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1 Cctober 19, 2016 10:33P%9%13
2 PROCEEDI NGS

3 JUDGE JOHNSON: For the record, today is

4  Cctober 19th, 2016. It is just after 10:30 in the

5 nmorning. This is the date and tinme set for the hearing
6 In the Matter of a Notice Submtted by Sprint

7 Corporation, Virgin Mbile USA, L.P., and i-wreless,

8 LLC, Regarding Proposed Wreless Lifeline Services

9 Partnership and related transaction.

10 The docket nunbers are 16-094-01 and

11 16- 2526-01. W are expediting this hearing in order to
12 avoid delaying closing of the transaction.

13 Al right. Let's get appearances on the

14 record. For the parties to the transaction.

15 MS. BERTELSEN:. Good norning, your Honor. My
16 name is Sharon Bertel sen, Utah Bar No. 9759, appearing
17 on behalf of Sprint Corporation and Virgin Mbile USA,
18 L.P. | have with nme today on the phone Ken Schi f man,
19 senior counsel and director of state government affairs
20 at Sprint Corporation. And he wll be testifying for
21  Sprint and Virgin Mbile. W also have representatives
22 from Sprint, including Virgin Mbile and i-wreless, on
23 the phone ready to address any questions that may arise
24  during the hearing.

25 W have El aine Divelbliss, senior counsel for
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Sprint Corporation primarily responsible for their

prepay business; Kristin Jacobson, counsel, west region
for Sprint Corporation, including Uah; Eric Schinpf,

di rector of business devel opnent at i-wreless, LLC
responsi bl e for operations; and Josh Guyan, outside
counsel to i-wireless primarily responsible for FCC
matters and this transaction.

JUDGE JONSSON:  Thank you. And for the
di vi si on.

MR JETTER Good norning. | amJustin Jetter
with the Utah Attorney General's office, and | am here
t oday representing the Uah Division of Public
Utilities, and with nme at counsel table is Casey Col eman
with the Uah Division of Public UWilities.

JUDGE JONSSON: Thank you. Now, those of you
who are on the phone, if at any point you can't hear
what's happening, let me know, and we'll have people
cone right up here and speak into the phone. Everybody
okay?

MR SCH FMAN: Thank you, Judge.

JUDGE JONSSON: Ckay. Very good.

Ms. Bertel sen, would you begin then and summari ze the
transactions for us, and then you can call your w tness.
O if you want your witness to summarize, that's fine.

MS. BERTELSEN. Okay. That will be great.
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1 Ken is prepared. | should say M. Schifnman.

2 JUDGE JONSSON: Yeah. So let's just -- we're

3 somewhat informal, but M. Schifman, do you swear to

4 tell the truth today?

5 THE WTNESS: | do, your Honor.

6 JUDGE JONSSON: Thank you. Go ahead.

7 M5. BERTELSEN:. Thank you, your Honor.

8 KEN SCHI FIVAN,

9 called as a witness at the instance of the applicant,
10  having been first duly sworn, was exam ned and testified
11 as follows:

12 DI RECT EXAM NATI ON

13 BY MS. BERTELSEN:

14 Q M. Schifman, will you please state your nane

15 and title.

16 A Sharon, can you get a little closer to the

17  mcrophone? That woul d be hel pful.

18 JUDGE JONSSON: Cone join nme up here.

19 MS. BERTELSEN. Thank you.

20 Q (By Ms. Bertelsen) Wuld you pl ease state your

21 nane, title, business address and enpl oyer for the

22  record.

23 A. Yes. M name is Ken Schifman,

24 S CHI-F-MA-N M position is senior counsel and

25 director for Sprint Corporation. | amenployed by a
Litigation Services | 800-330-1112
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subsidiary of Sprint Corporation called Sprint United

Managenent. My business address is 6450 Sprint Parkway,
Overl and Park, Kansas, 66251.

Q And what parties are you representing today?

A | amrepresenting Sprint Corporation and
Virgin Mbile, USA comm, L.P.

Q Are you authorized to testify as a witness on
behal f of those parties?

A Yes, | am

Q Do you have personal know edge of the facts
you are going to testify to today?

A | do.

Q And have you reviewed the letter notification
that was filed by the parties with the conm ssion on
Sept ember 12t h, 20167

A | have.

Q Except for the updates on custoner accounts
and comuni cations, are the factual statenents in the
letter correct?

A Yes. They are accurate.

Q | f asked to testify about the factual
statenents in the letter, would these statenents be your
testi nony today?

A Yes.

Q W1l you please describe the parties to the
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transaction and the Lifeline customer accounts in Utah?

A Sure. So the parties to the transaction are
i-wireless, LLC. That is a wireless service conmpany
that utilizes Sprint for its net -- the Sprint network
for its services to custoners. |In essence in the
industry it's called an MVNO of Sprint. So it utilizes
our network to provide services.

|-wreless, LLC, is headquartered in Newport,
Kentucky. It is -- has been designated as a
W rel ess-eligible tel ecommunications carrier in 39
states plus the District of Colunbia. I-wreless was
designated as a wireless-eligible telecomcarrier in
Ut ah on June 29, 2011 in Docket 10-2526-1.

The Lifeline brand that i-wreless utilized to
market its services is called Access Wrel ess, and the
customer account that we have as nost recent as of
Cctober 17 is 637 Lifeline custoners in Utah for
i-wreless, LLC

Virgin Mobile, USA, comma, L.P., is also a
party to this transaction. It is a indirect, wholly
owned subsidiary of Sprint Corporation. It is
headquartered in Overland Park, Kansas. Virgin Mbile
has been designated as a wireless-eligible tel ecom
carrier in 41 states plus the district of Colunbia.

The Lifeline brand that Virgin Mbile markets
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its Lifeline services under is called Assurance

Wreless. And Virgin Mbile USA was desi gnated has a
wireless-eligible telecomcarrier in Uah on May 25,
2011, Docket 10-2521-01.

And the updated custoner account for the
Virgin Mbile USA as of Cctober 17 is 2,563 Lifeline
custonmers in the state of U ah.

Q M. Schifman, will you pl ease describe this
transaction and the custonmer offerings follow ng the
transaction?

A. Sure. On April 29, 2016, an agreenent was
entered into between Sprint and i-wireless, LLC. And
Virgin Mobile was a party to the agreenent as well. The
transaction consisted of two main elements. The first
one is the transfer of the majority interest of
i-wireless, LLC, to Sprint Corporation. That's so after
the transaction cl oses, Sprint Corporation will own 70
percent of i-wireless, LLC. And the remaining 30
percent of i-wireless will continue to be owned by the
Kroger Conpany in Genie d obal, Inc.

We provided exhibits regarding the corporate
transacti on and charge denonstrating the ownership
structure pretransaction for i-wreless, pretransaction
for Sprint Corporation and Virgin Mbile and then

post-transaction for the conbined conpanies. Those are
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in Exhibits A, B and D respectively.

The second el enment of the transaction is the
assi gnment of Virgin Mbile's Assurance Wrel ess branded
Lifeline custoners to i-wireless. Once the transaction
cl oses, Assurance Wreless custoners will be transferred
to i-wreless operating over periods of tine to ensure a
snmooth transition to i-wreless. Paul MA eese, the CEO
of i-wireless, wll the run the Lifeline business of the
conbi ned conpani es.

You al so asked about the custoner offers that
will be provided to the Lifeline custoners follow ng the
transition. Assurance Wreless custoners wl |
transition fromnow receiving 353 voice mnutes plus
unlimted text, text nmessages to an offer of 500 free
voice mnutes, plus unlimted text nmessages, plus 50
negabyt es of data.

The i-wrel ess custoners, which now receive
253 voice minutes and unlimted text nessages, wll be
provided a plan of the same as it is going to apply to
t he Assurance Wrel ess custoners of 500 free voice
m nutes, plus unlimted text nmessages, plus 50 negabytes
of data. So when the transition occurs, both the
custonmers of Assurance Wreless and of i-wireless wll
have increased voice mnutes and plus 50 negabytes of

dat a.
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Q (By Ms. Bertelsen) Thank you. The letter

notification states that Virgin Mbile will assignits
Assurance Wreless Lifeline custonmer base to i-wireless
and that advanced notice of the assignment will be
provided to the custonmers. WII| you pl ease provide an
updat e and explain how you have comunicated with the
Assurance Wrel ess customer base regarding the
transaction?

A Yes. So the letter described that
notifications will be sent out to the Assurance Wrel ess
custoners. And we in fact did nake those conmmuni cations
bet ween the dates of Septenber 1st and Septenber 6th.
Those communi cations consisted of the itens that we |ist
in Exhibit D of the notification letter.

And so what happened between Septenber 1 and
Septenber 6 is that the custoners of Assurance Wrel ess
received a text message that had what is called in the
i ndustry a WA-P | andi ng page, a WAP | andi ng page. And
the text nmessage described the transaction of merging
the Lifeline operations of Assurance Wrel ess and Access
Wrel ess.

It stated that there was no action required by
the custonmer. They would be able to keep their sane
t el ephone and sane tel ephone nunber. Also, the

custoners received notice that they would receive as
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www. | i tigationservices.com



http://www.litigationservices.com

HEARI NG DOCKET NO. 16-094-02 & 16-2526-01 - 10/19/2016

© o0 ~N o o b~ w N

N N NN NN R R R R R R R R R R
o A W N P O © 00 N OO0 0o b~ wWw N +—» O

. Page 11
many or nore free mnutes and text nessages that they

currently receive and that they al so woul d be receiving
nore information to come when the -- when their account
is transferred over to i-wreless.

In addition to the text nessage with the WAP
| andi ng page, Assurance Wreless -- also contained in
t hat text nessage was a tel ephone nunber that the
custoners could call. It's a toll-free nunber. So once
t hose custoners called the toll-free nunber, they would
be connected to an interactive voice response unit that
woul d -- that provided the sane information that | just
sumari zed earlier

QG her met hods of communi cation included the
sane type of nmessaging on the Access Wrel ess website
and al so on the Assurance Wrel ess Facebook page. So
t hose nessages, the initial text nessages, went out
bet ween Septenber 1 and Septenber 6.

As Virgin Mbile Assurance Wrel ess obtai ned
new custoners or customers were reactivated in Uah
because they had usage on their account, Assurance
Wreless ensured that those custoners woul d receive the
sane text nmessages and conmuni cations. So those have
occurred since Septenber 6th until the present date,
dependi ng upon new activations or reactivation.

Q Thank you. Please explain howthis

Litigation Services | 800-330-1112
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transaction serves the public interest.

A Yeah. So the parties believe that the
transaction serves the public interest as it benefits
the Lifeline customers of both Assurance Wrel ess and
Access Wreless. Both customer sites will receive
i ncreased voice mnutes, free voice mnutes up to 500,
free voice mnutes fromtheir current allotnment of 350
and 250.

The conbi ned conpany wi |l provide increased
scale in the Lifeline market, allow ng for new and
i nnovative offerings in Lifeline, and it will support
conpetition as the conpany w |l have additional
resources in the Lifeline market.

The managenent teamof i-wireless that wll
survive the transaction will be conpletely focused on
Lifeline and bring increased focus to the custoners of
Virgin Mobile right now Al so the conbined resources
will allow the conbined conpany to conpete effectively
in the evolving Lifeline market that is going to occur
wth the inposition of the FCC s Lifeline nodernization
order and its enphasis on providing -- plans to Lifeline
cust omers.

COURT REPORTER  On providi ng what?

THE WTNESS: W also believe there is no

adverse inpact --
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tried to stop him)

JUDGE JONSSON: Coul d you stop just a mnute?

(Wtness continues to talk.)

JUDGE JONSSON: Ckay. Stop for just a mnute.
He said that it wll -- the transactions will allow the
conpani es to respond to the FCC s order requiring
br oadband pl ans.

COURT REPORTER  Requiring broadband pl ans.
Ckay. And so after that, | didn't get anything.

JUDGE JONSSON: Ckay. So we need you to go
back and repeat what you said after you nentioned
br oadband plans. The court reporter wasn't able to get
t hat .

A OCh. M apologies. No problem And so after

| mentioned the broadband plans and the Federal
Comuni cati ons Conm ssion Lifeline nodernization order,
| also stated that the parties believed that this
transaction wll have no adverse inpact on the
transferred Assurance Wrel ess custoners because they
will be able to use the sane tel ephone and the sane
t el ephone nunber once they are transitioned to Access
Wreless. Overall, the parties believe the transaction
is in the public's interest.

Q Thank you. And what is the status of the
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transacti on?

A So the parties provided notice of the
transaction and of the custonmer transfer in
approximately 30 states. The other states where the
parties operated jointly, the Federal Comunications
Commi ssion regul ates the Lifeline offerings of the
conpany, so notice was not provided in those states.

Several states require approval of the
transaction, and we have received all the rel evant
approval s of the transaction except in tw states, those
being the one we're at right now, Utah, and the other is
West Virginia.

W believe the West Virginia approval is
emnent. The staff has reconmended approval in West
Virginia. No adm nistrative |aw judge has been assigned
to the case in Wst Virginia, and we are expecting a
conm ssion order to be issued any day.

The other jurisdiction here that we need to
tal k about is the Federal Conmunications Conm ssion, the
FCC. The parties filed a 214 application for transfer
of control of i-wireless. That was back in June. And
the -- that 214 application was deened approved by the
FCC on July 15, 2016.

The other elenent of the transaction at the

FCC i s an anmended conpliance plan that i-wireless filed.
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It describes the transaction and updates i-wireless's

conpliance plan as a non-facilities-based carrier. W
bel i eve that approval of that anended conpliance plan at
the FCC al so is inmnent.
Q Thank you.

MS. BERTELSEN. Wth that, M. Schifmn is
avail abl e for questi ons.

MR. JETTER | have no questions fromthe
di vision. Thank you.

JUDGE JONSSON:  Thank you. All right.
M. Jetter, did you want to call your w tness?

MR JETTER  Yes, your Honor. The division
woul d i ke to call and have sworn in M. Casey Col enan.

JUDGE JONSSON: M. Col eman, do you swear to
tell the truth today?

THE W TNESS: Yes.

JUDCE JONSSON: Go ahead.

CASEY J. COLEMAN,
called as a witness at the instance of the Division of
Public Uilities, having been first duly sworn, was
exam ned and testified as foll ows:
DI RECT EXAM NATI ON
BY MR JETTER
Q Good norning, M. Coleman. Wuld you pl ease

state your nanme and occupation for the record.
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1 A My nane is Casey J. Col eman, and ny occuzg%?o%F
2 is autility technical consultant for the Division of

3 Public Uilities.

4 Q Thank you. And have you had the opportunity

5 toreviewthe Septenmber 2nd, 2016, filing with the

6 conm ssion regarding the transaction we're here

7 review ng today?

8 A. Yes, | have.

9 Q Are you confortable with -- or | shouldn't say
10 confortable. Are you satisfied that the information

11 provi ded was sufficient to nake a recommendation to the
12  commi ssion on approval or denial of this application?

13 A Yes.

14 Q And woul d you please just tell the comm ssion
15 for the record what the division's opinion is on whether
16 this is in the public interest?

17 A Sure. The division believes that this

18 transaction is in the public interest. As stated in the
19 information and al so stated here today, custoners won't
20 have any adverse inpact as far as howthey are able to
21 use their phones, and custoners at the end of the day

22 will actually be getting nore mnutes and increased text
23 nmessages and the ability to use sone data which they

24 didn't have before.

25 And so because of those two reasons and a
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variety of others that have already been said, the

division believes it's in the public interest to approve
this transaction.
Q Thank you.

M5. BERTELSEN. | have no further questions
for M. Coleman, and he's available for
Cross-exam nation

JUDGE JONSSON:  Any questions?

MS. BERTELSEN: | have no questions. Thank
you, your Honor, for the opportunity.

JUDGE JONSSON:  You're welcone. So one of the
things that we have to make as a finding under the rule
i's whet her there has been any opposition to the proposed
transaction. Now, | can sort of intuit that, but it
woul d be sort of helpful, M. Schifman, if you would
just testify as to whether there's been any opposition
fromany state or regulatory body.

MR SCH FMAN: No, there hasn't.

JUDGE JONSSON: Ckay. Geat. | think I have
everything | need then. So we can go ahead and cl ose
this hearing. | wll prepare an order today and get it
to the comm ssioners. They generally get back to ne
pretty pronptly, sonetines on the sanme day. So we'll|l
issue it as quickly as we can. Al right?

MS. BERTELSEN. Thank you, your Honor. We
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appreciate it.

JUDGE JONSSON:  Thank you all very much. All

right, callers, |I'mhanging up on you.

(The hearing concluded at 10:55 a.m)
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CERTI FI CATE

STATE OF UTAH )
COUNTY OF SALT LAKE )

TH S IS TO CERTIFY that the foregoi ng proceedi ngs
were taken before nme, Teri Hansen Cronenwett, Certified
Real ti me Reporter, Registered Merit Reporter and Notary
Public in and for the State of Ut ah.

That the proceedings were reported by ne in
Stenotype, and thereafter transcribed by conputer under
my supervision, and that a full, true, and correct
transcription is set forth in the foregoi ng pages,
nunbered 3 through 18 inclusive.

| further certify that I amnot of kin or otherw se
associated with any of the parties to said cause of
action, and that | amnot interested in the event
t her eof .

W TNESS MY HAND and official seal at Salt Lake

City, Uah, this 28th day of Cctober, 2016.

{2ZE£L{/f?%L¢u44¢\/(1¢CWL@ﬂJiR;¢%\
Teri Hansen Cronenwett, CRR RMR
Li cense No. 91-109812-7801

My conm ssi on expires:
January 19, 2019
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 1   October 19, 2016                              10:33 a.m.

 2                     P R O C E E D I N G S

 3             JUDGE JOHNSON:  For the record, today is

 4   October 19th, 2016.  It is just after 10:30 in the

 5   morning.  This is the date and time set for the hearing

 6   In the Matter of a Notice Submitted by Sprint

 7   Corporation, Virgin Mobile USA, L.P., and i-wireless,

 8   LLC, Regarding Proposed Wireless Lifeline Services

 9   Partnership and related transaction.

10             The docket numbers are 16-094-01 and

11   16-2526-01.  We are expediting this hearing in order to

12   avoid delaying closing of the transaction.

13             All right.  Let's get appearances on the

14   record.  For the parties to the transaction.

15             MS. BERTELSEN:  Good morning, your Honor.  My

16   name is Sharon Bertelsen, Utah Bar No. 9759, appearing

17   on behalf of Sprint Corporation and Virgin Mobile USA,

18   L.P.  I have with me today on the phone Ken Schifman,

19   senior counsel and director of state government affairs

20   at Sprint Corporation.  And he will be testifying for

21   Sprint and Virgin Mobile.  We also have representatives

22   from Sprint, including Virgin Mobile and i-wireless, on

23   the phone ready to address any questions that may arise

24   during the hearing.

25             We have Elaine Divelbliss, senior counsel for
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 1   Sprint Corporation primarily responsible for their

 2   prepay business; Kristin Jacobson, counsel, west region

 3   for Sprint Corporation, including Utah; Eric Schimpf,

 4   director of business development at i-wireless, LLC,

 5   responsible for operations; and Josh Guyan, outside

 6   counsel to i-wireless primarily responsible for FCC

 7   matters and this transaction.

 8             JUDGE JONSSON:  Thank you.  And for the

 9   division.

10             MR. JETTER:  Good morning.  I am Justin Jetter

11   with the Utah Attorney General's office, and I am here

12   today representing the Utah Division of Public

13   Utilities, and with me at counsel table is Casey Coleman

14   with the Utah Division of Public Utilities.

15             JUDGE JONSSON:  Thank you.  Now, those of you

16   who are on the phone, if at any point you can't hear

17   what's happening, let me know, and we'll have people

18   come right up here and speak into the phone.  Everybody

19   okay?

20             MR. SCHIFMAN:  Thank you, Judge.

21             JUDGE JONSSON:  Okay.  Very good.

22   Ms. Bertelsen, would you begin then and summarize the

23   transactions for us, and then you can call your witness.

24   Or if you want your witness to summarize, that's fine.

25             MS. BERTELSEN:  Okay.  That will be great.
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 1   Ken is prepared.  I should say Mr. Schifman.

 2             JUDGE JONSSON:  Yeah.  So let's just -- we're

 3   somewhat informal, but Mr. Schifman, do you swear to

 4   tell the truth today?

 5             THE WITNESS:  I do, your Honor.

 6             JUDGE JONSSON:  Thank you.  Go ahead.

 7             MS. BERTELSEN:  Thank you, your Honor.

 8                         KEN SCHIFMAN,

 9   called as a witness at the instance of the applicant,

10   having been first duly sworn, was examined and testified

11   as follows:

12                      DIRECT EXAMINATION

13   BY MS. BERTELSEN:

14        Q.   Mr. Schifman, will you please state your name

15   and title.

16        A.   Sharon, can you get a little closer to the

17   microphone?  That would be helpful.

18             JUDGE JONSSON:  Come join me up here.

19             MS. BERTELSEN:  Thank you.

20        Q.   (By Ms. Bertelsen) Would you please state your

21   name, title, business address and employer for the

22   record.

23        A.   Yes.  My name is Ken Schifman,

24   S-C-H-I-F-M-A-N.  My position is senior counsel and

25   director for Sprint Corporation.  I am employed by a
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 1   subsidiary of Sprint Corporation called Sprint United

 2   Management.  My business address is 6450 Sprint Parkway,

 3   Overland Park, Kansas, 66251.

 4        Q.   And what parties are you representing today?

 5        A.   I am representing Sprint Corporation and

 6   Virgin Mobile, USA, comma, L.P.

 7        Q.   Are you authorized to testify as a witness on

 8   behalf of those parties?

 9        A.   Yes, I am.

10        Q.   Do you have personal knowledge of the facts

11   you are going to testify to today?

12        A.   I do.

13        Q.   And have you reviewed the letter notification

14   that was filed by the parties with the commission on

15   September 12th, 2016?

16        A.   I have.

17        Q.   Except for the updates on customer accounts

18   and communications, are the factual statements in the

19   letter correct?

20        A.   Yes.  They are accurate.

21        Q.   If asked to testify about the factual

22   statements in the letter, would these statements be your

23   testimony today?

24        A.   Yes.

25        Q.   Will you please describe the parties to the
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 1   transaction and the Lifeline customer accounts in Utah?

 2        A.   Sure.  So the parties to the transaction are

 3   i-wireless, LLC.  That is a wireless service company

 4   that utilizes Sprint for its net -- the Sprint network

 5   for its services to customers.  In essence in the

 6   industry it's called an MVNO of Sprint.  So it utilizes

 7   our network to provide services.

 8             I-wireless, LLC, is headquartered in Newport,

 9   Kentucky.  It is -- has been designated as a

10   wireless-eligible telecommunications carrier in 39

11   states plus the District of Columbia.  I-wireless was

12   designated as a wireless-eligible telecom carrier in

13   Utah on June 29, 2011 in Docket 10-2526-1.

14             The Lifeline brand that i-wireless utilized to

15   market its services is called Access Wireless, and the

16   customer account that we have as most recent as of

17   October 17 is 637 Lifeline customers in Utah for

18   i-wireless, LLC.

19             Virgin Mobile, USA, comma, L.P., is also a

20   party to this transaction.  It is a indirect, wholly

21   owned subsidiary of Sprint Corporation.  It is

22   headquartered in Overland Park, Kansas.  Virgin Mobile

23   has been designated as a wireless-eligible telecom

24   carrier in 41 states plus the district of Columbia.

25             The Lifeline brand that Virgin Mobile markets
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 1   its Lifeline services under is called Assurance

 2   Wireless.  And Virgin Mobile USA was designated has a

 3   wireless-eligible telecom carrier in Utah on May 25,

 4   2011, Docket 10-2521-01.

 5             And the updated customer account for the

 6   Virgin Mobile USA as of October 17 is 2,563 Lifeline

 7   customers in the state of Utah.

 8        Q.   Mr. Schifman, will you please describe this

 9   transaction and the customer offerings following the

10   transaction?

11        A.   Sure.  On April 29, 2016, an agreement was

12   entered into between Sprint and i-wireless, LLC.  And

13   Virgin Mobile was a party to the agreement as well.  The

14   transaction consisted of two main elements.  The first

15   one is the transfer of the majority interest of

16   i-wireless, LLC, to Sprint Corporation.  That's so after

17   the transaction closes, Sprint Corporation will own 70

18   percent of i-wireless, LLC.  And the remaining 30

19   percent of i-wireless will continue to be owned by the

20   Kroger Company in Genie Global, Inc.

21             We provided exhibits regarding the corporate

22   transaction and charge demonstrating the ownership

23   structure pretransaction for i-wireless, pretransaction

24   for Sprint Corporation and Virgin Mobile and then

25   post-transaction for the combined companies.  Those are
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 1   in Exhibits A, B and D respectively.

 2             The second element of the transaction is the

 3   assignment of Virgin Mobile's Assurance Wireless branded

 4   Lifeline customers to i-wireless.  Once the transaction

 5   closes, Assurance Wireless customers will be transferred

 6   to i-wireless operating over periods of time to ensure a

 7   smooth transition to i-wireless.  Paul McAleese, the CEO

 8   of i-wireless, will the run the Lifeline business of the

 9   combined companies.

10             You also asked about the customer offers that

11   will be provided to the Lifeline customers following the

12   transition.  Assurance Wireless customers will

13   transition from now receiving 353 voice minutes plus

14   unlimited text, text messages to an offer of 500 free

15   voice minutes, plus unlimited text messages, plus 50

16   megabytes of data.

17             The i-wireless customers, which now receive

18   253 voice minutes and unlimited text messages, will be

19   provided a plan of the same as it is going to apply to

20   the Assurance Wireless customers of 500 free voice

21   minutes, plus unlimited text messages, plus 50 megabytes

22   of data.  So when the transition occurs, both the

23   customers of Assurance Wireless and of i-wireless will

24   have increased voice minutes and plus 50 megabytes of

25   data.
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 1        Q.   (By Ms. Bertelsen)  Thank you.  The letter

 2   notification states that Virgin Mobile will assign its

 3   Assurance Wireless Lifeline customer base to i-wireless

 4   and that advanced notice of the assignment will be

 5   provided to the customers.  Will you please provide an

 6   update and explain how you have communicated with the

 7   Assurance Wireless customer base regarding the

 8   transaction?

 9        A.   Yes.  So the letter described that

10   notifications will be sent out to the Assurance Wireless

11   customers.  And we in fact did make those communications

12   between the dates of September 1st and September 6th.

13   Those communications consisted of the items that we list

14   in Exhibit D of the notification letter.

15             And so what happened between September 1 and

16   September 6 is that the customers of Assurance Wireless

17   received a text message that had what is called in the

18   industry a W-A-P landing page, a WAP landing page.  And

19   the text message described the transaction of merging

20   the Lifeline operations of Assurance Wireless and Access

21   Wireless.

22             It stated that there was no action required by

23   the customer.  They would be able to keep their same

24   telephone and same telephone number.  Also, the

25   customers received notice that they would receive as
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 1   many or more free minutes and text messages that they

 2   currently receive and that they also would be receiving

 3   more information to come when the -- when their account

 4   is transferred over to i-wireless.

 5             In addition to the text message with the WAP

 6   landing page, Assurance Wireless -- also contained in

 7   that text message was a telephone number that the

 8   customers could call.  It's a toll-free number.  So once

 9   those customers called the toll-free number, they would

10   be connected to an interactive voice response unit that

11   would -- that provided the same information that I just

12   summarized earlier.

13             Other methods of communication included the

14   same type of messaging on the Access Wireless website

15   and also on the Assurance Wireless Facebook page.  So

16   those messages, the initial text messages, went out

17   between September 1 and September 6.

18             As Virgin Mobile Assurance Wireless obtained

19   new customers or customers were reactivated in Utah

20   because they had usage on their account, Assurance

21   Wireless ensured that those customers would receive the

22   same text messages and communications.  So those have

23   occurred since September 6th until the present date,

24   depending upon new activations or reactivation.

25        Q.   Thank you.  Please explain how this
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 1   transaction serves the public interest.

 2        A.   Yeah.  So the parties believe that the

 3   transaction serves the public interest as it benefits

 4   the Lifeline customers of both Assurance Wireless and

 5   Access Wireless.  Both customer sites will receive

 6   increased voice minutes, free voice minutes up to 500,

 7   free voice minutes from their current allotment of 350

 8   and 250.

 9             The combined company will provide increased

10   scale in the Lifeline market, allowing for new and

11   innovative offerings in Lifeline, and it will support

12   competition as the company will have additional

13   resources in the Lifeline market.

14             The management team of i-wireless that will

15   survive the transaction will be completely focused on

16   Lifeline and bring increased focus to the customers of

17   Virgin Mobile right now.  Also the combined resources

18   will allow the combined company to compete effectively

19   in the evolving Lifeline market that is going to occur

20   with the imposition of the FCC's Lifeline modernization

21   order and its emphasis on providing -- plans to Lifeline

22   customers.

23             COURT REPORTER:  On providing what?

24             THE WITNESS:  We also believe there is no

25   adverse impact --
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 1             (The witness continues to talk while the judge

 2   tried to stop him.)

 3             JUDGE JONSSON:  Could you stop just a minute?

 4             (Witness continues to talk.)

 5             JUDGE JONSSON:  Okay.  Stop for just a minute.

 6   He said that it will -- the transactions will allow the

 7   companies to respond to the FCC's order requiring

 8   broadband plans.

 9             COURT REPORTER:  Requiring broadband plans.

10   Okay.  And so after that, I didn't get anything.

11             JUDGE JONSSON:  Okay.  So we need you to go

12   back and repeat what you said after you mentioned

13   broadband plans.  The court reporter wasn't able to get

14   that.

15        A.   Oh.  My apologies.  No problem.  And so after

16   I mentioned the broadband plans and the Federal

17   Communications Commission Lifeline modernization order,

18   I also stated that the parties believed that this

19   transaction will have no adverse impact on the

20   transferred Assurance Wireless customers because they

21   will be able to use the same telephone and the same

22   telephone number once they are transitioned to Access

23   Wireless.  Overall, the parties believe the transaction

24   is in the public's interest.

25        Q.   Thank you.  And what is the status of the
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 1   transaction?

 2        A.   So the parties provided notice of the

 3   transaction and of the customer transfer in

 4   approximately 30 states.  The other states where the

 5   parties operated jointly, the Federal Communications

 6   Commission regulates the Lifeline offerings of the

 7   company, so notice was not provided in those states.

 8             Several states require approval of the

 9   transaction, and we have received all the relevant

10   approvals of the transaction except in two states, those

11   being the one we're at right now, Utah, and the other is

12   West Virginia.

13             We believe the West Virginia approval is

14   eminent.  The staff has recommended approval in West

15   Virginia.  No administrative law judge has been assigned

16   to the case in West Virginia, and we are expecting a

17   commission order to be issued any day.

18             The other jurisdiction here that we need to

19   talk about is the Federal Communications Commission, the

20   FCC.  The parties filed a 214 application for transfer

21   of control of i-wireless.  That was back in June.  And

22   the -- that 214 application was deemed approved by the

23   FCC on July 15, 2016.

24             The other element of the transaction at the

25   FCC is an amended compliance plan that i-wireless filed.
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 1   It describes the transaction and updates i-wireless's

 2   compliance plan as a non-facilities-based carrier.  We

 3   believe that approval of that amended compliance plan at

 4   the FCC also is imminent.

 5        Q.   Thank you.

 6             MS. BERTELSEN:  With that, Mr. Schifman is

 7   available for questions.

 8             MR. JETTER:  I have no questions from the

 9   division.  Thank you.

10             JUDGE JONSSON:  Thank you.  All right.

11   Mr. Jetter, did you want to call your witness?

12             MR. JETTER:  Yes, your Honor.  The division

13   would like to call and have sworn in Mr. Casey Coleman.

14             JUDGE JONSSON:  Mr. Coleman, do you swear to

15   tell the truth today?

16             THE WITNESS:  Yes.

17             JUDGE JONSSON:  Go ahead.

18                       CASEY J. COLEMAN,

19   called as a witness at the instance of the Division of

20   Public Utilities, having been first duly sworn, was

21   examined and testified as follows:

22                      DIRECT EXAMINATION

23   BY MR. JETTER:

24        Q.   Good morning, Mr. Coleman.  Would you please

25   state your name and occupation for the record.
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 1        A.   My name is Casey J. Coleman, and my occupation

 2   is a utility technical consultant for the Division of

 3   Public Utilities.

 4        Q.   Thank you.  And have you had the opportunity

 5   to review the September 2nd, 2016, filing with the

 6   commission regarding the transaction we're here

 7   reviewing today?

 8        A.   Yes, I have.

 9        Q.   Are you comfortable with -- or I shouldn't say

10   comfortable.  Are you satisfied that the information

11   provided was sufficient to make a recommendation to the

12   commission on approval or denial of this application?

13        A.   Yes.

14        Q.   And would you please just tell the commission

15   for the record what the division's opinion is on whether

16   this is in the public interest?

17        A.   Sure.  The division believes that this

18   transaction is in the public interest.  As stated in the

19   information and also stated here today, customers won't

20   have any adverse impact as far as how they are able to

21   use their phones, and customers at the end of the day

22   will actually be getting more minutes and increased text

23   messages and the ability to use some data which they

24   didn't have before.

25             And so because of those two reasons and a
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 1   variety of others that have already been said, the

 2   division believes it's in the public interest to approve

 3   this transaction.

 4        Q.   Thank you.

 5             MS. BERTELSEN:  I have no further questions

 6   for Mr. Coleman, and he's available for

 7   cross-examination.

 8             JUDGE JONSSON:  Any questions?

 9             MS. BERTELSEN:  I have no questions.  Thank

10   you, your Honor, for the opportunity.

11             JUDGE JONSSON:  You're welcome.  So one of the

12   things that we have to make as a finding under the rule

13   is whether there has been any opposition to the proposed

14   transaction.  Now, I can sort of intuit that, but it

15   would be sort of helpful, Mr. Schifman, if you would

16   just testify as to whether there's been any opposition

17   from any state or regulatory body.

18             MR. SCHIFMAN:  No, there hasn't.

19             JUDGE JONSSON:  Okay.  Great.  I think I have

20   everything I need then.  So we can go ahead and close

21   this hearing.  I will prepare an order today and get it

22   to the commissioners.  They generally get back to me

23   pretty promptly, sometimes on the same day.  So we'll

24   issue it as quickly as we can.  All right?

25             MS. BERTELSEN:  Thank you, your Honor.  We
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 1   appreciate it.

 2             JUDGE JONSSON:  Thank you all very much.  All

 3   right, callers, I'm hanging up on you.

 4

 5             (The hearing concluded at 10:55 a.m.)
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 1                     C E R T I F I C A T E

 2   STATE OF UTAH       )

 3   COUNTY OF SALT LAKE )

 4        THIS IS TO CERTIFY that the foregoing proceedings

 5   were taken before me, Teri Hansen Cronenwett, Certified

 6   Realtime Reporter, Registered Merit Reporter and Notary

 7   Public in and for the State of Utah.

 8        That the proceedings were reported by me in

 9   Stenotype, and thereafter transcribed by computer under

10   my supervision, and that a full, true, and correct

11   transcription is set forth in the foregoing pages,

12   numbered 3 through 18 inclusive.

13        I further certify that I am not of kin or otherwise

14   associated with any of the parties to said cause of

15   action, and that I am not interested in the event

16   thereof.

17        WITNESS MY HAND and official seal at Salt Lake

18   City, Utah, this 28th day of October, 2016.

19

20

                         Teri Hansen Cronenwett, CRR, RMR

21                       License No. 91-109812-7801

22   My commission expires:

     January 19, 2019
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24
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		76						LN		3		18		false		              18   L.P.  I have with me today on the phone Ken Schifman,				false

		77						LN		3		19		false		              19   senior counsel and director of state government affairs				false

		78						LN		3		20		false		              20   at Sprint Corporation.  And he will be testifying for				false

		79						LN		3		21		false		              21   Sprint and Virgin Mobile.  We also have representatives				false

		80						LN		3		22		false		              22   from Sprint, including Virgin Mobile and i-wireless, on				false

		81						LN		3		23		false		              23   the phone ready to address any questions that may arise				false

		82						LN		3		24		false		              24   during the hearing.				false

		83						LN		3		25		false		              25             We have Elaine Divelbliss, senior counsel for				false

		84						PG		4		0		false		page 4				false

		85						LN		4		1		false		               1   Sprint Corporation primarily responsible for their				false

		86						LN		4		2		false		               2   prepay business; Kristin Jacobson, counsel, west region				false

		87						LN		4		3		false		               3   for Sprint Corporation, including Utah; Eric Schimpf,				false

		88						LN		4		4		false		               4   director of business development at i-wireless, LLC,				false

		89						LN		4		5		false		               5   responsible for operations; and Josh Guyan, outside				false

		90						LN		4		6		false		               6   counsel to i-wireless primarily responsible for FCC				false

		91						LN		4		7		false		               7   matters and this transaction.				false

		92						LN		4		8		false		               8             JUDGE JONSSON:  Thank you.  And for the				false

		93						LN		4		9		false		               9   division.				false

		94						LN		4		10		false		              10             MR. JETTER:  Good morning.  I am Justin Jetter				false

		95						LN		4		11		false		              11   with the Utah Attorney General's office, and I am here				false

		96						LN		4		12		false		              12   today representing the Utah Division of Public				false

		97						LN		4		13		false		              13   Utilities, and with me at counsel table is Casey Coleman				false

		98						LN		4		14		false		              14   with the Utah Division of Public Utilities.				false

		99						LN		4		15		false		              15             JUDGE JONSSON:  Thank you.  Now, those of you				false

		100						LN		4		16		false		              16   who are on the phone, if at any point you can't hear				false

		101						LN		4		17		false		              17   what's happening, let me know, and we'll have people				false

		102						LN		4		18		false		              18   come right up here and speak into the phone.  Everybody				false

		103						LN		4		19		false		              19   okay?				false

		104						LN		4		20		false		              20             MR. SCHIFMAN:  Thank you, Judge.				false

		105						LN		4		21		false		              21             JUDGE JONSSON:  Okay.  Very good.				false

		106						LN		4		22		false		              22   Ms. Bertelsen, would you begin then and summarize the				false

		107						LN		4		23		false		              23   transactions for us, and then you can call your witness.				false

		108						LN		4		24		false		              24   Or if you want your witness to summarize, that's fine.				false

		109						LN		4		25		false		              25             MS. BERTELSEN:  Okay.  That will be great.				false

		110						PG		5		0		false		page 5				false

		111						LN		5		1		false		               1   Ken is prepared.  I should say Mr. Schifman.				false

		112						LN		5		2		false		               2             JUDGE JONSSON:  Yeah.  So let's just -- we're				false

		113						LN		5		3		false		               3   somewhat informal, but Mr. Schifman, do you swear to				false

		114						LN		5		4		false		               4   tell the truth today?				false

		115						LN		5		5		false		               5             THE WITNESS:  I do, your Honor.				false

		116						LN		5		6		false		               6             JUDGE JONSSON:  Thank you.  Go ahead.				false

		117						LN		5		7		false		               7             MS. BERTELSEN:  Thank you, your Honor.				false

		118						LN		5		8		false		               8                         KEN SCHIFMAN,				false

		119						LN		5		9		false		               9   called as a witness at the instance of the applicant,				false

		120						LN		5		10		false		              10   having been first duly sworn, was examined and testified				false

		121						LN		5		11		false		              11   as follows:				false

		122						LN		5		12		false		              12                      DIRECT EXAMINATION				false

		123						LN		5		13		false		              13   BY MS. BERTELSEN:				false

		124						LN		5		14		false		              14        Q.   Mr. Schifman, will you please state your name				false

		125						LN		5		15		false		              15   and title.				false

		126						LN		5		16		false		              16        A.   Sharon, can you get a little closer to the				false

		127						LN		5		17		false		              17   microphone?  That would be helpful.				false

		128						LN		5		18		false		              18             JUDGE JONSSON:  Come join me up here.				false

		129						LN		5		19		false		              19             MS. BERTELSEN:  Thank you.				false

		130						LN		5		20		false		              20        Q.   (By Ms. Bertelsen) Would you please state your				false

		131						LN		5		21		false		              21   name, title, business address and employer for the				false

		132						LN		5		22		false		              22   record.				false

		133						LN		5		23		false		              23        A.   Yes.  My name is Ken Schifman,				false

		134						LN		5		24		false		              24   S-C-H-I-F-M-A-N.  My position is senior counsel and				false

		135						LN		5		25		false		              25   director for Sprint Corporation.  I am employed by a				false

		136						PG		6		0		false		page 6				false

		137						LN		6		1		false		               1   subsidiary of Sprint Corporation called Sprint United				false

		138						LN		6		2		false		               2   Management.  My business address is 6450 Sprint Parkway,				false

		139						LN		6		3		false		               3   Overland Park, Kansas, 66251.				false

		140						LN		6		4		false		               4        Q.   And what parties are you representing today?				false

		141						LN		6		5		false		               5        A.   I am representing Sprint Corporation and				false

		142						LN		6		6		false		               6   Virgin Mobile, USA, comma, L.P.				false

		143						LN		6		7		false		               7        Q.   Are you authorized to testify as a witness on				false

		144						LN		6		8		false		               8   behalf of those parties?				false

		145						LN		6		9		false		               9        A.   Yes, I am.				false

		146						LN		6		10		false		              10        Q.   Do you have personal knowledge of the facts				false

		147						LN		6		11		false		              11   you are going to testify to today?				false

		148						LN		6		12		false		              12        A.   I do.				false

		149						LN		6		13		false		              13        Q.   And have you reviewed the letter notification				false

		150						LN		6		14		false		              14   that was filed by the parties with the commission on				false

		151						LN		6		15		false		              15   September 12th, 2016?				false

		152						LN		6		16		false		              16        A.   I have.				false

		153						LN		6		17		false		              17        Q.   Except for the updates on customer accounts				false

		154						LN		6		18		false		              18   and communications, are the factual statements in the				false

		155						LN		6		19		false		              19   letter correct?				false

		156						LN		6		20		false		              20        A.   Yes.  They are accurate.				false

		157						LN		6		21		false		              21        Q.   If asked to testify about the factual				false

		158						LN		6		22		false		              22   statements in the letter, would these statements be your				false

		159						LN		6		23		false		              23   testimony today?				false

		160						LN		6		24		false		              24        A.   Yes.				false

		161						LN		6		25		false		              25        Q.   Will you please describe the parties to the				false

		162						PG		7		0		false		page 7				false

		163						LN		7		1		false		               1   transaction and the Lifeline customer accounts in Utah?				false

		164						LN		7		2		false		               2        A.   Sure.  So the parties to the transaction are				false

		165						LN		7		3		false		               3   i-wireless, LLC.  That is a wireless service company				false

		166						LN		7		4		false		               4   that utilizes Sprint for its net -- the Sprint network				false

		167						LN		7		5		false		               5   for its services to customers.  In essence in the				false

		168						LN		7		6		false		               6   industry it's called an MVNO of Sprint.  So it utilizes				false

		169						LN		7		7		false		               7   our network to provide services.				false

		170						LN		7		8		false		               8             I-wireless, LLC, is headquartered in Newport,				false

		171						LN		7		9		false		               9   Kentucky.  It is -- has been designated as a				false

		172						LN		7		10		false		              10   wireless-eligible telecommunications carrier in 39				false

		173						LN		7		11		false		              11   states plus the District of Columbia.  I-wireless was				false

		174						LN		7		12		false		              12   designated as a wireless-eligible telecom carrier in				false

		175						LN		7		13		false		              13   Utah on June 29, 2011 in Docket 10-2526-1.				false

		176						LN		7		14		false		              14             The Lifeline brand that i-wireless utilized to				false

		177						LN		7		15		false		              15   market its services is called Access Wireless, and the				false

		178						LN		7		16		false		              16   customer account that we have as most recent as of				false

		179						LN		7		17		false		              17   October 17 is 637 Lifeline customers in Utah for				false

		180						LN		7		18		false		              18   i-wireless, LLC.				false

		181						LN		7		19		false		              19             Virgin Mobile, USA, comma, L.P., is also a				false

		182						LN		7		20		false		              20   party to this transaction.  It is a indirect, wholly				false

		183						LN		7		21		false		              21   owned subsidiary of Sprint Corporation.  It is				false

		184						LN		7		22		false		              22   headquartered in Overland Park, Kansas.  Virgin Mobile				false

		185						LN		7		23		false		              23   has been designated as a wireless-eligible telecom				false

		186						LN		7		24		false		              24   carrier in 41 states plus the district of Columbia.				false

		187						LN		7		25		false		              25             The Lifeline brand that Virgin Mobile markets				false

		188						PG		8		0		false		page 8				false

		189						LN		8		1		false		               1   its Lifeline services under is called Assurance				false

		190						LN		8		2		false		               2   Wireless.  And Virgin Mobile USA was designated has a				false

		191						LN		8		3		false		               3   wireless-eligible telecom carrier in Utah on May 25,				false

		192						LN		8		4		false		               4   2011, Docket 10-2521-01.				false

		193						LN		8		5		false		               5             And the updated customer account for the				false

		194						LN		8		6		false		               6   Virgin Mobile USA as of October 17 is 2,563 Lifeline				false

		195						LN		8		7		false		               7   customers in the state of Utah.				false

		196						LN		8		8		false		               8        Q.   Mr. Schifman, will you please describe this				false

		197						LN		8		9		false		               9   transaction and the customer offerings following the				false

		198						LN		8		10		false		              10   transaction?				false

		199						LN		8		11		false		              11        A.   Sure.  On April 29, 2016, an agreement was				false

		200						LN		8		12		false		              12   entered into between Sprint and i-wireless, LLC.  And				false

		201						LN		8		13		false		              13   Virgin Mobile was a party to the agreement as well.  The				false

		202						LN		8		14		false		              14   transaction consisted of two main elements.  The first				false

		203						LN		8		15		false		              15   one is the transfer of the majority interest of				false

		204						LN		8		16		false		              16   i-wireless, LLC, to Sprint Corporation.  That's so after				false

		205						LN		8		17		false		              17   the transaction closes, Sprint Corporation will own 70				false

		206						LN		8		18		false		              18   percent of i-wireless, LLC.  And the remaining 30				false

		207						LN		8		19		false		              19   percent of i-wireless will continue to be owned by the				false

		208						LN		8		20		false		              20   Kroger Company in Genie Global, Inc.				false

		209						LN		8		21		false		              21             We provided exhibits regarding the corporate				false

		210						LN		8		22		false		              22   transaction and charge demonstrating the ownership				false

		211						LN		8		23		false		              23   structure pretransaction for i-wireless, pretransaction				false

		212						LN		8		24		false		              24   for Sprint Corporation and Virgin Mobile and then				false

		213						LN		8		25		false		              25   post-transaction for the combined companies.  Those are				false

		214						PG		9		0		false		page 9				false

		215						LN		9		1		false		               1   in Exhibits A, B and D respectively.				false

		216						LN		9		2		false		               2             The second element of the transaction is the				false

		217						LN		9		3		false		               3   assignment of Virgin Mobile's Assurance Wireless branded				false

		218						LN		9		4		false		               4   Lifeline customers to i-wireless.  Once the transaction				false

		219						LN		9		5		false		               5   closes, Assurance Wireless customers will be transferred				false

		220						LN		9		6		false		               6   to i-wireless operating over periods of time to ensure a				false

		221						LN		9		7		false		               7   smooth transition to i-wireless.  Paul McAleese, the CEO				false

		222						LN		9		8		false		               8   of i-wireless, will the run the Lifeline business of the				false

		223						LN		9		9		false		               9   combined companies.				false

		224						LN		9		10		false		              10             You also asked about the customer offers that				false

		225						LN		9		11		false		              11   will be provided to the Lifeline customers following the				false

		226						LN		9		12		false		              12   transition.  Assurance Wireless customers will				false

		227						LN		9		13		false		              13   transition from now receiving 353 voice minutes plus				false

		228						LN		9		14		false		              14   unlimited text, text messages to an offer of 500 free				false

		229						LN		9		15		false		              15   voice minutes, plus unlimited text messages, plus 50				false

		230						LN		9		16		false		              16   megabytes of data.				false

		231						LN		9		17		false		              17             The i-wireless customers, which now receive				false

		232						LN		9		18		false		              18   253 voice minutes and unlimited text messages, will be				false

		233						LN		9		19		false		              19   provided a plan of the same as it is going to apply to				false

		234						LN		9		20		false		              20   the Assurance Wireless customers of 500 free voice				false

		235						LN		9		21		false		              21   minutes, plus unlimited text messages, plus 50 megabytes				false

		236						LN		9		22		false		              22   of data.  So when the transition occurs, both the				false

		237						LN		9		23		false		              23   customers of Assurance Wireless and of i-wireless will				false

		238						LN		9		24		false		              24   have increased voice minutes and plus 50 megabytes of				false

		239						LN		9		25		false		              25   data.				false

		240						PG		10		0		false		page 10				false

		241						LN		10		1		false		               1        Q.   (By Ms. Bertelsen)  Thank you.  The letter				false

		242						LN		10		2		false		               2   notification states that Virgin Mobile will assign its				false

		243						LN		10		3		false		               3   Assurance Wireless Lifeline customer base to i-wireless				false

		244						LN		10		4		false		               4   and that advanced notice of the assignment will be				false

		245						LN		10		5		false		               5   provided to the customers.  Will you please provide an				false

		246						LN		10		6		false		               6   update and explain how you have communicated with the				false

		247						LN		10		7		false		               7   Assurance Wireless customer base regarding the				false

		248						LN		10		8		false		               8   transaction?				false

		249						LN		10		9		false		               9        A.   Yes.  So the letter described that				false

		250						LN		10		10		false		              10   notifications will be sent out to the Assurance Wireless				false

		251						LN		10		11		false		              11   customers.  And we in fact did make those communications				false

		252						LN		10		12		false		              12   between the dates of September 1st and September 6th.				false

		253						LN		10		13		false		              13   Those communications consisted of the items that we list				false

		254						LN		10		14		false		              14   in Exhibit D of the notification letter.				false

		255						LN		10		15		false		              15             And so what happened between September 1 and				false

		256						LN		10		16		false		              16   September 6 is that the customers of Assurance Wireless				false

		257						LN		10		17		false		              17   received a text message that had what is called in the				false

		258						LN		10		18		false		              18   industry a W-A-P landing page, a WAP landing page.  And				false

		259						LN		10		19		false		              19   the text message described the transaction of merging				false

		260						LN		10		20		false		              20   the Lifeline operations of Assurance Wireless and Access				false

		261						LN		10		21		false		              21   Wireless.				false

		262						LN		10		22		false		              22             It stated that there was no action required by				false

		263						LN		10		23		false		              23   the customer.  They would be able to keep their same				false

		264						LN		10		24		false		              24   telephone and same telephone number.  Also, the				false

		265						LN		10		25		false		              25   customers received notice that they would receive as				false

		266						PG		11		0		false		page 11				false

		267						LN		11		1		false		               1   many or more free minutes and text messages that they				false

		268						LN		11		2		false		               2   currently receive and that they also would be receiving				false

		269						LN		11		3		false		               3   more information to come when the -- when their account				false

		270						LN		11		4		false		               4   is transferred over to i-wireless.				false

		271						LN		11		5		false		               5             In addition to the text message with the WAP				false

		272						LN		11		6		false		               6   landing page, Assurance Wireless -- also contained in				false

		273						LN		11		7		false		               7   that text message was a telephone number that the				false

		274						LN		11		8		false		               8   customers could call.  It's a toll-free number.  So once				false

		275						LN		11		9		false		               9   those customers called the toll-free number, they would				false

		276						LN		11		10		false		              10   be connected to an interactive voice response unit that				false

		277						LN		11		11		false		              11   would -- that provided the same information that I just				false

		278						LN		11		12		false		              12   summarized earlier.				false

		279						LN		11		13		false		              13             Other methods of communication included the				false

		280						LN		11		14		false		              14   same type of messaging on the Access Wireless website				false

		281						LN		11		15		false		              15   and also on the Assurance Wireless Facebook page.  So				false

		282						LN		11		16		false		              16   those messages, the initial text messages, went out				false

		283						LN		11		17		false		              17   between September 1 and September 6.				false

		284						LN		11		18		false		              18             As Virgin Mobile Assurance Wireless obtained				false

		285						LN		11		19		false		              19   new customers or customers were reactivated in Utah				false

		286						LN		11		20		false		              20   because they had usage on their account, Assurance				false

		287						LN		11		21		false		              21   Wireless ensured that those customers would receive the				false

		288						LN		11		22		false		              22   same text messages and communications.  So those have				false

		289						LN		11		23		false		              23   occurred since September 6th until the present date,				false

		290						LN		11		24		false		              24   depending upon new activations or reactivation.				false

		291						LN		11		25		false		              25        Q.   Thank you.  Please explain how this				false

		292						PG		12		0		false		page 12				false

		293						LN		12		1		false		               1   transaction serves the public interest.				false

		294						LN		12		2		false		               2        A.   Yeah.  So the parties believe that the				false

		295						LN		12		3		false		               3   transaction serves the public interest as it benefits				false

		296						LN		12		4		false		               4   the Lifeline customers of both Assurance Wireless and				false

		297						LN		12		5		false		               5   Access Wireless.  Both customer sites will receive				false

		298						LN		12		6		false		               6   increased voice minutes, free voice minutes up to 500,				false

		299						LN		12		7		false		               7   free voice minutes from their current allotment of 350				false

		300						LN		12		8		false		               8   and 250.				false

		301						LN		12		9		false		               9             The combined company will provide increased				false

		302						LN		12		10		false		              10   scale in the Lifeline market, allowing for new and				false

		303						LN		12		11		false		              11   innovative offerings in Lifeline, and it will support				false

		304						LN		12		12		false		              12   competition as the company will have additional				false

		305						LN		12		13		false		              13   resources in the Lifeline market.				false

		306						LN		12		14		false		              14             The management team of i-wireless that will				false

		307						LN		12		15		false		              15   survive the transaction will be completely focused on				false

		308						LN		12		16		false		              16   Lifeline and bring increased focus to the customers of				false

		309						LN		12		17		false		              17   Virgin Mobile right now.  Also the combined resources				false

		310						LN		12		18		false		              18   will allow the combined company to compete effectively				false

		311						LN		12		19		false		              19   in the evolving Lifeline market that is going to occur				false

		312						LN		12		20		false		              20   with the imposition of the FCC's Lifeline modernization				false

		313						LN		12		21		false		              21   order and its emphasis on providing -- plans to Lifeline				false

		314						LN		12		22		false		              22   customers.				false

		315						LN		12		23		false		              23             COURT REPORTER:  On providing what?				false

		316						LN		12		24		false		              24             THE WITNESS:  We also believe there is no				false

		317						LN		12		25		false		              25   adverse impact --				false

		318						PG		13		0		false		page 13				false

		319						LN		13		1		false		               1             (The witness continues to talk while the judge				false

		320						LN		13		2		false		               2   tried to stop him.)				false

		321						LN		13		3		false		               3             JUDGE JONSSON:  Could you stop just a minute?				false

		322						LN		13		4		false		               4             (Witness continues to talk.)				false

		323						LN		13		5		false		               5             JUDGE JONSSON:  Okay.  Stop for just a minute.				false

		324						LN		13		6		false		               6   He said that it will -- the transactions will allow the				false

		325						LN		13		7		false		               7   companies to respond to the FCC's order requiring				false

		326						LN		13		8		false		               8   broadband plans.				false

		327						LN		13		9		false		               9             COURT REPORTER:  Requiring broadband plans.				false

		328						LN		13		10		false		              10   Okay.  And so after that, I didn't get anything.				false

		329						LN		13		11		false		              11             JUDGE JONSSON:  Okay.  So we need you to go				false

		330						LN		13		12		false		              12   back and repeat what you said after you mentioned				false

		331						LN		13		13		false		              13   broadband plans.  The court reporter wasn't able to get				false

		332						LN		13		14		false		              14   that.				false

		333						LN		13		15		false		              15        A.   Oh.  My apologies.  No problem.  And so after				false

		334						LN		13		16		false		              16   I mentioned the broadband plans and the Federal				false

		335						LN		13		17		false		              17   Communications Commission Lifeline modernization order,				false

		336						LN		13		18		false		              18   I also stated that the parties believed that this				false

		337						LN		13		19		false		              19   transaction will have no adverse impact on the				false

		338						LN		13		20		false		              20   transferred Assurance Wireless customers because they				false

		339						LN		13		21		false		              21   will be able to use the same telephone and the same				false

		340						LN		13		22		false		              22   telephone number once they are transitioned to Access				false

		341						LN		13		23		false		              23   Wireless.  Overall, the parties believe the transaction				false

		342						LN		13		24		false		              24   is in the public's interest.				false

		343						LN		13		25		false		              25        Q.   Thank you.  And what is the status of the				false

		344						PG		14		0		false		page 14				false

		345						LN		14		1		false		               1   transaction?				false

		346						LN		14		2		false		               2        A.   So the parties provided notice of the				false

		347						LN		14		3		false		               3   transaction and of the customer transfer in				false

		348						LN		14		4		false		               4   approximately 30 states.  The other states where the				false

		349						LN		14		5		false		               5   parties operated jointly, the Federal Communications				false

		350						LN		14		6		false		               6   Commission regulates the Lifeline offerings of the				false

		351						LN		14		7		false		               7   company, so notice was not provided in those states.				false

		352						LN		14		8		false		               8             Several states require approval of the				false

		353						LN		14		9		false		               9   transaction, and we have received all the relevant				false

		354						LN		14		10		false		              10   approvals of the transaction except in two states, those				false

		355						LN		14		11		false		              11   being the one we're at right now, Utah, and the other is				false
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		357						LN		14		13		false		              13             We believe the West Virginia approval is				false
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		359						LN		14		15		false		              15   Virginia.  No administrative law judge has been assigned				false

		360						LN		14		16		false		              16   to the case in West Virginia, and we are expecting a				false

		361						LN		14		17		false		              17   commission order to be issued any day.				false

		362						LN		14		18		false		              18             The other jurisdiction here that we need to				false

		363						LN		14		19		false		              19   talk about is the Federal Communications Commission, the				false

		364						LN		14		20		false		              20   FCC.  The parties filed a 214 application for transfer				false

		365						LN		14		21		false		              21   of control of i-wireless.  That was back in June.  And				false

		366						LN		14		22		false		              22   the -- that 214 application was deemed approved by the				false

		367						LN		14		23		false		              23   FCC on July 15, 2016.				false

		368						LN		14		24		false		              24             The other element of the transaction at the				false

		369						LN		14		25		false		              25   FCC is an amended compliance plan that i-wireless filed.				false

		370						PG		15		0		false		page 15				false

		371						LN		15		1		false		               1   It describes the transaction and updates i-wireless's				false

		372						LN		15		2		false		               2   compliance plan as a non-facilities-based carrier.  We				false

		373						LN		15		3		false		               3   believe that approval of that amended compliance plan at				false

		374						LN		15		4		false		               4   the FCC also is imminent.				false

		375						LN		15		5		false		               5        Q.   Thank you.				false

		376						LN		15		6		false		               6             MS. BERTELSEN:  With that, Mr. Schifman is				false

		377						LN		15		7		false		               7   available for questions.				false

		378						LN		15		8		false		               8             MR. JETTER:  I have no questions from the				false

		379						LN		15		9		false		               9   division.  Thank you.				false

		380						LN		15		10		false		              10             JUDGE JONSSON:  Thank you.  All right.				false

		381						LN		15		11		false		              11   Mr. Jetter, did you want to call your witness?				false

		382						LN		15		12		false		              12             MR. JETTER:  Yes, your Honor.  The division				false

		383						LN		15		13		false		              13   would like to call and have sworn in Mr. Casey Coleman.				false

		384						LN		15		14		false		              14             JUDGE JONSSON:  Mr. Coleman, do you swear to				false

		385						LN		15		15		false		              15   tell the truth today?				false

		386						LN		15		16		false		              16             THE WITNESS:  Yes.				false

		387						LN		15		17		false		              17             JUDGE JONSSON:  Go ahead.				false

		388						LN		15		18		false		              18                       CASEY J. COLEMAN,				false

		389						LN		15		19		false		              19   called as a witness at the instance of the Division of				false

		390						LN		15		20		false		              20   Public Utilities, having been first duly sworn, was				false
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		392						LN		15		22		false		              22                      DIRECT EXAMINATION				false

		393						LN		15		23		false		              23   BY MR. JETTER:				false

		394						LN		15		24		false		              24        Q.   Good morning, Mr. Coleman.  Would you please				false

		395						LN		15		25		false		              25   state your name and occupation for the record.				false

		396						PG		16		0		false		page 16				false

		397						LN		16		1		false		               1        A.   My name is Casey J. Coleman, and my occupation				false

		398						LN		16		2		false		               2   is a utility technical consultant for the Division of				false

		399						LN		16		3		false		               3   Public Utilities.				false

		400						LN		16		4		false		               4        Q.   Thank you.  And have you had the opportunity				false

		401						LN		16		5		false		               5   to review the September 2nd, 2016, filing with the				false

		402						LN		16		6		false		               6   commission regarding the transaction we're here				false

		403						LN		16		7		false		               7   reviewing today?				false

		404						LN		16		8		false		               8        A.   Yes, I have.				false

		405						LN		16		9		false		               9        Q.   Are you comfortable with -- or I shouldn't say				false

		406						LN		16		10		false		              10   comfortable.  Are you satisfied that the information				false

		407						LN		16		11		false		              11   provided was sufficient to make a recommendation to the				false

		408						LN		16		12		false		              12   commission on approval or denial of this application?				false
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		410						LN		16		14		false		              14        Q.   And would you please just tell the commission				false
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		413						LN		16		17		false		              17        A.   Sure.  The division believes that this				false

		414						LN		16		18		false		              18   transaction is in the public interest.  As stated in the				false

		415						LN		16		19		false		              19   information and also stated here today, customers won't				false

		416						LN		16		20		false		              20   have any adverse impact as far as how they are able to				false

		417						LN		16		21		false		              21   use their phones, and customers at the end of the day				false

		418						LN		16		22		false		              22   will actually be getting more minutes and increased text				false

		419						LN		16		23		false		              23   messages and the ability to use some data which they				false

		420						LN		16		24		false		              24   didn't have before.				false

		421						LN		16		25		false		              25             And so because of those two reasons and a				false
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		427						LN		17		5		false		               5             MS. BERTELSEN:  I have no further questions				false
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               1   October 19, 2016                              10:33 a.m.



               2                     P R O C E E D I N G S



               3             JUDGE JOHNSON:  For the record, today is



               4   October 19th, 2016.  It is just after 10:30 in the



               5   morning.  This is the date and time set for the hearing



               6   In the Matter of a Notice Submitted by Sprint



               7   Corporation, Virgin Mobile USA, L.P., and i-wireless,



               8   LLC, Regarding Proposed Wireless Lifeline Services



               9   Partnership and related transaction.



              10             The docket numbers are 16-094-01 and



              11   16-2526-01.  We are expediting this hearing in order to



              12   avoid delaying closing of the transaction.



              13             All right.  Let's get appearances on the



              14   record.  For the parties to the transaction.



              15             MS. BERTELSEN:  Good morning, your Honor.  My



              16   name is Sharon Bertelsen, Utah Bar No. 9759, appearing



              17   on behalf of Sprint Corporation and Virgin Mobile USA,



              18   L.P.  I have with me today on the phone Ken Schifman,



              19   senior counsel and director of state government affairs



              20   at Sprint Corporation.  And he will be testifying for



              21   Sprint and Virgin Mobile.  We also have representatives



              22   from Sprint, including Virgin Mobile and i-wireless, on



              23   the phone ready to address any questions that may arise



              24   during the hearing.



              25             We have Elaine Divelbliss, senior counsel for
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               1   Sprint Corporation primarily responsible for their



               2   prepay business; Kristin Jacobson, counsel, west region



               3   for Sprint Corporation, including Utah; Eric Schimpf,



               4   director of business development at i-wireless, LLC,



               5   responsible for operations; and Josh Guyan, outside



               6   counsel to i-wireless primarily responsible for FCC



               7   matters and this transaction.



               8             JUDGE JONSSON:  Thank you.  And for the



               9   division.



              10             MR. JETTER:  Good morning.  I am Justin Jetter



              11   with the Utah Attorney General's office, and I am here



              12   today representing the Utah Division of Public



              13   Utilities, and with me at counsel table is Casey Coleman



              14   with the Utah Division of Public Utilities.



              15             JUDGE JONSSON:  Thank you.  Now, those of you



              16   who are on the phone, if at any point you can't hear



              17   what's happening, let me know, and we'll have people



              18   come right up here and speak into the phone.  Everybody



              19   okay?



              20             MR. SCHIFMAN:  Thank you, Judge.



              21             JUDGE JONSSON:  Okay.  Very good.



              22   Ms. Bertelsen, would you begin then and summarize the



              23   transactions for us, and then you can call your witness.



              24   Or if you want your witness to summarize, that's fine.



              25             MS. BERTELSEN:  Okay.  That will be great.
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               1   Ken is prepared.  I should say Mr. Schifman.



               2             JUDGE JONSSON:  Yeah.  So let's just -- we're



               3   somewhat informal, but Mr. Schifman, do you swear to



               4   tell the truth today?



               5             THE WITNESS:  I do, your Honor.



               6             JUDGE JONSSON:  Thank you.  Go ahead.



               7             MS. BERTELSEN:  Thank you, your Honor.



               8                         KEN SCHIFMAN,



               9   called as a witness at the instance of the applicant,



              10   having been first duly sworn, was examined and testified



              11   as follows:



              12                      DIRECT EXAMINATION



              13   BY MS. BERTELSEN:



              14        Q.   Mr. Schifman, will you please state your name



              15   and title.



              16        A.   Sharon, can you get a little closer to the



              17   microphone?  That would be helpful.



              18             JUDGE JONSSON:  Come join me up here.



              19             MS. BERTELSEN:  Thank you.



              20        Q.   (By Ms. Bertelsen) Would you please state your



              21   name, title, business address and employer for the



              22   record.



              23        A.   Yes.  My name is Ken Schifman,



              24   S-C-H-I-F-M-A-N.  My position is senior counsel and



              25   director for Sprint Corporation.  I am employed by a
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               1   subsidiary of Sprint Corporation called Sprint United



               2   Management.  My business address is 6450 Sprint Parkway,



               3   Overland Park, Kansas, 66251.



               4        Q.   And what parties are you representing today?



               5        A.   I am representing Sprint Corporation and



               6   Virgin Mobile, USA, comma, L.P.



               7        Q.   Are you authorized to testify as a witness on



               8   behalf of those parties?



               9        A.   Yes, I am.



              10        Q.   Do you have personal knowledge of the facts



              11   you are going to testify to today?



              12        A.   I do.



              13        Q.   And have you reviewed the letter notification



              14   that was filed by the parties with the commission on



              15   September 12th, 2016?



              16        A.   I have.



              17        Q.   Except for the updates on customer accounts



              18   and communications, are the factual statements in the



              19   letter correct?



              20        A.   Yes.  They are accurate.



              21        Q.   If asked to testify about the factual



              22   statements in the letter, would these statements be your



              23   testimony today?



              24        A.   Yes.



              25        Q.   Will you please describe the parties to the
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               1   transaction and the Lifeline customer accounts in Utah?



               2        A.   Sure.  So the parties to the transaction are



               3   i-wireless, LLC.  That is a wireless service company



               4   that utilizes Sprint for its net -- the Sprint network



               5   for its services to customers.  In essence in the



               6   industry it's called an MVNO of Sprint.  So it utilizes



               7   our network to provide services.



               8             I-wireless, LLC, is headquartered in Newport,



               9   Kentucky.  It is -- has been designated as a



              10   wireless-eligible telecommunications carrier in 39



              11   states plus the District of Columbia.  I-wireless was



              12   designated as a wireless-eligible telecom carrier in



              13   Utah on June 29, 2011 in Docket 10-2526-1.



              14             The Lifeline brand that i-wireless utilized to



              15   market its services is called Access Wireless, and the



              16   customer account that we have as most recent as of



              17   October 17 is 637 Lifeline customers in Utah for



              18   i-wireless, LLC.



              19             Virgin Mobile, USA, comma, L.P., is also a



              20   party to this transaction.  It is a indirect, wholly



              21   owned subsidiary of Sprint Corporation.  It is



              22   headquartered in Overland Park, Kansas.  Virgin Mobile



              23   has been designated as a wireless-eligible telecom



              24   carrier in 41 states plus the district of Columbia.



              25             The Lifeline brand that Virgin Mobile markets
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               1   its Lifeline services under is called Assurance



               2   Wireless.  And Virgin Mobile USA was designated has a



               3   wireless-eligible telecom carrier in Utah on May 25,



               4   2011, Docket 10-2521-01.



               5             And the updated customer account for the



               6   Virgin Mobile USA as of October 17 is 2,563 Lifeline



               7   customers in the state of Utah.



               8        Q.   Mr. Schifman, will you please describe this



               9   transaction and the customer offerings following the



              10   transaction?



              11        A.   Sure.  On April 29, 2016, an agreement was



              12   entered into between Sprint and i-wireless, LLC.  And



              13   Virgin Mobile was a party to the agreement as well.  The



              14   transaction consisted of two main elements.  The first



              15   one is the transfer of the majority interest of



              16   i-wireless, LLC, to Sprint Corporation.  That's so after



              17   the transaction closes, Sprint Corporation will own 70



              18   percent of i-wireless, LLC.  And the remaining 30



              19   percent of i-wireless will continue to be owned by the



              20   Kroger Company in Genie Global, Inc.



              21             We provided exhibits regarding the corporate



              22   transaction and charge demonstrating the ownership



              23   structure pretransaction for i-wireless, pretransaction



              24   for Sprint Corporation and Virgin Mobile and then



              25   post-transaction for the combined companies.  Those are
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               1   in Exhibits A, B and D respectively.



               2             The second element of the transaction is the



               3   assignment of Virgin Mobile's Assurance Wireless branded



               4   Lifeline customers to i-wireless.  Once the transaction



               5   closes, Assurance Wireless customers will be transferred



               6   to i-wireless operating over periods of time to ensure a



               7   smooth transition to i-wireless.  Paul McAleese, the CEO



               8   of i-wireless, will the run the Lifeline business of the



               9   combined companies.



              10             You also asked about the customer offers that



              11   will be provided to the Lifeline customers following the



              12   transition.  Assurance Wireless customers will



              13   transition from now receiving 353 voice minutes plus



              14   unlimited text, text messages to an offer of 500 free



              15   voice minutes, plus unlimited text messages, plus 50



              16   megabytes of data.



              17             The i-wireless customers, which now receive



              18   253 voice minutes and unlimited text messages, will be



              19   provided a plan of the same as it is going to apply to



              20   the Assurance Wireless customers of 500 free voice



              21   minutes, plus unlimited text messages, plus 50 megabytes



              22   of data.  So when the transition occurs, both the



              23   customers of Assurance Wireless and of i-wireless will



              24   have increased voice minutes and plus 50 megabytes of



              25   data.
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               1        Q.   (By Ms. Bertelsen)  Thank you.  The letter



               2   notification states that Virgin Mobile will assign its



               3   Assurance Wireless Lifeline customer base to i-wireless



               4   and that advanced notice of the assignment will be



               5   provided to the customers.  Will you please provide an



               6   update and explain how you have communicated with the



               7   Assurance Wireless customer base regarding the



               8   transaction?



               9        A.   Yes.  So the letter described that



              10   notifications will be sent out to the Assurance Wireless



              11   customers.  And we in fact did make those communications



              12   between the dates of September 1st and September 6th.



              13   Those communications consisted of the items that we list



              14   in Exhibit D of the notification letter.



              15             And so what happened between September 1 and



              16   September 6 is that the customers of Assurance Wireless



              17   received a text message that had what is called in the



              18   industry a W-A-P landing page, a WAP landing page.  And



              19   the text message described the transaction of merging



              20   the Lifeline operations of Assurance Wireless and Access



              21   Wireless.



              22             It stated that there was no action required by



              23   the customer.  They would be able to keep their same



              24   telephone and same telephone number.  Also, the



              25   customers received notice that they would receive as



                                                                        10

�













               1   many or more free minutes and text messages that they



               2   currently receive and that they also would be receiving



               3   more information to come when the -- when their account



               4   is transferred over to i-wireless.



               5             In addition to the text message with the WAP



               6   landing page, Assurance Wireless -- also contained in



               7   that text message was a telephone number that the



               8   customers could call.  It's a toll-free number.  So once



               9   those customers called the toll-free number, they would



              10   be connected to an interactive voice response unit that



              11   would -- that provided the same information that I just



              12   summarized earlier.



              13             Other methods of communication included the



              14   same type of messaging on the Access Wireless website



              15   and also on the Assurance Wireless Facebook page.  So



              16   those messages, the initial text messages, went out



              17   between September 1 and September 6.



              18             As Virgin Mobile Assurance Wireless obtained



              19   new customers or customers were reactivated in Utah



              20   because they had usage on their account, Assurance



              21   Wireless ensured that those customers would receive the



              22   same text messages and communications.  So those have



              23   occurred since September 6th until the present date,



              24   depending upon new activations or reactivation.



              25        Q.   Thank you.  Please explain how this
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               1   transaction serves the public interest.



               2        A.   Yeah.  So the parties believe that the



               3   transaction serves the public interest as it benefits



               4   the Lifeline customers of both Assurance Wireless and



               5   Access Wireless.  Both customer sites will receive



               6   increased voice minutes, free voice minutes up to 500,



               7   free voice minutes from their current allotment of 350



               8   and 250.



               9             The combined company will provide increased



              10   scale in the Lifeline market, allowing for new and



              11   innovative offerings in Lifeline, and it will support



              12   competition as the company will have additional



              13   resources in the Lifeline market.



              14             The management team of i-wireless that will



              15   survive the transaction will be completely focused on



              16   Lifeline and bring increased focus to the customers of



              17   Virgin Mobile right now.  Also the combined resources



              18   will allow the combined company to compete effectively



              19   in the evolving Lifeline market that is going to occur



              20   with the imposition of the FCC's Lifeline modernization



              21   order and its emphasis on providing -- plans to Lifeline



              22   customers.



              23             COURT REPORTER:  On providing what?



              24             THE WITNESS:  We also believe there is no



              25   adverse impact --
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               1             (The witness continues to talk while the judge



               2   tried to stop him.)



               3             JUDGE JONSSON:  Could you stop just a minute?



               4             (Witness continues to talk.)



               5             JUDGE JONSSON:  Okay.  Stop for just a minute.



               6   He said that it will -- the transactions will allow the



               7   companies to respond to the FCC's order requiring



               8   broadband plans.



               9             COURT REPORTER:  Requiring broadband plans.



              10   Okay.  And so after that, I didn't get anything.



              11             JUDGE JONSSON:  Okay.  So we need you to go



              12   back and repeat what you said after you mentioned



              13   broadband plans.  The court reporter wasn't able to get



              14   that.



              15        A.   Oh.  My apologies.  No problem.  And so after



              16   I mentioned the broadband plans and the Federal



              17   Communications Commission Lifeline modernization order,



              18   I also stated that the parties believed that this



              19   transaction will have no adverse impact on the



              20   transferred Assurance Wireless customers because they



              21   will be able to use the same telephone and the same



              22   telephone number once they are transitioned to Access



              23   Wireless.  Overall, the parties believe the transaction



              24   is in the public's interest.



              25        Q.   Thank you.  And what is the status of the
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               1   transaction?



               2        A.   So the parties provided notice of the



               3   transaction and of the customer transfer in



               4   approximately 30 states.  The other states where the



               5   parties operated jointly, the Federal Communications



               6   Commission regulates the Lifeline offerings of the



               7   company, so notice was not provided in those states.



               8             Several states require approval of the



               9   transaction, and we have received all the relevant



              10   approvals of the transaction except in two states, those



              11   being the one we're at right now, Utah, and the other is



              12   West Virginia.



              13             We believe the West Virginia approval is



              14   eminent.  The staff has recommended approval in West



              15   Virginia.  No administrative law judge has been assigned



              16   to the case in West Virginia, and we are expecting a



              17   commission order to be issued any day.



              18             The other jurisdiction here that we need to



              19   talk about is the Federal Communications Commission, the



              20   FCC.  The parties filed a 214 application for transfer



              21   of control of i-wireless.  That was back in June.  And



              22   the -- that 214 application was deemed approved by the



              23   FCC on July 15, 2016.



              24             The other element of the transaction at the



              25   FCC is an amended compliance plan that i-wireless filed.
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               1   It describes the transaction and updates i-wireless's



               2   compliance plan as a non-facilities-based carrier.  We



               3   believe that approval of that amended compliance plan at



               4   the FCC also is imminent.



               5        Q.   Thank you.



               6             MS. BERTELSEN:  With that, Mr. Schifman is



               7   available for questions.



               8             MR. JETTER:  I have no questions from the



               9   division.  Thank you.



              10             JUDGE JONSSON:  Thank you.  All right.



              11   Mr. Jetter, did you want to call your witness?



              12             MR. JETTER:  Yes, your Honor.  The division



              13   would like to call and have sworn in Mr. Casey Coleman.



              14             JUDGE JONSSON:  Mr. Coleman, do you swear to



              15   tell the truth today?



              16             THE WITNESS:  Yes.



              17             JUDGE JONSSON:  Go ahead.



              18                       CASEY J. COLEMAN,



              19   called as a witness at the instance of the Division of



              20   Public Utilities, having been first duly sworn, was



              21   examined and testified as follows:



              22                      DIRECT EXAMINATION



              23   BY MR. JETTER:



              24        Q.   Good morning, Mr. Coleman.  Would you please



              25   state your name and occupation for the record.
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               1        A.   My name is Casey J. Coleman, and my occupation



               2   is a utility technical consultant for the Division of



               3   Public Utilities.



               4        Q.   Thank you.  And have you had the opportunity



               5   to review the September 2nd, 2016, filing with the



               6   commission regarding the transaction we're here



               7   reviewing today?



               8        A.   Yes, I have.



               9        Q.   Are you comfortable with -- or I shouldn't say



              10   comfortable.  Are you satisfied that the information



              11   provided was sufficient to make a recommendation to the



              12   commission on approval or denial of this application?



              13        A.   Yes.



              14        Q.   And would you please just tell the commission



              15   for the record what the division's opinion is on whether



              16   this is in the public interest?



              17        A.   Sure.  The division believes that this



              18   transaction is in the public interest.  As stated in the



              19   information and also stated here today, customers won't



              20   have any adverse impact as far as how they are able to



              21   use their phones, and customers at the end of the day



              22   will actually be getting more minutes and increased text



              23   messages and the ability to use some data which they



              24   didn't have before.



              25             And so because of those two reasons and a
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               1   variety of others that have already been said, the



               2   division believes it's in the public interest to approve



               3   this transaction.



               4        Q.   Thank you.



               5             MS. BERTELSEN:  I have no further questions



               6   for Mr. Coleman, and he's available for



               7   cross-examination.



               8             JUDGE JONSSON:  Any questions?



               9             MS. BERTELSEN:  I have no questions.  Thank



              10   you, your Honor, for the opportunity.



              11             JUDGE JONSSON:  You're welcome.  So one of the



              12   things that we have to make as a finding under the rule



              13   is whether there has been any opposition to the proposed



              14   transaction.  Now, I can sort of intuit that, but it



              15   would be sort of helpful, Mr. Schifman, if you would



              16   just testify as to whether there's been any opposition



              17   from any state or regulatory body.



              18             MR. SCHIFMAN:  No, there hasn't.



              19             JUDGE JONSSON:  Okay.  Great.  I think I have



              20   everything I need then.  So we can go ahead and close



              21   this hearing.  I will prepare an order today and get it



              22   to the commissioners.  They generally get back to me



              23   pretty promptly, sometimes on the same day.  So we'll



              24   issue it as quickly as we can.  All right?



              25             MS. BERTELSEN:  Thank you, your Honor.  We
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               1   appreciate it.



               2             JUDGE JONSSON:  Thank you all very much.  All



               3   right, callers, I'm hanging up on you.



               4



               5             (The hearing concluded at 10:55 a.m.)
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