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SAN FRANCI SCO, CALI FORNI A
DECEMBER 6, 2019 - 9:12 A M
x ok ox x %
ADM NI STRATI VE LAW JUDGE BEMESDERFER:
We're back on the record.
And the witness next to be called is
M. Sievert.
M. Calsyn, | believe you are going
to call that w tness?
MR. CALSYN: I was planning to, but I
t hought Suzanne will do it because she's very
capabl e at this.
ALJ BEMESDERFER: Of the record.
(OFf the record.)
ALJ BEMESDERFER: Back on the record.
Ms. Toller.
MS. TOLLER  Your Honor, we woul d call
M ke Sievert to the stand, pl ease.
THE W TNESS: Good nor ni ng.
ALJ BEMESDERFER: Good nor ni ng,
M. Sievert.
M KE SI EVERT, called as a w tness by
T- Mobi | e, having been sworn, testified
as foll ows:
THE W TNESS: | do.
ALJ BEMESDERFER: Ms. Toll er, your
W t ness.
/11
/111
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DI RECT EXAM NATI ON
BY M5. TOLLER

Q M. Sievert, could you state your
full nane for the record, pl ease.

A M ke Si evert.

Q VWhat i s your position
with T-Mobil e?

A I'"'mthe current President, Chief
Operating Oficer and a nenber of the Board
of Directors of the conpany.

Q Is it on?

A Is it on? There we go.

Q M. Sievert, do you have a copy of
your prepared testinony in front of you?

A | do.

Q Does it reflect on the front cover
that this is the corrected versi on served on
Decenber 3rd?

A It does.

MS. TOLLER: And your Honor, I'd like
to mark that for identification as Joint
Appl i cants 34.

ALJ BEMESDERFER: It will be marked as
Joint Applicants 34 for identification.

(Exhibit No. JA-34 was narked for
identification.)
BY M5. TOLLER

Q M. Sievert, was this testinony
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prepared by you or under your direction?

A It was.

M5. TOLLER:  Your Honor, M. Sievert is
avai l abl e for cross-exam nati on.

ALJ BEMESDERFER: Thank you, M.
Tol I er.,

| ' ve been advised that the Public
Advocates is going to waive and that M.
Goodman is going to conduct this cross.

M5. SCHAEFER: A clarification. The
Public Advocates O fice defers cross to the
ot her intervenors for Sievert.

ALJ BEMESDERFER  Very well. Thanks
for the clarification.

M5. KOSS:. And your Honor, | believe,
after conferring, CM will begin.

ALJ BEMESDERFER Ch. Go ahead, Ms.

Koss.
CROSS- EXAM NATI ON
BY MS. KGSS:
Q Good norning, M. Sievert. M nane
I s Rachael Koss. |'mhere on behalf of

Communi cati on Workers of Anerica, District 9.
How are you?
A Good norning. N ce to see you
agai n.
Q Nce to see you. Let's start wth

your supplenental testinony. |I'm]looking at
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page 6 and specifically lines 7 to 9.
Let nme know when you're there.

A And is it under a particular tab?
Do you know?

M5. TOLLER It's the very first part.
The tabs are exhibits.

THE WTNESS: GCkay. Page 67

M5. KOSS:  Yes.

THE W TNESS: Thank you.
BY Ms. KOSS:

Q Onlines 9to 7 (sic), you
ref erence your previous testinony. You say
that with respect to Boost Mbile and
MetroPCS, T-Mbile has no plans to change
t hose brands or their retail footprints.

Do you see that?

A  No. | nust be in a different
secti on.

Q GCkay. So this is your suppl enental
t esti nony, dated Novenber 7th.

M5. TOLLER. So which page and line
agai n?

M5. KOSS: Page 6. At the top, it says
"Boost brand and retail footprints.”

THE WTNESS: Sorry about that. | my
not have the sane docunent in front of ne as
you have in front of you. So let ne try to

get caught up with you.
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M5. KOSS: No problem

M5. TOLLER: No. The docunent -- sorry
about that.

THE W TNESS: Page - -

M5. KOSS:. Page 6.

THE W TNESS:. Yes.

BY MS. KGSS:
Q GCkay. So lines 7 to 9.
A Yes.

Q You see your reference to your
previ ous testi nony where you say "T-Mbile
has no plans to change the Boost and MetroPCS
brands or their retail footprints?

A | see that now Thank you.

Q Oay. Geat. Do you believe it's
| nportant for |owincone custoners especially
those with [imted transportation options to
be able to easily access a diverse selection
of wireless retail options in their
communi ti es?

A  Yes.

Q And since the announcenent of the
proposed nerger, do you know if the total
MetroPCS retail stores in the Los Angel es

metropolitan statistical area -- and that

area i ncludes Los Angel es and O ange
Counties. Do you know if the total MetroPCS

stores in that area i ncreased or decreased
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since the announcenent of the proposed

mer ger ?
A

Q
A

Q

| believe they decreased.

And do you know by how much?

No.

Have you had a chance to review the

suppl enental testinony of Debbie Gol dman?

A
Q

| don't recall specifically.

Let nme provide you with a copy.

ALJ BEMESDERFER: We'|l be off the

record for a m nute.

(O f the record.)

ALJ BEMESDERFER: Back on the record.
BY MS. KOSS:

Q

Ckay. So you have in front of

you -- it's Exhibit 18, which is the
suppl enental testinony of Debbie Gol dman on
behal f of CWA.

ALJ BEMESDERFER: Let's go off the

record for a second.

(OFf the record.)

ALJ BEMESDERFER: Back on the record.

Go ahead, Ms. Koss.

BY Ms. KOSS:

Q

kay. So if you look at the

suppl enental testinmony of Ms. Gol dnman on page
7, lines 6 through 9, you'll see that CWA's

anal ysis of the MetroPCS retail |ocations
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|isted on the T-Mdbile and Sprint website
shows 12 percent fewer MetroPCS | ocations in
the L.A netro area in Novenber 2019 as
conpared to April 2018. It also shows 20
percent fewer Boost |ocations in the L. A
metro area over that sane period.

Do you see that?

A | see that.

Q How do you square your claimin
your supplenental testinony on page 6 that
cites back to your previous testinony that
there will be no change to the retai
footprints of Boost and MetroPCS wth the
significant reduction of Metro retai
| ocations in California since the nerger
announcenent ?

A Thank you. A couple of things.
One is | don't know whether or not these
nunbers in this CM analysis are accurate or
not, but | do know that nationally there have
been cl osures of MetroPCS stores. And that
has absolutely nothing to do wth the nerger.
What it has to do with is an unprecedented
expansi on of MetroPCS that happened through
2016 and 2017.

In fact, in 2017, T-Mbbile,
especially MetroPCS, was the fastest grow ng

retailer in the United States. W reached --
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on the MetroPCS brand, by the end of 2017,
over 10,000 stores. And it's very inportant
to the MetroPCS brand that we have stores in
all the right neighborhoods. In fact, we
have nore retail presence in census bl ocks
desi gnated as bel ow the poverty |evel than
any other retailer in the history of our

cat egory.

VWhat happened in '17 and ' 16 was we
put together a fund to incentivize our
partners to expand those stores. It's
i nportant to realize that the vast mgjority
of stores for Metro and all of the stores for
Boost are operated by third-party i ndependent
dealers. W put together a fund to create
the fastest expansion of retail in the
hi story of our category. And in '17, we were
the fastest growing retailer in the country
according to a superficial scanning of the
data that we did at the end of '17.

VWhat happened was our dealers -- it
| ooked |i ke in sone areas they were too
anbitious. |In sone areas, they overbuilt and
wound up with too many stores in a given
nei ghbor hood and wi thout direction fromus --
because, again, these are independent
dealers -- they were able to pull back a

little bit relative to the unprecedented
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expansion in '17. But now there's over

10, 000 of those stores nationw de, which is a
vast expansion relative to just three years
ago.

Q Sorry. | just want to clarify.
When you' re sayi ng "expansion," are you
t al ki ng about corporate stores or authorized
deal ers?

A I'mtalking primarily about
aut hori zed deal ers, which is the vast
majority of MetroPCS and all of Boost. So
that small pullback fromthe all-tinme record
| evel s has absolutely nothing to do wth the
mer ger what soever.

Q Do you know if DI SH has nmade any
commtnents to nmaintain the Boost retai
footprint in California follow ng the
proposed di vestiture?

A | don't know.

Q Do you know if DI SH has nade any
commtnments to maintain retail custoner
service levels for Boost custoners in
California foll owm ng the proposed
di vestiture?

A | don't know. Although, DI SH has
asked T-Mobile to provide custoner support
servi ces through our transition agreenent.

We've agreed to do that. So for our
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transitional period, we will be providing the
custoner support in line wth historical
nornms for the Boost brand.

Q Let's turn to your suppl enental
testinony at page 9 and specifically lines 3
to 4. Here you reiterate your claim You
say, "W continue to anticipate an increase
in the indirect enpl oyees who support the
T-Mobil e, Sprint post-paid and Assurance
Wrel ess businesses.”

Do you see that?

A | see that. ]

Q | believe the Applicants have used
the term"indirect enployee" to refer to any

contract ed-out enployee. Does that sound

correct?
A It's generally referred to as
peopl e who are working at -- exclusively for

t he conpany's purposes, for exanple, a
dedi cat ed deal er such as a MetroPCS store.

Q Andis it correct that authorized
dealers wll continue to be an inportant part
of a new T-Mobile's retail custoner service
operations after the closing of the proposed
mer ger ?

A Yes.

Q And | believe you just said that

sone -- well, are sone of the increased




© 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

I ndi rect enpl oyees you nentioned here in your
testi nony the enpl oyees of authorized deal ers
in California?

A  Yes.

Q Wiat is the purpose of the
Comm ssi on paynents that T-Mobile nmakes to
aut hori zed deal ers?

A It's part of the contractual
arrangenent between us and authorized deal ers
to conpensate them for their work.

Q Wuld you agree that comm ssion
paynents are an inportant tool for T-Mobile
to align authorized dealers' priorities wth
T-Mobile's own priorities?

M5. TOLLER:  Your Honor, | would like
to interpose an objection. The scope of this
Wi tness' testinony at this hearing today is
supposed to be about DISH It appears that
Ms. Koss is going into T-Mbile's business
plan. | think that is a subject she could
have addressed in the previous hearing.

M5. KOSS: Your Honor, the questions
that |'m about to ask have to do w th what
will happen with retail footprint after the
di vestiture.

ALJ BEMESDERFER  Go ahead, Ms. Koss.
BY Ms. KOSS:

Q So, would you agree that conm ssion
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paynents are an inportant tool for T-Mobile
to align authorized dealers' priorities with
T-Mobi | e' s?

A Wll, we pay themaccording to an
agreenent that is nade between us and the
dealers. And so they earn them according to
the terms of the contract and when they earn
t hem we pay them

Q And, again, would you agree that
t hose paynents are an inportant tool that
T-Mobil e uses to align authorized deal ers’
priorities with T-Mbile's priorities?

A | would agree that when we enter
into an agreenent with a dealer, the
agreenent is an inportant tool to make sure
that our priorities are aligned.

M5. KOSS: Ckay. Thank you.

Your Honor, |I'd |ike to hand out an
exhibit. Can we go off the record, please?

ALJ BEMESDERFER: O f the record.

(OFf the record.)

ALJ BEMESDERFER  Back on the record.

VWiile we were off the record, | was
handed an exhibit entitled Excerpt from
Menor andum QOpi ni on and Order Declaratory
Rul i ng and Order of Proposed Modification FCC
19-103 Cctober 16, 2019, which will be marked
next in order as CWA-19.
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(Exhi bit No. CWA-19 was marked for

identification.)

ALJ BEMESDERFER: Go ahead pl ease,

Ms. Koss.

M5. KOSS: Thank you, your Honor.

Q And | understand that this -- |
believe this whol e opi ni on was ent ered but
just for ease, here's an excerpt so we don't
have to sort through the whol e thing.

So the FCC order approving the
merger specifically references the Applicants
Build 9 Modul e that projects reducing
conmmi ssion paid to authorized deal ers.

I f you | ook at page 137 which is
what | just handed out, paragraphs 306 and
307, it discusses authorized deal er
efficiencies post-nerger. And specifically
i n paragraph 306, the FCC st ates:

W find that the conbined entity is

li kely to achi eve reduced comm ssi on

rates due to greater store | evel

productivity at increased average
vol unes per store. And then it goes
on:

W note that the Applicants al so

expect to achi eve savi ngs through

shifting custoners to sal es channel s

with lower comm ssion rates that are
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not due to econom es of scale.

And the FCC cites the Applicants

buil d nine nodel dealer centers used

as the source for these conclusions.

That's footnotes 1057 and 1058.

s it accurate to say then that
T-Mobil e projects a decrease in comm ssion
rates paid to its authorized deal ers
post - mer ger ?

A | amjust reading that section. |
can tell you what our planis. W would
expect there to be a simlar effect to
i ndirect dealers as we expect with our own
stores. And what we expect wth our own
stores is that we will have less total stores
t han the conbi ned of the two conpanies
staffed by a simlar staffing | evel as today.

And there is an inportant reason
for that. The synergies that we expect both
I n these conm ssion paynents, as well as in
our own business, have to do wth the savings
principally through real estate.

If there are two stores right next
to each other that, as a function of this
merger, you know, we don't need in our direct
stores, then we can pick the better and
bi gger of those stores and provide every

singl e enpl oyee at both stores a job offer,
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which is part of our commitnent for our
di rect stores.

And what that will nmean is that
they' Il work in a larger, nore productive
store. And if it's a larger, nore productive
store, then there's a savings there. And
that savings is realized through synergies.
There could be a simlar dynamc in indirect.
And so that's what this is really about.

Q Let ne just ask ny question once
agai n because |'mnot sure you answered that.

Does T-Mobil e project a decrease in
comm ssion rates paid to its authorized
deal ers post-nerger?

A W expect paynents to dealers on a
per-store basis to be higher and that the
dealers wll be partial beneficiaries of any
real estate savings that cone from
consolidating stores through that.

Q | see. Can | have just one nonent
off the record?

ALJ BEMESDERFER O f the record.

(Of the record.)

ALJ BEMESDERFER: Back on the record.
BY MS. KGSS:

Q M. Sievert, do you expect
aut hori zed dealers to earn | ower conmm ssions

per transaction?
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A | don't know. But it's possible
that the stores will be nuch nore productive
and have nuch nore transactional flow and
then on a per-store basis they can earn even
nore noney than today with a | ower conm ssion
per transaction but we haven't done busi ness
pl anning at that |evel.

One thing I want to nmake really
cl ear since you're asking nme about the people
effects of all this and this is wdely
m sunder st ood.

Qur intention, first of all, is to
provide on our direct stores job offers to
ever single enployee of both T-Mbile and
Sprint to carry forward. And the reason for
that is that this nmerger doesn't do anything
to decrease the anount of |abor that we need
when it cones to retail. |In fact, the anount
of labor that we need is a function of how
many custoners we have and how nuch store
traffic we have and whether those custoners
cone to our store and whet her they want
upgrades. Those things will go up because
t he nerger expects us to have nore custoners
than the sum of the standal one conpani es.

Now t hose enpl oyees may be wor ki ng
at nore stores than either of the individual

conpani es but | ess stores than the sum of the
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two conpanies. And there are efficiencies
there nostly through real estate that can be
realized by the conpany, as well as by our
deal er partners thensel ves which should
accrue the benefits both to them as owners,
as well as to their enpl oyees.

Q Yeah. Thank you, M. Sievert. |
ampretty sure the record reflects the store
closures and job | osses that will occur as a
result of the proposed nerger.

M5. TOLLER:  Your Honor, objection. |
t hi nk counsel is testifying.

BY Ms. KOSS:

Q So back to my earlier question

about the earnings per transaction.

| understand that T-Mbile is not
sure what wi Il happen post-nerger but that it
I s possible there will be | ower conmm ssion
per transaction. Understandably it's your
testinony that there may be nore of those
transacti ons?

M5. TOLLER  Qbj ecti on.

M scharacterizes the witness' testinony.

ALJ BEMESDERFER: | don't think it
does. (Goes ahead, Ms. Koss.
BY Ms. KOSS:

Q Howwll nore enployees of

aut hori zed dealers potentially earning | owner




© 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

comm ssi ons per transaction translate into
mai ntai ning or inproving custoner service for
Cal i forni ans?

A Wll, it's pretty straightforward.
A store that has nore traffic, has |ess
fallow tinme for our team nenbers.

And so, you know, a big piece of
what happens in a store is we have to staff
for whatever traffic mght or mght not cone
in. And the nore federated it is, the |less
predictable it is. But if you have, for
exanpl e, in one sane shopping plaza one store
I nstead of two and you staff it accordingly
and you have nore traffic, then what happens
Is the people in that store can be nore
productive. What they |ove doing is engagi ng
wi th custoners, not standing around waiting
for custoners.

So it's a nore productive, nore
enj oyabl e job and the goal is that on a
per-store, per-person basis everybody cones
out ahead.

Q So it's your opinion that earning a
| ower comm ssion per transaction is an
i ncentive to provide better service?

A | want to nake it clear, we have no
pl ans for anyone's incone to go down through

this transacti on. In fact, we see nore
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traffic, nore volunme, nore transactions with
the sane team So |et ne nmake that clear.
Qur plan is nore traffic, nore volune, nore
transactions for the sane teamand there is
no plan that anybody's incone woul d be
reduced as a function of this transaction.

Q R ght. So the enployee would do
nore work for the sane pay pre-nerger?

A No. That's not right.

Q | believe that is what you just
testified that there would be nore traffic,
nore activity, potentially | ower conm ssions
per transaction but overall they would nake
as nmuch noney, nmaybe sonme nore, but they
woul d be doing nore work due to higher
traffic?

A Well, your question presunes that
the only work is transactions. People cone
and they engage in a store all day |Iong and
frankly they'd rather be working with
custoners than cl eaning the counters or doing
ot her things that are | ess enjoyable.

So, it's -- this has nothing to do
with nore work for |ess pay. |In fact, nore
transactions, nore traffic is what our people
want. And the opportunity is there -- with
nore transactions and the sane team the

opportunity is there to do better.
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M5. KOSS. Thank you, M. Sievert. |
have no nore questions.

ALJ BEMESDERFER: M. Goodman, | think
you' re next up.

MR, GOCDMVAN:  Thank you, your Honor.

CROSS- EXAM NATI ON
BY MR GOCDVAN:

Q Good norning, M. Sievert. | had
sonme questions specifically around the effect
of the DI SH transaction on T-Mbile's future
Lifeline and | ow cost prograns.

A  Thank you.

Q Is it your testinony that the FCC
comm tments and the CETF comm tnents do not
af fect your provision of -- your provision of
| ow- cost services in California?

A That's correct.

Q And if you |look at page 5 of your
testi nony, Footnote 9, you refer to a letter
from Nancy Victory, Counsel T-Mbile US. to
Mar | ene Dortch, Secretary, FCC filed
Sept enber 13, 2019. ]

A Right.

Q That was a letter dated | believe
Septenber 12th, and | believe it is Joint
Applicants' Exhibit 24. | actually won't be
referring to anything in that exhibit.

A  Ckay.
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Q

t esti nony.

| wanted to flag that in your

Do you have a copy of the FCC order

in front of you?

A

MR.
appr oach?

ALJ

ALJ

VR.
IVS.

| don't.
GOODMAN:  Your Honor, if | could

BEMESDERFER: O f the record.

(OFf the record.)

BEVMESDERFER: Back on the record.
M. Goodman.

GOCDMVAN:  Thank you, your Honor.
TOLLER  Your Honor, actually, hold

on a second. W haven't found the docunent

we were |ooking for. Thank you.

ALJ

record.

ALJ

BEMESDERFER. We will go off the

(O f the record.)
BEMESDERFER. We will go back on

t he record.

MR.

GOCDMVAN:  Thank you.

BY MR GOCDMVAN:

Q
page 154 i

M. Sievert, if you could turn to
n the FCC order. | have marked it

wth a blue Post-It Note.

A
Q

Thank you.
It is the first Post-1t Note.

And if you need a nonent to read
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par agraph 344, pl ease.

A Ckay. | see that paragraph.

Q And that paragraph states that
T-Mobile's commtnents satisfy the FCC, that
there won't be any harnful inpacts on
| ow-i ncone consuners; is that correct?

A | believe that is a rough
characterization of the paragraph.

Q And that paragraph includes a
citation to Footnote 1,215. Do you m nd
readi ng that footnote for ne, please.

A See the T-Mobile -- "see generally
the T-Mobile February 4th, 2019 comm t nent
letter."

Q So that is the February 4th
commtnment letter, not the February 12th?

A It is what it says in the footnote.

Q And if you can turn to the second
tab, sticky note tab part of that order,
which is | believe Exhibit G Attachnment G
whi ch includes a T-Mbile's comm tnments under
the FCC order. Could you show ne where the
February 12th letter shows up in that
section?

A |I'mconfused about your question.

M5. TOLLER: As am |, your Honor.

BY MR GOCDVAN:

Q Your testinony cites to commtnents
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made in the letter filed with the Comm ssion
on February 13th?

ALJ BEMESDERFER: Let's go off the
record for a mnute.

(O f the record.)
ALJ BEMESDERFER  Back on the record.
M. Goodman, go ahead.

MR. GOCDVAN:  Thank you.

Q So, M. Sievert, your testinony
refers to the Septenber 12th letter, which
contains a nunber of pricing commtnents by
T-Mobile; is that correct?

A |I'msorry. Wich testinony are you
referring to?

Q Your supplenental testinony. | can
gi ve you a page nunber.

A Yes. Please give ne the page
nunber .

Q It is page 5 Footnote 9. |
apol ogi ze. It is Septenber 13th.

A Ckay. | see that. Wuat is your
guesti on?

Q If you look at the FCC order it
woul d be | believe Attachnent G which is
the -- T-Mbile's comm tnents.

M5. TOLLER. M. Goodman, could you
give us a page cite for that?

MR. GOCDMVAN: | gave M. Sievert ny
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copy. I'msorry. It is Appendix G it is
page 224.

A  Thank you. | see it.

Q Can you show ne anywhere in that
attachnment that reflects the commtnents you
made in your Septenber 13th letter, in the
Septenber 13th letter?

A Wll, let me make it clear. On
February 4th | believe we sent a letter to
the FCC regarding pricing, which we then
comment ed upon on Septenber 12th.

Then we remade commtnents in this
exhibit that you are referring to on May 20th
of 2019 that nmade further reference to those
things. And that reference is on page 229
under Pricing Comm tnent, where we nake
reference to the February 4th, 2019 Pricing
Commitnment letter.

In nmy supplenmental testinony filed
nore recently we have updated that, and I
made reference to a later letter that nmakes
it clear that the commtnents don't directly
apply to Boost, because the Boost divestiture
has been now contenplated in the transaction.

Q Thank you.

Wul d you agree that the contents
of that Septenber 12th letter are not
reflected in the FCC letter?
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A Let nme --
(Crosstal k.)
M5. TOLLER: | need to object.
ALJ BEMESDERFER: Ms. Tol l er.
M5. TOLLER: There is no Septenber 12th
letter. So I'm confused about what

M. Goodman is referring to.

MR. GOCDVAN: | apol ogi ze.
Q It is Septenber 13th.
A | understand. The docunent you are

aski ng nme about, which was created on
May 20th of 2019, of course nmakes no
reference to the Septenber 2019th letter.

Q I"masking you if the FCC order
makes any reference to that Septenber 13th
letter.

A You are asking ne about the entire
order? Can you be nore specific?

Q Specifically in Appendi x G

A Yes. As | just stated, on
page 229, the Pricing Comm tnent nakes direct
reference to the February 4th, 2019 Pricing

Conmmi t nent .
Q I'"mnot asking about the
February 4th, 2019 letter. |'m asking about

t he Septenber 13th.
A As |'msaying, of course it

doesn't. Because this docunent was created
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and commtted to on May 25th of 2019 and,
therefore, naturally it wouldn't nake
reference to the Septenber letter.

Q Thank you. | apologize for taking
a long way around.

A  Thank you.

Q At this point are you aware whet her
DISH intends to offer Lifeline service or any
| ow- cost services conparable to the Boost
pl an?

A |'"mnot aware.

Q And so you are not aware at this
poi nt whether DISH is going to be a
conpetitor in the Lifeline service?

A I'mnot aware. \What we've nade
clear to the Comm ssion and to stakehol ders
is that T-Mobile directly is nore than happy
to assune the comnm tnents that were prior
made by Sprint and Boost, and we've nade t hat
cl ear through a nunber of neans. And by the
way, we made that comm tnent because we
t hought it was the preference of the
Comm ssion that it be fromus directly to
take responsibility for the Assurance
Wreless brand, as well as potentially for
the Boost pilot. |If you so request, we are
happy to do so.

Q Thank you.
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Do you have a copy of the CETF MoU
in front of you?
A | don't believe so.
(Docunent handed to the w tness.)
Thank you.
MR. GOODMAN: | believe it has al ready
been - -
ALJ BEMESDERFER Let's go off the
record.
(O f the record.)
ALJ BEMESDERFER. Let's go back on the
record.
My apol ogies on the record to the
reporter for that little kerfuffle.
M . Goodman, go ahead.
BY MR GOODVAN:

Q If you would turn to page, |I'm
sorry, page 4 of the CETF MOU.
A " mon page 4.

Q And Section 2 capital A of that
par agr aph states that:

New T-Mobile shall offer Lifeline
services pursuant to both federa
FCC Lifeline and state CPUC prograns
indefinitely in California.
|s that correct?

A |I'msorry. Can you ask that

questi on agai n?
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Q The first sentence reads:
New T- Mobil e shall offer
Li feline services pursuant
to the both federal FCC
Li feline and state CPUC
Li f eLi ne prograns
i ndefinitely in California?

A  Yes. ]

Q The second sentence, it says, "To
provi de assurance of its conmtnent, New
T- Mobi | e guarantees the provision of Lifeline
in California to the end of 2024."

A | see that. Thank you.

Q | apologize for being perhaps
pedantic, but in that second sentence,
"Lifeline" has two capital L's. |Is that
correct?

A Correct.

Q Thank you. So how famliar are you
with the federal and California LifelLine
pr ogr ans?

A Can you be nore specific?

Q Just do you understand how t he
Li fel i ne subsi di es work?

A Yes, generally.

Q And that's a federal and a state
subsi dy?

A  Yes.
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Q Are you aware that California, in
certain instances where custoners do not
gqualify for the federal subsidy nakes up that
federal subsidy with California funds?

A | have a general awareness of that,
yes.

Q So this second sentence does not
commt T-Mobile to offering Lifeline services
pursuant to the federal programuntil 2024,
doesn't it?

A |I'mnot sure if | understand the
guesti on.

Q So in the second sentence of
Section |1, paragraph A, does anything in
t hat second sentence commit New T-Mobile from
participating in the federal Lifeline
pr ogr anf?

A Does it conmt T-Mbile to
participate in the federal Lifeline progranf

Q Until 20247

A Yes. That's certainly ny
under standi ng of it.

Q That's your understanding. |Is
t here any specific | anguage there that you
can point to?

A It says, "To provide assurance of
its commtnent, New T-Mbile guarantees the

provision of Lifeline in California through
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the end of 2024 at the m ni mum"

Q Al right. [I'll nove al ong.

Then | al so had sone questions
about new Lifeline and | owincone adoptions.
That woul d be on page 5, Section Il --

A Ckay. | see that.

Q ~-- of the conmmtnent. | need you
to help me understand. That paragraph states
that New T-Mbile will use good-faith efforts
to basically add 332,500 | owi ncone
househol ds within five years of the close of
t he transacti on.

A Yes. | see that.

Q Can you explain to ne what you nean
by new househol ds? Wat would qualify as a
new househol d?

A Well, not specifically other
than -- to try and interpret the paragraph,

It would nean sonebody that wasn't previously
a participant in Lifeline or at |east not
recently a participant in Lifeline joining

t he program and bei ng provi ded services by

t he conpany through the program

Q Wuld those 332,500 househol ds have
to be enrolled in Lifeline at the end of --
within five -- like at the end of that
five-year period to neet that obligation?

A There's a second clause a little
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bit later that speaks to that issue. It says
that we would -- we would -- romanette ii, it
says, "lowincone custoners in California for
a total of no less than 675,000 enrolled
Lifeline I owincone househol ds. "

So | believe the idea of the
paragraph Ais to suggest that we would
commt to an additional 332,000 enrollees
that would bring the total by the end of the
period to no less than a total of 675-
under standi ng that people cone and go -- they
churn -- et cetera.

Q Thank you. So if someone a year
after the transaction closed enrolled in a
| ow-cost or Lifeline programand then several
nonths |ater left that program woul d that
count as one of the 332,500 househol ds?

A  Yes.

Q If that custoner six nonths |ater
came back and reenrolled, would that count as
a new househol d, or would that still only
count as one new househol d?

A | don't know, but in either effect
It would count towards the romanette ii
conm t ment .

Q If you wuld turn to page 6, the
| ast paragraph on the page that's Section |V,

letter B. Take a nonent to read that
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par agr aph.

A  Thank you.

M5. TOLLER:  Your Honor, while M.
Sievert is taking a mnute to read it,
al t hough obviously M. Sievert is doing his
best to look at this, this is not wwthin the
scope of his direct testinony, and it has
nothing to do -- all that he testified to
with respect to the CETF MOU was it was not
going to change as a result of the Boost deal
because that was pursuant to one of the
guestions the assigned Conmm ssioner asked in
his ruling. So | think he's doing his best
to go through these questions on CETF MU,
but this is not in the scope of his direct
t esti nony.

ALJ BEMESDERFER  Your objection is
noted, M. Toller. But | also note that M.
Sievert is the president of the conpany and
presumably can respond to questions of the
sort M. Goodnman is asking.

BY MR GOODNVAN:

Q You finished reading that?

A | have. Thank you.

Q Thank you. So that paragraph
commts T-Mobile to spending a total of 5
mllion dollars on pronoting Lifeline and

| ow- cost prograns; is that correct?
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A  Yes.

Q However, if New T-Mbile achieves
332,500 new Lifeline and | owinconme custoners
bef ore the conclusion of five years, T-Mobile
can reduce its expenditures?

A Yes. | see that.

Q So given T-Mobile's commtnent to
offer Lifeline indefinitely, why would you
reduce your expenditures to pronote that
product ?

A | don't know that we woul d, but
this is a set of conmtnents that we've nade.
In other words, | want to nmake sonething
really clear, and | think it goes directly to
your question. W really |like the idea of
New T- Mobi | e pursuing and engaging in
Lifeline. W' ve nmade this indefinite
commtnent with -- contractual conmtnents
t hrough at | east 2024 because we support the
program W |ike the program W think it's
i mportant. It's consistent with our val ues.

St andal one T-Mobile didn't have the
sane opportunity. But now we get a critical
mass of Lifeline participation through the
Sprint acquisition, and we intend to continue
to pursuant it. So these commitnents are
contractual comm tnents, but they are not

suggestions that T-Mbile has any intention




© 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

ot her than supporting the Lifeline program
Q But those commtnents are not just
for the Lifeline program right? They
I ncl ude ot her | owincone prograns?
A | don't knowif that's the case or
not. | read the paragraph to be an

i nvestnent that's particularly focused on the

Li feline.
Q | just have a few nore questions
particul arly about the Assurance brand. |If

the nerger closes and T-Mbile acquires the
Assurance brand, will it maintain Assurance
as a separate business unit?

A W haven't nmade those deci sions
yet, but ny current viewis that we probably
woul d. Qur intention is to have that
brand -- our current intention anyway is to
have that brand take the |ead position in our
Li feline prograns, but branding decisions are
sonmet hing that unfold over a period of tine.

Q Thank you. And do you anticipate
any Lifeline offerings being branded as
T-Mobile Lifeline, or would that be a
separate brand?

A | don't know It's too early to
say. | wll say that we take this comm tnent
seriously, and as an exanple, to your

guestion, the -- in the DQJ consent decree
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di scussions, the DQJ made it very clear that
they intended for us to divest all of
Sprint's prepaid businesses and indi cated
that to us in a term sheet.

And we cane back to them --
personal |y cane back to them and said,
"Listen, we've made comm tnments to Lifeline.
| can't divest the Assurance Wrel ess
busi ness. | need to take responsibility for
t hat because |'ve told the State of
California we will. W believe in the
program We want to pursue this program
And so could you please nodify this request
and have us agree to divest all of Sprint's
prepai d busi nesses except Assurance SO we can
keep our commtnent to the State of
California consistent with our val ues.”

And ultimately, that was how t hey changed
t heir request.

Q One of the clains that's been made
about this proposed transaction is that it's
going to give you an unprecedented anmount of
bandw dt h and speed to offer T-Mobile
custoners; is that correct?

A That's correct.

Q If you |look at page 4 of the CETF
MOU, the | ast paragraph on the page -- that

woul d be Section IIl, letter A -- about
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hal fway down that paragraph, it discusses a
m ni mum requi renent of three gigabytes per
nont h of dat a.

A | see that. Thank you.

Q It's ny understanding that T-Mbile
sort of the standard retail offerings are all
unlimted data; is that correct?

A Not across the conpany, no.

MR. GOODMAN:. Thank you. | have no
further questions, your Honor.

ALJ BEMESDERFER:  Thank you, M.
Goodnman.

Ms. Mail |l oux.
M5. MAI LLOUX: Thank you, your Honor.
CROSS- EXAM NATI ON
BY Ms. MNAI LLOUX:

Q Good norning, M. Sievert.

A  Good norni ng.

Q So first I'mgoing to start wth a
few cl ean-up questions based on cross from
Ms. Koss and M. Goodman just so they are
fresh in your m nd.

So when you were talking with M.
Koss, you nentioned that none of the Boost
stores are corporate-owned stores; is that
correct?

A  Yes.

Q And so just to clarify, under the
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DQJ comm tnent and the PFJ, what we've been
calling it in the last couple of days,
there's a provision where you'll be
deconm ssioning retail stores and offering
themto D SH.

s it the case that the Boost
stores then are not part of that
deconm ssioning offer? Like because you
don't own them you cannot deconmm ssion then?
|s that the case?

A It's the case in that the
di vestiture contenplates that DI SH inherits
all of the contractual arrangenents wth all
of the Boost dealers. So DISH will be
operating through its contractual
arrangenents with Boost dealers the entire
Boost retail fleet from day one.

Q That was going to be ny next
question. | appreciate that. And so
therefore, do you anticipate that DI SH wi ||
have to renegotiate those deals with the
Boost stores? Actually, let nme ask a
two-part question. First question is you
al so nentioned to Ms. Koss that you will be
provi di ng these transition services pursuant
to the PFJ, correct?

A  Yes.

Q Does that include continuing your
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contractual arrangenents with the Boost
deal ers as part of that transitional service?

A M understanding of the situation
Is that the entity that owns those Boost
relationships wwll go with DISH |In other
words, the agreenents wll survive, and DI SH
will be the corporate beneficiary of those
and obligator of those agreenents with the
deal ers.

Q As part of the transitional
services or as part of the PF --

A Not as part of the -- services.

(Crosstal k.)

Q Sol think also there's the
prepai d-assets elenent of the PFJ, which you
wer e suggesting. The contracts with these
Boost stores will go to DISH wth the
transfer of the prepaid assets, correct?

A Correct.

Q So, therefore, as part of the
transitional services elenents of the PFJ,
you won't -- New T-Mobile will not continue
to have a contractual obligation with those
Boost stores; is that correct?

A That's correct.

Q So let ne ask ny basic question
then. |Is it your understandi ng that Boost

custoners and the other prepaid custoners
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that will be going to DISH will have retai
establi shnents that they can go into on day
one, or will DISH have to renegotiate these
contracts with these retail entities?

A | believe the contracts survive and
remai n i ntact conpl etely unchanged due to the
transacti on.

Q Were the other parties to these
retail outlet agreenents part of the
negotiation with the PFJ and the DQJ?

A No.
Q Now, I"'mgoing to ask a follow up
question about -- with M. Goodman, just to

clarify, because | think there obviously was
alittle confusion about the FCC order in
Appendix G So if you could go back to the
FCC deci sion and page 224 of it in Appendi X
G

A Ckay. | have that in front of ne.

Q And we tal ked about the May 20th
| etter obviously is in there as part of the
commtnent. And yes, as you nention, the My
20t h order predates the divestiture
agreenent. |If you could keep going in
Appendi x G to page 232 in Attachnent 1.

Do you see that?
A | see it.
Q Then page 240 in Attachnent 2,




© 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

whi ch di scusses the Boost nobile divestiture.
Do you see that?

A  Yes.

Q There's one nore. Page 245 in
Attachnment 3, which is the fanous February
4th letter.

Do you see that?

A | seeit.

Q And then one last one, which is
page 250 in Attachnent 4.

A | see that.

Q So then, to be clear on the record,
in Attachnment G-- I'msorry -- Appendix Gto
the FCC order does attenpt to capture the
events that have occurred after May 20th
I ncl udi ng the Boost divestiture deal,
correct?

A No. The commtnents that were nmade
with the FCC around May 20th contenplated a
different divestiture process then what
ultimately the DOJ consent decree denmanded.

Q So then is it your understandi ng of
this order that Appendix G nerely reflects
the commtnments that T-Mbile had nade
earlier in the process and are not
necessarily the binding pricing commtnents
that the FCCis holding New T-Mbile to
t oday?
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A  No. As we made it clear, the
pricing commtnents that we entered stand,
and ny testinony that | entered recently
sinply reasserts that they stand and that
they hold and that we will abide by themwth
t he exception that we are no | onger the
entity that determ nes pricing for Boost due
to the divestiture that has been required by
t he Departnent of Justice.

Q So then in Appendix Gthen, just to
be clear, the February 12th letter, that had
been the subject of your conversation, and
the Septenber 13th |letter do not appear then
I n Appendi x G or -- nor do they appear as an

attachnment anywhere in the FCC order; is that

correct?

A | don't know.

Q Thank you. Then -- clarification
question. Al right. If you could turn to
page 11 of your testinony -- your
suppl enental testinony -- that's today --
page 11.

A  Ckay.

Q As you noted earlier, D SH has
requested and New T-Mobile will provide these
transition services for what | believe you
said was, at least at this point, two years;

Is that correct?
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A Can you tell nme which section you
are | ooking at?

Q M first question is just what you
had testified to earlier about the transition
services that you will be -- indeed DI SH has
requested and you will be providing for the
first two years; is that correct?

A For the first two years and a third
year if requested by DI SH

Q So on page 11 of your testinony,
| ines 20 through 24 --

A I'msorry. Page 11 in mne --

Q Supplenental testinony, lines --

A -- ends at line 17. Well, wait a
m nute here. |1'mlooking at the wong one.

ALJ BEMESDERFER: | think we're | ooking
at JA- 34.

THE WTNESS: Now |I'mthe one wth the
docunent confusion. | have the proper

docunent now. Page 11. Thank you.
BY MS. MAI LLOUX:

Q Basically, what you are
acknow edgi ng here is that indeed the
custoners that will be divested to DI SH have,
on line 21, no long-term service agreenents
and thus have the ability to avail thenselves
of other conpetitive services if they so

choose, which includes, but is not imted
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to, the ability to return as a custoner of
New T- Mobil e, correct?

A That's correct.

Q Sois it your testinony that while
at one point -- at the sane tinme, you'll be
hel ping DISH to try to keep these custoners,
there's also entirely possible that these
custoners will decide that T-Mbile is the
right service for themand i ndeed T-Mbile
may be marketing to these custoners to try to
wi n t hem back over?

A Yes. That's the nature of
conpetition.

Q That's the nature of conpetition.
Al though offering these transitional services
as part of this regulated deal clearly is not
in the nature of conpetition, is it?

A  Wll, it is. In fact, the kinds of
services that we wll be providing are in
many cases consistent with the services that
we provide to other MVNGs, and they are al so
very conventional in a divestiture situation
| i ke this.

Q Thank you, M. Sievert, but is it
the case -- is it your understandi ng of the
FCC s approval and your testinony here today
that indeed the goal is to have DI SH be not
an MWNO but to be a fourth facilities-based
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W rel ess conpetitor that wll actually inpose
sone conpetitive pressure on New T-Mbil e?

A DI SH has the unique benefit in this
arrangenent of being all those at the sane
time. They start out as an MVNO but an MVNO
wi th unprecedented rights, the | owest prices
in our history as well as the unconventi onal
ability to conbine their network with ours.
So we refer to it colloquially as an
I nfrastructure MNO

But at day one, while they are
setting out to build their network, it's an
MVNO service, and we are providing broad
transitional services to nmake sure that the
effects on custoners are conpl etely seani ess,
and they are contractually obligated
servi ces.

W are notivated to provide them
because we need to conply wth the orders of
the DQJ. But to be clear, and to the prem se
of your question, DISH will be our
conpetitor. And that's obviously the case
al ready with MVNGCs, for exanple, such as
Tracf one.

Q Thank you. Let's turn to page 6 of
your testinony, please. And sone of these
are in the nature of followup to M.

Goodnman' s questions, and sone are not.
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So you've clarified your New
T-Mobile's commi tnent through the Assurance
brand to Lifeline and to | owincone custoners
with your testinony to M. Goodman, which |
appreciate. And indeed, on page 6, going on
to page 7, you have commtted to grow that
custonmer base. It's line 1 at the top of
page 7.

Do you see that?

A | see that.

Q Just to clarify, that is both
Lifeline and, nore generically, for lack of a
better term |owinconme custoner base,
correct?

A | have to read the sentence again.

Q ay. Please do.

A M reading of the sentence is that
it refers to Lifeline services.

Q And so you're commtting to --
well, let me ask you your plans then to grow
t hat custoner base. |Is that through the

entire New T-Mbile service territory?

A | believe it makes reference to
Cal i forni a.
Q I'msorry. To clarify, I'monly

aski ng about your business plans for Lifeline
California?

A Yes.
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Q Thank you. Now, | believe you've
testified previously, probably the last tine
you were here, that your Lifeline service
t hrough Assurance, at |east not right away,
it wll not be offering 5G services; is that
correct?

A Well, back at that tine, we didn't
offer 5G. Now we do. And one of the things
that we are very proud of is that on Decenber
6, |ast Mnday, when we | aunched 5G we not
only launched it on post-paid but we |aunched
it on prepaid. Every single custoner of
T-Mobil e including, for exanple, Metro by
T-Mobil e custoners are eligible for 5Gif
t hey have a conpati bl e handset.

Now, it's not common for
custoners -- and | don't expect it to be
common for a while -- for custoners with the
ti ghtest neans to actually have 5G handsets
because in the early-going they will be very
hi gh- end handsets.

Q So for -- specifically for the
Assurance services that you'll be offering
and the Lifeline programparticipation, |I'm
assumng -- and | think you testified
earlier -- that the terns and conditions of
Lifeline wll essentially remain the sane

I ncl uding the free handset, correct?
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A  Yes.

Q So | understand what you're
suggesti ng about the 5G handsets being fairly
high-end. So | guess is it safe to assune
that at least for a while that the Lifeline
service and the free handset that conmes wth
that Lifeline service will not be 5G capabl e?

A Yes, that's correct.

Q So M. Sievert, as you roll out 5G
t hroughout California, do you anticipate then
that the Lifeline service offering -- the
geographic area where the Lifeline service
offering will be available wll get smaller
and smal | er?

A No. No. In fact, through the
entire planning period and beyond, 4G LTE and
Legacy services will continue to be
avai l able. And we've nmade very specific
predi ctions and forecasts as to the quality
of that service, which will be terrific. But
there will be no reduction in the geographic
coverage of 4G LTE.

Q No reduction in the current
geogr aphi c coverage of 4G LTE, correct? |Is
t hat what you're saying?

A R ght.

Q As you expand 5G coverage, there
will be parts of California where both 5G and
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4G LTE will be avail able at the sane tine?

A That wll be the case everywhere 5G
I s avail abl e.

Q Thank you.

A Conpl ete overlap of the coverage
footprints.

Q GCkay. So if you could turn to page
5 of the CETF MOU. | want to clarify
sonet hing that you had said earlier to M.
Goodman. | think you, and he agreed, that on
paragraph -- Section |1Il, paragraph A Coal
For New Adoptions, the first sentence is,
"The goal is to increase Lifeline adoptions
in California."

Do you see that?

A  Yes.

Q And then the second sentence,
however, is "Wthin five years of the close,
New T- Mobi |l e shall use good-faith efforts to
achi eve a conbi ned goal of 332,500 new
addi ti onal | owinconme househol ds through
ei ther Assurance, Lifeline and/or |owincone
custoners in California for a total of no
| ess than 675,000 enrolled Lifeline
| ow-i ncone househol ds. "

Do you see that?

A  Yes.

Q So is it your understanding of this
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paragraph that the -- ultimately 675, 000
custoners could be Lifeline or sonme other
type of | owincone household that may not
necessarily be signed up for Lifeline
specifically?

A  No. That's not ny reading of it.

Q GCkay. Geat. So then that goes to
ny next question, which is, beyond Boost,
which we'll get to, and then | was going to
ask about the Boost pilot in a mnute. Do
you know -- either pursuant to the CETF MOU
or onits own, as New T-Mbile, whether you
antici pate any additional |owincone prograns
that would require sone sort of eligibility
requi renent in addition to Lifeline?

A Wll, the Comm ssion has what's
known as the Boost pilot.

Q Right.

A And this is sonething that was
expl ained to us when the transacti on began
some nonths ago. And we, right away,

I ndi cated that the Boost pilot is sonething
t hat we enbrace and endorse and woul d be
happy to take on directly.

Qur understandi ng was that the
Conmmi ssion preferred that it be fromus as
opposed to an MVNO or even the new provider,

but we're happy either way. |f the
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Comm ssion says they don't want us to take it
directly, we're happy with that. |[If the

Comm ssion says they'd like us to take on the
responsibility of the Boost pilot through one
of our brands, we're totally happy with that.
W really like the idea of it, and we're
ready support it fully.

Q Let ne ask you about that in a
mnute. But in ny previous question, which
was in addition to the Boost pilot, and your
participation in Lifeline, does New T-Mbile
anticipate any additional |owincone targeted
program particularly that would have specific
eligibility requirenents?

A Not that have eligibility
requi renents, but yes, to the first part of
t he questi on.

Q Ckay.

A And we | aunched an announcenent
earlier this nonth on the 2nd of Decenber
that we called Uncarrier 1.0 for the New
T-Mbil e, and a key feature of that was the
comm tnent that we would of fer sonething
call ed T-Mbile Connect, which is a new
dramatically |lowpriced offer for -- targeted
at | owincone househol ds but w thout
eligibility requirenents, neaning |l ess red

tape, available to everyone.
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And these offers are just -- are
exciting. They are unprecedented. W
announced that we would [ aunch a $15 talKk,
text and data offer targeted to | ow i ncone
househol ds wth talk, text and two gigs of
data and further announced that that data per
nont h woul d i ncrease each year over the next
five years automatically with no action
requi red by the customer whatsoever. Now $15
Is less than half of our conventionally
| onest price offer. $30. Half. W are
cutting the lowest priced offers in our
history in half and commtting that they wll
stay at that price for five years.

Because peopl e have asked us, "Wiit
a mnute. \Wat does the sane or better rate
pl ans nean?" And our pricing commtnent, |
think, is quite clear on that. But in
addi tion, we've announced offers that are
bel ow our | owest prices. $15 for 2 gigs
growi ng each year as well as $25 for 5 gigs,
which we can all agree is a very mainstream
usage profile. Again, $25 being | ower than
our previous lowprice offer. So we were
very excited about those. ]

Q That sounds great, M. Sievert.

And | will admt to not being famliar wth

that so | appreciate that. | guess | have
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two questions as a follow up.

M. Goodman asked you about your
current commtnent in the CTEF MOU as the
three gigs of data as part of Lifeline. In
light of this very exciting and new offer,
woul d you be then revising your Lifeline
of feri ng?

A Wll, already there's a pronotion
avai l able for Lifeline that nakes five gigs
available for Lifeline participants between
now and sonetinme in the Spring. | believe
it's in May. And we intend to honor that
pronotion. And there may be ot her pronotions
as well.

So, again, the offer | tal ked about
has two gigs this year, whereas Lifeline
custoners get three gigs this year or in nmany
cases if they take advantage of the
pronotion, five gigs.

We support all of the offers that
are out there and obviously want to nake sure
that the Lifeline programcontinues to be
attractive for | owincone consuners over
tinme.

Q To clarify, though, you don't
currently offer Lifeline as New T-Mbile so
the current pronotion you are tal king about

will only be in effect after the nerger
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cl oses?

A  No. This is a pronotion offered by
Sprint through its Assurance brand. And we
are sinply saying we will honor all of the
current offers including pronotions even
after the close of the nerger.

Q And then ny other follow up
question to this new uncarrier deal that
you're tal king about is in the CETF MOU
M. Goodman al so asked you about the
pronotion investnent schedul e and the anount
of noney you have committed to pronote?

A R ght.

Q And you were suggesting that this
$5 mllion over the course of five years is
Lifeline-specific?

A  Yes.

Q So then the anount of noney that
you woul d be spending to pronote this
targeted | ow i nconme package that you're
presenting, won't -- this $5 mllion won't go
t owards that market?

A That's correct.

Q Thank you. Al right. Let ne ask
about the Boost pilot quickly.

So you are conmmitting to that, if
t he Conm ssion wi shes, New T-Mobile will be a

participant in the Boost pilot. Just to be
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on the sane page, ny understanding is that
the current participants in the Boost pil ot
will be divested to DISH, is that correct?

A  Yes.

Q So you would need to nmarket and set
up an entirely new custoner base that w |
begin to participate in the Boost pilot;
that's true?

A Not necessarily.

Q W won't call it the Boost pil ot
anynor e.

A | understand. Not necessarily. M
understanding is if we take no action, that
t hose custoners woul d be divested to Boost as
| previously responded; however, we are very
happy to take responsibility for those
custoners. W have had di scussions with
DI SH, including with the Chairman of DI SH and
he's confortable if we would like and if we
are asked by the Comm ssion to take direct
responsibility for those custoners and not
di vest them we would probably need to have a
| etter agreenment with the FCC and DQJ because
t hey have required us to divest all of the
Boost custoners. However, there's plenty of
precedent in our FCC and DQJ agreenents since
they willing agreed that we didn't have to

di vest Assurance Wreless a Lifeline brand.




© 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 have a |l ot of doubt that they woul d
object if we entered a letter saying we woul d
not divest those custonmers and we woul d
I nstead keep them
And so if it's the Comm ssion's

wi sh, we'll take direct responsibility for
all of the existing Boost pilot quote,
unquote "custoners."”

M5. MAILLOUX: Al right. Thank you.
| do have an exhibit, your Honor. Do you
want to go off the record?

ALJ BEMESDERFER Let's go off the
record.

(Of the record.)

ALJ BEMESDERFER  Back on the record.
BY Ms. MNAI LLOUX:

Q So, M. Sievert, | have handed you
t he Conm ssion Decision 19-04-021 dated
April 25, 2019. Actually, it wasn't issued
until May 3, 2019, for the record. And it is
entitled Decision Authorizing Pilot Prograns
of Boost Mbbile and i Foster in the California
Li feLine program Do you see that?

A | see.

Q Are you famliar with the decision?

A  Only in the broadest of terns.

Q Let ne just ask you a couple of

guesti ons.
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| f you could turn to page 9 of the
Deci si on and of course no |line nunbers, but
about hal fway down, there's really only one
paragraph that starts, "Sprint's Boost brand

cells... Do you see that?
A  Yes.
Q About hal fway down, the sentence
starts:
Approved custoners in the
pi |l ot program can purchase
any of the plans offered by
Boost, giving themthe
freedomto choose service
plans that are simlar to
the plans offered to other
cust oners.
Do you see that?
A | see that.
Q Do you know at this tine,
M. Sievert, whether that will be the case
for the New T-Mobile participation in this
pilot? We won't call it the Boost pilot, but
in this pilot and whether it wll be an
Assurance participation or a New T-Mbile
participation and which plans m ght be
avail able to these custoners?
A | don't know, only in that | am not

aware that we have received input fromthe
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Conmmi ssion on that. But what we have
I ndi cated as best we can to the Commission is
that we are happy to support it how the
Conmi ssi on wants.
My prediction and expectation since

It was previously the Boost pilot is that it
woul d be on MetroPCS which is the nost
conpar abl e conpetitive brand. |[If that was
the case, yes, the programfeatures woul d be
the sane. We really like the idea of the
program and our understanding is that part of
the intention of the programis that
custoners with I ow incone can benefit from
t he ki nds of subsidies that have al ways been
I nherent in Lifeline without being limted to
Lifeline-specific types of plans. So we
woul d support it in a simlar nethod, if the
Comm ssion, for exanple, asked us to support
it in our MetroPCS brands which would be our
predi ction.

Q So if you could turn to page 33 of
t he Conm ssion decision. It starts with
Section 4, iFoster Pilot Program Proposal ?

A 33?

Q Page 33, yes.

A Ckay. | amthere.

Q And I guess this is just a

clarification nore than anything and | tend
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to slipinto this as well. W tal ked about
t he Boost pilot, but are you aware there's
actually two different pilots under this one
pil ot?

A  Yes.

Q And are you comtting to
participating in both?

A  Yes.
Q GCkay. | just wanted to clear that
up.
And then finally if you could turn
to page -- wait. Sorry. | am/looking at ny

notes. Finally if you could turn to page 31
and the paragraph that starts "D. 17-12-009."
Do you see that?

A | see it.

Q You could take a | ook at that
paragraph if you want. | really just have a
general question. | wll give you a second
to take a look at it. Page 31.

A Ckay. | seeit.

Q So the last | guess full sentence,
do you see that the Comm ssion is essentially
conmitting $6 mllion to do Qutreach to CARE
participants about this pilot?

A | see that.

Q And Lifeline in general, actually.

It's this pilot and Lifeline in general. Do
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you see that?

A  Yes.

Q Andis it your testinony that
T-Mobile wll participate and cooperate in
this Qutreach canpaign?

A  Yes.

Q GCkay. Finally let me ask you about
the DI SH divestiture. R ght now we are
assumng with this cross that DISH wi || not
elect itself to participate in this pilot
programw th the custonmers that it wll be
recei vi ng.

W'll talk to M. Blum about that
| ater this afternoon, but | guess if they do
el ect to participate in the Boost pilot, do

you anticipate that part of your transition

services will be to support this pilot?
A  Yes.
Q Thank you. | have just one | ast

guesti on now about back to the CETF MOU.

A Back to the CETF MOU. Ckay.

Q Actually, I have two nore
guestions, but I wll ask you about the CETF
MU first. And we're on page -- sorry. |
ski pped ahead on ny Boost pilot when you got
so excited about it. So let ne go back to ny
-- okay. Page 7 of the MU, section 5, talks

about material changes in the Lifeline
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progran? Do you see that?

A | see that. Let nme just read it.
Q Sure.
A | see it okay.

Q So your testinony earlier to
M. Goodman is that you are at least a fairly
detailed | evel, naybe with not all the
specifics, famliar with both the federal and
state Lifeline prograns?

A Yes.

Q So are you aware then that really
both the -- both the FCC s Lifeline program
and the California Conm ssion LifeLine
program seemto be an ever-changi ng set of
terns and conditions of these two prograns
and i ndeed the FCC has built in changes over
time to the terns and conditions and
requi rements and the subsidies of the
pr ogr anf?

A | amnot aware of all the history.

Q But | guess | amnot asking you
about the history. Are you aware of the
current structure of the FCC s federal
Lifeline programthat has built into it tine
frames that then change the required m ni num
servi ce standards and the anounts of
subsidies that go to different services?

A  Yes.
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Q So just to clarify then, is it your
understanding of this material changes in the
Lifeline programsection of the MU that
specifically calls out changes in eligibility
criteria, mandatory service standards and
subsi dy anmobunts that these -- that the
current structure of these two prograns,
state and federal, including the
al ready-antici pated and announced changes
that will be made over tine to the subsidy
m ni mum servi ce standards, even eligibility
criteria would not then qualify as a materi al
change in the programthat would then have
you seek relief?

A  Wll, | amnot expert enough in it
to answer that. M reading of this paragraph
Is just plain and sinple. It's just a
common-sense ask that if there was sonething
that was material that we would be able to
come back and engage in a discussion about
relief.

And there are three state
categories here, right? One is what's the
eligibility requirenent? Two is what do we
need to give for free to the people who are
eligible? And three is what's the
rei mbur senent schene for the things that

we're getting for free?
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Now wi t hout a common-sense ask,
such as, hey if there are material changes,
theoretically any of those things could
change without limtation.

Taken to the extrenme, of course, it
woul d be absurd that the Lifeline program
could require all custoners to have
conpletely unlimted service wthout
rei mbursenent, with a requirenent would be
T-Mobile please -- as long as we call it
Lifeline, please give everyone conpletely
free service indefinitely.

So this is sinply an ask. It
doesn't give us a right to walk away or to
absol ve oursel ves of our obligations, but if
there was sonething that was material for us
to be able to engage in a discussion with the
Conmmi ssion or with the FCC as to whet her or
not relief is appropriate, such relief would
be in the discretion of those governnental
agenci es.

Q | appreciate that, M. Sievert.
am actually not taking issue with the
exi stence of this clause. Quite honestly, |
woul d have insisted on the sane thing if |
were you and if | were your attorneys. | am
actually trying to understand the scope of

t he cl ause, however, in light of the fact
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that it's not theoretical that there will be
mat eri al changes to these two prograns. |It's
been happeni ng over the course of several
years.
So what | amtrying to understand

Is as of the date that you entered into this
agreenent with CETF, are you |ooking at -- |
don't know how to say this. There were
al ready changes antici pated by the FCC, for
exanple. In 2016, the FCC s decision had a
whol e tineline of changes that it was going
to make over tine to the m ni num service
standards and t he subsidy anmounts that
carriers would be given. Wen those changes
take effect, would that qualify in your mnd
as a material change that would allow you to
then go to CETF, go to the Conm ssion and
say, "Oh, well now we're going to get |ess
subsidy for the specific service offering
t hat we had when we entered into the CETF
MOU. We believe we need to make changes to
our comm tment."

A | can't answer the hypothetical but
| can provide an exanpl e.

Q Ckay.

A Recently the FCC cane out with an
I ndi cation that they wanted to change the

data provided in plans fromtwo gi gabytes per
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nonth to sonething north of eight gigabytes
per nonth. And petitions were nade asking
the FCC to reconsider that. The FCC, ny
under standi ng, did reconsider that and
ultimately ordered that the programwould
change fromtwo gi gabytes per nonth to three
gi gabytes per nonth. T-Mbile continues to
support and stand by our comm tnent under a
scenario |ike that.

| don't know in a hypothetical if
that petition had failed to go suddenly from
two gigs to 8.5 gigs whether or not it would
trigger sonething like this and be consi dered
material and ask us if we would have the
opportunity to raise our hands and say, "Wit
a second. This is totally different.”

But that didn't happen. The FCC
put a reasonable order in that | would say we
continue to support as | indicated earlier in
ny testinony at three gigs, we continue to
support whol eheartedly the program

Q Thank you, M. Sievert.

One | ast hopefully very concrete
guestion. You, under the FCC -- sorry, under
the DQJ PFJ, right now DISH is anticipated to
get approximately 9 mllion prepaid
custoners; is that about right nationw de?

A Yes, a little over 9 mllion.
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Q Do you have a California-specific
nunber and is that not confidential of how
many prepaid custoners in California wll go
to DISH? And is that confidential? | don't
know.

M5. TOLLER: Let nme caution the w tness
that if you have that nunber, | don't know if
you do, it would be confidential.

THE WTNESS:. | don't.

M5. MAILLOUX: Al right. That's all |
have, your Honor. Thank you.

ALJ BEMESDERFER Al right. W'l
take a brief break at this point and go off
t he record.

(Recess. )

ALJ BEMESDERFER: All right. Back on

t he record.

| believe that conpletes the
cross-exam nation of this w tness.

Ms. Toller, you have sone redirect?

M5. TOLLER. | do, your Honor, just to
clarify one brief area.

REDI RECT EXAM NATI ON
BY M5. TOLLER:

Q Do you renenber being asked
gquesti ons about whether or not the
February 12, 2019 letter from T T-Mbile to the
FCC regardi ng the pricing commtnment which
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has previously been marked and admtted as
Exhibit 26 was in the FCC order?

A | renenber that question.

Q And setting aside whether it's in
the FCC order or not, could | ask you to turn
pl ease to page three of that letter?

A |I'mthere.

Q And do you see, M. Sievert, where
It 1s describing what is a sane or better
pl an?

A | see that.

Q And can you tell us what your
understanding is of what a better plan is and
al so your understandi ng of what T-Mbile's
obligations are with respect to the pricing
conmmi t ment ?

A Yes. The price conmtnent says
that we will keep our current plan in
exi stence as of the reference date in place
for three years follow ng consunmati on of the
merger unless they're replaced by the sane or
better plan. And what that neans to us is
the plan that would replace the one that's in
exi stence on the reference date woul d have to
be strictly better, not just better in
interpretation. And to us what that neans is
It would need to be the sane plan with the

sanme benefits at a lower price. O at the
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sanme price as the reference plan strictly
better benefits like nore data at the exact
sane price or both; the sane plan with a

| ower price and nore dat a.

Any of those things would be what |
woul d call strictly better or neeting the
definition of sane or better rate plan as
described in the pricing commtnent.

Q And so, for exanple, M. Sievert,
if you had a plan that was offered at $30,
two gi gabytes of data, could you elimnate
that plan if you offered a plan for $35 that
of fered 10 gi gabytes of data because
obvi ously that would be better deal for
custonmers. They would be getting nore
gi gabytes of data, but the plan would be nore
expensi ve.

A No. W would keep both plans in
place if we contended to offer such a plan.

Q And is it your understanding that
your conmmtnent to the FCC requires your use
of the -- requires this definition so that
you are bound to this definition, the sane or
better?

A  Yes.

M5. TOLLER: No further questions.

ALJ BEMESDERFER:  All right. Thank you

very much. M. Sievert, thank you for your
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testi nony and you are excused.
THE W TNESS: Thank you, your Honor.

| believe M. Blumis here. In fact
| know he is because | net them

ALJ BEMESDERFER: Pl ease cone up. W
can go off the record for a m nute.

(OFf the record.)

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

Bef ore we proceed to the exam nati on
of this witness, Ms. Toller, would you I|ike
to nove into the record the testinony of
M. Sievert?

M5. TOLLER: I woul d, your Honor. The
Joi nt Applicants would nove into the record
the testinony of Mke Sievert which has been
mar ked for identification as Joint Applicants
34. There is no confidential version of that
testi nony.

ALJ BEMESDERFER: Cbj ecti on?

(No response.)

ALJ BEMESDERFER: Hearing none, it is
in the record.

(Exhibit No. JA-34 was received into

evi dence.)

ALJ BEMESDERFER: Ms. Koss, woul d you
like to nbve in your cross-exhibit?

M5. KOSS: Yes. Thank you, Your Honor.
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CWA would i ke to nove into the
record CWA-19 which is the excerpt fromthe
Menor andum  Opi ni on and Order of the FCC.

ALJ BEMESDERFER: oj ecti on?

(No response.)

ALJ BEMESDERFER: Hearing none, it's
admtted. Al right.

(Exhi bit No. CWA-19 was received

i nto evidence.)

M5. MAI LLOUX: Your Honor.

ALJ BEMESDERFER: Yes.

M5. MAILLOUX: TURN al so had a
cross-exhi bit.

ALJ BEMESDERFER:  Thank you. Go ahead,
pl ease, Ms. Maill oux.

MS. MAI LLOUX: No problem  TURN woul d
like to nove in TURN-7 which is the
Commi ssi on Deci sion 19-04-021, Deci sion
Aut hori zing Pil ot Prograns of Boost Mdbile
Inc., and i Foster, Inc., in the California
Li f eLi ne Program

ALJ BEMESDERFER: oj ecti on?

(No response.)

ALJ BEMESDERFER: Heari ng none, it's
adm tted.

(Exhi bit No. TURN-07 was mar ked for

identification.)

(Exhi bit No. TURN-07 was received
i nto evidence.)
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ALJ BEMESDERFER: Al'l right. Good
afternoon, M. Bl um

THE W TNESS: Good afternoon, your
Honor .

JEFF BLUM called as a w tness by

DI SH Net wor k, havi ng been sworn,

testified as foll ows:

THE W TNESS: | do.

ALJ BEMESDERFER: Ms. Taff-Rice, |
bel i eve your w tness.

M5. TAFF-RI CE: Thank you, your Honor.

DI RECT EXAM NATI ON

BY M5, TAFF- Rl CE:

Q M. Blum would you please state
your nane for the record?

A Jeff Bl um

Q And your title for the record?

A Seni or Vice President of Public
Policy and Governnent Affairs at DI SH.

Q Do you have in front of you what
has been marked as DI SH Exhi bit Nunber 3?

A | do.

Q That is a copy of your testinony,
is it not?

A It is.

Q Do you have any corrections to your
testi nony?

A | don't.

Q WAs your testinony prepared by you
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or under your direction?

A It was.

Q If I were to ask you the sane
questions this nmorning |ive, would your
answers be the sanme?

A  They woul d be.

M5. TAFF-RICE: Thank you, your Honor.
The wtness is avail able for
Cross-exam nati on.

ALJ BEMESDERFER: Thank you,

Ms. Taff-Rice.
Ms. Schaefer.

M5. SCHAEFER: The Public Advocates
Ofice requests a small recess while we wait
for printers to finish printing, if that's
okay.

ALJ BEMESDERFER Let's go off the
record for a second.

(O f the record.)

ALJ BEMESDERFER. Let's go back on the

record.
CWA will be the first to cross this
W tness. M. Koss, go ahead.
CROSS- EXAM NATI ON
BY Ms. KGCSS:

Q &ood norning, M. Blum M nane is

Rachael Koss. | am here on behal f of

Conmmuni cati on Workers of Anerica, District 9.
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How are you today?

A Good. | amfine. Thank you.

Q Thank you for being here.

A O course.

ALJ BEMESDERFER: Pl ease nove your mc
alittle closer.

M5. TOLLER: There's a mic. Turn it
on.

THE WTNESS: Is it on now?

ALJ BEMESDERFER:  Yes.

THE W TNESS: Better?

ALJ BEMESDERFER  Better.

M5. KOSS: GCkay. (Good.

Q M. Blum | amlooking at your
testi nony that has been marked DI SH 3 on
page 2.

A  Ckay.

Q And in your answer to Question 5,
you state that DI SH has commtted to a nunber
of service obligations in California. And
then further down in your response, you state
that DI SH antici pates offering a prepaid
nobile wireless service in California after
closing -- after the closing of the
di vestiture assets. Do you see that?

A | do.

Q Wuld you agree that it is

| nportant for | owinconme custoners,
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especially those wwth |imted-transportation

options to be able to easily access a diverse
selection of wireless retail options in their
communi ti es?

A You nmean stores?

Q Yes.

A It depends on the custoner. Stores
are part of how wireless services are sold
today. So sonme -- | got ny phone by getting
It from Apple, but stores are an inportant
part of wireless service for sone people.

Q And specifically we're talking
about | owincome custonmers and especially
those that don't have many transportation
options. So thinking of those custoners, do
you think that having a diverse sel ection of
retail providers, wireless retail providers
s inportant? ]

A | think it is. One of the reasons
why, your Honor, as part of the DQJ renedy we
are getting rights to about 7400 i ndependent
Boost dealers that are in the Sprint
footprint today. And our teamhas nmet with
t he deal ers, communicated with those deal ers,
and they are excited about the opportunity to
conti nue as Boost deal ers.

Q Wuld you agree that one inportant

conponent of good custoner service is
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adequate staffing of retail stores with well
trained and wel|l conpensated enpl oyees?

A Cenerally.

Q You just nentioned the nunber 7400
Boost dealers. Just so that I'mreally
cl ear, how many Boost branded retail stores
are there currently in California?

A | don't know that specific nunber.

Q Do you know how many Boost branded
retail stores in California are operated by
aut hori zed deal ers?

A Al of themare authorized deal ers.

Q Do you know how many Boost branded
stores in California will be transferred to
DI SH?

A Al of them

Q Do you know what that nunber is?

A | don't know that specific nunber.

Q Do you knowif DISH wll assune the
exi sting contractual ternms that Sprint has
wi th these Boost authorized deal ers, or does
DI SH plan to renegotiate terns?

A | think initially we, as part of
the renmedy, we are acquiring all those
contracts and conmunicating to the deal er
network, "Do you want to cone work for DI SH
and be wwth DI SH as part of our wrel ess

services?" | don't know the specifics of the
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details of the contracts today. | think -- |
know we are acquiring all the contracts, and
we met with dealers and want themto cone and
be part of the DI SH t eam

Q You said initially you would -- you
said initially that you would have the
exi sting contractual terns. Wat do you nean
by "initially"? Do you have a tine franme in
m nd?

A So we have a transition teamthat
s working hard to prepare to be selling
Boost services from day one nerger closes and
havi ng ongoi ng conmuni cations with those
Boost dealers. When it cones to specific
details about the status of the contract, the
assunption, | just don't know.

Q So you don't know whether DI SH wi ||
assume contractual terns?

A | believe we are acquiring all of
t hose contracts as part of the divestiture.

Q Has DI SH nade any commtnents to
ensure that enpl oyees at these Boost
aut hori zed dealer stores will not experience
| oss of enploynment as a result of the DI SH
acquisition of the Sprint prepaid assets?

A W' ve not nmade specific
comm tments. But as | said, we conmunicated

wth the teamthat we are excited about
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bringi ng the deal ers aboard. W have about
800 satellite dealers here in California,
some have been with us for decades.

So part of DISH s history is
relying upon nom and pop snmall dealers to
sell our satellite services to seller
over-the-top services. W see the
opportunities for partnership wth those
Boost deal ers.

Q But DI SH has not nade any
commtnents, right?

A No specific commtnents.

Q Has DI SH made any commitnents to
ensure that enpl oyees at these Boost
aut hori zed dealer stores will not experience
reduction in conpensation as a result of the
DI SH acquisition of the Sprint prepaid
assets?

A Not specifically, because it is the
Boost deal ers who are the enpl oyees. W are
partnering with them as an authori zed deal er.
But they are not our enpl oyees.

Q And has DI SH made any comm tnents
to ensure that enpl oyees at these Boost
aut hori zed deal er stores will not experience
forced relocation as a result of the DI SH
acquisition of the Sprint prepaid assets?

A Again, those are the Boost deal ers'
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enpl oyees, and they have to neke those
deci si ons.

Q Has DI SH made any commitnents to
mai ntain retail customer service levels for
Boost custoners in California follow ng the
proposed di vestiture?

A  So our plan, your Honor, is from
day one to offer a conpetitive service, |ower
prices, inproved quality than what Boost has
today in California and throughout the
country. That is what we are working hard on
day one to be able to do. So we will offer
| ower price service for the Boost prepaid
custoners and market it working through the
deal ers, working through our own team from
t he very begi nni ng.

Q Has Boost -- sorry, has D SH nade
comm t nent s?

A W haven't nmade specific
commtnents, but that is our plan. That is
why we are part of this renmedy to enter the
wi rel ess business to offer conpetitive
services. This is what we've done for
satellite and what we've done for
over-the-top product Sling. And we see a
t remendous opportunity with our experience,
with our spectrum with 5G which |I'msure

your Honor has heard about, we can tal k about
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nore. And with all the tools that we were
able to obtain fromthe Departnent of Justice
as part of the divestiture.

Q And what about custoner service
| evel comm tnents for custoner service
| evel s, nmeani ng custoner service at the
retail stores?

A W actually will be offering a
better quality service fromday one, because
one of the things that was inportant to DI SH
and was inportant to the Departnent of
Justice was the divestiture won't happen
until we are able to provision all new
custoners on T-Mobile's network. So --

Q Sorry. Let ne just interrupt.

| "' m not tal ki ng about network
services. |I'mtalking about retail service,
custonmer service, at retail |ocations.

A So we will be acquiring those Boost
dealers. And in our due diligence, | think
Boost has done a really nice job of servicing
their custoners. And we have |l earned the
score, it is called "net pronoter's score,"
Is the reflection of custoner service, isS
actually quite high anongst Boost. And so to
be able to get that and inprove it is
sonet hing that we are experienced in.

We are nunber one in custoner
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service today fromJ.D. Power for our
satellite business. And for Sling we have

t housands of custoner service enpl oyees, and
wi || supplenent the retail er custoner service
experience with our DI SH owned and oper at ed
cust onmer service experience.

Q And have you nmade any specific
commtments to maintain those custoner
service levels that you speak so highly of,
that currently exist for Boost custoners?

A W haven't made specific
commtnents. But in our experience, if you
are offering high-quality custoner service,
that is how you grow as a busi ness and grow
subscri bers. And Boost has good quality
service today that we plan to inprove upon at
cl osi ng.

Q And has DI SH nmade any conmm tnents
to mai ntain the Boost retail footprint
foll ow ng the proposed divestiture?

A W haven't made specific
comm tments. But we actually plan to expand
t he footnote, because Sprint's network is
nore limted than T-Mobile's. So because we
get to on day one have access to T-Mobile's
network imedi ately, there are opportunities
to sell Boost in areas that Sprint doesn't

today. And we al so have thousands of
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| ndependent satellite retailers across the
country. So beyond where the Sprint network
I's, that immedi ately we are going to be able,
because we are going to be on T-Mbile's
network, to expand where Boost has offered

t han what Sprint is doing today.

Q But DI SH has not nade any
commtments to maintain the retail footnote
of Sprint, correct?

A No specific commtnents.

M5. KOSS:. Your Honor, may | have just
one nonent off the record, please?

ALJ BEMESDERFER O f the record.

(Of the record.)

ALJ BEMESDERFER  Back on the record.

M5. KOSS:. Thank you, M. Blum | have
no nore questions.

ALJ BEMESDERFER: Thank you, Ms. Koss.

Let's go off the record again for a
nmoment .
(OFf the record.)
ALJ BEMESDERFER  Back on the record.
Ms. Schaefer.
CROSS- EXAM NATI ON
BY M5. SCHAEFER

Q Yes. It is still norning. So good

nor ni ng.

A  Good norni ng.
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Q Do you have your testinony in front
of you from Novenber 7th?

A | do.

Q GCkay. I'll be starting there. But
first | have a couple of initial questions.

First, what was your role in

negotiating the terns for the acquisition of
Sprint's prepaid assets with the Justice
Depart nent ?

A | was very involved in that
pr ocess.

Q Could you be a little nore
specific, like the terns?

A Sure. So I'min charge of public
policy, regulatory affairs for DISH |
report to our Chairman and Founder Charlie
Ergen. |'ve been since 2005. So | was
| eadi ng our effort opposing the nerger before
the FCC and the Departnent of Justice.

And our position was that absent

t he proposed nerger of just four to three
woul d harm consuners and woul d hanper our
desire to enter into the wreless market, and
t hroughout a year had nunerous neetings at
t he Departnent of Justice and the FCC. And
in May of 2019 the DQJ approached us about
t houghts of a potential renedy of how can the

merger be restructured to facilitate the
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entry of a nunber four to replace Sprint
bei ng acquired by T-Mbile by giving T-Mbile
and Sprint the spectrumand the benefits that
they are claimng, but to ensure there would
be di sruptive (sic) for conpetitors.
So | was, over an very intense

2-1/2 nmonth period, negotiating with
T-Mobile, with Sprint, with the Departnent of
Justice on a consent decree negotiating at
the FCC, and was intimately involved in that
entire process fromMay until July 26th when
t he Departnent of Justice announced the
settlenent.

Q Thank you.

Turning to your current satellite

TV busi ness, does DI SH currently own any
brick and nortar retail stores for its
satellite TV?

A W don't. As |'ve nentioned, we've
relied upon i ndependent dealers for the
39 years that we've been in business. And so
we have thousands of them across the country
that sell DISH, sell Sling or over-the-top
product have -- do insulations, sell TVs. So
they've really been the backbone of our
success, these independent deal ers.

Q Do you know whet her any of the

current four facilities-based nati onal
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Wi rel ess providers do not operate a network
of conpany-owned retail stores?

A | believe all four incunbents have
their own retail stores, but they also have,
| i ke in Boost, thousands of independent
deal ers.

Q Thank you.

Wul d you agree that it is nornmal
busi ness practices of the four
facilities-based national providers to sel
their service principally through the
conpany-owned retail stores? |I'mreferring

nost to postpaid business.

A | think traditionally that has been
the case. | think with 5G and there is
reasons for it, | think there is going to be

| ess reliance upon storefronts. But today
for the incunbents -- that is why there is
7500 Boost storefronts that we wll be
acquiring to sell Boost services and post paid
when we do that within a year, and then
opportunities with our own i ndependent

satel lite deal ers.

Q So for clarification, wuld you say
that once 5Gis wldly available, you think
storefronts would not be as prom nent, that
it would be -- how woul d people get their 5G

cell phone service?
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A Sure. One of the big advantages,
what the Departnent of Justice did, your
Honor, was require T-Mbile and DISH to do
what is called eSIM

THE REPORTER |'m sorry, e?

THE WTNESS: Little case e-S1-M

And today if you want to change cel
phone service you have to go through a store,
a brick and nortar store, wait an hour. And
It 1s frustrating to switch service. And the
Departnment of Justice required that T-Mbile
and DI SH provide eSIM So what this wll
permt is you wll be able to, either online,
in5 or 10 mnutes, to switch services
wi t hout having to go into a store or call.

And so as eSlI M devel ops, as 5G
devel ops, we think there will be |ess
reliance upon storefronts than there is
t oday.

BY M5. SCHAEFER:

Q |Is there a general tine frane of
when we think eSIMand 5Gwill be wdely
adopt ed and i npl enent ed?

A eSIMin the rest of the world has
been adopted, is actually in |I-Wtches today.
The technology is there. The problemwth
eSI M has been the incunbents, particularly

AT&T, Verizon don't like it because they want
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to make it hard for people to switch.

And so | think under the consent
decree we have a tine frame of when we need
to be offering eSIMtechnol ogy and nmake it
easy for custoners to be able to nmake the
Swi t ch.

As a new entrant, it is somnething
that is really inportant to us. Because we
are going to be offering Iower prices, we are
going to be offering the first stand-al one 5G
network. So we want to nmake it easy for
someone to switch fromT-Mbile to DI SH.
Also, if we are not doing a good job, people
can swwtch fromD SH to T-Mbile. W also
think T-Mobile and DISH wi |l be marketi ng
eSI M technology. If you don't |ike us, we
are going to nake it easy for you to switch.

Q Do you have a general tine |ine
when - -

(Crosstal k.)

(Reporter raises hands.)

THE W TNESS: Sorry.
BY Ms. SCHAEFER

Q Sorry, ma'am

A | think it will be in the next few
years as consuners -- because the technol ogy
exists. It is nore of inplenenting what

needs to happen on sort of the back end to do
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that. Today you can do it through your
watch. So | don't think it is going to be
very long. W want to do it as quickly as
possi bl y.

Q Soit will still be a few years
before DI SH can start offering these
conpetitive services?

A No. | said !l think it is going to
happen sooner than two years. Under the
consent decree we have certain obligations,
and the specific tine | need to | ook at of
when we have to first start depl oying eSIM

Q And ultimately does DISH intend to
becone a facilities-based provider?

A Absolutely. W plan to depl oy our
first city late next year, your Honor, and
very aggressively build out in 2021.

Q So DISH currently owns a nunber of
bl ocks of nobile wireless spectrum correct?

A W do.

Q Roughly, how nmuch has DI SH i nvested
inits current nobile wireless spectrum
hol di ngs, including capitalized interest on
its carried and |l ong-term assets on your
bal ance sheet?

A W've invested over $20 billion in
spectrum assets and i nvestnents.

Q And when did DI SH start acquiring
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this nobile wrel ess spectrunf

A W' ve been in the wirel ess business
for 39 years. W |aunched our first
satellite, which is wreless, in Decenber of
1995. W participated in the first FCC
option 24 years ago. But of current spectrum
hol di ngs, we first acquired our 700 negahertz
hol di ngs i n 2008.

Q Thank you.

Absent the PFJ, which licenses wll
be set to expire in each of the next
five years?

A Do you want to go through all of
then? W have a |lot of spectrum that is
what is going to allow us to deploy the best
network in the United States. W can go
t hrough all of them but they have different
bui | dout deadl i nes.

Q Generally speaking, what percentage
of your holdings will expire within the next
five years, absent the PFJ?

A It is not really expiring. So
there is -- when you -- when we get spectrum
there is buildout deadlines. Some of our
bui | dout deadlines were March of next year.
Those now have been paused pendi ng the
out cone of the nerger.

Q Until?
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A  Until June of 2023. W have ot her
spectrum for exanple, our 600 negahertz
spectrum had a deadline of 2029 that as a
part of this nerger we agreed to deploy in
rural America four years earlier. So 2025
rat her than 2029. W have ot her spectrum
called H Bl ock that has 2024 deadlines. W
just conpleted a buildout for 500 nmegahertz
of our 12 gigahertz spectrumthis summer, so
t hat has been satisfied. It varies.

Q Thank you.

And if you don't neet the buil dout
commtrments will your |icenses then be
forfeited?

A So, yes. |If we failed to conply
with our -- whatever the specific terns are,
there are different terns, then as the FCC
| i censing, we could |ose our |icenses.

Q So yesterday, |I'mnot sure if you
were |istening by phone?

A | was not.

Q So yesterday when Dr. Selwn was on
t he stand Counsel Lui during his
cross-exam nation of Dr. Selwn suggested
that DI SH could use its spectrum as
collateral as a neans of raising funds to
build out its 5G network. |Is using spectrum

as coll ateral under consideration by DI SH?
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A It is one of the options, if we
decide to raise additional capital for our
bui | dout. Today we have not incunbered any
of our spectrum W have raised over
$30 billion since we've been in business just
in the markets. W' ve never m ssed a debt
paynent, and we've never had to secure any of
our debt with our spectrum M understandi ng
| think Sprint has. But right now none of
our spectrumis encunbered in any financing
transaction, but it is sonmething --

Q But it is --

A Sorry.

Q But it is an option for the future?

A It is under consideration. W have
vari ous neans of financing our buil dout.

Q Ckay. Are you famliar with DISH s
nost recent quarterly 10-Qfiling with the
Securities and Exchange Comm ssion?

A | am

M5. SCHAEFER: The Public Advocates
Ofice would i ke to hand that out as an
exhibit. |If we could go off the record while
we are handi ng that out?

ALJ BEMESDERFER: O f the record.

(O f the record.)
ALJ BEMESDERFER: Let's go back on the

record.
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Ms. Schaefer.
BY Ms. SCHAEFER

Q Thank you.

Do you have your nobst recent 10-Q
in front of you?

A | do.

Q \Were, if any, location in the 10-Q
Is there a reference to using DISH s | ease
spectrum as col lateral to borrow noney to
buil d out your 5G network?

A Because we haven't deci ded whet her
to do that, that is not in here, because we
t oday have not secured any | oans through
collateralizing our spectrum

Q But the 10-Q does discuss potenti al
further mai ntenance?

A It does. W have said | think in
this docunent and publicly that we believe
overall it wll be about $10 mllion for us
to build this Geenfield stand-al one 5G
virtualized network, and there are various
ways to get that noney.

Q Yes.

A One of themis going to the debt
mar ket s and either raising noney wthout
collateral, and we've done that; one of the
ways Is raising noney wwth collateral, we

haven't done that yet. W also wll be
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recei ving revenue fromoperating our wrel ess
busi ness, so that revenue cones in. W also
earn about a billion dollars a year from our
satellite business today. So there is
various options that we are evaluating in
terms of getting the noney we need to build
out our network.

Q To go to ny question though, under
your list of options that you have for future
capital fundraising, does DI SH anywhere in
its 10-Q specifically |ist spectrum as
coll ateral ?

A | don't know. | reviewed this
docunment before it was filed, but | don't
know sitting here.

Q If you could please turn to page 99
of your 10-Q

A  Ckay.

Q Could you read the chunk under
ol igations and Future Capital Requirenents.

You don't need to read it out loud, just in

your head.
A  Ckay.
(Wtness conplies)
Ckay.

Q Thank you.
So in this paragraph DISH lists a

range of funding points, but it does not
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mention using spectrumas collateral,
correct?

A Specifically on this page it does
not .

Q Gven the expirations of your
| i censes that we previously discussed just a
few m nutes ago, and that are also listed on
page 37 of the 10-Q if you want to flip to
t hat .

A \WWat page?

Q 37.

A Okay. And then there is also
another limtation on your spectrumlicenses
at the bottom of page 35.

Q Has DI SH investigated whether it
could find a lender to accept that spectrum
as collateral given those |limtations?

A W have not, as | said, nade a
decision on the financing sources. W are
very confident that there is a range of
options, as |'ve described, to get the noney
that we need to build out our network. And
that $10 billion estimate is the full 50,000
tower build that we are projecting, you know,
2024-2025. There is a host of things. It
coul d be a conbination of noney that we are
recei ving from programm ng our wreless

busi ness, noney receiving from operating our
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satellite business. Stock, for exanple, your
Honor, we just did a stock repurchase

of fering two weeks ago where our Chairnman
Charlie Ergen backed up a billion dollars,
sone collateralized, sone not. It may not
even be necessary to raise any noney.

Q Has it been presented to your
sharehol ders and investors that there is a
possibility that you could use full spectrum
as collateral or has that been internal? ]

A Yeah. | nean, it's -- as a
publicly-traded conpany, you have a host of
financi ng options at your disposal, and one
of those options is do you want to
collateralize assets that you have to get --
to rai se debt?

We, as | said, have invested 20
billion dollars of spectrum purchases, and
we' ve never collateralized any of those
spectrumlicenses to date. So we may not or
we may. We haven't made that determ nation.

Q And those have not yet been
di scl osed in your 10-Q then?

A The pages you point out, | have --
| did not nention collateralizing, but this
SEC docunent, financial nmarkets, one way to
raise debt is will you collateralize the

assets. But the specific pages you've
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referenced do not nention that expressly.

M5. SCHAEFER: May we go off the record
whil e we hand out our next exhibit?

ALJ BEMESDERFER: Of the record.

(O f the record.)

ALJ BEMESDERFER: We're back on the
record.

While we were off the record, I
recei ved two docunents that |I'mgoing to mark
for identification. The first is the D SH
Net wor k Cor porati on Form 10-Q for the quarter
end of Septenber 30, 2019, which is marked
next in order, Public Advocates-16. And the
second i s data request DI SH network response
to Public Advocates O fice Data Request 2.1
and 2. 10 nmarked for identification next under
Publ i c Advocates-17.

(Exhi bit No. PAO 16 was mar ked for

identification.)

(Exhibit No. PAO 17 was mar ked for
identification.)
ALJ BEMESDERFER: Ms. Schaefer, go
ahead.
M5. SCHAEFER: Thank you so much
Q To briefly go back to the financing
line of questioning, if you were to encunber
20, 25 billion in licensed assets, would that

have any i npact on your cost of debt or
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equity generally?

A | don't know if | understand your
guestion. If we -- it's |like a hone equity
line of credit. So typically, you could
potentially get a lower rate if you're
willing to collateralize sonething than not.
So it depends on what we decide to do.

Q GCkay. Uncollateralize?

A Rght. That if -- as | said, we've
raised 30 billion dollars of debt. W have

not, to date, collateralized any of our

spectrum So lenders may be willing to give
you a lower interest rate if you' re wlling
to collateralize. So it just -- it depends.

Q Oay. So if we could turnto -- |
al ready | ost count of what exhibit | just
handed you -- 17. If you could turn toward
the end on page 13. So it's the |ast
physi cal page.

A | seeit.

Q You'll see our Data Request 2.10,
and in that, you state that DI SH does not
currently have nobile retail wreless
custoners in California.

How many nobile retail wreless
custoners does DI SH currently have
nati onw de?

A In terns of nobile cellular, none.
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Q So no nobile cellular?

A Correct.
Q ay. Thank you for that
clarification. Wat do you expect wll be

DISH s total operating revenues for the
current year, 2019?

A  For our entire business or for
W rel ess?

Q The entire.

A  So projections about revenue,
that's highly confidential information. So |
can't disclose that in open court.

Q Ckay. And roughly what percentage
of the highly confidential revenue nunber
will conme fromthe nobile retail cellular
servi ces?

A So we have a business plan that has
been presented to the board. And again, the
details of that, which |I'm happy to discuss,
but are highly confidential.

Q But currently for 2019, is that
per cent age zero?

A  Oh. No. W have two terrestri al
wirel ess projects. So one | already
mentioned with our 12 gigahertz spectrum
where we depl oyed nationw de terrestri al
service and net our buil dout deadlines. The

second is for the past tw years, your Honor,
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we have been deploying terrestrial |nternet
of Thi ngs network and have spent noney on
t hat .

But in terns of your -- if your
guestion is revenue --

Q And just for the nobile retai
wireless. Not for terrestrial services.

A So since we are not offering a
nobil e cellular service yet, we have zero
revenues associated with that.

Q Thank you. How much has DI SH spent
in 2019 so far marketing its retail wreless
servi ces?

A None.

Q So going back to earlier in that
docunment that we just handed you, No. 17.

A  Ckay.

Q If you could go to Data Request
2.1, which is on page 3.

A  Ckay.

Q You describe DISH s transition
services agreenent with T-Mobile?

A Yes.

Q You explain that under this
agreenent T-Mbile, quote, "w Il provide
certain transition services for us,"
DI SH - -

A R ght.

bei ng
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Q ~-- "for the prepaid business for a
period of two years fromthe closing of the
prepai d busi ness asset sale and that this may
be extended with DQJ approval ."

What specific transition services
does DI SH expect to have to be relying upon
T-Mobil e to provide?

A So there's a host. This is --
there's a whol e team of about a hundred
people at DISH There's 12 separate teans
that since the July 26 announcenent have been
wor ki ng very closely with the Boost fol ks,
T-Mobil e and Sprint on these transition
servi ces.

So initially, it wll be billing --
we're requiring Boost enpl oyees and the
dealers, as | said -- so in the first
| nstance, on day one, we will be relying upon
many transition services pursuant to the TSA.

In parallel, we are working on
systens to get off the transit business
services as quickly as possible. It's in our
i nterest to do that because we are paying
noney to T-Mobile. W do a |lot of these
things today as part of our satellite and
Sling business. So we have IT and billing
and custoner service and |l ogistics and supply

chain, and the teans are working in parall el
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to build out our own systens and also to be
able to hit the ground running on day one to
make sure we don't m ss a beat.

Q So you just nentioned your existing
internal infrastructure for custoner service
and whatnot for your television custoners.

Do you outsource any of the
cust omer service or tech support to
third-party providers?

A | mean, we have vendors that
support us, but we have -- we have about
17, 000 enpl oyees, thousands of them doing
cust oner service, thousands of them doing
i nstallations that we -- they are our
enpl oyees. So doing satellite installations
and i n-hone services. W have an extensive
| T departnent. We have thousands of

engi neers including hundreds of wreless

engi neers. So -- but we do have vendor
rel ati onships with, like, billing platforns
that we're using people's billing platforns,

for exanple, as all the incunbents are doing
as wel | .

Q How long do you expect that DI SH
will require the New T-Mbile to provide
custoner service to the divested prepaid
cust onmer s?

A The specific tinme has not been
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determ ned. Qur goal is to get off of the
transition services agreenent as quickly as
possi bl e so things are conpletely under our
control and we save noney. And that is a
priority for the conpany that we have teans
of people working on right now.

Q \Wat specific custoner service
functions will be supported by New T-Mbile
during this tine?

A So nost of the Boost functions wll
actually be the 7400 Boost dealers that w ||
cone with us as part of the divestiture. So
they are the ones doing the selling, the
provi si oni ng, when people cone in wth
| ssues, paynments. So they will be part of
the DISH team And we have, as | said, our
own custoner service centers and enpl oyees.
But the timng of when all that wll happen
we don't know for sure yet.

Q Do you anticipate providing nobile
service to your -- custoner service to your
nmobi | e consuners out of the sane custoner
service organi zation that currently supports
your tel evision services?

O wll you be creating an entirely
separate organi zation to deal with your
nobile wrel ess custoners?

A | think we'll be having separate
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t eans. Li ke that's what we do today. W
have a sales team W have a technical team
We have a custoner conplaint team So |
think it will be bucketized, but these agents
t hat have been selling satellite and Sling --
In sone ways, satellite is conplicated. And
we anticipate training our agents to deal
with any wireless issues as well, but | think
it wll be hiring nore enpl oyees. Li ke, for
exanple, in Colorado as part of the
settlenent that we did with the Attorney
General there, we committed to bring 2000

W rel ess jobs to Col orado.

Q Do you expect to provide any of
your nobile custonmers with service billing
and collection using the sane | T organi zati on
that you use for your satellite and Sling
t el evi si on busi nesses?

A Yes. That organi zation wll be
responsi ble for the wireless side, the Sling
side and the satellite side.

M5. SCHAEFER: Could we go off the
record really quick?

ALJ BEMESDERFER: Of the record. It's
12 noon. Why don't we be back here at 1:00
o' cl ock?

(Wher eupon, at the hour of 11:43

a.m, a recess was taken until 1:09
p. m) ]
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* * * * %

AFTERNOON SESSION - 1:09 P. M

JEFF BLUM
resumed the stand and testified further as

foll ows:

ALJ BEMESDERFER Let's go back on the

record.

Ms. Schaefer.
BY MS. SCHAEFER
Q | hope everybody had a | ovely

| unch. So earlier we had di scussed your
spectrum | i censes.

A  Yes.

Q Are all of your spectrumlicenses
i nvol ved in your planned 5G buil dout?

A Al of our terrestrial spectrum
| i censes -- we have satellite |icenses that
are spectrum |l icenses.

Q So your terrestrial. \Wat about
your nobile wireless spectrum just for
clarity?

A So our terrestrial licenses we wll
deploy as wireless facilities-based carrier.

ALJ BEMESDERFER: May | interrupt you

for just a second, Ms. Schaefer. |If it's not
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confidential, could you give ne an idea of
what spectrum you hol d?

THE WTNESS: O course. That is
public. So as | said, we've invested over 20
billion dollars in spectrum So the | ast
auction -- the mgjor auction that we
participated in is called 600 negahertz. You
may have heard about it in testinony. |It's
really good for going through walls and
covering rural Anmerica. W paid 6 billion
dollars for those spectrumlicenses, and
those are licenses that we're going to put to
use, as | said, in the plan starting late
next year.

Those |icenses we're going to depl oy
in rural America including California four
years earlier than we had the right to do.

As part of this renedy, we voluntarily agreed
to do that because it's sonething that we
want to do as a business. So that's one of
our maj or hol di ngs.

W have what's called AW5-4, which
I's 40 negahertz, which is a |ot of spectrum
nati onwi de unencunbered that we actually
purchased fromsatellite conpanies who are in
bankruptcy in 2011 for 3 billion dollars that
we asked the FCC to nake for terrestrial use.

W participated in an FCC auction in 2014
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call ed H Bl ock where we paid 1.56 billion
dollars. HBlock is next to our AWs-4, and
we' re deploying that for our 5G network.

| had nentioned earlier in 2008 we
spent about a billion dollars for our 700
megahertz |icenses. Low bands are really
good for rural and going through walls. W
spent about several hundred mllion dollars
on this 12 gigahertz spectrumthat we just
met our buildout on this summer.

So those are our spectrum assets.
Then we' ve invested in sone conpani es that
al so participate in auctions.

ALJ BEMESDERFER  Thank you very nuch.
It's helpful to nme to know what your spectrum
hol di ngs actual ly are.

|"msorry to have interrupted, Ms.
Schaefer. Go ahead.

M5. SCHAEFER: No probl em

Q Do you have your Novenber 7th
testinony in front of you still?

A | do.

Q | don't see a copy wth page
nunbers. So |'mjust going to ask you to
find Question 7, your answer to that.

A GCkay. Yes, | have that.

Q Oay. So you state that DI SH has

commtted to depl oy 5G broadband service to
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at least 20 percent of the U S. popul ati on by
2020 into at least 70 percent of the U S
popul ati on by 2023 using its AW5-4 700
megahertz E-Bl ocks and AW5s H Bl ock |icenses;
Is that correct?

A Correct.

Q | don't see any reference to the
800 negahertz spectrumthat DISH wll have
the option to acquire from Sprint under the
terms of the PRJ. Wiy is that?

A Because that is an option. The
comm tments that we nmade to the FCC were for
our current spectrum hol dings. And your
Honor, the way that the FCC spectrum
|icenses -- the licenses conme with flexible
use where you get to use it for pretty nuch
any technol ogy that you want as |ong as you
provi de the service.

As part of this renmedy, D SH
voluntarily agreed to specific requirenents
that are not normal for licensees. Nornmally
| i censees coul d pick what they want to do,
but because DI SH as a busi ness has invested
and wants to deploy the state of the art 5G
network, we voluntarily agreed to do
sonet hing special with the FCC for our
current spectrumlicenses, not for 800

megahertz. And these obligations, | think,
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reflect DISH s desire for -- the future of
our conpany is being able to build this
network. And we voluntarily gave up | egal
rights. And if we don't nake these

comm tments, the consequences to DI SH are
draconi an, to say the least. W wll [|ose
our licenses. If we did nothing, we wll

| ose our licenses, which we've invested
billions and billions of dollars in. W'd be
held in contenpt of court. W would have to
pay 2.2 billion dollars to the governnent,
and the future of DI SH would be in grave
doubt .

So we did this in addition to
agreeing to pay 1.4 billion dollars for the
Boost assets because our business goals are
confidence that we are going to be able to do
sonet hi ng good for consuners and build this
fantastic network, to put our noney where our
nmouth is by signing up with the Departnent of
Justice and the FCC as reflected in this
answer to Question 7.

Q Sois it fair to say that the 800
megahertz spectrum was not included in these
comm tnents because you will not be acquiring
it until 2023 or later?

A No. Because it's not our spectrum

yet. As part of the consent decree, we have
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the option to acquire it. And it is

addi tional spectrum It's |ow band spectrum
But one of the issues with it today that
Sprint has to deal with it's using old

t echnol ogy, the CDMA technology. So it's not
ready for 5G but it's sonething that in
three years from now when Sprint has cleared
t he CDVA technol ogy we have the right to
acquire. And there's penalties that we w ||
have to pay if we don't acquire it.

Q And to confirm Sprint's
di vestiture of the 800 negahertz spectrum
will play no role in helping DISH to ful fill
the 20 percent and 70 percent popul ation
coverage conmtnents with the 70 percent
bei ng by 20237

A It's not part of the FCC
comm tnments, but our plan is when we're
depl oyi ng our 5G network their radios that we
will put on towers will be 800 negahertz
conpliant. So if Sprint is able to clear
that spectrumand we purchase it, it will be
just like a swtch. The radi os would be
conpati bl e.

Q So a couple of pages later, in
further response to Question 7 in your
testinony --

A  Yes.
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Q ~-- 1 think it's about 2 pages
| ater -- there is the bullet points that
di scuss 600 negahertz?

A | see that.

Q Oay. You state that using the 600
megahertz |icenses DISH commts to offer 5G
br oadband service to at | east 70 percent of
the U S. population no |ater than June 14th,
2023 and to at |east 75 percent no |ater than
June 14th, 2025.

A | see that.

Q Isn't it also true that under the
terms of the PFJ, the proposed final
judgnent, that DISH is obligated to negotiate
in good faith to reach an agreenent to all ow
New T-Mobile to | ease sone or all of DISH s
600 negahertz spectrumlicenses for a
sufficient period of time for New T-Mobile to
make adequate commerci al use of the 600
spectrum | i censes?

A So let me clarify that. So, yes,
we have to negotiate good faith to | ease on a
short-term basis our 600, because T-Mobile
has a need for it now as they are trying to
transition to their new network. So it wll
help themin that transition period. But
once we neet that spectrum-- so when we

depl oy in San Francisco, your Honor, we're
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going to want to use our 600 negahertz. So
we woul d have the ability to take it back.

So there's not really any tension
between the leasing in the short-termand the
obligations that we commtted to the FCC
And this is a spectrumthat we spent 6
billion dollars on.

VWhat's i nportant about this
spectrumis absent this renedy we woul d have
had until 2029 to do this. Now if we don't
do it by 2025 -- this is rural broadband
depl oynent -- including in California, then
we | ose our |icenses.

Q Could you define what "short period
of time" neans or approximate?

A So as | said, we are planning to
| aunch our first cities |late next year then
aggressively deploy into 2021. So it's going
to be city-by-city comunity-by-community.
W're in the process of negotiating that with
T-Mobil e. We have not reached agreenent yet
with them

Q Wat if New T-Mbile wants all of
your 600 negahertz spectrunf? How woul d that
affect the 5G buil dout conmm tnent you
descri be?

A It would have affected because one

of the inportant terns of any | ease agreenent
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we entered into is we would be able to take
it back when we need it when we've it up a
city. There is not going to be a situation
where we're giving up 600 and then we can't
use it for our depl oynent. It is separate.
The lease is a way for T-Mobile to make their
transition work quick and also to give us
addi ti onal revenue to assist with our

bui | dout . But once we neet 600 negahertz for
acity, we're going to be able to take it
back.

M5. SCHAEFER  Okay. ' m going to now
pass out another exhibit. So I'mgoing to
request that we go off the record.

ALJ BEMESDERFER: Of the record.

(OFf the record.)
ALJ BEMESDERFER: Back on the record.
Wiile we were off the record, | was
handed an exhibit entitled D SH Response to
Publ i c Advocates O fice Data Request 2.4,
which will be marked next in order as PA-17.
Ms. Schaefer.

M5, SCHAEFFER: 18, your Honor.

ALJ BEMESDERFER: 18. PA- 18.

(Exhi bit No. PAO 18 was mar ked for
identification.)

M5. SCHAEFFER: Keeping track this

ti ne.




© 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

Q Do you have the new data request
with you?

A | do.

Q Geat. Soin this data request, we
asked you to provide a set of maps for each
California county in a format simlar to that
used for Attachnent D to the January 29, 2019
rebuttal testinony of Neville Ray, which
showed coverage -- the coverage areas for the
800 negahertz licenses that DISH will be
acquiring from Sprint under the terns of the
PFJ and the existing 600 negahertz spectrum
currently held by DI SH, correct?

A  Yes.

Q You did not provide the maps as we
requested; is that correct?

A W did provide maps on the license
areas. So we provided to you the list of al
our licenses, and then all of our |icenses
are publicly available. So the license areas
we provided a map as attachnents that
showed -- they are called partial economc
areas or economc areas. So that was
provided in our |ast data request, two sets
of maps.

Q But the specific maps we asked for
wer e not produced?

A | don't know what you nean by a
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coverage map like -- because we are depl oyi ng
our network, the maps we gave you are the
| i cense areas where we intend to depl oy.

Q So this data request only referred
to 600 negahertz and 800 negahertz spectrum
It did not include AW5-4 700 negahertz
E- Bl ock and AWS H Bl ock |i censes.

Wul d you have been unabl e or
unw I ling to respond to our Data Request 2.4
had t hese additional spectrum bands been
i ncluded in the request?

A No, but we could all go on the FCC
website and get themright now because the
| i cense areas are the sane. So you would
have a list of our licenses for 700 and
AWS-4, and then the FCC -- it's the sane
| icense areas for different spectrum Like
they are called economc areas. There's 176
of them and they are identical to the map
t hat we gave you for 600 or for 800, which
are economi c areas.

M5. SCHAEFER: Ckay. So we have one
final exhibit that we'd |like to present, and
" mgoing to request again that we go off the
record to hand those out.

ALJ BEMESDERFER O f the record.

(Of the record.)
ALJ BEMESDERFER  Back on the record.
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VWhile we were off the record, | was
handed an exhibit entitled Excerpts from
Attachnent Dto M. Ray's Rebuttal Testinony,
which will be marked next in order PA-19.

(Exhi bit No. PAO 19 was mar ked for

identification.)

ALJ BEMESDERFER: Ms. Schaefer.

M5. SCHAEFFER: Thank you, your Honor.

Q Are you famliar with this
attachnment ?

A " m not .

Q Wuld you like to take a m nute
just to review the information provided? ]

M5. TOLLER  Your Honor, may we go off
the record so I can ask a clarifying question
of counsel ?

ALJ BEMESDERFER: O f the record.

(O f the record.)

ALJ BEMESDERFER: We'll go back on the
record.
THE WTNESS: | have | ooked at it.
BY M. SCHAEFER
Q Thank you. Are you aware that
Ms. Ray had provided two sets of three maps
for each of the 58 counties in California?
A | wasn't aware of that. | see --
Q There's only an excerpt there.

A Yeah.
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Q The first set showed the
antici pated 5G coverage for standal one
T- Mobi | e, standal one Sprint in the
post - nerger New T-Mbile as of 2021, and the
second set provides the correspondi ng 5G
coverages for 2024.

Let's turn to the maps for Kings
County.

A Ckay.

Q Wuld you agree that even if
st andal one T-Mobile's 5G coverage, the map on
the left, is substantially greater than the
standal one Sprint 5-G s coverage, the map in
the mddle --

M5. TOLLER:  Your Honor, | would like
to interpose an objection because | think
Ms. Schaefer is asking a DISH witness to
characterize a T-Mbile map and say what it
shows and doesn't show.

ALJ BEMESDERFER: | think I amgoing to
overrule you. | think the maps speak for
t hensel ves, at least in regard to the
qguestion she is currently asking.

M5. TOLLER  Ckay.

ALJ BEMESDERFER Let's go off the
record for a mnute.

(Of the record.)
ALJ BEMESDERFER: Let's go on the
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record.

VWhile we were off the record, | took
note of the fact that the maps that have been
distributed with this exhibit are marked
"Highly Confidential." M. Bloonfield was
about to respond to that remark.

MR BLOOWI ELD: Thank you, your Honor.

When we were requested to produce
these maps or to provide these maps -- create
these maps is actually the right word --
create these maps for Cal PA, based on
confidential information, they were initially
marked as "Confidential" at the hearing in
anticipation of hearings in February. W
took a look at all of the materials and we
were trying to expedite the hearings and nake
it easier for everyone to | ook at and we
unmar ked t hese coverage maps.

ALJ BEMESDERFER: Thank you. Ckay.

Ms. Schaefer. We're on the record.

Ms. Schaefer.

BY M5. SCHAEFER:

Q Wuld you like ne to repeat the
question?

A Yes, please.

Q So, for the maps for Kings County,
woul d you agree that even standal one

T-Mobile's 5G coverage, the map on the |eft,
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I s substantially greater than standal one
Sprint's 5-G coverage, the map in the m ddl e?
A Yes. That is what it appears.

This |l ooks Iike in a non-nerger world what
each conpany is projecting their coverage
woul d be in 2024.

And it's sort of illustrative of
the point | was nmaking earlier in that we get
the benefit of T-Mbile's, as you descri bed,
much- better coverage than Sprint has today as
part of the renmedy fromday one which all ows
us to offer better quality service and our
busi ness plan as | explai ned, your Honor, is
to actually undercut T-Mobile on price and
AT&T and Verizon to grow our custoners, so
when we do our 5G network, it wll be even
better than T-Mbile's network because we're
goi ng to be doing standal one 5G

Q Oay. Going to DISH s projected
5-G are you able to provide any indication
as to DISH s projected 5G coverage for Kings
County as of 2021 and/or 20247?

A So our teamis working on the radio
frequency design, the RF planning right now,
goi ng through sites, analyzing everything,
wor king with the vendor community in terns of
selecting who will be the partners for our

network. So the specific projections are not
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yet conpl et ed.

| can say that for California, so
we own spectrumin Kings County,

600 negahertz, that absent the nerger, we
woul d have had until 2029 to depl oy our
spectrumin Kings County. Wth the nerger in
the renmedy, DISH is obligated to depl oy our
spectrumin Kings County four years earlier,
by 2025.

Q Wuld it be less than the coverage
for standal one T-Mbile, DI SH s projected 5G
cover age?

A So our --

Q Facilities -- this is all regarding
facilities-based not MVNO cover age.

A Rght. So our facilities-based,
our plan, your Honor, is to deploy 50,000
plus towers in pure 5G wi thout the burden of
any of the | egacy.

What gives us sort of the ability
to enter the market and be effective from day
one is we have great spectrum | descri bed
our hol di ngs, but also what 5G al | ows.

W are not going to have to be
burdened by 2G 3G 4G W're going to
support conpati bl e handsets and | can expl ain
the reason for that, but our ability to do

full 5G on a standal one basis gives us
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t remendous advantages, and then with the
tools that we got fromthe Departnent of
Justice for us to be able -- on day one, to
be able to conpete on price.

So, our obligations in ternms of FCC
I's our, you know, if we don't doit, we wll
| ose our licenses by 2025. And I don't know
the specific obligations that T-Mbile has,
Ms. Schaefer, for Kings County. | don't know
what the obligations are. | know that
T-Mobil e has agreed in six years to provide
rural broadband coverage to 99 percent, |
believe is the percentage. So | don't know
if that is what this reflects. | have not
seen this before.

Q | would actually Iike to nove for a
notion to strike as nonresponsive as | asked
about DI SH s Network and what their 5G
facilities-based coverage was and if it would
be | ess than the coverage for either a
st andal one T-Mobile or a standal one Sprint as
of today.

M5. TAFF-RICE:  Your honor, may |
respond to that?

ALJ BEMESDERFER  Go ahead,

Ms. Taff-Rice.
M5. TAFF-RICE: | think the questions

t hat have been asked is about the conparison
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bet ween Sprint and T-Mobile and what DI SH is
planning to do in various counties including
Kings County. And | believe that M. Blums
response was directly responsive to the
guestion, including what the buil dout terns
are and if there's going to be 50,000 towers,
| think that is directly rel evant.

And ot her w tnesses have in fact
been asked questions about DISH | think if
M. Blumhas a condition he can help clarify
on what T-Mobile's plans m ght be, those are
totally wwthin the scope of the five
questions that your Honor asked us to answer
which is howw Il we be a conpetitor that
wi || be successful.

ALJ BEMESDERFER: Wl 1, |'m not
overruling the objection, but I'mal so going
to direct you to refranme your questions
because it's possible that the witness did
not quite grasp what you were wanting himto
respond to.

M5. SCHAEFER: Ckay. | will reword
t hese.

Q So based on the maps that are
available to you in front of you, would it --
woul d DI SH s projected 5G coverage be | ess
than in Kings County; specifically because

that is the county we're exam ning right now,
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would it be less than for standal one T-Mobile
per the map provided per Attachnment D or the
st andal one Sprint, facilities-based?

M5. TAFF-RICE: Can we have a tine
frame specified, please?

THE WTNESS: | am | ooking at the page
t hat says 2024. Am | on the wong page?
BY Ms. SCHAEFER

Q I'mon the projected 2121 (sic) 5G
coverage for 5G -- | nean for Kings County.
A | was on this page.

ALJ BEMESDERFER: There was a
m sunder st andi ng of what was bei ng asked
her e.

M5. TOLLER: Every map has -- there's
two nmaps.

M5. SCHAEFER: There are. There's the
2021 and the 2024.

ALJ BEMESDERFER:  So are you asking him
about the 2021 map?

M5. SCHAEFER: | am | ooking at the 2021
maps right now | apol ogize for not being
cl ear.

MR. BLOOWFI ELD: If this is hel pful,
they're all Bates stanped. It's on the
bottom ri ght-hand corner there are individual
Bates stanps. So if you want to use that,

that is another option to nmake sure you've
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got what you want.

M5. SCHAEFER: | will refer to the
Bat es st anp.

ALJ BEMESDERFER: Let ne ask the
W tness: Do you understand the question?

THE WTNESS: | think | understand it.
And as | said, we are working on our specific
RF plan. So what areas we're going to be in
in 2021 we have not yet determned. M
responses earlier were on 2024 where the FCC
comm t ments had been.
BY MS. SCHAEFER

Q So what about for 2024 on the next
page which is Bates stanped 0347

A So, as | was saying, for Sprint
It's covering 15 percent projected in 2024
we'll be all over Kings County because we
have to cover with our 600 negahertz al
t hese rural areas by June 14th of 2025 or we
| ose our licenses that we spent $6 billion
for.

And in ternms of the specific
percent coverage for T-Mbile, | don't have
t hat answer. W have not finalized that.
But, again, we will be neeting our FCC
obligations four years earlier for Kings
County and Tahoma County, all the counties

you have listed here, if | understand your
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guesti on.

Q Can we go off the record for one
second, please?

ALJ BEMESDERFER: O f the record.

(O f the record.)

ALJ BEMESDERFER:  Back on the record.
BY M. SCHAEFER

Q Gkay. That concludes our use of
that exhibit.

So for these 20 percent and
70 percent 5G coverage commtnents they all
referred to those -- of the total U S.
popul ation; is that correct?

A  Sone of the comm tnents, but the
way it works is that if we don't hit that
nmetric, then it goes to the
license-by-license area. So if we, for
exanpl e, did nothing, your Honor, and didn't
hit any of the m | estones by June 14th of
2023, we woul d lose all of our licenses.

Q WII the sane 20 percent and
70 percent coverage commtnents apply for
California?

A It's the sane conmtnents for each
i cense ar ea.

Q Do you plan on offering 5G service
in every California county?

A Yes. Because our obligation's to
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do so.
billio

DI SH o

speci f
all of
am say

ar eas

Califo
a map
earlie
it is
| can

nonent

build
June 1

If we don't do that, we'll pay
ns of dollars in fines.
Q In which California counties w |
ffer 5G service by 2023?

A So by 2023, we have not nmade the
ic determnation. By 2025, it wll be
them Because our -- by "counties" |
ing our |icense area, partial econonc
that includes all of the counties.

So we have |icenses all throughout
rnia. Al these PEAs that we produced
to you. By June 14th of 2025 or
r, our hope is to do it earlier because
our business interest to do it earlier.
explain the reasons for that in a

|f we don't do that, if we fail to
out in all these California PEAs by
4th of 2025, we will |ose our |icenses

that we spent $6 billion for.

qui ck?

we go

Q Can we go off the record really

ALJ BEMESDERFER O f the record.
(O f the record.)
ALJ BEMESDERFER: On the record.
M5. SCHAEFER: | was going to say can
back on the record, please?
ALJ BEMESDERFER We are on the record.
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M5. SCHAEFER: Thank you.

Q Could you specify, so in the PEA,
there could be several counties within one?
A | think that's an inportant
clarification. That's right. So, the PEA,

they're small areas, nuch smaller than the
typical licenses. The |licenses are designed
by the FCC to pronote rural broadband

appoi ntnent. Because if you have a bigger

| i cense area you nmay not deploy. So they're
intentionally designed to be small, snmaller
and nore rural.

But you are correct that a PEA
| i cense may have several counties within it.
And our obligation is to provide greater than
75 percent popul ation coverage to each PEA by
June 14th of 2025.

Qur business incentive is to depl oy
our facilities-based network as quickly as
possi bl e because even though we got a
superior deal with extrenely favorable
econom cs from T-Mbil e, when we depl oy our
own network, it is our network and our
ability to even be nore disruptive when we
buil d out our own networKk.

So what's going to happen is we
have these commtnments that we nmade to the
FCC and the Departnent of Justice. W have
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agreenents with T-Mbile that the DQJ has
bl essed after their review and gives us the
flexibility from day one.

Q Could !l inter --

A My | just finish? My | just
finish, Ms. Schaefer? Fromday one, to offer
all of these custonmers on a nationw de basis
| ower cost service on a superior network than
Sprint.

W have the business incentive to
grow t hat subscri ber base as quickly as
possi bl e, because one of the other things we
got fromthe Departnent of Justice is
unlimted capacities. OQher M/NGs have
restrictions. W don't. W can grow as nmany
subscri bers as we can fromthe very begi nni ng
and we want to do that because once we start
bui | di ng out our network |ate next year, it's
owner economcs. W are facilities-based.

So we're going to be disruptive
from day one, but every city, every community
that we build out it's even nore so and we're
going to go build that network on a cl ean
sheet of paper with no | egacy.

So the timng worked out. W are
-- we have been acquiring spectrum W have
a critical transition of 5G and we have the

tools fromthe Departnent of Justice fromthe
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FCC that allow us to disrupt fromthe very
begi nni ng, help consuners, |ower prices and
buil d out a standal one 5G net wor k.

Q Are there any enforceable
commtnents for the state of California?

A  Yes.

Q And then one nore clarification
about the PEAs. Is it true that not all
California counties are in PEAs?

A Al of Californiais within the
PEAs that we hold. W have -- our licenses
in California are conplete. There's no
county in California that we do not have the
600 negahertz spectrumfor. So we have a
|icense for all of California.

EXAM NATI ON
BY ALJ BEMESDERFER:

Q ¢Can | interrupt? Because | got
confused in here.

M. Blum does a single PEA contain
several counties or does the single county
contain several PEAs?

A So it could be both, but let ne
gi ve you an exanple. Let's assunme --

ALJ BEMESDERFER.  Which is larger, |
guess is the --

A The PEA can be | arger.

Q Ckay.
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A But | think, |like San Francisco
County, | don't know. It depends on the size
of the county. Sone geographically are quite
| ar ge.

Q But in general, the PEA woul d be
| arger than the county?

A Correct.

Q There are fewer PEAs than there are
counti es?

A Correct.

ALJ BEMESDERFER: That's all | wanted
to know.

Go ahead, Ms. Schaefer.

BY Ms. SCHAEFER

Q | had to turn ny mc back on.

Under the terns of PFJ, by when is
New T- Mobil e obligated to provide DISH wth
access to its decomm ssioned cell sites?

A So it is an ongoing period. So
t hey have to give us nine nonths' notice when
t hey deci de to deconm ssion a market.

So let's say they decide that
San Francisco wll be the first market that
t hey deconm ssion in order for themto nove
to a full 5G Wen they nmake that
determ nation, they have to give us nine
nonths' notice to do that. And so we're

going to get a list of sites that we have the
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option to deci de whether we want to depl oy or
not and then it's an ongoing |ist.

But let nme clarify sonething about
the towers because | read Dr. Selwn's
t esti nony.

The decomm ssioned sites is
sonething that is nice to have for DI SH but
it's not critical. W already, your Honor,
have tower agreenents with dozen of tower
conpani es that we negotiated and entered into
as part of our internet of things buil dout.
So we have agreenents with the biggest tower
conpanies in the United States, regional,
smal | .

And so today if we wanted to we
have access to hundreds of thousands of
towers through our contracts with these tower
conpanies. And as part of our team what we
are doing right nowis identifying what
towers we want to deploy wth that have
fiber, that have space and things |ike that.

And so we are able to get access to
towers today if we wanted to. What's nice
about what the Departnent of Justice did is
T-Mobile is going to have to offer us a
m ni num of 20, 000 towers. And we get to
deci de whether the tower is in a good

| ocation and it potentially could save DI SH
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noney because if T-Mobile doesn't need that
tower and can transfer it to us, then we
could end up savi ng noney.

But just to clarify, it is
sonething that is hel pful but not necessary
at all because we al ready have the
contractual relationships with the tower
conpanies to get all the towers that we need
to nmeet our business plans of full 5G

Q How many of Sprint's or T-Mbile's
decomm ssioned cell sites does DI SH expect to

acquire in each of the next five years and

how many of these will be in California?

A It's tower-by-tower. Each tower
will get alist. W'Il analyze the tower.
We'll look at the price. W'Il see, "Hey, is

T- Mobi | e' s deconm ssioned site better for us
than the other tower that we got from our

exi sting contractural relationship?" So it
real ly depends. W don't have a specific
estimate. W may need none in a particular
area. W may want sone or all. It really
wi || depend on the specifics of it.

VWhat's nice about it is we get nine
nonths' notice. So as we're planni ng what
cities to goto, and this is sonething the
Departnment of Justice actually extracted from

T-Mobile to give us nore notice, so if they
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say, "We're |eaving San Francisco," we nay
say, "Hey, we're going to do San Francisco as
wel | because we can save noney on the
towers. "

Q In formulating your plans to neet
the 20 percent and 70 percent coverage
comm tnents, the popul ati on-cover age
commtnents, to what extent are you
specifically relying on access to Sprint or
T- Mobi | e decomm ssioned cell sites?

A W're not relying onit at all.
It's nice to have. |t can save us noney. W
do not --

Q Just a fringe benefit?

A It's not a fringe benefit. It's
hel pful to us. | nean if we have the ability
to easily get a site fromone of the
decomm ssioned and it fits wthin our plans,
we'll take it. If it's too expensive or not
in the right location, we won't take it. |
woul dn't call it a fringe benefit. It's a
benefit, but it's sonething that we don't
need to do, what we want to do in terns of
depl oyi ng 5G

Q To use -- not fringe benefit, but
It 1s not a critical?

A Correct. It is not necessary for

us to do what we need and want to do in
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depl oyi ng the 5G network and bei ng di sruptive
in the industry.

Q Can you please summari ze DI SH s
plans for acquiring cell sites other than
t hose that would potentially be nmade by New
T- Mobil e, so your plans you have already in
exi stence?

A As | explained, your Honor, we
spent several nonths negotiating with al
t hese | arge tower conpani es, Anerican Tower,
Crown. So there's like four big tower
conpani es. Then there's regional tower
conpanies. And there's a lot of small tower
conpani es that nmay own 20 to 50 sites. W've
entered into dozens and dozens of agreenents
with tower conpanies. So today we have
access to 300,000 plus towers. There's a
dat abase. And the teamis going through that
dat abase and determ ning what's the best
sites, fiber, availability, but we are not
going to have to build any towers. There are
sufficient towers in the United States and
there's tower conpanies that we al ready have
contractual relationships with without any of
t he deconmm ssioned sites, to do everything we
need to do to deploy a standal one 5G network
than disrupt this industry.

M5. SCHAEFER: Thank you. That
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concl udes our cross for now.
ALJ BEMESDERFER: Thank you,
Ms. Schaefer.

Who would i ke to go next?

M5. MAILLOUX:  Your Honor, Christine
Mai | loux fromTURN. | will go next.

CROSS- EXAM NATI ON

BY MS. MAI LLOUX:

Q CGood afternoon, M. Blum or Bl oonf

A Blum

Q Blum Al right. Blum Thank
you.

| am Christine Mailloux with The
Uility Reform Network. Are you famliar
wi th our organization?

A | am
Q Geat. Al right then. No
I ntroducti ons necessary.

So let's actually start tal king
about cell towers. That is what | was going
to ask you about. And just to clarify, the
testinony that you submtted here for this
pur pose of this hearing did not cover cell
tower issues; is that correct?

A It did not.
Q Ckay. So, you were commenting on
the fact that you have entered into

agreenents with various types of cell tower
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conpani es that give you access, |ike dozens

of agreenents, | think you said that give you
access to 300,000 towers. |'massum ng
that's a nationw de figure? ]

A That is a nationwide figure. That

Is approximate. It may be higher than that.
Q GCkay. Geat. Al right.
But is it -- let ne see how to ask

this question, because |I'mtrying to do it on
the fly here. To be clear, | suppose, let ne
get your opinion about this. That is a
witten piece of paper with a signature on it
as far as actual work done to use these
towers and pl ace equi pnent on these
jointly-owned towers, or sone jointly owned,
or towers owned by these conpanies. The
conpany still has work do; is that correct?
A True, the towers --

Q Thank you. | appreciate the effort

(Crosstal k.)
M5. TAFF-RICE: Your Honor, | object.
M. Blum had not finished his answer. Let
the man provide the information that she
asked.
M5. MAI LLOUX: Your Honor, M. Blum has
had a tendency to go on and repeat hinself.

And | was just trying to nake it easier for




© 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

hi m by aski ng hi m sone specific questions.

ALJ BEMESDERFER |'ve noticed that

nore than one person has a tendency to go on.
(Laughter.)

M5. MAI LLOUX: True enough.

ALJ BEMESDERFER  Ask your questi on.
And, M. Blum answer it as concisely as
possi bl e.

THE WTNESS: The contractual right to
be able to | ease the tower, they are called
"master | ease agreenents,” those are in
pl ace. There are other things that need to
be done before a network is turned on.

BY Ms. MNAI LLOUX:

Q s it your understanding, M. Blum
that either a contractor on behalf of DI SH or
one of DI SH s enpl oyees woul d have to visit
each and every tower and cell site that you
plan to use to provide at |east sone kind of
equi pnment or nmake sone adj ustnents?

A Yes. W actually did that as part
of our 10T build where DI SH personnel -- we
al so have dozens of agreenents with those
very people, the permtting, the zoning, the
structural teans, throughout the country.

So you are right that after we
deci de the tower we want, then there is

anal ysis that needs to be done. So we did
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t hat ourselves, and we al so have al ready done
the contractual relationships wth many
vendors to help us do that.

Recently we issued an RFP on
depl oynent for our 5G network. W even got
addi ti onal responses. But there are teans,
both DI SH and ot hers, that hel ped us for 10T
and hel p us for 5G

Q Is it your understanding of the
permtting processes which do, | think we can
agree, vary dependi ng on the geographic
| ocation that we're --

A Correct.

Q -- talking about?

But in general that the permtting
processes vary dependi ng on the types of
equi pnment that you are trying to place on the
t owers?

A Qur equipnment wll be cellular 5G
whi ch is what people know. But it can depend
on the size of the radio, and things |ike
t hat .

Q So the work that you are talking
about, however, that you' ve already done for
the 10T, and those kinds of things, is the
equi pnent that you will now be needing to
place for this 5G facilities-based network,

different?
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A The radios will be of simlar size.
Qoviously, the smarts are different inside
because one is 5G and one is not, but the
concept is the sane. Wiere we wll -- our
teans of engineers will identify in San
Franci sco here the towers that we want. And
usually it is broader, |ike you say we need
nore. And we will | ook at fiber
avai lability, and | ook at the permtting, and
we did this for two years. So you are right,
varies state by state, county by county. CQur
team and working with the vendors, we were
able to shorten that tinme significantly.
Because if you know the details and who to
speak with, it nmakes it easier.

Q | appreciate that. In fact, one of
the things | was going to ask you whether you
are famliar with the Comm ssion's pole
attachnent rul es and processes for placing
equi pnrent on pol es?

A CGenerally, although our plan is to
be on cellular towers. Small cells is later
on, where you may put a snmall cell on a pole.
But 1'"magenerally famliar with that. It
varies fromstate to state, and the FCC is
trying to nake it easier so there is nore of
a uni form st andard.

Q Al right. Thank you.
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Now, specifically on the towers of
the cell sites, | guess |I should say, that
you expect to get from New T-Mbile, wll
plan on acquiring fromthe New T-Mbile, the
decomm ssion sites, you were tal king about
getting a nine-nonth lead tine, if you will,
ni ne nmont hs' notice?

A Correct.

Q Is it the case, however, is it your
understandi ng of the PFJ that these forecasts
only becone binding with six nonths' notice?

A Correct. And that if T-Mbile is
not accurate, they could be penalized.

Q Andis it your testinony that
six nmonths' notice will be sufficient for you
to do your network planning?

A Yes. It depends on where we are,
where they are. And when we get their
notice, we evaluate it, whether it nakes
sense to take over sone, all, or none of the
t owers.

Q So currently, however, your plan to
conmbi ne the decomm ssioned T-Mbile towers,
and the current access to the towers that you
have on paper, would then cover the entire
state such as it would be sufficient to all ow
you to satisfy your FCC conmitnents?

A W are not dependent upon the
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decomm ssion sites. Just to be clear, it is
not a plan. It is sonmething that, as we are
bui | di ng out our 5G network, when we get

noti ce of T-Mbile decomm ssion sites we w |
deci de, "Hey should we suppl enent, should we
t ake sone of them or not?" W do not need
any of those deconmm ssion sites to nmeet our
FCC comm tnents or to neet our, nore

| mportantly, our business plan, which is to
depl oy as aggressively as possible.

Q Ckay. Then as far as buil ding out
these towers, let me ask you if you have
plans, at this point if you can share with
us, for network resiliency, and backup power,
and energency services equi pnent.

So et me ask you specifically.
What we' ve been referring to is cows and
colts, right? Are you famliar wth that
t erm nol ogy?

A | am

Q And specifically in California do
you currently have any cows and colts
avai | abl e?

A W actually, as part of our |oT,
your Honor, had cows. And but our final
pl ans of network resiliency have not been
finalized. Certainly it is an inportant

| ssue to us as actually a satellite broadband
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provider in times of natural disasters,
including in California, we cone to those
areas and get cell connections through our
satellite broadband system So we are
famliar with the inportance of that and
certainly areas in California that are nore
susceptible to fires. As we are planning our
network that is going to be an inportant
factor as we decide what to hard in and back
up.

But uni quely, none of the wreless
| ncunbents have satellite broadband. W do.
We can cover anywhere. And all we need is a
vehicle to connect cell phones to that
satellite broadband system W have
nationw de installation force. W can
qui ckly get to areas that have been adversely
af fected by natural disasters to get
connectivity to consuners, and none of the
I ncunbents have that ability.

Q Soto clarify, through either your
FCC comm tnents or the PFJ, have you nade any
specifically binding commtnents to provide
this kind of energency services support that
you are tal king about?

A Not specifically, but it is
sonet hing that we want to do. And whatever

the law, | understand there may be sone
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requi renents being considered. \Whatever the
law is, we wll satisfy it.

Q And to clarify, for your DI SH TV
service -- so it sounds like |I'm changing
topics, but I"'mnot -- for DISH TV service
and internet service --

A  Yes.

Q ~-- does DISH currently provide a
residential backup battery option or offer?

A For a satellite TV service, no.

For satellite broadband service it is 30,000
mles in space. So the satellite is
operational. You just need sone receive
facility, which we've done with a truck where
we put a satellite DISH on top of the truck.
You then get WFi so people can nake phone
calls. For our satellite service we don't
have backup battery power.

Q | guess -- | think you' ve answered
ny question, but let nme clarify. So for your
custoner, you add their house, and they are
rel ying on your service for internet access.
Do you supply themw th any sort of backup
power for the equipnent that is in their
house?

A No, we don't.

Q Thank you.

Then for -- specifically for the
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cell sites that you are planning to turn up
and rely on again, whether they are
decomm ssi oned from New T-Mbile or the ones
that you are requiring on your own --

A  Yes.

Q -- what is your plan? Have you
made comm tnents, or what is your plan for
generators at those sites?

A W haven't finalized those plans.
As | said, it is sonething that is inportant.
We are analyzing it, to look at it. But we
have that unique ability for that satellite
br oadband, and we just haven't finalized
t hose pl ans yet.

Q Thank you.

And then you are tal king about
negotiating with the cell tower providers for
space for your equipnent. Have you nade
comm tnents yet, or do you have plans for
backhaul and transport services fromthese
towers in between?

A W are done negotiating wth the
t ower conpanies. W have what is called
"master | ease agreenents” with all of them so
the contractual terns are done. |f we want
I ndi vi dual tower, we know the terns and
conditions in order to get that tower.

For fiber, if that is what you are
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referring to, we issued an RFP in July to
request bids for fiber. And we are going
t hrough the dat abase right now, because we
want each of the towers have access to fiber,
and then we would have to do fiber |easing
deal s for specific tower.

Q GCkay. And that is not currently in
pl ace. You've put the RFP out?

A Correct.

Q For the 5007
A  Yeah.

Q Thank you.

So now I|'mgoing to swtch gears,
sorry. One other question on the energency
services just so we can ask themall at once.

Currently does DI SH have | guess
relations with enmergency service agencies
wWithin the areas where you either are
currently providing TV service, your internet
service, or where you plan to offer the 5G
service such that you are conmunicating with
t hese energency service providers on a
regul ar basi s?

A \Wen there is a natural disaster we
do where, like Puerto R co, for exanple, we
sent dozens of enployees to the island. W
were there for | think several nonths working

with firefighters, policenen to nake sure
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t hey had connectivity. W -- so it is nore
when there is a natural disaster we have, it
is called "Dl SH Cares" where we have the
resources to deploy these teans as quickly as
possible. It is in that context where we

wi || establish relationships with
firefighters and police and the mayor's
office in those comunities where we |let them
know we are com ng. Unfortunately, sone of
them we had to cone back tw ce because there
have been fires. And that is sonething that
we plan to continue.

Q So does that include outage
reporting?

A So, no, because we are not offering
cellul ar service yet we do not do outage
reporting, but we will.

Q Oay. And are you famliar with
t he process that individual cellular
customers receive energency alerts on their
cell phones?

A  Yes.

Q Al right. And is DI SH prepared,
as part of its 5Grollout, to participate in
t hat process?

A Yes. W have a whole teamthat |
amin charge of ensuring that all the

W rel ess requirenents, so E91 outage, CALEA,




© 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

USF, Privacy that we are fully conpliant.
And we are working on that. And when we
| aunch, we will be conplying with the
obl i gati ons.
Q "Wen you launch."™ But you are
saying fromday one you are out of the box to

provi de certainly MVNO service --

A Correct.
Q ~-- to their Boost customers
would -- are you ready for --

A Yes. So MVNO as you know, there
are different requirenents. So on day one,
before we built our first city. So if the
nmerger closes March, for exanple, we wll be
prepared being in conpliance with all the
requi renents as an MWNO. Once we buil d out
our first city, then the MNO requirenents.
So E91 outage, we will be conpliant for that.
And we have many people working on that. It
Is inmportant to us. And we have our own
satellite obligations that we have to conply
with every day. So, yes, we will be
conpl yi ng.

Q And are you famliar with the, in
California here specifically, with the
experiences we' ve been having with Public
Servi ce Power Shutoffs?

A | read about it.
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Q You have experience?

A No. Fortunately, | have not
experienced it. But that is...

Q M. Blum what do you expect to be,
Wi th your cows or colts, your generators for
the cell sites, going to be turning up? Wat
do you anticipate you wll have to engi neer
or create, design in order to ensure that
your custoners continue to have service in a
Public Service Power Shutoff?

A It is sonething we are working on.
It is inportant to us. W haven't finalized
t hose specific plans.

Q Thank you.

And have you as DI SH becone a party
to any of the current proceedi ngs happeni ng
at this Comm ssion right nowin the energency
services, the Public Service Power Shutoff,

t he enmergency services backup?

A No, we have not.

MS. TAFF-RI CE:  Your Honor, | want to
obj ect and ask for clarification. Perhaps if
Ms. Mailloux could provide proceeding
nunbers, because that is a very open-ended
guesti on.

BY Ms. MAI LLOUX:
Q Oay. R 18-03-011 is the Energency

Rel i ef Docket, that is the colloquial term
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for it.

A No.

Q And then for the Public Service
Power Shutoff, it is R 18-05-0127?

A No.

Q Ckay. Thanks.

Al right. Al right. Now I'm
going to switch gears to talk a little bit
about your plans for your prepaid custoners
and | owincone custoners. So you have
chatted with the Public Advocates Ofice
about the -- your plans for your MVNO deal on
day one being prepared to service what wll
be nationw de approximately 9 mllion prepaid

customers; is that true?

A Correct.

Q Al right. Do you happen to
have -- full disclosure, | asked M. Sievert
this norning -- do you happen to have

Californi a-specific nunber, which | recognize
m ght be confidential, but do you have a
Cal i forni a-specific nunber?
A | don't.
Q Do you know if anywhere in the
record there is a California-specific nunber?
A | don't know. For the PUC record,
| don't know. | would inmagine in New York it

Is part of litigation there is.
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Q Ckay.

M5. MAILLOUX: |Is there a discovery
response?

MR. BLOOWFI ELD: There is discovery
response.

M5. TOLLER: It may not be in the
record yet.

M5. MAILLOUX: Right. No. |
understand that. Thank you.

Q So let ne point you to your

suppl enental testinony.

A  Ckay.
Q Al right. Question 5.
A Yes.

Q Al right. The second paragraph of

Question 5, it starts "while DI SH
continues..."
A Yes.

Q Al right. So can you -- could you

just read that sentence for ne?

A \VWile DI SH continues to
anal yze and finalize its
busi ness and depl oynent
plans at this tine,
consistent with PFJ, DI SH
antici pates offering
prepaid nobile wrel ess

service in California after
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the closing of the

di vestiture assets.

Q So let nme ask about the sentence,

t he phrase "Wiile DI SH continues to anal yze
and finalize its business depl oynent plans,"”
to nme sounds |ike DISH isn't sure whether it
will -- and indeed it just says, "D SH
anticipates offering prepaid nobile service
in California after the closing of the

di vestiture assets." Was that witten
intentionally that way with those words, or
are you right out of the box planning on

of fering prepaid service?

A W will be offering prepaid service
in California. The question was what are
DIl SH s service obligations in California.

But there are Boost custoners in
California, we want to service them and we
want to sign up as many new California
prepai d custoners as soon as possible.
“"Anticipates" is there is uncertainty,
because the nerger needs to happen for us to
do this.

Q GCkay. And so to clarify then
whether it is part of your FCC comm tnents or
pursuant to PFJ, is it your understanding of
t hose two docunents that there is witten

obligation for DISH to offer prepaid service
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I ndefinitely?

A Not indefinitely, but we don't need
obligation to do that. This is what we want
to do, both prepaid and postpaid. Under the
consent decree we are obligated to offer
postpaid wwthin a year of closing. W
actually want to do it sooner. W think that
we can. So both prepaid and postpaid, we
want to grow that business as quickly as
possi bl e through | ower prices on T-Mdbile's
superior network to Sprint fromthe very
begi nning. And separate and apart from our
specific comnmtnents, it is our business
desire to do that, because the nore
subscri bers we can have, that we can then
convert to our own 5G network, that is the
plan. So it is both prepaid and postpaid to
grow as qui ckly as possible.

Q So that is your business plan?

A That is our business plan.

Q Is it alegal obligation to offer
prepaid at this tine?

A  No. It is not a legal obligation.

Q GCkay. So then as far as
aggressively marketing to prepaid custoners,
and you've nentioned several tines this
nor ni ng al ready about your plan to undercut

T-Mobil e and of fer these new Boost custoners
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good service, have you nmade any public
commtnents to what the terns and conditions
of this prepaid service will be?

A W have said publicly that what we
want to do is, right fromthe begi nning, take
advant age of what the incunbents have been
doing. W see opportunities to offer | ower
prices right fromthe beginning, and there is
several reasons behind that. The wreless
I ndustry is profiting off of 60 percent
margins. That is what wireless is today. In
satellite our margin is about 10 to
20 percent. And we've been extrenely
successful. W' ve created a billion dollars
over the year. Qur track record has been to
be the | owcost provider. W didit wth
satellite. W didit with Sling. W intend
to do it here.

The second reason is we want to
i nvest in these custoners fromthe very
begi nning, that we are spending $1.4 billion.
It would nake no sense if we would raise
prices. W want to recoup that, and we want
to offer prepaid consuners | ower cost
services on a better network. It is what is
called "forward pricing." W are investing
I n these prepaid custonmers to grow as quickly

as possi bl e, because we have the tools to do
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so fromthe Departnent of Justice. As we are
bui | di ng out aggressively our 5G network, we

can convert themto our 5G network. So that

I's the plan.

There is also in the industry today
a lot of pressure to have folks go unlimted,
where people may not need unlimted but are
taking unlimted service and not realizing
t hey are probably overpaying. W see
opportunities to be aggressive in other
packages besides unlimted and | et custoners
know, "Hey, you are probably overpaying in
your unlimted package. You could go
metered. "

So for those three reasons, that is
what is allowng us fromthe very begi nni ng
when we get the Boost assets to offer |ower
prices than the incunbents do today.

Q So, M. Blum | appreciate the
reasons. But, actually, it wasn't ny
gquestion. M question was whet her you nmade
publ i ¢ pronouncenents and descriptions of
specific plans that you will be offering to
Boost custoners?

A Not specific plans, but the reasons
| have articul ated we have descri bed
publicly.

Q That is true. GCkay. Thank you.
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Now under the PFJ you al so have the
opportunity to purchase deconm ssioned retai
sites; is that true?

A  True.

Q Andis it the case that if you
accept any of these retail sites, that you
will use themto sell both prepaid and
post pai d services?

A That is our current plan.

Q Is it your current plan to accept
retail sites here in California?

A It depends on the site. It depends
on the deal ers, the independent Boost
dealers, it depends on the DI SH satellite
deal ers close by. Just like the towers, it
really wll be store dependent.

Q And earlier in your testinony you
t al ked about the 7,400 Boost deal ers?

A Authorized deal ers.

Q Authorized dealers, right.

s it your understandi ng under the
ternms of the agreenment that those dealers
currently have with New T-Mbile that they
are legally obligated to work wth you?

A | don't think anyone is legally
obligated to work anywhere. | think they
have the choice --

Q No. I|I'msorry.




© 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 Sorry.

Q Can | clarify for you --
A Sure.

Q -- go on?

| nmean the deal ers thenselves, the
contracts that T-Mbile has with the owners
of these stores, with the deal ers?
A | don't -- T-Mbile doesn't have

contracts with the Boost deal ers today.

Sprint does.
Q |I'msorry. You are right. MW --
|'mgetting Boost and -- | already have the

nerged. That is bad. That is bad. Not
good. Not good.

( Appl ause.)
BY Ms. MAI LLOUX:
Q | apologize. So the Boost

deal ers. ..

A That are today with Sprint.

Q Today, authorized, is it your
understandi ng that the contractual terns that
Sprint has wth these dealers would require
t hese deal ers to do business with DI SH?

A | don't think any contract woul d
require themto do business. | think our
di scussion with them as | nentioned, your
Honor, | think they are excited for the
opportunity.
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ALJ BEMESDERFER: Let ne rephrase M.
Mai | | oux' s question in a way nore famliar to
me as an old real estate |awyer.

Are the | eases assignabl e?

THE WTNESS. So they are not -- they
are -- because we are acquiring the Boost
brands and assets, they wouldn't be able to
sell Boost but with DISH, if that..

ALJ BEMESDERFER: |' mjust asking
whet her you know the reasons that Boost
currently has are assignable w thout the
consent of a | andl ord.

THE WTNESS: That is a good question.
| don't know the status. | think it would
depend the specific |andlords.

ALJ BEMESDERFER: Thank you.

Sorry, Ms. Maill oux.

M5. MAILLOUX: No. That is fine. |
appreciate it.

Q So you reference your
communi cations with the 7400 aut hori zed
dealers. Have you really talked to 7400
aut hori zed deal ers or --

(Crosstal k.)

A W communicated to all of them and
| think there have been several
communi cations, and then our team has net

with sone of them W have -- there is al so
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ei ght major distributors that we have net
with. So there i s ongoing conmmuni cati ons,
getting feedback, what they are thinking, you
know, how the business could work. So
ongoi ng di al ogue that, when |I've spoken to
transition team it is positive.
Q Thank you.

| have a question about -- [I'm
trying to lunp ny questions together for you
here. So you tal ked earlier about the eSIM

technol ogy, e-S-1-M technol ogy --

A Correct.
Q -- for handsets, correct?
A Correct.

Q Do you know whether the eSIM
handsets wll require 5G? Are they rel ated
at all?

A They are not.

Q So do you anticipate as part of
your Boost services the plans that you wll
offer to these Boost customers, in addition
to new prepaid custoners that you hope to
get? Are you anticipating right out of the
box -- you testified earlier that the eSIM
technology will take sonme years to
proliferate in the marketplace; is that true?

A The technol ogy exists, but it sort

of depends on the device. W want to push it




© 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

out as quickly as possible, because it is
better for consuners. And we have

obl i gati ons under the descent decree not

to -- so if someone has an eSI M device, for
exanple, we can't discrimnate right out of

t he gate against eSIM where AT&T and
Verizon, you know, are discrimnating and are
in threat of contenpt. W can't, and we
don't want to. Because, as | explained, we
like eSIM But it depends on the device.

Q Have you nade any comm tnents or
public commtnents to whether you will offer
eS| M capabl e handsets to your prepaid
custonmers? ]

A W have not nmde specific
comm t nents because -- we have not.

Q Al right. Thank you. Now, you've
testified earlier, as did the New T-Mobile
fol ks, about the transition services that you
will be getting in addition to the prepaid
assets that you will be getting for the 1.4
billion?

A Correct.

Q There are also transition services
under the PFJ that you will be contracting
for; is that true?

A Under the PFJ -- | nean, we have a

transition services agreenent that are
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subject to enforcenent by the consent decree.

Q Yes. GCkay. W're tal king about
the sane thing. Thank you. Has DI SH done an
anal ysis or a cal culation of the per custoner
costs of these transition services?

A | don't knowif we've done a per
custoner. W know the cost of the transition
servi ces.

Q | assune so. M question was nore
so whet her you've cal cul ated a per custoner
cost ?

A | don't knowif we have or not.

Q Thank you. So M. Blum does DI SH
currently have any specific | owincone plans
particularly with specific eligibility
requi renents that you offer for your TV or
I nternet services?

A W have a prepaid satellite plan
that we call Flex so people wthout credit or
| ower credit where they are paying in advance
so they can get satellite service. W have a
| ot of experience working with prepaid
through this Flex program It's actually
been successful for us.

Q Do you specifically
mar ket - and- outreach this plan as a | owi ncone
plan as a benefit for |owincone custoners?

A No. But when an individual calls
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for satellite service and we run a credit
check, we have options and here's the plan
and you just have to pay in advance and
various ways in order to do that so we can
hel p get themsatellite service.

Q And M. Blum has DI SH nmade any
public commtnents to have a | owincone plan
for a wreless service?

A Wll, we've announced that we w |
be the | owcost provider fromday one for the
prepai d busi ness.

Q And so does -- but as far as a
| ow-i ncone programthat nmay have eligibility
requi renments and a | ower cost or sonething
that you m ght market specifically as a
benefit for |owincone househol ds, have you
made any public commtnents for that for your
Wi rel ess service?

A Not public. But the Boost pil ot
that PUC is inplenenting -- DI SH has not nade
any final decisions about the Boost pilot,
but our preference is to continue the Boost
pil ot under the sane terns and conditions or
addi tional conditions that may -- that the
PUC may want. But we decided not to do that,
to transfer those custoners to T-Mdbile to
make sure that those participating in the

pilot are not disfranchised.
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Q So are you currently in discussions
with the Conmm ssion on this issue?

A  No. M discussion is before his
Honor right now.

Q W are hearing it right -- because
| was going to ask you about the tine frame
of your decision whether or not to commit to
Boost pilot?

A We have not had conmmunications with
the PUC about that. W are happy to.

Q If you decide not to participate in
t he Boost pilot, you said you would be
willing to transfer those custoners to
T- Mobi | €?

A It will either be we decide to
continue or they go to T-Mbile to nake sure
that the pilot subscribers continue.

Q Is it your understandi ng pursuant
to the PFJ that you may have to get approval
fromthe Departnent of Justice to not receive
t hose di vested cust oners?

A Potentially.

Q Oay. | think that is -- let ne
ask one | ast question, and this just a very
general question. | think you've actually
al ready answered it. Is it DISH s testinony
that but for these nerger conditions D SH was

not planning to offer a prepaid wreless
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service?

A But for the renedy, our 5G focus
woul d have been nore on the business
whol esal e side. But wth the renedy and the
opportunity and the tools that we are getting
fromT-Mbile and the Departnent of Justice,
we are excited about being able to enter the
Wi rel ess business sooner that we woul d have
been able to, to enter it with 9 mllion
custoners, to enter it with a very uni que
whol esal e agreenent that gives us access to
T-Mobile's network from day one on a
nati onwi de basis that allows us to build out
city-by-city conmunity-by-community rather
that having to build out the whole thing and
then turn it on.

Q Al right. So | think you answered
nmy question. So your original plan then was
to do nore of a whol esal e enterprise perhaps
play, but in light of the opportunity you' ve
been given, then you are excited to add to
your business plan nore of a retail 5G
Wi rel ess service?

A Right. That's right.

M5. MAI LLOUX: Thank you. Thank you,
M. Blum No questions.

ALJ BEMESDERFER:  All right. Thank
you, Ms. Maill oux.
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M. Goodman.

M5. TOLLER: Did you say you were goi ng
to cross?

ALJ BEMESDERFER. Let's go off the
record for a mnute.

(O f the record.)
ALJ BEMESDERFER: Back on the record.
Let's be back here at a quarter to
3: 00.
(Of the record.)

ALJ BEMESDERFER Let's go back on the
record.

And M. Goodman, | think we are to
you.

MR. GOCDMVAN:  Thank you, your Honor.

CROSS- EXAM NATI ON
BY MR GOCDMAN:

Q M. Blum I|'m Paul Goodman of the
Geenlining Institute. | believe you're
famliar with our organization?

A  Yes.

Q | just had a few foll ow up
guestions for you. Just to clarify, |
beli eve you said that getting T-Mobile's
decomm ssion towers was not necessary but
t hat not getting deconm ssion towers m ght
| ncrease your cost a little bit; is that

correct?
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A There are potential savings if we
decide to take a decomm ssion site.

Q Geat. Thank you. And you sort of
made a | ot of clains today over broad --
subj ects including network buil dout, service
and custoner obligations all of which cost
noney, correct?

A Qur network will cost nobney, yes.

Q And so you nentioned having to
build out in every single PEA?

A Correct. W have 75 percent
popul ati on requirenents in every PEA by June
of 2025.

Q And you nentioned a 2.2 billion
dollar fine if you failed to conplete that
bui | dout ?

A So that is the conplete commtnent.
So that if we did nothing, despite everything
that | testified to, if we just stopped, we
woul d lose all of our licenses. W would
have to pay 2.2 billion dollars to the U S.
Treasury. We would be held in contenpt, and
we woul dn't have a future as a conpany.

Q So what if you failed to build in
one PEA?

A So the consequence if we failed to
build in one PEA is we | ose that PEA

Q Mght there be a business pace
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where it nade nore sense to | ose the PEA than
to -- the licenses?

A W've spent billion of dollars on
these |icenses. W want to preserve them
It's inportant for our business because even
In the areas where we may not be depl oying --
because as we di scussed, your Honor, there
may be sonme counties within a PEA. W see
opportunities for partnerships with small
rural carriers who don't have the spectrum
that we have, for exanple, who don't have the
t echnol ogy.

So for communities that may have a
small carrier that |acks spectrum | acks the
resources, we see opportunities for
partnership. W've actually had di scussions
with sone of the small carriers that were
part of the Conpetitive Carriers Associ ation,
for exanpl e.

We're a very, very rural area, for
exanple. My have a carrier that provided 3G
or 4G service but doesn't have a path to 5G
W see an opportunity to partner with them by
saying, "If you guys build out, we'll give
you access to our spectrum You can have 5G
and offer service for those specific
communi ties, but we don't want to | ose any of

our licenses. W purchased them and we want
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to use our spectrumto deploy state of the
art 5G network and disrupt the industry
because of the technol ogy.

Q Thank you. And earlier you
mentioned that prior to this agreenent that
DI SH was pl anni ng on a nore whol esal e nodel .

WAs contracting with those small er
carriers part of that whol esal e nodel ?

A Potentially, yes. Yes.

Q Then | had sonme questions about
your aut horized deal ers.

A Sure.

Q Also about custoner service. So |
assune if a custonmer has a problemwth their
service, they either call DISH or they go to
their authorized deal er.

Do you have a rough idea of a ratio
of that?

A | don't. It depends on the
circunstances of that. As | said, sone of
the these small dealers will do the
i nstal lati on, and they have the relationships
in the community. So that custoner is nore
likely to call if there's a problemwth
their DISH, for exanple. But if they want to
change progranm ng and don't want to do it
online, they will call our custoner service

centers.
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Q To the extent that you know, if
there's a community where a | arge nunber of
househol ds speak a | anguage ot her than
English, would retailers typically hire
enpl oyees that spoke that | anguage?

A Yes. W actually have one of the
first WPDs to |launch a | ow priced DI SH
Latino service, so Spani sh-speaking community
to have retailers there speaking Spanish. W
have foreign | anguage channels. Sone of our
cust onmer service agents are fluent in nmany
different types of |anguages to service those
communi ti es.

Q Is that at the discretion of the
retailer, or does DI SH require that?

A It's at the discretion of the
retailer to -- so it's better customer
service if you can comunicate with
consuners. So it really depends upon the
comunity.

Q If I called DI SH custoner service,
what | anguages would | be able to speak to
custoner service representatives?

A  English and Spani sh.

Q |Is DISH planning to offer Lifeline
service?

A W are not currently. As part of

t he renmedy, the Assurance brand is going with
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T-Mobile, and we are not retaining it. So we
have not nmade a decision in the future of
whet her we want to participate in the
Lifeline program | explained on the Boost
pilot, but because of Lifeline, we have not
made t hat deci sion.

Q Thank you. You just shortened ny
| i ne of questioning considerably. | have one
nore set of questions. |[It's about your
out si de vendors. So | believe you testified
t hat you had outside vendors that handl es
sone of DISH s -- what do you call it --

I nternal custoner service; is that correct?

A For our satellite service or for
our terrestrial [oT bill?

Q Either one.

A Yes. W have relationships with
vendors for our business.

Q And would I be correct in assum ng
that this infrastructure buildout wll
require you to do a great deal of contracting
wi th outside vendors?

A It will for construction crews.

Al t hough, we are training sonme of our
satellite installers to be tower clinbers,
and we actual ly have dozens of them now. And
t he i ncunbents are | easi ng out our

construction crews to help build towers




© 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

today. But, yes, we wll need construction
Crews.

Q Does DI SH do procurenent at a
national level or a state |level, regional?

A | don't know for sure. | don't
know. We have I T needs. W have custoner
servi ce needs, logistics, supply chain needs.
So I"'mnot involved in that side of the
business. So | don't know whether -- we do
RFPs for specific things, and | don't believe
it's limted to national or regional.
Whoever, | think, wants to participate in it
s able to.

Q Are you famliar with the
California Public Uilities Conm ssion
supplier diversity progranf?

A I'mgenerally famliar with it.

Q Does DI SH have a supplier diversity

A That, | amnot sure.

Q I'msorry. | have one | ast
gquestion. You nentioned the DI SH Fl ex
service?

A Correct.

Q Does that service cone with a
nont hly data cap?

A That's for our satellite service,

unlimted novies for all you want. So...
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Q And for your post-paid service,
does DI SH charge an early term nation fee?

A It depends. So we give custoners
t he choice when they are signing up for DI SH
to go nonth-to-nonth wiwth no term nation fee.
But if they want certain benefits, then they
have the option of signing up for an early
termnation fee that's disclosed in the
contract, and they have the choi ce.

Q Sorry. Your response rem nded ne
of one final question. Does DISH plan to
of fer bundl ed service?

A That's one of the things that we
are | ooking at that because we have an
over-the-top service called Sling, which I
mentioned is a live linear television service
you can watch on your phone. So the
synergies with Sling video and/or wrel ess
service is sonething we are exploring, yes.

MR. GOCDVAN:  Thank you. | have no
further questions, your Honor.

ALJ BEMESDERFER  Ms. Chong.

M5. CHONG  Your Honor, | have one line
of questioning, | guess, if | may.

CROSS- EXAM NATI ON
BY Ms. CHONG
Q M. Blum | am Rachelle Chong. |

represent the California Enmergi ng Technol ogy
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Fund, a nonprofit organization. CETF works
on digital divide issues here in the State of
Cal i fornia.

The one question | had was as to
your testinony on page 6, and that involved
t he di scussion of the 6 negahertz |icenses
that you had and the broadband obligation

there to.
A Yes.
Q Are you there?
A | am
Q Geat. | just wanted to understand

better what the broadband obligations are
specifically as to the FCC. So, for exanple,
It seens to indicate that you have a coverage
and service to 75 percent of the population
no |later than June 14th, 20257

A Rght. Correct.

Q And I'mtrying to understand. So
it's the population in each -- is it a PEA?

A  PEA, yes.

Q So it's a population, not
geographic territory?

A Correct.

Q Right.

A That's right.

Q And also, inthe first bullet, it
tal ks about 70 percent by 2023.




© 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 That's right.

Q GCkay. And what are the conpliance
provi sions you have related to those
obligations to the FCC? | presune they cane
with the option; is that correct?

A So thisis -- the specific
requi renents were part of the DQJ FCC renedy.
They go way beyond our obligations that we
just acquire the licenses at auction. So
when we purchased 600 negahertz, they were
fl exi bl e-use |icenses. W could have done
ot her things besides broadband with them and
the deadline for us to do it was 2029.

So DI SH agreed to give up our
fl exible-use rights and to conmt to depl oy
5G broadband specifically. There's in the
docunent whi ch we produced to view specific
requi renments of what that neans and to do it
four years earlier than we originally got at
auction. So when we purchased the spectrum
we had until 2029, and we could do any
terrestrial use wwth it. As part of this
remedy, we are doing rural broadband 5G
depl oynent four years earlier

Q So, just so | understand, then for
the 70 and 75 percent obligation, it nust be
with the 600 negahertz spectrum specifically?

A Yes. For these commtnents. W
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have other commtnents for our other spectrum
that also require 5G broadband. But for 600
megahertz, which is the best for rural
Anerica and rural California, we have
specific enforceable commtnents that are
much nore aggressive and onerous than we
woul d have had or would have in a non-nerger
wor | d.

Q Now, you say that this is very good
spectrum for rural coverage?

A  Yes.

Q Sois it inyour -- is it your
intention as a conpany to focus this spectrum
in the nore rural areas of the PEAs?

A So we'll use 600 everywhere because
it's really good for rural, but it's also
good for going through walls. So sone
spectrumcan't penetrate walls. 600 can. So
It 1s good for going far and goi ng through
t he wal |l s.

Sone of our other spectrumis
better for speed. So it's a conbination.
Because we have both | ow band and m d- band,
that's really what allows us to conpete with
t he i ncunbents. And because we get to do
this 5G network with no Legacy, we'll have
t he best network that will allow us to

conpete and be successful.
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Q Have you determ ned what areas
you're going to focus on first in this
depl oynent -- rural deploynent in the State
of California?

A W have not finalized those pl ans
yet. That's what we're | ooking at now

Q So suppose the nerger closed in,
say, February of 2020, when woul d you expect
to have your plans prepared for the
depl oynent ?

A W are -- part of it is staggered
that we wll have our first set of
comunities where we deploy first starting in
| ate 2020 then 2021. So there will be sort
of alist of where we plan to go. W have
not finalized that, and I don't know exactly
when it wll be finalized. But our goal is
not to wait for these FCC commtnents. W
want to do it sooner than the FCC comm t nents
but the FCC commtnents are sort of the
m ni mum requi renent and the penalties
I ncentivizing us to do it. But we have, as |
expl ai ned, the independent business reason to
do it sooner than that.

Q Does DI SH have a history of working
W th communi ty-based organizations in doing
outreach to communities where they don't have

very many custoners, so, for exanple,
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| ow-i nconme, perhaps non-English-speaki ng, et
cetera?

A Yes. So our track record for
satellite -- we grewup in rural Anerica. |
mean, that's where we were able to grow our
busi ness by being the val ue provider, the
| ow- cost provider. Focused on rural Anerica.
Focused on buil ding our independent retailer
base. And then with Sling, being able to
offer a television service for $25, not $80
or $90. And then our packages and our
programmng lineup it would focus on giving
communities of color a choice at a good
val ue.

Q And would you expect that you would
partner with community-based organizations
when you enter the wireless retai
mar ket pl ace?

A Yes. W would certainly be
interested in doing that.

Q Has your conpany any experience in
digital inclusion or digital literacy
prograns?

A | think as part of our DI SH Cares
program but in terns of the specifics, |
don't know. In terns of access, a digital
di vide access, the satellite broadband

service that our sister conpany Hughes has.
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So we have nationw de satellite broadband
today. So communities that have no service
have the opportunity to get satellite
broadband at their homes. And for areas
where conpani es -- and then conpani es have
deci ded not to buil d-out anything, those
comuni ti es have options today where they can
get satellite broadband. Certainly it's not
as good as 5G but to connect those
communities for honmework and for literacy, it
IS 1 nportant.

Q Could you give ne a sense of the
cost of the satellite broadband services that
you are describing? Are they $50 a nont h?
Are they $80 a nonth?

A | think that's the range. It
depends on the anobunt of data that you use.

Q Do you have any | ow cost prograns
oriented towards | owincone famlies?

A Not specifically. Al though, we
have applied for grants. W received several
years ago a grant wth the RUS, the Federal
Governnment, where we were able to
successfully sign up | think it was about
70, 000 househol ds through this grant program
where it was a | owincone programthrough the
satellite service. And it was -- it was

successf ul .
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And we want to participate in nore
of those programs and have encouraged states
and the Federal Governnent, when they do
t hese types of subsidy prograns, to consider
satellite as a viable alternative and | ook
for those opportunities.

Like for -- | went to Tennessee
several years ago where they had crafted a
bill to provide | ower incone broadband, and
the | egislature was thinking of excluding
satellite. And we went to navigating --
satellite is not as good as fiber, but it's
better than having nothing. So we include
satellite in the program and we we're able
to get that included. So we hope states and
t he Federal Governnment do nore to nake these
comunities where there's really nothing nore
af f ordabl e.

Q If you were to enter the wreless
br oadband nar ket pl ace, woul d you be
considering participating in the FCC E-Rate
Program for schools, libraries and the rural
heal th care progranf

A We haven't nade final decisions
about that, but it's sonething that we're
| ooki ng at.

M5. CHONG  Your Honor, that's all |

have. Thank you.
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ALJ BEMESDERFER  Thank you, Ms. Chong.
| think that conpletes the cross of this
W t ness.

Ms. Taff-Rice, do you have any
redirect?

M5. TAFF-RICE: No, your Honor. W
don't.

EXAM NATI ON
BY ALJ BEMESDERFER:

Q GCkay. M. Blum | have just a
coupl e of questions that 1'd |ike to ask you.

A Sure.

Q | want to followup on the issue of
this spectrum-- the terrestrial spectrum
that DISH owmms. Do you own any
mllinmeter wave spectrunf

A W do. So we have -- this is a
spectrum | nentioned. |It's called 12
gi gahert z.

Q 12 gig -- yeah.

A So if we have about 86 percent of
the country -- and it's a |l ot of spectrum
So it was |Iike 500 negahertz. So we do have
mllinmeter wave spectrum and we -- there are
old roles that we've asked the FCC, al ong
with other license holders, to nake avail abl e
for 5G broadband. The FCC is trying to free

up as nuch spectrum for broadband, and we see
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12 gigahertz as a real opportunity to use it
I n denser areas.

Q Wuld you deploy that in urban --
assune you deploy in urban areas?

A Correct.

Q Yeah. ay. Let ne ask you a nore
general question, and it's one that has
occurred to ne as | sat through this hearing
for the last several days. | heard -- we all
heard, | think, fromrepresentatives of

T-Mobile, M. Sievert, for exanple, that

T-Mobile is going to make -- is going to be
an aggressive | ow cost conpetitor.

A Mmhmm

Q And DOSH is going to be an
aggressive | owcost conpetitor, and | | ook at

the marketplace and | see in Verizon and in
AT&T conpanies that are, in the case of
T-Mobile, five tinmes as large and in the case
of DISH, closer to 10 tinmes as | arge.

A Right.

Q I'msitting here wondering whet her
both DI SH and T-Mbile are just assum ng that
AT&T and Verizon are going to sit there and
| et you eat their lunch. There's a -- this
Is sort of a zero-sumgane. There's a finite
uni verse of cell phone users, and if you're

going to expand -- if you're going to capture
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users, you're going to capture them from
sonebody el se who al ready has them

A Correct.

Q And if that sonebody else is 10
times as big as you, how are you going to do
t hat ?

A That's a great question, and we
have done it in the past, your Honor. So |et
me start with satellite. Wen we |aunched
our satellite service, we were up agai nst
General Mdtors.

M5. TOLLER Wow.

THE WTNESS: W were up against Direct
TV, Contast, the |largest cabl e conpanies.

And they had all the scale in the world, and
the prices were astrononmcal, a cable
nonopoly. And we put all -- Charlie and
Candy Ergen -- Charlie, who | report to
today, and their best friend had the
opportunity to build and | aunch a satellite
for the small DI SHs, put all their noney on

t he back of a Chinese rocket, the one before
ours blew up -- two tines after ours blew up,
ours launched. Wat Charlie and Candy did is
sai d, "Look, these are entrenched nonopoli es,
| argest conpanies in the United States. W
are going to do sonething different."

So Contast was chargi ng $500,
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outrageous prices, Direct TV, all this noney
for installs. So we cane in and said, "W're
going to have digital technology." Cable was
analog. So we cane in at the right tinme
where we had better quality channels,
I nteractive guide and | ower price. And that
we grew fromnothing to 12 mllion custoners
and caused cable to react. So it was DI SH
and Direct TV.

So we have a track record of
provi ding | ow cost, taking on the big guys
and bei ng successful. And we did it and we
do it today with 15 percent nmarket share.
And we are very successful, allowng us to
raise 20 billion dollars to buy spectrum so
we can do our next disruption in wreless.

And AT&T and Verizon have these
cushy 60 percent margins, and we are
surviving and bei ng successful at 10 to 20
percent margins. So there's enornous
opportunity to be disruptive. AT&T and
Verizon have all this Legacy, 2G 3G 4G
spending all this noney to service their
existing. W get to build a brand new house
with the | atest and greatest technol ogy, and
no one's living init. The incunbents have
to upgrade all their equipnent in a very very

crowded house.
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And just |ike satellite where we
came in when there was a paradigmshift in
technol ogy, we see that wwth 5G W can
buil d our network cheaper, and when we build
it, it wll have so nuch capacity given our
spectrum that we are going to be able to
of fer | owcost services to consuners and
busi nesses and cities and do you all the
great things that 5G prom ses.

Sanme thing in the over-top-business
in Sling. Custoners sick of overpaying for
programmng. So we were able to |aunch a
live linear television service for 20 bucks a
nonth that custoners can cancel any tine. No
early termnation fees, M. Goodman. They
can watch it wherever they want. And now it
I s the nunber one success. And Contast had
tried. You Tube is trying. Big conpanies.

So we have a track record of taking
advant age of technol ogy, focus on custoners,

I nnovating, and we see -- with the tools that
we got with our spectrumin 5G the timng is
right for us to do the sane in wreless.

Q Let ne ask you one other question,
and then | will let you go. And | certainly
appreci ate your having flown out here for
this. | want to talk about the MVNO

agreenent that you have.
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A  Yes.

Q And, again, wthout disclosing any
confidential information, |'m assum ng that
you're paying a fee to T-Mobile for the use
of their network as an MNO?

A Correct.

Q Has that fee already been
negoti at ed?

A It has. And that fee, because it's
confidential, and | think you woul d have
access to --

Q No, no, no. | don't want you to
di scl ose the fees.

A So, yes, it has been negoti at ed,
and DQJ hel ped us significantly in the
negotiations too. So yes. |It's not only the
fee. There's other elenents of it that are
very unique. So we don't really consider it
an MWNO agreenent. There are aspects of it.
But there are so nuch flexibility in terns of
who we can partner with and market and bundl e
where ot her MWNO deal s, you know, they nmay
refer to the nunber of subscribers that you
could actual ly grow. ]

And there's al so a nechani sm where
the price that we have to pay T-Mbile goes
down the better T-Mbile's network is. So

their business incentive is to build this
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great network. They're going to be buil ding
what we think is a better network, but the
better they are, the |lower our price. And
the price that we negotiated with the
Departnent of Justice allows us fromthe very
begi nning to undercut the incunbents,

I ndependently, but because the benefits to
us, the economcs are that much nore
favorabl e when we build out, that is why we
want to use this unlimted capacity that we
have on T-Mbile's network fromthe begi nning
grow t he subscri ber base and then convert

t hose custoners to our own network. That is
our strategy for success.

ALJ BEMESDERFER:  All right. Thank you
very much. | appreciate your answer and you
may step down.

THE WTNESS: Thank you very nuch, your
Honor .

ALJ BEMESDERFER: All right. Let's go
off the record for just a mnute.

(OFf the record.)

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

Bef ore we conclude, | know that the
parties would like to nove in their testinony
exhibits. So why don't we start with you,

Ms. Taff-Ri ce?
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M5. TAFF- Rl CE: DI SH woul d |Ii ke to nove
Exhi bit Nunber 3.
ALJ BEMESDERFER: Cbj ecti on?
(No response.)
ALJ BEMESDERFER: Heari ng none, it is
adm tt ed.
(Exhibit No. DI SH 03 was mar ked for

identification.)

(Exhi bit No. DI SH 03 was received
i nto evi dence.)

ALJ BEMESDERFER: Ms. Schaefer.

M5, SCHAEFER: Cal PA would like to
admt its Exhibits 16, 17, 18 and 19 into the
record.

ALJ BEMESDERFER: oj ecti on.

MS. SCHAEFER: And 20.

ALJ BEMESDERFER: And 20. bj ecti on?

(No response.)

ALJ BEMESDERFER: All right. Hear i ng
none, they're adm tted.

M5. TOLLER: I think we may be off a
nunmber, your Honor. | thought you were
starting with --

M5. SCHAEFER: We m ght not have 20
yet .

ALJ BEMESDERFER: Of the record.

(OFf the record.)
ALJ BEMESDERFER: Back on the record.
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VWhile we were off the record, the
Publ i c Advocate distributed its Exhibit PA-20
which is the Reply Testinobny of Canmeron Reed
for the Proposed Transfer of Control of
Sprint to T-Mobile and the inpact of network
infrastructure. This is -- the public
version is 20 and the confidential version is
20- C.
Ckay. Ms. Schaefer, would you I|ike
to nove your exhibits?
M5. SCHAEFER: Yes. I would like to
nmove our exhibits into the record.
ALJ BEMESDERFER: bj ecti on?
(No response.)

ALJ BEMESDERFER: Heari ng none, they're

(Exhi bit No. PAO 16 was received
i nto evidence.)

(Exhibit No. PAO 17 was received
i nto evidence.)

(Exhi bit No. PAO 18 was received
i nto evidence.)

(Exhi bit No. PAO 19 was received
i nto evidence.)

(Exhi bit No. PAO 20 was narked for
identification.)

(Exhi bit No. PAO 20-C was marked for
identification.)

(Exhi bit No. PAO 20 was received
i nto evidence.)

(Exhi bit No. PAO 20-C was received
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i nto evidence.)

ALJ BEMESDERFER: Okay. Who woul d |i ke
to go next?

M5. TOLLER: M. Lui is actually going
to do the correction with M. Selwn.

MR LU : Your Honor, that was the
coll oquy you had with Dr. Selwn regarding
t he DI SH nodel

ALJ BEMESDERFER: I do renenber that.

MR LU : So this was addressed in the
Joi nt Applicants post-hearing reply brief
that was filed on May 10, 2019, at pages 30
t hrough | believe 35. So that issue was
addressed in the brief.

ALJ BEMESDERFER: All right. Thank you
for that.

Anyone el se wants to nove sonet hi ng
into the record?
(No response.)

ALJ BEMESDERFER: Al right. Unl ess
there is sonething else that sonebody wants
to raise at this nonent, this hearing is
concluded. And we'll go off the record.

And t hank you all.
(Wher eupon, at the hour of 3:20

p.m, this matter havi ng concl uded, at

San Franci sco, 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 6, 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 12, 2019.

Aé M ;GO\IZALEZ -

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 6, 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 12, 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 6, 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 12, 2019.

__C__,Z _MA_/J...LSZ YN
DORt HUAMAN
CSR NO 10538
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