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Pursuant to Article 8 of the California Public Utilities Commission (“Commission”)

Rules of Practice and Procedure, Sprint Communications Company L.P. (U-5112-C), Sprint 

Spectrum L.P. (U-3062-C), Virgin Mobile USA, L.P. (U-4327-C) (collectively “Sprint”), and T- 

Mobile USA, Inc. (“T-Mobile”) (collectively, the “Joint Applicants) hereby file this notice of the 

following oral ex parte communication.

On April 23, 2019, from approximately 2:00 p.m. to 2:30 p.m., the following

representatives of T-Mobile: G. Michael Sievert, President and Chief Operating Officer; David 

Miller, General Counsel; Susan Lipper, Director, State Government Affairs;  Karen Skelton, 

Skelton Strategies; and Suzanne Toller, Davis Wright Tremaine, and the following 

representatives of Sprint: Michel Combes, President and Chief Executive Offer; Steve Kukta, 

Director and Senior Counsel, Government Affairs; and Jeffrey Jaeckel, Chief M&A Officer at 

Sprint and Partner at Morrison & Foerster LLP, met with Commissioner Martha Guzman Aceves 

and Michael Minkus, Advisor to the Commissioner, at the Commission’s office at 300 Capitol
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Mall, 5th Floor, Sacramento, California.  The meeting was also attended in person by Nicole 

Gordon of the California State Attorney General’s Office.  Commissioner Guzman Aceves’ 

Advisor Jonathan Koltz participated from the Commission’s San Francisco office via video 

conference.  The meeting was initiated by the Joint Applicants to discuss issues in the above 

referenced proceeding.

During the meeting, attending representatives for Joint Applicants presented the various 

benefits of the merger and the commitments made by Joint Applicants including those reflected 

in the T-Mobile Memorandum of Understanding with the California Emerging Technology Fund 

(CETF).  A copy of the MOU was filed with the Commission on April 8, 2019.  The benefits and 

commitments discussed included:

• Accelerated deployment of a robust, world-class 5G network with significantly
increased capacity, coverage, and higher speeds, for all consumers, well beyond
that which either company could deliver on its own;

• Billions of dollars in capital expenditures combined with a commitment to deploy
5G technology to at least 90% of the cell site locations in its network plan for
California with speed commitments to be verified by third party site-specific
speed tests;

•  The broader geographic footprint of New T-Mobile’s network, extending the
reach of Sprint’s existing LifeLine program to low-income communities
throughout rural California where it currently is not available, together with
expansion of  coverage and improved service quality for current Sprint LifeLine 
customers.;

• The offer to provide LifeLine service indefinitely in California with a target goal
of adding at least 332,500 new LifeLine / low-income households;

• Massive increases in capacity and sharply lowered costs thereby allowing New T-
Mobile to deliver better services to MVNOs, and their customers, including those
MVNOs who today rely on Sprint’s network to provide LifeLine service in 
California;
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• Honoring all of T-Mobile’s and Sprint’s existing MVNO contracts, and a
commitment to extend any MVNO agreements in effect at the close of the
transaction with either company to December 31, 2021;

• Location of a New T-Mobile world class Customer Experience Center with 1,000
quality jobs in the Central Valley (Kingsburg, Fresno County area);

• Expansion of T-Mobile’s current EmpowerED Program and Sprint’s 1Million
Project to provide High Speed Internet and Wireless Devices for an additional 
50,000 low-income children and their families that will enable broadband wireless 
access a home;

• Additional significant financial commitments to help bridge the digital divide and
address digital literacy and inclusion issues;

• A strengthening of the companies’ already-robust emergency preparedness and
network resiliency; and

• Provision of 5G coverage at 10 unserved and underserved rural county
fairgrounds that are among those most frequently used following disasters and
emergencies.  These fairgrounds will be selected collaboratively with the Rural 
Consortia and CETF.

Joint Applicants requested that the Commissioner support the merger and work with the 

Assigned Commissioner’s office on the expeditious issuance of a decision.

Attached are presentation materials used at the meeting.

Respectfully submitted this 26th day of April 2019.

/s/
Suzanne Toller1

Davis Wright Tremaine LLP
505 Montgomery Street, Suite 800 
San Francisco, CA  94111 
Telephone:  415.276.6500
Email:  suzannetoller@dwt.com

Attorneys for T-Mobile USA, Inc.

1  Pursuant to Rule 1.8(d), this document is signed on behalf of Joint Applicants.
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PUBLIC VERSION

The Merger Will Deliver Compelling Public Interest
Benefits

5G for All and 
Not Just for Some

Consumers Pay Less
for More

Intensify Competition

Rural Wins Big

Meaningful In-Home 
Broadband Competition

More U.S. Jobs

World-leading 5G network will cover the country and deliver transformative 
services to all Americans – including those on prepaid and Lifeline plans

Massive capacity + lower costs = lower prices for same or more data – this is true 
for all customers whether postpaid, prepaid or MVNO

Scale to go toe-to-toe with Verizon, AT&T and big cable as Un-carrier maverick, 
forcing competitors to respond; challenge for in-home broadband, video and 
enterprise

Better wireless service and a new alternative for in-home broadband; over 600 new
stores and creation of over 12,000 jobs backed by in CapEx

Consumers get alternative to expensive wired in-home broadband and save up to 
$13.65 billion annually (includes cord-cutters)

New T-Mobile will have more employees than combined standalones from Day 
One; thousands of additional jobs will be created in the broader economy by 
accelerating move to 5G
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PUBLIC VERSION

California Benefits – Bridging the Digital Divide

New T-Mobile is 
Committed to LifeLine

New T-Mobile will provide Lifeline service indefinitely to both existing and eligible new 
LifeLine customers in California.  This commitment will carry through 2024 at a minimum
— The California LifeLine program under New T-Mobile will include a goal of adding over

300k new customers over 5 years
— New T-Mobile will spend up to $5M for outreach and promotion of the California

LifeLine program
— Every California LifeLine customer will receive free service and a free handset
— Sprint LifeLine customers will benefit from T-Mobile’s broader coverage area.

Standalone Sprint will face challenges absent the merger.
New T-Mobile will partner with the Commission on implementation of the Boost Mobile 
Pilot  Program once approved
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PUBLIC VERSION

California Benefits: Merger Will Benefit Assurance LifeLine
Customers by Bringing Immediate, Dramatic Improvement

in Coverage
Current T-Mobile Coverage Current Sprint Coverage For

Assurance LifeLine Customers
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PUBLIC VERSION

California Benefits: Closing the Digital Divide

The Merger will Particularly
Benefit Low Income &

Underserved Californians

New T-Mobile’s Wireless
Will Be So Fast that

Consumers Can Cut the
Fixed In-Home Cord

New T-Mobile Has Prioritized
Support for Low Income

Students and Digital Literacy

— Low income customers rely more on mobile devices for internet access

— New T-Mobile speeds of 100 Mbps to 99% of the state and 300 Mbps to 93% of the
state population by 2024

— No need to make a choice between quality and cost

— Mobile-Only Customers will get robust internet access

— Consumers can stop paying high monthly bills for fixed wired service, saving
California households $50/month

— At least 50,000 additional free wireless devices and free data plans for low
income students in California

— $13.5M for digital training in schools, school districts, and for teachers and
parents, including working families and single mothers

— $4.5M in grants for community organizations to promote digital literacy

— $5M for grants to local governments for digital inclusion programs
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PUBLIC VERSION

California Benefits: Rural

Rural California Will Benefit
Under the New T-Mobile

• In-Home Broadband
Service Will Create

• Choice for Rural & Other
Consumers

— 5G coverage will be provided to rural California – including the Central Valley
— 10 rural unserved and underserved areas will be prioritized in the new 5G network,

selected collaboratively with the Rural Consortia and CETF
REDACTED

— Network expansion will lead to new stores located to serve California small
towns and rural communities

— In 2016, over 800K California households had no access to fixed in-home broadband,
and 38.1% lacked choice (25/3 speed)

REDACTED— New T-Mobile plans to offer broadband internet to nearly California
subscribers by 2024

— Simple and consumer friendly self-installation without  the need to wait for a cable
service visit
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PUBLIC VERSION

Other California Benefits

Kingsburg Area Will be 
Location of a World Class

Customer Experience Center
with More Than 1,000 Jobs

— Fresno County and the Central Valley provide a workforce that mirrors our own

— At least 1,000 high paying jobs requiring only a high school degree

— Benefits include stock grants; medical, vision and dental; paid parental leave; child care
subsidies; adoption and surrogacy support; and tuition reimbursement

— T-Mobile’s average compensation is on par with average across California, but is significantly
higher than the average compensation in Central Valley and about 50% higher than in 
Fresno County

— Economic opportunity for the Central Valley where the unemployment  rate is 2.6 percentage
points higher than the rate for California as a whole

— $89-$105M to the Central Valley economy along with $7-8M to the tax revenues of its cities
and counties
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PUBLIC VERSION

Other California Benefits

New T-Mobile Will Support
Emergency Preparedness and

Response Resources

New T-Mobile Will Continue
to Support Diversity &

Inclusion

— NTM will keep the inventories of portable generators, COLTs, and COWs of both Sprint and
T-Mobile, and increase the number of COLTS and COWs in California by 50% by 2021

— Additional and ongoing coverage will be provided at 10 rural county fairgrounds that are
among those most frequently used following disasters and emergencies.  These fairgrounds 
will be selected collaboratively with the Rural Consortia and CETF

— New T-Mobile plans to expand T-Mobile’s efforts to support first responders with plans
tailored to meet their needs, and regardless of their plan, offer them unlimited high-speed 
data to address any additional high-speed data needs during an emergency

— Commitment to diversity of the Board of Directors
— Creation of a national External Diversity and Inclusion Council and Diversity

Strategic Plan
— Substantial increase in diverse procurement over the next three years
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PUBLIC VERSION

Consumers Win with New T-Mobile: Status Quo Will Not Continue
NEW T-MOBILE STANDALONES

T-MOBILE SPRINT

5G

Network

Costs

Pricing

In-Home 
Broadband

— Massive broad and deep nationwide 5G
— 3x 5G and 2x total capacity by 2024
— Uncovered pops = 1%
— Supercharged Un-Carrier spurs competitive

responses from AT&T and Verizon

— Cost-efficient capacity to meet soaring
demand

— Average throughput of 451 Mbps in 2024 
— 39.1M Pops (99% of population) above

100 Mbps
— 33.8M Pops (83% of population) above

500 Mbps

— Average network operating costs per GB
lower than for standalone T-Mobile in 2024

— ARPU decreases by 6%, going from
REDACTED by 2024, while delivering
approximately double the usage vs.
standalone in 2024

— Drive meaningful competitive responses
from AT&T and Verizon to benefit 
consumers

— New competitor introduces competition
— Cheap option for consumers; prices

D lower than currently available

— Thin 5G layer nationwide
— No widespread high-speed

broadband

— Cannot keep pace with
growing demand with low 
pricing

— Insufficient mid-band capacity

— Limited solutions at increasing
costs to address rising 
congestion on T-Mobile’s 
network

— Competitor prices rise—
Verizon gets away with 
charging $10 more for 5G

— Extremely limited test offering 
— No chance to disrupt industry

— Limited, localized 5G on
standalone Sprint

— Uncovered pops = 41%

— High speeds unavailable
where coverage is weak, 
especially in-building

— Large amount of 2.5 GHz
locked on LTE

— Reliant on expensive-to-deploy
2.5 GHz spectrum for coverage

— Sprint ARPU increases

— No offering planned
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PUBLIC VERSION

Support Across California
Organizations and individuals across the state have spoken. They demand more competition for wireless and home broadband consumers, 
better pricing, 5G for all, and American leadership in the global race to 5G. Sprint and T-Mobile’s proposed merger to create the New T- 
Mobile will offer a powerful challenge to the dominant players by supercharging competition.
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PUBLIC VERSION

Support Across California

List of Letters filed in Support:
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PUBLIC VERSION
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PUBLIC VERSION

Thank You
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PUBLIC VERSION

Appendix

Privileged & Confidential / Attorney Work Product 13



3x 5G, 2x Total Capacity

PUBLIC VERSION

New T-Mobile Will Truly Challenge
AT&T and Verizon

New T-Mobile will continue to add subscribers at the expense of AT&T, Verizon,
and other competitors through lower prices, better quality, and new services

ü
Pass on scale 
benefits and cost 
savings to 
consumers

ü
Better quality for 
same or better 
price

ü
Focus on taking 
share from 
Verizon and 
AT&T through 
lower prices

ü
Bring new 
competition to 
rural and 
enterprise 
segments

Verizon is already UPCHARGING for their 5G services!
This won’t happen when New T-Mobile introduces 5G
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PUBLIC VERSION

Superior Network: Massive 
Improvements in Capacity and Speed

Complimentary
Spectrum

Complementaryx Sites x
Improved
Spectral 

Efficiency

Highest capacity mobile network in
U.S. history: unmatched coverage,= capacity, speed, and user experience
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PUBLIC VERSION

Massive Improvements in Coverage
Depth by 2024

Standalone T-Mobile (2024): Broad and Thin

— Nationwide, 5G coverage
based on 600 MHz 
foundation

— Thin 5G layer due
to limited spectrum 
depth on 600 MHz

— Uncovered pops
at 1.4%

New T-Mobile (2024): Broad and
Deep

T-Mobile Standalone 5G 600 MHz 
T-Mobile 5G Mid-band over 600MHz

Standalone Sprint (2024): Deep but Narrow

— Constrained 5G coverage,
but strong depth, as 
a result of limited 
2.5GHz propagation 
characteristics

— Uncovered pops
at 41%

Sprint standalone 5G

New T-Mobile 5G 600 MHz
New T-Mobile 5G Mid-band over 600MHz

— Strong nationwide 5G coverage (600 MHz)
— Massive spectrum depth where needed most 
— Uncovered pops at 1%
— US Pops with speeds >100 Mbps: 2.0x vs. T-

Mobile, 1.6x vs. Sprint
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PUBLIC VERSION

More Californians Will Get Much Faster Speeds Sooner 
(2021)
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PUBLIC VERSION

Virtually All Californians Will Benefit from
Massive Speed and Performance Increases (2024)
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PUBLIC VERSION
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PUBLIC VERSION

New T-Mobile’s Unrivaled Spectrum Portfolio
5G Spectrum Portfolios in 2020

New

mm
W

Mid-band

Low-band

§ 2.5 GHz has limited
geographic coverage, but 
deep capacity

§ Combining expanded 2.5
GHz deployment with T- 
Mobile’s build-out of 600 
MHz spectrum will deliver 
improved services to 
underserved rural areas

mmW

Mid-band

Low-band

§ Utilize 600 MHz low band
spectrum for wide area 
coverage and IoT, but lacks 
capacity

§ Augment with mmWave
spectrum for additional speed 
and capability limited to dense 
urban areas

mmW

Mid-band

Low-band

§ Creating a platform for unrivaled mobile
5G offering

§ Best starting point for 5G with spectrum
across all bands

§ Addresses all aspects of 5G; enhanced
mobile broadband, massive connectivity 
for IoT, and other applications
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PUBLIC VERSION

Prepaid Customers and Cost-
Conscious Consumers Will Benefit

Equally, If Not More
Higher speeds, better
coverage and better

quality

Increased capacity

ALL prepaid 
subscribers benefit

• Boost and Virgin subscribers will see biggest improvements in
coverage and performance

• Prepaid customers are typically heavy users of data
• No additional charges for network improvements and 5G

• More data at lower costs due to massive capacity
• Expand prepaid offerings
• Provide additional support for MVNOs, expanding merger

benefits among other prepaid customers

• Prepaid and cost-conscious subscribers of other carriers will
also benefit

• Verizon, AT&T, TracFone and others will lower prices, increase
investment and enhance services to respond to New T-Mobile’s
prepaid offerings

20



T-Mobile Standalone 5G 600 MHz
T-Mobile Standalone 5G Midband

PUBLIC VERSION

Lifeline:  Prioritizing Value-Conscious
Customers

T-Mobile’s focus on serving low-income and value-conscious consumers will extend to
the Lifeline program following the merger with Sprint.

ü
New T-Mobile

will keep
supporting all

Lifeline services
that Sprint and
T-Mobile offer

today

ü
New T-Mobile

Lifeline
customers will

enjoy increased
capacity, faster

speeds and
lower latency

ü
New T-Mobile 
intends to raise

consumer
awareness
about, and

grow, its Lifeline
program
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PUBLIC VERSION

T-Mobile Has Done This Before: Look at our MetroPCS
Acquisition

MetroPCS 5 years post- 
merger:

• 2× customers
• 2× stores
• 50% more employees 
• 5× markets served

Customers have paid 
less for more after 
merger:
• Customers received

dramatically improved $/GB
post-merger:

• $40 per month plan now
provides 10× more data

• Unlimited plans are now $20
cheaper per month

• Access to superior LTE
network and customer 
service
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New T-Mobile 5G 600 MHz
New T-Mobile 5G Midband

PUBLIC VERSION

An American Job Creator
New American jobs from Day One… and every day thereafter!

• New T-Mobile will employ more internal direct employees than the combined standalone companies
from Day One.

• New T-Mobile will need more employees than the standalones to upgrade network infrastructure, expand
the company’s retail footprint, extend the T-Mobile Team of Experts (“TEX”) customer care to the expanded
customer base, and develop or expand the other businesses made possible by the world-class New T-Mobile
network.

• Merger will create nearly 5,600 new American customer care jobs by 2021.
• New T-Mobile will open 600 new stores to serve rural areas and small towns, directly resulting in

approximately 5,000 new retail jobs.

• In total, New T-Mobile will have more than 11,000 additional employees on our payroll by 2024
compared to what the combined standalone companies would have!

• Additional jobs will be created by the merger in the broader economy by accelerating move to 5G.
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PUBLIC VERSION

T-Mobile Standalone Projected 5G Coverage in California in
2021
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Sprint Standalone Projected 5G Coverage in California in
2021
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New T-Mobile Projected 5G Coverage in California in 2021
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New T-Mobile Projected 5G Coverage in California in 2024
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