeure event | think that is
pretty obvious. That is going to inpact
everybody and everyt hi ng.

In principal, | nmean you're not
goi ng through siting noratoriuns for
decomm ssioning. W have tal ked about
equi pnent. There's very little regulatory or
permtting activity involved in taking
sonething out. It's all on the front end of
putting sonething in or putting sonething
out .

Q ay. Do you know whether you'l
have to get approval from| guess either the
property owner or whoever is controlling the
site that you want to deconm ssion, wl|l
there be a process that you wll have to go
t hrough with New T-Mobile to do that
decomm ssi oni ng?

A Absolutely. W spend a lot of tine

wor ki ng col | aboratively with our |andlords

and often we may be decomm ssioning site "X
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but we have 10 others with, you know, the

| andl ords. And so we're very careful in

maki ng sure we don't create difficulty or

| npose, you know, challenges for |andl ords.
And it's exactly what we did with

MetroPCS. W deconm ssioned several thousand

cell sites in that process. So we have very

recent experience in doing this. And it was

a very successful program

Q Al right. Thank you. So now
page 11 of the MU tal ks about the unserved
and underserved areas that New T-Mbil e has
agreed to prioritize for its planned 5G
network inprovenents. Do you see that?

A | do.

Q And I guess one question |I have is
have you started the process yet to identify
t hese 10 areas?

A | believe there's some work that's
been done already in collaboration with the
CETF on this but I'mnot current on the
st at us.

Q Do you know whet her you expect
this, the identification of these 10 unserved
and underserved areas to be public, public
know edge, publicly-announced, public
know edge?

A | don't know the answer to that.
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don't see why not, but | don't know the
answer .

Q Do you believe that the
I dentification of these 10 unserved and
underserved areas will inpact which cel
sites you decide to deconm ssion?

A No.

Q And howis that if you' ve
I dentified one of these areas, would you be
willing to decomm ssion cell sites in these
areas?

A Wll, this is tal king about addi ng
| nprovenents in those areas.

Q Unh-huh. Serving these areas,
correct?

A That's correct, increnenta
activities in these areas.

Q Ckay.

A | mean, are you asking could there
be deconm ssioning in these areas of
redundant sites and facilities?

Q Yes.

A Yeah. But that wouldn't curtail
t he goal and objective to inprove the service
in the unserved and underserved areas. Those
two things aren't binding.

Q Oay. Thank you. So then on

page 12 of the MOU, there's discussion on
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nunber -- well, let's see. |It's under
Enmer gency Preparedness and Response
Installations at County Fairgrounds?

A | see that, yes.

Q | was going to ask you the sane
guestion of whether you' re aware of whet her
t he process of identifying the 10 fairgrounds
that New T- Mobil e has agreed to serve has
start ed.

A Again, | believe there has been
di al og between CETF an T- Mobile on potenti al
| ocations. So | believe there has been
dial og but I amnot current.

Q And whether the identification of
t hese fairgrounds would be public know edge,

sanme thing?

A | don't know the answer to that.
M5. MAILLOUX: Ckay. Al right. Thank
you. That's all | have for M. Ray.
Thank you.

ALJ BEMESDERFER: Very good.
M. Goodman. Do you have anyt hi ng?
MR. GOODMVAN:  Just very briefly, your
Honor .
CROSS- EXAM NATI ON
BY MR GOODNVAN:
Q Good afternoon, M. Ray. | am Pau

Goodman of Greenlining Institute.
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| have a few questions about how

the FCC and DQJ comm tnents w Il affect
depl oynent to communities of color. And just
to make sure we are on the sane page, can we
agree by "communities of color"” we nean areas
where 30 percent or nore of households are
occupi ed by people of color?

A  Ckay.

Q If you look at the CETF MOU at page
3, the fourth bullet point, the third |ine of

that bullet point uses the phrase "with all
del i berate speed.” | amjust curious, does

that term nean sonething specific in your

| ndustry?
A I'msorry. Wich bullet point?
Q I'msorry. So on page 3 of the

CETF, fourth bullet point, third |ine down.
A Let ne just read.
Q Certainly.
A Cay. | have read it.
Q So in your industry does the term

"wWith all deliberate speed" have a specific

meani ng?
A | think it would translate to as
fast as we can. | think that's the i ntent of

t he statenent here.
Q Thank you. Just a nonent. On page

5 of your testinony, you state that one of
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t he met hods of DQJ and FCC comm tnents wil |
be accelerating build out.

A I'msorry. |Is this the CETF neno?

Q I'msorry. Your testinony, page 5.
|"mclearly very excited.

A I'mshuffling docunents. |'m
getting there. |I'msorry. Page reference?

Q Page five?

A Page five.

Q Starting at line 147

A |'ve read the first sentence.

Q So, actually, if you would take a
| ook at the second one. | apol ogi ze.

A  Ckay.

Q So, it's your position that the FCC
commtnments will actually accelerate the rate
at which you depl oy broadband. So you'll be
noving faster to get your network built out?

A Yes. As part of the process wth
the FCC and finalizing the commtnents with
the FCC, we accelerated a volune of radio
overlay activity fromthe second three-year
period in the programto the first three-year
period in the program And we al so agreed
wi th CETF to advance and build out nore
m d- band spectrumin several areas during the
ot her phases of the program too. ]

Q So when | ooking at your build out
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plan for these areas, did you determ ne
whet her build out would serve comunities of
col or?

A | don't recall that | did that, no.

Q And Ms. Muilloux asked you about
the 10 years you were going to expand
service. D d you take a | ook at whet her any
of those areas included any communities of
col or?

A | didn't do that work.

Q | have one nore question. |If you
go back to the CETF agreenent, on page 10,
the first full paragraph, it stated the
commtnment is for 2025. That paragraph
states that if the close of the transaction
Is delayed until |ate 2019, CETF w |l neet
and confer with New T-Mbil e about expandi ng
the 5G nobile commtnent until 2026.

To your know edge, have they agreed

to extend the build out agreenent?

A No. To be perfectly frank, | don't
want to. W want to nove with the build in
this transaction as fast as we can. And if
we can get started early in 2020, then I'm
confident we can reach the original
conmm t ment s.

MR, GOCDMVAN:  Thank you. | have no

further questions, your Honor.
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ALJ BEMESDERFER: All right. Do we
have any redirect for this wtness?

M5. TOLLER: Can we take a brief break,
your Honor, and I will assess that?

ALJ BEMESDERFER: All right. W wl|
go off the record briefly.

(O f the record.)

ALJ BEMESDERFER. W will go back on
t he record.

Ms. Toller, further questions for
this wtness?

M5. TOLLER. No. W don't, your Honor.
We are done. Thank you.

EXAM NATI ON
BY ALJ BEMESDERFER:

Q M. Ray, | have a couple of
clarifying questions, and they have to do
with the decomm ssion cell site. It is ny
understanding, correct ne if |'mwong, that
in order for DISH, or anybody else for that
matter, to build out a 5G network, using a
decomm ssion cell site, you have to put a new
radio on it, a 5Gradio. Am|l right about
t hat ?

A Yes. For 5G purposes, they would
have to depl oy, especially in their own
spectrum bands, yes.

Q |Is there any other piece of the
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equi pnent that T-Mbile would be selling or
giving to DI SH that woul d have to be repl aced
In order to create a 5G network? Are the

ot her pieces of equi pnent there repurposabl e,
as they stand?

A It wll depend on the age of the
i nstal lati on, your Honor. | mean, in sone
cases there is a |lot of equipnent that could
be reused. Fiber cable at the tower, for
exanpl e, could be reused, if it is recent.

DI SH may determ ne as their routing radio,
they may determ ne there i s equi pnent they
want to put in new.

Q Ckay.

A It is tough to estimate. | think
it is primarily going to be based on age of
the cell site.

Q So there is no technical barrier to
usi ng that equi pnment, but age may dictate
that they want to replace it?

A Yeah. If there is fiber running up
at the tower, for exanple, to feed the radio.

Q Ckay.

A They could reuse that fiber. They
may determne the fiber is not in sufficient
condition or it has been damaged sonehow.

Q Then | have one ot her question

having to do with handsets. Is ny
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under standi ng correct that nost, nmaybe all,
handsets are backward conpatible? That is to
say, a 4G handset works wth a 3G network, et
cetera?

A Yes. That is typically --
backwards conpatibility is --

Q So a 5G handset will work on a 4G
network if the owner of that handset happens
to be in an area where there is only 4G
capability, or 4G LTE capability, his handset
wi Il work, or her handset wll work --

A Sorry to talk over you

Absol utely correct. W are
actual ly |l aunchi ng, we have | aunched sone 5G
handsets earlier this year. W are just
| aunchi ng two new ones tonorrow. And we
al ways ensure, when we npbve to next
generation that there is forward-backward
conpatibility on prior G services. W
actual ly have backward 2G services on nost of
t hese devi ces, and these devi ces.

ALJ BEMESDERFER. | have no further
guestions. M. Ray, you nay step down.

THE W TNESS: Thank you

M5. TOLLER. Thank you, your Honor.

ALJ BEMESDERFER: Ms. Toller, let's
nove in -- let's have the parties nove their

exhibits at this point.
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Ms. Koss.
M5. KOSS: Yes, your Honor. I woul d
li ke to the nove Exhibit CWA- 15, CWA-16 and
CWA-17 into the record.
ALJ BEMESDERFER: Any obj ecti on?
Heari ng none, they are in the record.

(Exhi bit No. CWA-15 was received
i nto evidence.)

(Exhi bit No. CWA-16 was received
i nto evidence.)

(Exhibit No. CWA-17 was received
i nto evidence.)
MS. TOLLER  Your Honor, we woul d nove
M. Ray's testinony, which are Joint
Applicants Exhibit 28, and then Joint
Applicants Exhibit 28-C for the confidenti al
ver si on.
ALJ BEMESDERFER: bj ection? Hearing
none, they are adm tted.
(Exhibit No. JA-28 was received into

evi dence.)

(Exhibit No. JA-28-C was received
i nto evidence.)
ALJ BEMESDERFER: M. Sievert is next
on ny |list here.
MR. BLOOWVFI ELD: Your Honor, are we on
the record? Do you want to be on the record?
ALJ BEMESDERFER: Let's go off the

record.
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(OFf the record.)

ALJ BEMESDERFER: Back on the record.
Good afternoon, Ms. Donnelly.
KRI STI NA DONNELLY, called as a

W t ness by Public Advocates O fi ce,

havi ng been sworn, testified as

foll ows:

THE W TNESS: | do.

ALJ BEMESDERFER: VWhile we were off the
record I was handed two exhibits for
identification. The first is the Public
Version of the Reply Testinony of Kristina
Donnelly on the Proposed Transfer of Control
of Sprint to T-Mbil e: Cust oner Privacy
| npacts of Divestiture to DI SH Networ k, which
Wl |l be marked in order Public Advocates- 14,
confidential version will be 14-C

(Exhi bit No. PAO 14 was mar ked for

identification.)

(Exhi bit No. PAO 14-C was narked for
identification.)
ALJ BEMESDERFER: Your Ww tness.
DI RECT EXAM NATI ON
BY M5. SCHAEFER
Q Good afternoon, Kristina. How ar e
you doi ng?
A I"mfine. How are you?
Q Do you have your testinony in front

of you?
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A | do.

Q Are you the sole author of your
testi nony?

A | am

Q Inthe information contained in
your testinony, is it true and correct to the
best extent of your know edge?

A  Yes.

Q Do you have any corrections that
need to be made to your testinony?

A | do not.

M5. SCHAEFER: Ckay. Your Honor, Ms.
Donnel ly is available for cross.

ALJ BEMESDERFER: Al right. Wwo is
going to cross Ms. Donnelly?

M5. TAFF-RICE: Your Honor, Anita
Taff-Rice for DISHw || do the cross.

ALJ BEMESDERFER: (Go ahead.

CROSS- EXAM NATI ON
BY Ms. TAFF- Rl CE:

Q Good afternoon.

A  (Good afternoon.

Q I'mjust wondering, before you
prepared your testinony for this proceeding,
did you have a working famliarity with
DI SH s operations here in California?

A | was aware that DI SH was

operational in California, but not any of the
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speci fics, no.

Q So you wouldn't be aware that DI SH
has actually been serving custoners in
California for nore than 30 years?

A | " m not aware.

Q | guess you are also not aware
whet her DI SH has ever suffered a data breach
i n which custonmer proprietary infornmation was
di sclosed in California?

A | " m not aware.

Q And are you also aware of any
privacy conplaints that have been filed
against DISH here in California?

A | amaware that DI SH has been
i nvolved in a few |l awsuits regardi ng do not
call lists, and DI SH calling people that have
put thensel ves on do not call Iists.

Q That is not quite what | neant.
What | was wondering was: Are you aware that
there are a nunber of state laws in
California that protect the privacy of
vari ous groups, such as nedical information,
m nor information?

A Sorry. AmI| aware that there are
privacy laws in California?

Q Yes.

A Yes, |I'maware.

Q So ny question really was: Are you
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aware of any conplaints that have been fil ed
against DOSH in California for violating a
state California privacy | aw?

A |'"mnot aware.

Q Thank you.

Wuld it be fair to say that you
focus on two primary concerns in your
testinony. One is whether the way in which
DI SH col | ects and perhaps shares geol ocation
I nformation on custoners?

A Sorry? That is one, yes.

Q Another primary concern seens to be
the way in which DI SH may col | ect or use
I nformation collected from m nors?

A Correct.

Q You nention in your qualifications,
which is Attachnment A to your testinony, you
participated in a proceeding here at the
Commi ssion, it is P like Paul, 18-03-014. Do
you recall that in your testinony?

A  Yes.

Q And that was a proceedi ng that the
Comm ssi on opened to actual ly exam ne whet her
or not there should be special privacy rules
| nposed on wreless carriers, wasn't it?

A  No. It wasn't. It was a petition
in front of the Comm ssion to open a

proceeding to | ook at privacy policies of




© 0 N O O A~ W N P

N N NN N NNNDNRRRR R P R B R P
0w N O g M W NP O © 0N O 0 W NP O

W rel ess carriers.

Q And the petition was filed in part
by TURN?

A Correct.

Q Are you aware of the disposition of
t hat proceedi ng?

A It is closed.

Q And it was disn ssed because the
Commi ssion felt that the new y-enacted
California Consuner Privacy Act actually took
care of nost of the issues that were raised
in that petition?

A That was not the conclusion, from
what | renmenber. | would have to | ook back
at the exact |anguage. But from what |
recall, the Commi ssion stated that it wanted
to see sort of whether the CCPA, the
California Consuner Privacy Act, would handle
some of the concerns. And that if there were
concerns that were raised, or if there were
concerns that were identified after the
| mpl ement ati on of the CCPA, then the
Comm ssion coul d open a proceedi ng at that
tinme.

Q GCkay. And to the best of your
know edge, had the Comm ssion opened any
subsequent proceeding to | ook into privacy

rules for wireless carriers?
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A Not to nmy know edge, but the CCPA
has not gone into effect yet.

Q Yes. But the nonitoring that the
Conm ssi on engaged its staff to undertake has
been ongoi ng since the issuance of Deci sion
11-18-003?

A | don't have any know edge of what
t he Conm ssion has been nonitoring in regards
to that issue.

M5. TAFF-RICE:  Your Honor, | would
need to give the witness a cross-examn nation
exhibit. My | approach?

ALJ BEMESDERFER: You may. | believe,
Ms. Taff-Rice, we can call this DI SH 1.

(Exhibit No. DI SH 01 was mar ked for
identification.)

M5. TAFF- RI CE: | believe we can, which
is better than DI SH 0.

Q I will give you a few mnutes to
l ook at this if you need to reviewthe
addi ti on?

A Is there any particul ar page or?

Q I can go to specific pages. | just
wanted you to refresh your recollection
general ly.

A Ckay.

Q If you could turn to page 10 of

Deci sion 18-11-03, which has been marked as
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DI SH Exhibit No. 1. In the mddle of the
page, this is the Comm ssion's discussion of
Its holding, it says:
Wil e the conclusion of this
Decision is a denial of the
petition, due in |argest part to the
Act -- referring to the CCPA, the
Cal i fornia Consuner Privacy Act --
t he enact ment of which was
subsequent to the filing of the
Petition and which enactnent could
not reasonably have been known wth
certainty by the Petitioners at the
time of their Petition filing -- the
filing of the Petition was itself of
reasonable nerit.
So, in your opinion, |ooking at
that | anguage in the order, is it fair to say
that the reason the petition was deni ed was
in largest part due to the enactnent of the
CCPA?
A That is what that paragraph says.
Il will also note that the findings of fact
had sone ot her reasons why they -- why the
Conm ssi on denied the petition.
Q kay. Further down on that page on
page 10, the last full paragraph that starts

on that page, says:
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W have consi der these
recomrendations in the Public
Utilities Comm ssion within 90 days,
wi || begin nonitoring informa

conpl aints and formal conplaints
regardi ng tel econmuni cations
privacy, and the annual report
results of that nonitoring to the
Conm ssi oners' offices, the

Comm ssion -- I'msorry -- the
Comuni cations Division Director and
t he CGeneral Counsel.

So does review ng that paragraph
refresh your recollection as to whether or
not the Comm ssion is already actively
nonitoring privacy conplaints?

M5. SCHAEFER:  Your Honor, objection.
Ms. Donnelly is part of the Public Advocates
Ofice and is not part of the Conm ssioners’
of fices, the Communications Division Director
or the CGeneral Counsel's office.

THE WTNESS: | also can't recoll ect
sonet hi ng that happened after this decision
was publ i shed.

BY Ms. TAFF-RI CE:

Q So since this decision was

publ i shed you have not nai ntai ned any

awar eness of privacy nonitoring --
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ALJ BEMESDERFER: Hol d on,

Ms. Taff-Rice. There is an objection that |
want to rule on.

| "' mgoing to sustain your objection.
Cont i nue.
BY Ms. TAFF- RI CE:

Q Since this decision was issued in
Novenber of 2018, have you had any awareness
of Conm ssion activities in nonitoring
privacy conplaints in California?

A |I'mnot aware.

Q GCkay. On page 11 the Conmm ssion
states, in the second full photograph:

| f there appears to be a need for
addi tional consunmer Pl -- which |
believe is personal, or proprietary
information -- privacy rules in the
future, the Conm ssion can open a
rul emaki ng at that tine.

To the best of your know edge, has

t he Conm ssi on opened any Rul emaki ng
regarding privacy rules for wrel ess
carriers?

A No.

MS. SCHAEFER:  Your Honor, | object
again. The Public Advocates O fice is not
i nvol ved in rul emaki ng.

ALJ BEMESDERFER: She asked if she had
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know edge of Comm ssion activities. | think
she can answer that question.

M5. TAFF-RI CE: Thank you, your Honor.

Q Wuld you say that you have a
working famliarity with the contents of the
California Consuner Privacy Act?

A  Yes.

Q Andisn't it correct that under the
California Consuner Privacy Act information,
such as geol ocation information, has specific
requi renents on collection and usage?

A There are specific requirenents
t hat apply to geol ocati on under circunstances
for certain businesses.

Q But if you have a business that
triggers the applicability of the CCPA then
there are rules that govern the way you can
col l ect and/ or use geol ocation information?

A If you are a business that is
covered under the CCPA, under certain
conditions, yes, geolocation information is
cover ed.

Q And is it your opinion that DISH is
one of those businesses that would be covered
by the CCPA?

A |I'mnot aware. | would have to
| ook back at the law, the specifics of the

| aw.
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Q Well, subject to check, may I
represent that if you are a business
operating in California, and you have
revenues of $25 million, and you interact
with and collect information from consuners,
you w Il be subject to the rules of the CCPA?

A Not all of the information that is
col l ected by businesses is subject to the |aw
to my understanding of the provisions.

Q But geolocation information is?

A Under certain circunstances.

Q Even given that -- | nmean | can
show you a copy of the statute, if you need
to do that -- can you at |east accept ny
representation that CCPA does in fact apply
to DI SH?

A | would appreciate a copy of the
statute, if you would |ike nme to nmake that
concl usi on.

M5. TAFF-RICE:  Your Honor, |'m happy
to showthis to the witness. Unfortunately,
| only have two copies. | did not bring
enough for everyone.

So may | approach the w tness?

ALJ BEMESDERFER Let's go off the

record for a mnute.
(Of the record.)
ALJ BEMESDERFER: Let's go back on the




© 0 N O O A~ W N P

N N NN N NNNDNRRRR R P R B R P
0w N O g M W NP O © 0N O 0 W NP O

record.
Ms. Taff-Rice.
BY Ms. TAFF- Rl CE:

Q M. Donnelly, could | direct your
attention to Section C of the docunent |'ve
j ust handed you, which is, for the record,
Section 1798.140 of the CCPA. And it is the
section on definitions.

A  Uh-uh.

Q The Section C defines the term

"busi ness," correct?

A Correct. Just to be clear, as |
stated earlier, | wasn't disputing whether or
not DI SH woul d be counted as a business. |
was stating that geol ocation information
woul d be covered under the law, to ny
understanding. |I'mnot a |lawer. A business
woul d be covered under the | aw under certain
ci rcunst ances, dependi ng on when and where
and how that information is coll ected.

So while we can go through the
definition, and I"'msure DISHw II| ultimtely
gual i fy, because they have gross revenues in
excess of $25 million, to ny know edge, there
are other circunstances that | would need to
consider in order to determ ne whether or not
t he CCPA adequately covers geol ocati on

information for wirel ess custoners.
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Q \What factors would you have to take
I nto account ?

A \Watever the rest of the statute
Is, that | don't renmenber off the top of ny
head.

Q Ckay. But there is no question
that, in your m nd, because we could | ook at
the sane section, there is no question that
geol ocation information is in fact covered by
t he CCPA?

A Under certain circunstances, Yyes.

Q Are you al so aware whet her the CCPA
covers information collected fromm nors?

A Yes. There is a section that
descri bes how information collected from
chil dren nust be handl ed.

Q Ckay. Do you know whet her the
Conmmi ssi on has expressed any opinion on the
suitability of the CCPA to adequately protect
personal information for wireless carrier
custoners?

A | don't know | don't know.

Q Are you aware that the CCPA will be
adm ni stered by the California Attorney
General's Ofice?

A | am

Q Are you aware that the California

Attorney General's Ofice recently issued
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sone draft reqgqulations that wll provide
gui dance to the conpanies that conply with
the CCPA as to how to do that?

A  Yes.

Q And are you aware that the
Comm ssi on has proposed filing comments on
t hose draft regul ati ons?

A  Yes.

Q Do you know the contents of those
comrent s?

A | have seen a draft of the
comments, but | don't knowif it was final.
| believe that they discussed that at the
Comm ssion neeting today, but | was here, so
| don't know how that discussion went.

Q Yes. You are correct about that.

So you don't know whet her or not
t he Comm ssion voted to approve submtting
t hose cooments in the draft regul ations?

A | don't.

Q Can we get to the Comm ssion did in
fact vote to submt those comments?

A  Sure.

Q Ckay. Do you know whet her or not
there was any concerns expressed in these
comment s about the adequacy of the CCPA to
protect wireless carrier custoner personal

i nfformati on?




© 0o N o g b~ W N P

=
o

11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

A | saw the draft of the comments. I
didn't read it very carefully. I merely
skinmred it. I don't recall if it expressed
any particul ar concerns about that
specifically.

MS. TAFF- Rl CE: Your Honor, | would
like to mark a cross exhibit DI SH No. 2, a
copy of those comments.

ALJ BEMESDERFER: Al'l right. W will
go off the record for a m nute.

(OFf the record.)

ALJ BEMESDERFER: Back on the record.

VWhile we were off the record | was
handed a docunent entitled D SH
Cross- Exam nati on Exhibit 2, CPUC Comments on
California Attorney CGeneral Draft Regul ati ons
| npl ementing the California Consuner Privacy
Act. As indicated, this is DI SH 2.

(Exhibit No. DI SH 02 was mar ked for

identification.)

ALJ BEMESDERFER: Ms. Taff-Rice.

M5. TAFF-RI CE: Thank you, your Honor.

Q So the exhibit that has just been
handed to you, that has been marked as DI SH
Exhi bit No. 2, is actually on a cover
Menorandum t hat i s dated Novenber 25th, 2019.
And the author is listed as Kinberly Lippi,

who is in the Public Utilities Legal
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Di vision, correct?

A That is what it says, yes.

Q Then attached to the back of that
are the actual comrents that the Conmm ssion
was proposing to issue to the -- in response
to the California Attorney CGeneral's proposed
regul ation, correct?

A It appears to be, yes.

Q@ And have you had a nonent to
famliarize yourself with these docunents?

A Just now?

Q Yes.

A How famliar would you like ne to
be?

Q | can ask you a specific question.
| want to nmake sure: You would agree these
are authentically the docunents?

A | have no idea. They seemto be.

Q It does have the seal of California
on it.

A Actually, it doesn't.

Q The attachnent?

A | see, yes.

Q And it does have -- it is on the
Public UWilities letterhead?

A Yes.

Q You have no reason to doubt the

authenticity?




© 0 N O O A~ W N P

N N NN N NNNDNRRRR R P R B R P
0w N O g M W NP O © 0N O 0 W NP O

A No. ]

Q Now, the Commssion is -- goes
t hrough sort of a description of how it
understands the CCPA w il work. Also
mentions that there are a nunber of orders
t hat the Comm ssion has al ready promul gated
that protect customer privacy. For exanple,
on the second page it nentions General O der
107-B. There's also General Order 168, for
exanpl e.

A Oh. Yes, yes.

Q There are sone other orders and
deci sions that the Conm ssion nentions. And
t he point of these comments, in ny mnd,
seens to be that the Conmm ssion says on page
4, "The CPUC utilizes a variety of requlatory
means to obtain information or direct
utilities to share data with third-parties."

Do you see that?

A | see that, yes.

Q GCkay. And then the next paragraph
down, the Comm ssion says, "In finalizing
t hese proposed regul ations, the DQJ shoul d be
cogni sant of the need to preserve the CPUC s
regul atory and oversight role over the
state's public utilities. The CPUC should
not be inpeded in its mandate to protect

public safety and welfare or its efforts to
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pronbte state policy such as energy and water
ef ficiency and conservati on.

"The CPUC believes that the
exceptions contained in the CCPA itsel f" --
and it lists in code sections -- "as well as
the reqgul atory exception contained in the
price regulation" --

M5. SCHAEFER: Your Honor, this is
California Public Advocates O fice.

Public Advocates O fice would |ike
to issue an objection that this is not a
product of the Public Advocates Ofi ce.

ALJ BEMESDERFER: |'mgoing to overrul e
it. This is a Conm ssion official docunent,
and | think Ms. Taff-Rice is within her
rights to ask questions about it. |t deals
with the subject of privacy, which is the
topic of this witness' testinony. This
W tness represents the Comm ssion. This is
an official Comm ssion position on privacy.
| think she can ask questions about that.

Go ahead, Ms. Taff-Rice.

BY Ms. TAFF-RI CE:

Q Thank you, your Honor. Just to
finish that sentence, that the Comm ssion is
saying that it wants to nmake sure that
what ever regul ati ons are pronul gated, quote,

preserve the CPUC s existing data and privacy
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rules as they pertained to the utilities
col l ection, maintenance and provision of
custoner data for established purposes,
correct?

A That's what it says, yes.

Q | don't see anything in these
comments that suggest that the CPUC believes
that the CCPA is inadequate to protect the
privacy of custoners of wireless carriers.

Do you?

A Having not read in detail the
entire letter, 1'Il take your word for it
that that's not included in here.

Q Ckay. Thank you. In your
testi nony, the concerns that you raise about
DI SH s privacy policies or collection of
data, are those your opinions al one?

A Can you clarify?

Q Do you represent -- is that the
official view of the Public Advocates O fice?

A Um yes.

Q But it would not be the official
view of the Public Uilities Conmm ssion?

A No.

Q Because the Public Utilities
Commi ssi on speaks only through fornmal
deci si ons that have been approved by three

out of five Conmm ssioners?
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A And because the Public Advocates
Ofice is a separate entity, yes.

Q In your opinion, if DISH conplies
fully wwth the CCPA, is there any reason to
believe that wirel ess custoners who transfer
to it would be susceptible of having their
personal information jeopardized?

A  Yes.

Q In what way?

A | would need to review the
specifics of the law again, but | know that
there are a nunber of stipulations that
exenpt businesses fromconplying with the
specifics of the |law under certain
ci rcunst ances.

Q But you don't have any specifics
off the top of your head?

A | know that the | aw exenpt -- to ny
recol l ection, the | aw exenpts data that are
de-identified, and ny understandi ng of data
that are generated by w rel ess devices and
ot her internet-connected devices, a person's
i dentify could be easily reidentified from
just small pieces of information. So even
sonet hi ng that has been de-identified m ght
still put an individual in jeopardy.

Q Solet ne just try to pars pieces

of that out. |Is it your testinony that DI SH
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shoul d be required to protect fromcollection
or disclosure de-identified custoner
| nformati on?

A Can you point nme to the spot in ny
testi nony where | state that.

Q That's what you just said --

A | didn't --

Q ~-- de-identified data as an exanple
of the way in which the CCPA is not adequate
to protect consuners of wireless carries.

A But | did not say that therefore
DI SH shoul d be held to sone specific standard
that you just specified.

Q So you don't have any opinion on
whet her or not DI SH should be required to
protect de-identified data of its wreless
custoners?

M5. SCHAEFER: Your Honor, that's a
| egal conclusion. | object.

ALJ BEMESDERFER: |1'mgoing to ask M.
Taff-Rice to tell me what she neans by
"de-identified data."”

M5. TAFF-RICE: Not to sound fli ppant
at all, but Imusing that termexactly as the
witness did. And what it nmeans to ne is data
t hat has been di saggregated fromidentifiable
factors so that you mght get data that says
20,000 DI SH custoners did X, but there's no
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nanmes nentioned. There's no characteristics
that would allow you to figure out who those
20, 000 peopl e are.

ALJ BEMESDERFER: Now you can restate
your question to the wtness.
BY Ms. TAFF- Rl CE:

Q Sowth that as the definition, is
it your opinion that DI SH should be required
as part of -- critical to this nerger to
protect against collection or use of
de-identified custoner data?

A So your question is should the
Comm ssion require DISH as a result of this
nmerger to protect against the collection and
di stribution of geol ocation information from
their custoners?

Q No. You got it right up until the
very end. De-identified data. If you
substitute de-identified data instead of
geol ocati on dat a.

A | would have to think nore about
that toreally be able to state one way or
the other whether | would say that that's
sonething that | would recomrend that the
Comm ssion would do in order to approve this
nmer ger.

Q Are you aware of any Conm ssion

rule or regulation that requires any utility
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under its jurisdiction to protect against the
collection or disclosure of de-identified
cust oner data?

A | know that the Comm ssion has
rules that apply to energy conpanies and the
data that they collect about their custoners.
"' mnot a hundred percent sure whether those
rul es have any specifics about de-identified
data or what those specific rules are.

Q Wiat is your definition of
personally identifiable data?

A Personally identifiable data is --
the definition of personally identifiable
data is in a federal statute. | don't know
it off the top of ny head. There's a |egal
definition for it.

Q But isn't just the plain English
meani ng of personally identifiable sonething
that you can tell the person's identity fronf

A If you're asking about plain
| anguage, sounds reasonable. Sure.

Q So the Comm ssion has rules on the
coll ection and use of personally identifiable
data, right?

A For a definition that's outlined in
the | aw, yeah.

Q Al right. W just tal ked about
the General Order -- | think it was -- 168,
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General Order 107.

A NMnhmm  Yes.

Q Those woul d be exanpl es.

A | haven't |ooked at those Ceneral
Orders in a while, but that's what this says,
yes.

Q Are you famliar with the process
that the Conm ssion uses to register wreless
carriers in the State of California?

A Cenerally, yes.

Q It's aformthat's filled out and
submtted to the Comm ssion, right?

A  From ny understandi ng, yes.

Q Do you know whether that form has
any requirenent on it that a wireless carrier
submt a privacy policy in order to be
registered in California?

A | " m not sure.

Q Okay. Wiat if | asked you about
ot her tel ecommunications carriers, for
exanpl e, conpetitive |ocal exchange carriers?
They have to obtain sonmething called a
Certificate of Public Conveni ence and
Necessity in order to operate in California,
correct?

A Correct.

Q As part of that CPCN application

process, is there a requirenent to submt a
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privacy policy?

A | don't know.

Q If I represent to you that there is
no such requirenent, isn't it true --

A That there is no such requirenent?

Q ~-- there is no such requirenent to
submt a privacy policy in order to get a
CPCN to operate as a CLEC in California, then
your suggestion that DI SH has no privacy
policy --

M5. SCHAEFER: Your Honor, objection.
Overbroad. This -- Ms. Donnelly does not --
she doesn't work with CPCN |icenses |ike
this. And this is extendi ng beyond a
reasonabl e --

ALJ BEMESDERFER: 1'Ill sustain that
obj ecti on.

BY Ms. TAFF- Rl CE:

Q M. Donnelly, is one of your
criticisns of DISH s participation -- as a
potential recipient of divested assets in
this nerger, is one of your criticisns that
it has not yet devel oped a policy specific to
W rel ess custonmers?

A Can you point to me where | wote
that in nmy testinony just so | can be sure
that | have the right |anguage.

Q On page 4, "DISH s privacy policy
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does not provide custoners wth neani ngf ul
options to controlled collection of data from
children," and begi nning on page 6, "Dl SH has
not established a customer |ocation

I nformation policy which is especially
critical for nobile wireless custoners.”

Isn't that saying that DI SH has
failed to submt a privacy policy that, in
your view, protects potential wreless
custoners that it wll get into divestiture?

A Wll, DISH has failed to submt a
privacy policy that applies to wreless
custonmers peri od.

Q But don't you actually express sone
concerns about the privacy policies that D SH
provided in discovery in this case?

A  Yes.

Q And you al so express some concerns
about privacy policies that you found on
DI SH s website?

A  Yes.

Q Sois it or is it not your
testinony that DI SH s existing privacy
policies are adequate when it receives the
Boost and Virgin Mobile custoners?

A I'msorry. Can you repeat the
guesti on.

Q Is it or is it not your testinony
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that DISH s existing privacy policies wll be
adequate to protect custoners that wll be

di vested to it, which are the Boost and
Virgin Mbile custoners?

A It is not ny testinony that DI SH s
privacy policies are adequate.

Q You think they are not adequate?

A Correct.

Q And the reason you think they are
not adequate is because you have concerns
about DI SH s coll ection of geol ocation data?

A | have concerns about the neans to
whi ch DI SH al |l ows custoners to opt out of
targeted advertising. | have concerns about
the neans in which DI SH conmuni cates with its
custoners. DISH requires custoners to submt
requests in witing rather than online or
t hrough their account. DI SH s policies also
state that custoners nust go to DISH s
third-party partners in order to opt out of
the targeted advertising but doesn't provide
a complete list of all of those conpanies.

So if a custoner did wish to opt-out, they
woul dn't have all the information. Let's
see.

Q Are you finished?

A One second, please. I1'malso

concer ned because | think D SH has not
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provi ded sufficient information to parents or
guardi ans for how they can better protect
their children when it cones to the data they
generate through the use of DISH s services.
Q Oay. And those concerns are
addressed by the requirenments of the CCPA,
aren't they?
No.

Well, we tal ked earlier --

> O >

Not necessarily.

Q Yeah. W talked earlier about
geol ocation data is protected --

A Sonetinmes. Under certain
ci rcunst ances.

Q ~-- under the CCPA. There are
requirenents in the CCPA as to how data can
be coll ected and used for m nors?

A Under certain circunstances.

Q Are you aware whether the CCPA has
requi renents on the ways in which the
cust onmer can opt out of having their data
used?

A There are specifics in the | aw,
yes.

Q And you think those are inadequate?

A | don't know. [|I'malso not aware
of how DISH w Il be inplenenting the CCPA.

So | don't knowif DISH w il adequately carry




© 00 N O 0o A W N P

N N NN N NNNDNNRRRR R PR R R R R
0 N O O M W NP O © 0N O 0 M W N P O

out the requirenents of the | aw.

Q Do you have any reason to believe
that DDSHw Il act in a | awl ess manner?

A | don't know.

Q You have no evidence that DI SH has
ever violated a California privacy | aw?

M5. SCHAEFER: Your Honor, objection.
This calls for specul ati on.

ALJ BEMESDERFER: No. Overrul ed.
She's asking if she has any know edge of
whet her DI SH has ever violated. She can ask
t hat .

THE WTNESS: | acknowl edge that DI SH
has violated federal |law when it cones to
cust oner privacy, Yyes.

BY Ms. TAFF- Rl CE:

Q But you have no know edge of DI SH
violating a California privacy |aw? You
testified to that earlier?

A | have no know edge, no.

Q Finally, I'dlike to turn to
Exhibit No. 7 in your testinony. [|'msorry.
It's Exhibit 5 -- Exhibit 5. This is a
series of screen shots --

Yes.
-- fromthe DI SH website?

Yes.

O >» O >

Did you capture these screen shots
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yoursel f?

A | did.

Q Oay. So one of the concerns you
have is that when a custoner is setting up a
profile is that one of the options -- to
descri be yourself, one of the options is a
category for a kid, right?

A | believe that it would be
descri bi ng soneone el se on the account, not
t he account holder, if they were setting up
an account for a kid since, to ny know edge,
DI SH doesn't all ow anyone under the age of 18
to be a primary account hol der.

Q That was exactly ny question
because if you | ook on the first page, it's
not nunbered but it's the first page that has
a screenshot, in the mddle of the page
there, it says that only adm n, which, I
t hi nk, nmeans adm nistrative profiles, have
the ability to add new profiles into the
account, correct?

A Correct.

Q So do you interpret that to nean
that if a child wanted to have a profile the
adm n, probably the parent, would be the one
t hat woul d have to add that profile?

A Correct.

Q So any information that was
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di scl osed about the child woul d be under the
gui dance of the parent?
A Correct.
M5. TAFF-RICE: Your Honor, | believe
that's all the questions | have.
ALJ BEMESDERFER: Thank you, M.
Taff - Ri ce.
Are there any other questions for
this wtness?
(No response.)
ALJ BEMESDERFER  Any redirect?
M5. SCHAEFER: Could we take a short
recess, your Honor?
ALJ BEMESDERFER: |'msorry. Wuld you
say that again.
M5. SCHAEFER: Could we take a short
recess?
ALJ BEMESDERFER: Yes. W'Il| take a
five-m nute break.
We'll go off the record.
(OFf the record.) ]
ALJ BEMESDERFER  Back on the record.
Do you have sone redirect for this
W t ness?
M5. SCHAEFER: The Public Advocates has
no redirect for Ms. Donnelly.
ALJ BEMESDERFER: All right.

Ms. Donnelly, you're excused.
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THE W TNESS: Thank you, your Honor.

M5. SCHAEFER: Wuld we be able to
enter Ms. Donnelly's confidential and public
versions of her testinony into the record at
this tinme?

ALJ BEMESDERFER: Any obj ecti on?
Heari ng no objection --

M5. TOLLER: No. Oh, I'msorry.
Ms. Taff-Rice, do you have an objection?

M5. TAFF- RI CE: No. | don't have an
obj ecti on.

ALJ BEMESDERFER: Do you want to nove
your cross exhibits in, Ms. Taff-Rice?

M5. TAFF-RICE: Yes, DI SH 1 and 2,
pl ease.

ALJ BEMESDERFER: Cbj ecti on?

(No response.)

ALJ BEMESDERFER: Heari ng none, they

are adm tted.

(Exhi bit No. PAO 14 was received
i nto evidence.)

(Exhi bit No. PAO 14-C was received
i nto evidence.)

(Exhibit No. DI SH 01 was received
i nto evidence.)

(Exhi bit No. DI SH 02 was received
i nto evidence.)

ALJ BEMESDERFER: Wth that, we cone to
t he end of today. Oh, no. No. No. Of the

record.
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(O f the record.)

ALJ BEMESDERFER: Let's go back on the
record.

M. Bloonfield, go ahead.

MR BLOOWFI ELD: Actually I think the
ot her witnesses -- well, we have sone
W t nesses, too, don't we?

ALJ BEMESDERFER Let's go off the
record for a nonent.

(O f the record.)

ALJ BEMESDERFER. Let's go back on the
record.

VWiile we were off the record, we had
a col |l oquy about introducing the testinony
for wtnesses fromwhom cross has been wai ved
and | amgoing to start with the Joint
Appl i cants.

Ms. Toller.

M5. TOLLER  Your Honor, we'll see if
we can do this correctly. W're up to Joint
Appl i cant Nunmber 29. So | would like to
first nmove in the Suppl enental Testinony of
Thomas Keys which we would mark as Joint
Appl i cant-29 for the public version and Joi nt
Appl i cant Nunber 29-C for the confidential
versi on.

Your Honor, | will hand these all to

you at the end, if that's okay.
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ALJ BEMESDERFER: Good.

M5. TOLLER: Al'l right. And t hen next,
your Honor, we would Iike to nove in the
Suppl ement al Testi nony of Brandon Dow Dr aper
and that would be Joint Applicant-30. There
is no confidential version of this.

And t hen, your Honor, we would |ike
to nove in the Supplenental Testinony of
Pet er Sywenki as Joint Applicant-31. And
there is no confidential version of this.

And then we would |Iike to nove in,
your Honor, Supplenental Testinony of Ti nothy
Br esnahan as Joi nt Appli cant- 32. No
confidential version.

And | astly, your Honor, we woul d
li ke to nove in the Suppl enental Testinony of
Mark |Israel as Joint Applicant-33, no
confidential version. And | was going to
al so put the request for adm ssions in but
t hose have al ready been noved in by Cal PA
So | think that concludes the Joint
Applicants additional testinony for wtnesses
for which cross has been wai ved.

ALJ BEMESDERFER: Since cross has been
wai ved for all these wi tnesses, all of those
pi eces of testinony will be admtted.

(Exhi bit No. JA-29 was marked for
identification.)

(Exhibit No. JA-29-C was marked for
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identification.)

(Exhi bit No. JA-30 was marked for
identification.)

(Exhi bit No. JA-31 was narked for
identification.)

(Exhi bit No. JA-32 was marked for
identification.)

(Exhi bit No. JA-33 was narked for
identification.)

(Exhibit No. JA-29 was received into

evi dence.)

(Exhi bit No. JA-29-C was received
i nto evidence.)

(Exhibit No. JA-30 was received into

evi dence.)

(Exhibit No. JA-31 was received into

evi dence.)

(Exhibit No. JA-32 was received into

evi dence.)

(Exhibit No. JA-33 was received into

evi dence.)

ALJ BEMESDERFER: All right. Let's go
on to the Public Advocates.

M5. SCHAEFER:  The Public Advocates
office would like to enter into the record
the Testinony of Shelly Lyser, which is the
Executive Summary. W would like to offer
t hat as Public Advocates-15 and there is no
confidential version and we are gathering
that right now.

ALJ BEMESDERFER: Thank you. And it
will be adm tted.

(Exhi bit No. PAO 15 was narked for
identification.)
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(Exhi bit No. PAO 15 was received
i nto evidence.)

ALJ BEMESDERFER: Is there any ot her
testi nony?

Ms. Chong.

M5. CHONG  Your Honor, the California
Ener gi ng Technol ogy Fund would |i ke to offer
t he Suppl enental testinony of Sunne Wi ght
McPeak, President and CEO | have no idea
what nunber we're on.

M5. TOLLER: Hol d on. We can hel p you
wi th that.

MR. BLOOWVFI ELD: It's nunber 4.

M5. CHONG Nunber 4.

ALJ BEMESDERFER: It wll be adm tted.

(Exhibit No. CETF-04 was marked for

identification.)

(Exhi bit No. CETF-04 was received
i nto evidence.)
M5. CHONG  Thank you, your Honor.
ALJ BEMESDERFER: Okay. Let's go to
Ms. Koss. And then, M. Goodnan, you're
going to bring up the trailer.
MR, GOCDNVAN: Okay. G eat. Thank you.
ALJ BEMESDERFER: Ms. Koss.
M5. KOSS: Thank you. Yes.
CWA would i ke to nove the

Suppl enental Testi nony of Debbi e Gol dnan
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dat ed Novenber 22nd, 20109. | believe it wll
be CWA-18.
ALJ BEMESDERFER: Thank you. And | ast
but not | east.
(Exhibit No. CWA-18 was mar ked for

identification.)

(Exhi bit No. CWA-18 was received
i nto evidence.)
MR. GOCDVAN: Thank you, Your Honor.
l"d like to enter the supplenental testinony
of Paul Goodman which will be G.I-4.
ALJ BEMESDERFER: Very wel | . Al |l of
t hose pieces of testinony will be admtted
w t hout obj ecti on.
(Exhibit No. GI-04 was marked for

identification.)

(Exhibit No. G&Il-04 was received
i nto evidence.)

ALJ BEMESDERFER: I's there anyt hi ng
el se anybody el se would |ike to discuss
before we end today?

M5. KOSS: | just have a quick
question. Wuld the Joint Applicants kindly
prepare and circulate the full exhibit |ist
at the end of hearing?

M5. TOLLER: Not hi ng woul d gi ve us nore
pl easur e.

(Laughter.)
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M5. KGOSS: | figured as nuch.
ALJ BEMESDERFER: All right. W'Ill go
off the record. Today is concluded. W'l

see you all tonorrow norning, 9:00 o'clock

(Wher eupon, at the hour of 4:33
p.m, this matter havi ng been conti nued
to 9:00 a. m, Decenber 6, 2019, at
San Francisco, California, the
Comm ssi on then adj ourned.) ]

* * * * *
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BEFORE THE PUBLI C UTI LI TI ES COW SSI ON
OF THE
STATE OF CALI FORNI A

CERTI FI CATI ON OF TRANSCRI PT OF PROCEEDI NG

I, ANA M GONZALEZ, CERTIFI ED SHORTHAND REPORTER
NO. 11320, IN AND FOR THE STATE OF CALI FORNI A, DO
HEREBY CERTI FY THAT THE PAGES OF THI S TRANSCRI PT
PREPARED BY ME COWPRI SE A FULL, TRUE, AND CORRECT
TRANSCRI PT OF THE TESTI MONY AND PROCEEDI NGS HELD I N
TH'S MATTER ON DECEMBER 5, 2019.

| FURTHER CERTI FY THAT | HAVE NO | NTEREST I N THE
EVENTS OF THE MATTER OR THE OQUTCOME OF THE PROCEEDI NG

EXECUTED TH S DECEMBER 11, 2019.

ANA M "GONZALEZ
CSR NO 11320
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BEFORE THE PUBLI C UTI LI TI ES COW SSI ON
OF THE
STATE OF CALI FORNI A

CERTI FI CATI ON OF TRANSCRI PT OF PROCEEDI NG

I, CARCL ANN MENDEZ, CERTIFIED SHORTHAND REPORTER
NO. 4330, I N AND FOR THE STATE OF CALI FORNI A, DO
HEREBY CERTI FY THAT THE PACGES OF THI S TRANSCRI PT
PREPARED BY ME COWPRI SE A FULL, TRUE, AND CORRECT
TRANSCRI PT OF THE TESTI MONY AND PROCEEDI NGS HELD I'N
TH' S MATTER ON DECEMBER 5, 2019.

| FURTHER CERTI FY THAT | HAVE NO I NTEREST IN THE
EVENTS OF THE MATTER OR THE OQUTCOMVE OF THE PROCEEDI NG

EXECUTED TH S DECEMBER 11, 2019.

>
ANN VE
%SO_NO. N4330%
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BEFORE THE PUBLI C UTI LI TI ES COW SSI ON
OF THE
STATE OF CALI FORNI A

CERTI FI CATI ON OF TRANSCRI PT OF PROCEEDI NG

I, DORI'S HUAVAN, CERTIFI ED SHORTHAND REPORTER
NO. 10538, IN AND FOR THE STATE OF CALI FORNI A, DO
HEREBY CERTI FY THAT THE PAGES OF THI S TRANSCRI PT
PREPARED BY ME COWPRI SE A FULL, TRUE, AND CORRECT
TRANSCRI PT OF THE TESTI MONY AND PROCEEDI NGS HELD I N
TH'S MATTER ON DECEMBER 5, 2019.

| FURTHER CERTI FY THAT | HAVE NO | NTEREST I N THE
EVENTS OF THE MATTER OR THE OQUTCOME OF THE PROCEEDI NG

EXECUTED TH S DECEMBER 11, 2019.

__C__,Z _MA_/J...LSZ YN
DORt HUAMAN
CSR NO 10538
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BEFORE THE PUBLI C UTI LI TI ES COW SSI ON
OF THE
STATE OF CALI FORNI A

CERTI FI CATI ON OF TRANSCRI PT OF PROCEEDI NG

I, JASON STACEY, CERTIFIED SHORTHAND REPORTER
NO. 14092, IN AND FOR THE STATE OF CALI FORNI A DO
HEREBY CERTI FY THAT THE PAGES OF THI S TRANSCRI PT
PREPARED BY ME COWPRI SE A FULL, TRUE, AND CORRECT
TRANSCRI PT OF THE TESTI MONY AND PROCEEDI NGS HELD I N
TH'S MATTER ON DECEMBER 5, 2019.

| FURTHER CERTI FY THAT | HAVE NO | NTEREST I N THE
EVENTS OF THE MATTER OR THE OQUTCOME OF THE PROCEEDI NG

EXECUTED TH S DECEMBER 11, 2019.

JASON A, SMACEY
CSR NO. 14092
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BEFORE THE PUBLI C UTI LI TI ES COW SSI ON
OF THE
STATE OF CALI FORNI A

CERTI FI CATI ON OF TRANSCRI PT OF PROCEEDI NG

I, REBEKAH L. DE ROSA, CERTI FI ED SHORTHAND
REPORTER NO. 8708, IN AND FOR THE STATE OF CALI FORNI A,
DO HEREBY CERTI FY THAT THE PAGES OF THI S TRANSCRI PT
PREPARED BY ME COWPRI SE A FULL, TRUE, AND CORRECT
TRANSCRI PT OF THE TESTI MONY AND PROCEEDI NGS HELD I N
TH'S MATTER ON DECEMBER 5, 2019.

| FURTHER CERTI FY THAT | HAVE NO | NTEREST I N THE
EVENTS OF THE MATTER OR THE OQUTCOME OF THE PROCEEDI NG

EXECUTED TH S DECEMBER 11, 2019.

TRubsk il /Z/ U,KM@

REBEKAH L.
CSR NO 8708
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BEFORE THE PUBLI C UTI LI TI ES COW SSI ON
OF THE
STATE OF CALI FORNI A

CERTI FI CATI ON OF TRANSCRI PT OF PROCEEDI NG

I, SHANNON RGOSS, CERTIFI ED SHORTHAND REPORTER
NO. 8916, IN AND FOR THE STATE OF CALI FORNI A, DO
HEREBY CERTI FY THAT THE PAGES OF THI S TRANSCRI PT
PREPARED BY ME COWPRI SE A FULL, TRUE, AND CORRECT
TRANSCRI PT OF THE TESTI MONY AND PROCEEDI NGS HELD I N
TH'S MATTER ON DECEMBER 5, 2019.

| FURTHER CERTI FY THAT | HAVE NO | NTEREST I N THE
EVENTS OF THE MATTER OR THE OQUTCOME OF THE PROCEEDI NG

EXECUTED TH S DECEMBER 11, 2019.

oL o

CSR NO. 8916
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