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·1· · · · · · · · Tuesday, May 3, 2016; 9:00 a.m.

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

·3· · · · · · · · · · · · · · ·* * *

·4· · · · · · ADMINISTRATIVE LAW JUDGE:· Let's go on the

·5· record.

·6· · · · · · Good morning.· Today is Tuesday, May 3rd, 2016.

·7· It's 9 o'clock in the morning, and this is the time set

·8· for the hearing in Docket No. 16-2208-01.· This is in the

·9· Matter of the Notification of the Indirect Transfer of

10· Control of XO Communications Services, LLC from XL

11· Holdings to Verizon Communications Incorporated.· That's

12· lengthy and a little awkward, but that's what it is.

13· · · · · · All right.· Let's get appearances on the record

14· for the companies.

15· · · · · · MR. KNOWLES:· Rex Knowles --

16· · · · · · MR. WILLIAMS:· Good morning, your Honor.· My

17· name is Mark Williams, Utah Bar No. 1009 -- 10009,

18· appearing on behalf of Verizon Communications and XO

19· Holdings.

20· · · · · · ADMINISTRATIVE LAW JUDGE:· Very well.

21· · · · · · JESUS ROMAN:· Good morning, your Honor.

22· · · · · · ADMINISTRATIVE LAW JUDGE:· Go ahead.

23· · · · · · JESUS ROMAN:· Yeah, good morning, your Honor.

24· My name is Jesus Roman, and I'm an assistant general

25· counsel for Verizon in the Pacific and North Central
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·1· markets.· Pleasure to make your acquaintance.

·2· · · · · · ADMINISTRATIVE LAW JUDGE:· Very good to have you

·3· here.· And in the room, we have Rex Knowles.· Go ahead,

·4· Mr. Knowles.

·5· · · · · · MR. KNOWLES:· Rex Knowles with XO

·6· Communications.· I'm the executive director of regulatory

·7· for the state regulatory affairs for XO.

·8· · · · · · ADMINISTRATIVE LAW JUDGE:· Of state regulatory

·9· affairs?

10· · · · · · MR. KNOWLES:· Yes.

11· · · · · · ADMINISTRATIVE LAW JUDGE:· Okay.· All right.

12· And for the Division?

13· · · · · · MR. JETTER:· Good morning, your Honor.· I'm

14· Justin Jetter.· I represent the Utah Division of Public

15· Utilities.· With me at counsel table is Ron Slusher with

16· the Division of Public Utilities.· And also in the room is

17· William Duncan with the Division.

18· · · · · · ADMINISTRATIVE LAW JUDGE:· Thank you.· So for

19· the record, the notification that was filed with the

20· Commission establishes that Verizon has entered into an

21· agreement with XO Holdings.· Now, XO Holdings owns XO

22· Communications Services, LLC, which is a public utility.

23· And under the agreement, XO Holdings will sell all of its

24· interests in XO Communication Services to Verizon.· So

25· ultimately, the ownership and control of the public
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·1· utility will transfer to Verizon.

·2· · · · · · Have I stated that accurately?

·3· · · · · · MR. WILLIAMS:· Your Honor, if I could just

·4· modify that just slightly.

·5· · · · · · ADMINISTRATIVE LAW JUDGE:· Please.

·6· · · · · · MR. WILLIAMS:· Right now a company called XO

·7· Holdings owns XO Communications, LLC.· And XO

·8· Communications, LLC -- and it might help, there are two

·9· charts at the end of our application --

10· · · · · · ADMINISTRATIVE LAW JUDGE:· Okay.

11· · · · · · MR. WILLIAMS:· -- that show the pre-closing

12· ownership structure and the post-ownership closing

13· structure.

14· · · · · · ADMINISTRATIVE LAW JUDGE:· Yes, I --

15· · · · · · MR. WILLIAMS:· And that might assist you.

16· · · · · · And as you've indicated on the pre-closing, XO

17· Holdings owns XO Communications, LLC, which then in turn

18· owns the XO Communications Services, LLC.· And the last

19· organization, XO Communications Services, LLC, is the

20· entity authorized and certificated by this Commission.

21· · · · · · ADMINISTRATIVE LAW JUDGE:· Okay.

22· · · · · · MR. WILLIAMS:· And so what -- under the proposed

23· transaction, what XO Holdings is doing is selling to

24· Verizon business the hundred percent of the stock in XO

25· Communications, LLC.
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·1· · · · · · ADMINISTRATIVE LAW JUDGE:· Right.

·2· · · · · · MR. WILLIAMS:· And so there's not a -- that's

·3· why there's an indirect transfer, because the stock of XO

·4· Communications Services, LLC, the certificated company, is

·5· not actually transferring; it's the stock of the parent

·6· corporation --

·7· · · · · · ADMINISTRATIVE LAW JUDGE:· Right.

·8· · · · · · MR. WILLIAMS:· -- that is.

·9· · · · · · ADMINISTRATIVE LAW JUDGE:· Right.

10· · · · · · MR. WILLIAMS:· So as such, there's no -- and

11· hence, the reason for our, our statement on the last page

12· of our application indicating that under 54-4-28 there is

13· no merger consolidation or foundation or sale, et

14· cetera --

15· · · · · · ADMINISTRATIVE LAW JUDGE:· Right.

16· · · · · · MR. WILLIAMS:· -- under 29 or 30.· And,

17· therefore, you know, there's not an actual merger or a

18· sale of a Utah public utility.

19· · · · · · But it was very important for both companies to

20· make sure that we go through the appropriate application

21· and notification of this Commission.· And so hence, the

22· purpose of our application, and hence, why we are -- we

23· appreciate the opportunity to be before you today.

24· · · · · · ADMINISTRATIVE LAW JUDGE:· Right.· Thank you for

25· that clarification.· If I understood you correctly, I've
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·1· left out one of the companies in the vertical structure.

·2· And between XO Holdings and XO Communications Services,

·3· there's one other company, XO Communications, LLC; is that

·4· correct?

·5· · · · · · MR. WILLIAMS:· That is, yes.· Yes, your Honor.

·6· · · · · · ADMINISTRATIVE LAW JUDGE:· And it's the XO

·7· Communications, LLC, that is being purchased?

·8· · · · · · MR. WILLIAMS:· That is correct.

·9· · · · · · ADMINISTRATIVE LAW JUDGE:· Got it.· Okay.  I

10· will make sure that I make that clear when I edit this

11· order.

12· · · · · · All right.· Is there anything else that you

13· would like to put on the record, or do you want to call a

14· witness today, Mr. Williams?

15· · · · · · MR. WILLIAMS:· What I would do, your Honor, is

16· call Mr. Roman and ask him to identify himself, to where

17· he works, what his title, what his authorization to act as

18· a witness for the applicants, his understanding of the

19· application and that, and that the factual statements set

20· forth on pages 1 through 4 of the application are true and

21· correct, and if you were to testify to those facts

22· supporting this application, would that be his testimony.

23· · · · · · ADMINISTRATIVE LAW JUDGE:· Okay.

24· · · · · · MR. WILLIAMS:· And --

25· · · · · · ADMINISTRATIVE LAW JUDGE:· Well, let's go ahead
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·1· and do that.

·2· · · · · · Mr. Roman, do you swear to tell the truth?

·3· · · · · · JESUS ROMAN:· I do.

·4· · · · · · ADMINISTRATIVE LAW JUDGE:· All right.

·5· Mr. Williams, go ahead.

·6· · · · · · MR. WILLIAMS:· Thank you, your Honor.

·7· · · · · · · · · · · DIRECT EXAMINATION

·8· BY MR. WILLIAMS:

·9· · · ·Q.· ·Mr. Roman, would you please state your name and

10· business address for the record?

11· · · ·A.· ·My name is Jesus Roman, and my business address

12· is 15505 Sand Canyon Avenue, Irvine, California, 92618.

13· · · ·Q.· ·And who do you work for, Mr. Roman?

14· · · ·A.· ·I work for Verizon.

15· · · ·Q.· ·And your title?

16· · · ·A.· ·I'm an assistant general counsel.

17· · · ·Q.· ·Are you authorized to testify as a witness on

18· behalf of the applicants in this case?

19· · · ·A.· ·I am.

20· · · ·Q.· ·And do you have personal knowledge of the facts

21· you are going to testify to today?

22· · · ·A.· ·I have knowledge that I have gathered from

23· reading all of the documents, so yes.

24· · · ·Q.· ·Okay.· And have you read the application that

25· the parties, the applicants have filed in this case?
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·1· · · ·A.· ·I have.

·2· · · ·Q.· ·And are the factual statements on pages 1

·3· through 4 of the application true and correct to your

·4· knowledge?

·5· · · ·A.· ·Yes.

·6· · · ·Q.· ·And if you were to testify as to the facts

·7· supporting this application set forth on pages 1 through 4

·8· of the application, would these statements in the

·9· application be your testimony?

10· · · ·A.· ·Yes.

11· · · ·Q.· ·Okay.· And with that I tender the witness, your

12· Honor.

13· · · · · · ADMINISTRATIVE LAW JUDGE:· Mr. Jetter, any

14· questions for Mr. Roman?

15· · · · · · MR. JETTER:· I have no questions, your Honor.

16· Thank you.

17· · · · · · ADMINISTRATIVE LAW JUDGE:· Thank you.· It looks

18· to me as I read through this that this is not a type of

19· transaction that requires FCC approval; is that correct?

20· · · · · · MR. WILLIAMS:· That is correct.

21· · · · · · ADMINISTRATIVE LAW JUDGE:· Okay.· Thank you.

22· · · · · · Mr. Jetter, do you have a witness today?

23· · · · · · MR. JETTER:· Yes, your Honor.· The Division

24· would like to have sworn in Ron Slusher.

25· · · · · · ADMINISTRATIVE LAW JUDGE:· Mr. Slusher, do you
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·1· swear to tell the truth?

·2· · · · · · MR. SLUSHER:· Yes.

·3· · · · · · ADMINISTRATIVE LAW JUDGE:· Go ahead.

·4· · · · · · · · · · · DIRECT EXAMINATION

·5· BY MR. JETTER:

·6· · · ·Q.· ·Mr. Slusher, would you please state your name

·7· and occupation for the record?

·8· · · ·A.· ·My name is Ron Slusher, S, as in Sam,

·9· L-U-S-H-E-R.· I'm the utility technical consultant for the

10· Division of Public Utilities.

11· · · ·Q.· ·Thank you.· And throughout the course of your

12· employment, have you had the opportunity to review the

13· application and exhibit that was filed along with this

14· docket?

15· · · ·A.· ·Yes, I have.

16· · · ·Q.· ·And did you cause to be created and filed with

17· the Commission a memorandum dated April 5th, 2016?

18· · · ·A.· ·I did.

19· · · ·Q.· ·Do you have any corrections or edits you'd like

20· to make to that?

21· · · ·A.· ·I don't.· I would like to mention that we had a

22· supplemental action request issued and that there was

23· another memorandum issued on April 6th.

24· · · ·Q.· ·Okay.· And the memorandum issued on April 6th,

25· did you also create that?
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·1· · · ·A.· ·I did.

·2· · · ·Q.· ·And do you have any corrections or edits you'd

·3· like to make to that?

·4· · · ·A.· ·No.

·5· · · ·Q.· ·Would you adopt the recommendations made in

·6· those memorandums as your testimony today?

·7· · · ·A.· ·Yes, I would.

·8· · · ·Q.· ·Do you believe that approval of the application,

·9· if the Commission deems that approval as necessary in this

10· instance, would be just, reasonable and in the public

11· interest?

12· · · ·A.· ·Yes.

13· · · ·Q.· ·And are you aware of any opposition to this?

14· · · ·A.· ·I have not heard or seen of any.

15· · · · · · MR. JETTER:· Thank you.· I have no further

16· questions, and Mr. Slusher is available for

17· cross-examination.

18· · · · · · ADMINISTRATIVE LAW JUDGE:· Mr. Williams, any

19· questions for Mr. Slusher?

20· · · · · · MR. WILLIAMS:· No, your Honor.· Thank you for

21· the opportunity.

22· · · · · · ADMINISTRATIVE LAW JUDGE:· Okay.· Well, I

23· believe that I have what I need.· I will be able to

24· complete this order and get it to the commissioners for

25· their review and approval just later today.· It's likely
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·1· to issue today.· If it doesn't go out today, but I'm quite

·2· sure it will tomorrow.

·3· · · · · · All right.· With that I think we can close the

·4· hearing.· Thank you all very much.

·5· · · · · · MR. JETTER:· Thanks.

·6· · · · · · MR. WILLIAMS:· Thank you, your Honor.· We

·7· appreciate it.

·8· · · · · · ADMINISTRATIVE LAW JUDGE:· Take care.

·9· · · · · · MR. WILLIAMS:· Thank you, your Honor.

10· · · · · · ADMINISTRATIVE LAW JUDGE:· Bye-bye.

11· · · · · · MR. WILLIAMS:· Oh, your Honor.· Wait a second.

12· Wait, your Honor.

13· · · · · · ADMINISTRATIVE LAW JUDGE:· Yes.· Yep.

14· · · · · · MR. WILLIAMS:· I want to correct something.

15· · · · · · ADMINISTRATIVE LAW JUDGE:· Okay.

16· · · · · · MR. WILLIAMS:· I think it -- did, did -- did you

17· say SEC, Securities Exchange Commission?

18· · · · · · ADMINISTRATIVE LAW JUDGE:· No.· I said FCC,

19· Federal Communications Commission.

20· · · · · · MR. WILLIAMS:· Okay.· There is some approval --

21· · · · · · ADMINISTRATIVE LAW JUDGE:· Oh, okay.

22· · · · · · MR. WILLIAMS:· -- that may be required there.

23· And I'll have Mr. Roman testify to that.· I apologize.  I

24· thought you said SEC.

25· · · · · · ADMINISTRATIVE LAW JUDGE:· That's all right.
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·1· · · · · · MR. WILLIAMS:· I apologize.

·2· · · · · · ADMINISTRATIVE LAW JUDGE:· Okay.· Go ahead,

·3· Mr. Roman.

·4· · · · · · JESUS ROMAN:· Yes, your Honor.· We have

·5· submitted an application to the Federal Communications

·6· Commission and are awaiting approval.

·7· · · · · · ADMINISTRATIVE LAW JUDGE:· Okay.· Do you know

·8· when you might expect that?

·9· · · · · · JESUS ROMAN:· I do not have that immediately in

10· mind.

11· · · · · · Rex, would you know?

12· · · · · · MR. KNOWLES:· We expect it sometime this year,

13· but we don't have any specific dates.· It's in the

14· process.

15· · · · · · ADMINISTRATIVE LAW JUDGE:· So maybe within the

16· next six months?

17· · · · · · MR. KNOWLES:· Possibly.

18· · · · · · ADMINISTRATIVE LAW JUDGE:· Okay.

19· · · · · · MR. WILLIAMS:· Your Honor, I do apologize for

20· misunderstanding.· I --

21· · · · · · ADMINISTRATIVE LAW JUDGE:· It's quite all right.

22· It's sometimes hard to get acronyms over the phone.· Okay.

23· · · · · · MR. WILLIAMS:· Thank you.

24· · · · · · ADMINISTRATIVE LAW JUDGE:· Okay.· I think I now

25· have what I need.· Thank you all very much.· And we'll
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·1· close the hearing.

·2· · · · · · MR. JETTER:· Thanks.

·3· · · · · · MR. WILLIAMS:· Thank you.· Appreciate it.· Have

·4· a good day.· Bye-bye.

·5· · · · · · ADMINISTRATIVE LAW JUDGE:· Bye-bye.

·6· · · · · ·(Hearing was concluded at 9:09 a.m.)
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·1· · · · · · · · · · ·C E R T I F I C A T E

·2
· · STATE OF UTAH· · · · · · · · )
·3· · · · · · · · · · · · · · · ·)· SS.
· · COUNTY OF SALT LAKE· · · · · )
·4

·5· · · ·I, Susan S. Sprouse, a Registered Professional
· · Reporter, Certified Court Reporter, and Notary Public in
·6· and for the State of Utah, do hereby certify:

·7· · · · That the foregoing hearing was taken on May 3, 2016.

·8· · · · That the proceedings were reported by me in
· · stenotype and thereafter transcribed by computer, and that
·9· a full, true, and correct transcription of said testimony
· · so taken is set forth in the foregoing pages;
10

11· · · · · · · I further certify that I am not of kin or
· · otherwise associated with any of the parties to said
12· cause of action, and that I am not interested in the
· · event thereof.
13

14· · · ·WITNESS MY HAND and official seal at Salt Lake City,

15· Utah, this 3rd day of May, 2016.

16

17· · · · · · · · · · · · · · ·____________________________

18· · · · · · · · · · · · · · SUSAN S. SPROUSE
· · · · · · · · · · · · · · · License No. 5965543-7801
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 1                Tuesday, May 3, 2016; 9:00 a.m.
 2                     P R O C E E D I N G S
 3                             * * *
 4            ADMINISTRATIVE LAW JUDGE:  Let's go on the
 5  record.
 6            Good morning.  Today is Tuesday, May 3rd, 2016.
 7  It's 9 o'clock in the morning, and this is the time set
 8  for the hearing in Docket No. 16-2208-01.  This is in the
 9  Matter of the Notification of the Indirect Transfer of
10  Control of XO Communications Services, LLC from XL
11  Holdings to Verizon Communications Incorporated.  That's
12  lengthy and a little awkward, but that's what it is.
13            All right.  Let's get appearances on the record
14  for the companies.
15            MR. KNOWLES:  Rex Knowles --
16            MR. WILLIAMS:  Good morning, your Honor.  My
17  name is Mark Williams, Utah Bar No. 1009 -- 10009,
18  appearing on behalf of Verizon Communications and XO
19  Holdings.
20            ADMINISTRATIVE LAW JUDGE:  Very well.
21            JESUS ROMAN:  Good morning, your Honor.
22            ADMINISTRATIVE LAW JUDGE:  Go ahead.
23            JESUS ROMAN:  Yeah, good morning, your Honor.
24  My name is Jesus Roman, and I'm an assistant general
25  counsel for Verizon in the Pacific and North Central
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 1  markets.  Pleasure to make your acquaintance.
 2            ADMINISTRATIVE LAW JUDGE:  Very good to have you
 3  here.  And in the room, we have Rex Knowles.  Go ahead,
 4  Mr. Knowles.
 5            MR. KNOWLES:  Rex Knowles with XO
 6  Communications.  I'm the executive director of regulatory
 7  for the state regulatory affairs for XO.
 8            ADMINISTRATIVE LAW JUDGE:  Of state regulatory
 9  affairs?
10            MR. KNOWLES:  Yes.
11            ADMINISTRATIVE LAW JUDGE:  Okay.  All right.
12  And for the Division?
13            MR. JETTER:  Good morning, your Honor.  I'm
14  Justin Jetter.  I represent the Utah Division of Public
15  Utilities.  With me at counsel table is Ron Slusher with
16  the Division of Public Utilities.  And also in the room is
17  William Duncan with the Division.
18            ADMINISTRATIVE LAW JUDGE:  Thank you.  So for
19  the record, the notification that was filed with the
20  Commission establishes that Verizon has entered into an
21  agreement with XO Holdings.  Now, XO Holdings owns XO
22  Communications Services, LLC, which is a public utility.
23  And under the agreement, XO Holdings will sell all of its
24  interests in XO Communication Services to Verizon.  So
25  ultimately, the ownership and control of the public
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 1  utility will transfer to Verizon.
 2            Have I stated that accurately?
 3            MR. WILLIAMS:  Your Honor, if I could just
 4  modify that just slightly.
 5            ADMINISTRATIVE LAW JUDGE:  Please.
 6            MR. WILLIAMS:  Right now a company called XO
 7  Holdings owns XO Communications, LLC.  And XO
 8  Communications, LLC -- and it might help, there are two
 9  charts at the end of our application --
10            ADMINISTRATIVE LAW JUDGE:  Okay.
11            MR. WILLIAMS:  -- that show the pre-closing
12  ownership structure and the post-ownership closing
13  structure.
14            ADMINISTRATIVE LAW JUDGE:  Yes, I --
15            MR. WILLIAMS:  And that might assist you.
16            And as you've indicated on the pre-closing, XO
17  Holdings owns XO Communications, LLC, which then in turn
18  owns the XO Communications Services, LLC.  And the last
19  organization, XO Communications Services, LLC, is the
20  entity authorized and certificated by this Commission.
21            ADMINISTRATIVE LAW JUDGE:  Okay.
22            MR. WILLIAMS:  And so what -- under the proposed
23  transaction, what XO Holdings is doing is selling to
24  Verizon business the hundred percent of the stock in XO
25  Communications, LLC.
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 1            ADMINISTRATIVE LAW JUDGE:  Right.
 2            MR. WILLIAMS:  And so there's not a -- that's
 3  why there's an indirect transfer, because the stock of XO
 4  Communications Services, LLC, the certificated company, is
 5  not actually transferring; it's the stock of the parent
 6  corporation --
 7            ADMINISTRATIVE LAW JUDGE:  Right.
 8            MR. WILLIAMS:  -- that is.
 9            ADMINISTRATIVE LAW JUDGE:  Right.
10            MR. WILLIAMS:  So as such, there's no -- and
11  hence, the reason for our, our statement on the last page
12  of our application indicating that under 54-4-28 there is
13  no merger consolidation or foundation or sale, et
14  cetera --
15            ADMINISTRATIVE LAW JUDGE:  Right.
16            MR. WILLIAMS:  -- under 29 or 30.  And,
17  therefore, you know, there's not an actual merger or a
18  sale of a Utah public utility.
19            But it was very important for both companies to
20  make sure that we go through the appropriate application
21  and notification of this Commission.  And so hence, the
22  purpose of our application, and hence, why we are -- we
23  appreciate the opportunity to be before you today.
24            ADMINISTRATIVE LAW JUDGE:  Right.  Thank you for
25  that clarification.  If I understood you correctly, I've
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 1  left out one of the companies in the vertical structure.
 2  And between XO Holdings and XO Communications Services,
 3  there's one other company, XO Communications, LLC; is that
 4  correct?
 5            MR. WILLIAMS:  That is, yes.  Yes, your Honor.
 6            ADMINISTRATIVE LAW JUDGE:  And it's the XO
 7  Communications, LLC, that is being purchased?
 8            MR. WILLIAMS:  That is correct.
 9            ADMINISTRATIVE LAW JUDGE:  Got it.  Okay.  I
10  will make sure that I make that clear when I edit this
11  order.
12            All right.  Is there anything else that you
13  would like to put on the record, or do you want to call a
14  witness today, Mr. Williams?
15            MR. WILLIAMS:  What I would do, your Honor, is
16  call Mr. Roman and ask him to identify himself, to where
17  he works, what his title, what his authorization to act as
18  a witness for the applicants, his understanding of the
19  application and that, and that the factual statements set
20  forth on pages 1 through 4 of the application are true and
21  correct, and if you were to testify to those facts
22  supporting this application, would that be his testimony.
23            ADMINISTRATIVE LAW JUDGE:  Okay.
24            MR. WILLIAMS:  And --
25            ADMINISTRATIVE LAW JUDGE:  Well, let's go ahead
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 1  and do that.
 2            Mr. Roman, do you swear to tell the truth?
 3            JESUS ROMAN:  I do.
 4            ADMINISTRATIVE LAW JUDGE:  All right.
 5  Mr. Williams, go ahead.
 6            MR. WILLIAMS:  Thank you, your Honor.
 7                      DIRECT EXAMINATION
 8  BY MR. WILLIAMS:
 9       Q.   Mr. Roman, would you please state your name and
10  business address for the record?
11       A.   My name is Jesus Roman, and my business address
12  is 15505 Sand Canyon Avenue, Irvine, California, 92618.
13       Q.   And who do you work for, Mr. Roman?
14       A.   I work for Verizon.
15       Q.   And your title?
16       A.   I'm an assistant general counsel.
17       Q.   Are you authorized to testify as a witness on
18  behalf of the applicants in this case?
19       A.   I am.
20       Q.   And do you have personal knowledge of the facts
21  you are going to testify to today?
22       A.   I have knowledge that I have gathered from
23  reading all of the documents, so yes.
24       Q.   Okay.  And have you read the application that
25  the parties, the applicants have filed in this case?
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 1       A.   I have.
 2       Q.   And are the factual statements on pages 1
 3  through 4 of the application true and correct to your
 4  knowledge?
 5       A.   Yes.
 6       Q.   And if you were to testify as to the facts
 7  supporting this application set forth on pages 1 through 4
 8  of the application, would these statements in the
 9  application be your testimony?
10       A.   Yes.
11       Q.   Okay.  And with that I tender the witness, your
12  Honor.
13            ADMINISTRATIVE LAW JUDGE:  Mr. Jetter, any
14  questions for Mr. Roman?
15            MR. JETTER:  I have no questions, your Honor.
16  Thank you.
17            ADMINISTRATIVE LAW JUDGE:  Thank you.  It looks
18  to me as I read through this that this is not a type of
19  transaction that requires FCC approval; is that correct?
20            MR. WILLIAMS:  That is correct.
21            ADMINISTRATIVE LAW JUDGE:  Okay.  Thank you.
22            Mr. Jetter, do you have a witness today?
23            MR. JETTER:  Yes, your Honor.  The Division
24  would like to have sworn in Ron Slusher.
25            ADMINISTRATIVE LAW JUDGE:  Mr. Slusher, do you
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 1  swear to tell the truth?
 2            MR. SLUSHER:  Yes.
 3            ADMINISTRATIVE LAW JUDGE:  Go ahead.
 4                      DIRECT EXAMINATION
 5  BY MR. JETTER:
 6       Q.   Mr. Slusher, would you please state your name
 7  and occupation for the record?
 8       A.   My name is Ron Slusher, S, as in Sam,
 9  L-U-S-H-E-R.  I'm the utility technical consultant for the
10  Division of Public Utilities.
11       Q.   Thank you.  And throughout the course of your
12  employment, have you had the opportunity to review the
13  application and exhibit that was filed along with this
14  docket?
15       A.   Yes, I have.
16       Q.   And did you cause to be created and filed with
17  the Commission a memorandum dated April 5th, 2016?
18       A.   I did.
19       Q.   Do you have any corrections or edits you'd like
20  to make to that?
21       A.   I don't.  I would like to mention that we had a
22  supplemental action request issued and that there was
23  another memorandum issued on April 6th.
24       Q.   Okay.  And the memorandum issued on April 6th,
25  did you also create that?
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 1       A.   I did.
 2       Q.   And do you have any corrections or edits you'd
 3  like to make to that?
 4       A.   No.
 5       Q.   Would you adopt the recommendations made in
 6  those memorandums as your testimony today?
 7       A.   Yes, I would.
 8       Q.   Do you believe that approval of the application,
 9  if the Commission deems that approval as necessary in this
10  instance, would be just, reasonable and in the public
11  interest?
12       A.   Yes.
13       Q.   And are you aware of any opposition to this?
14       A.   I have not heard or seen of any.
15            MR. JETTER:  Thank you.  I have no further
16  questions, and Mr. Slusher is available for
17  cross-examination.
18            ADMINISTRATIVE LAW JUDGE:  Mr. Williams, any
19  questions for Mr. Slusher?
20            MR. WILLIAMS:  No, your Honor.  Thank you for
21  the opportunity.
22            ADMINISTRATIVE LAW JUDGE:  Okay.  Well, I
23  believe that I have what I need.  I will be able to
24  complete this order and get it to the commissioners for
25  their review and approval just later today.  It's likely
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 1  to issue today.  If it doesn't go out today, but I'm quite
 2  sure it will tomorrow.
 3            All right.  With that I think we can close the
 4  hearing.  Thank you all very much.
 5            MR. JETTER:  Thanks.
 6            MR. WILLIAMS:  Thank you, your Honor.  We
 7  appreciate it.
 8            ADMINISTRATIVE LAW JUDGE:  Take care.
 9            MR. WILLIAMS:  Thank you, your Honor.
10            ADMINISTRATIVE LAW JUDGE:  Bye-bye.
11            MR. WILLIAMS:  Oh, your Honor.  Wait a second.
12  Wait, your Honor.
13            ADMINISTRATIVE LAW JUDGE:  Yes.  Yep.
14            MR. WILLIAMS:  I want to correct something.
15            ADMINISTRATIVE LAW JUDGE:  Okay.
16            MR. WILLIAMS:  I think it -- did, did -- did you
17  say SEC, Securities Exchange Commission?
18            ADMINISTRATIVE LAW JUDGE:  No.  I said FCC,
19  Federal Communications Commission.
20            MR. WILLIAMS:  Okay.  There is some approval --
21            ADMINISTRATIVE LAW JUDGE:  Oh, okay.
22            MR. WILLIAMS:  -- that may be required there.
23  And I'll have Mr. Roman testify to that.  I apologize.  I
24  thought you said SEC.
25            ADMINISTRATIVE LAW JUDGE:  That's all right.
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 1            MR. WILLIAMS:  I apologize.
 2            ADMINISTRATIVE LAW JUDGE:  Okay.  Go ahead,
 3  Mr. Roman.
 4            JESUS ROMAN:  Yes, your Honor.  We have
 5  submitted an application to the Federal Communications
 6  Commission and are awaiting approval.
 7            ADMINISTRATIVE LAW JUDGE:  Okay.  Do you know
 8  when you might expect that?
 9            JESUS ROMAN:  I do not have that immediately in
10  mind.
11            Rex, would you know?
12            MR. KNOWLES:  We expect it sometime this year,
13  but we don't have any specific dates.  It's in the
14  process.
15            ADMINISTRATIVE LAW JUDGE:  So maybe within the
16  next six months?
17            MR. KNOWLES:  Possibly.
18            ADMINISTRATIVE LAW JUDGE:  Okay.
19            MR. WILLIAMS:  Your Honor, I do apologize for
20  misunderstanding.  I --
21            ADMINISTRATIVE LAW JUDGE:  It's quite all right.
22  It's sometimes hard to get acronyms over the phone.  Okay.
23            MR. WILLIAMS:  Thank you.
24            ADMINISTRATIVE LAW JUDGE:  Okay.  I think I now
25  have what I need.  Thank you all very much.  And we'll
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 1  close the hearing.
 2            MR. JETTER:  Thanks.
 3            MR. WILLIAMS:  Thank you.  Appreciate it.  Have
 4  a good day.  Bye-bye.
 5            ADMINISTRATIVE LAW JUDGE:  Bye-bye.
 6           (Hearing was concluded at 9:09 a.m.)
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 1                     C E R T I F I C A T E
 2
    STATE OF UTAH                )
 3                               )  SS.
    COUNTY OF SALT LAKE          )
 4
 5       I, Susan S. Sprouse, a Registered Professional
    Reporter, Certified Court Reporter, and Notary Public in
 6  and for the State of Utah, do hereby certify:
 7        That the foregoing hearing was taken on May 3, 2016.
 8        That the proceedings were reported by me in
    stenotype and thereafter transcribed by computer, and that
 9  a full, true, and correct transcription of said testimony
    so taken is set forth in the foregoing pages;
10
11              I further certify that I am not of kin or
    otherwise associated with any of the parties to said
12  cause of action, and that I am not interested in the
    event thereof.
13
14       WITNESS MY HAND and official seal at Salt Lake City,
15  Utah, this 3rd day of May, 2016.
16
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18                            SUSAN S. SPROUSE
                              License No. 5965543-7801
19
20
21
22
23
24
25



		Index		MediaGroup		SourceCase		FirstName		LastName		Date		StartPage		EndPage		LinesPerPage		Complete

		1		304576SS.165042_100		In Re:  XO Communications Services, LLC - Indirect Transfer of Control 		 Hearing Docket No.		16-2208-01		05/03/2016		1		15		25		true



		Index		Timecode		TimeStamp		Temp		PageNum		LineNum		NoDisplay		Text		Native		Redact

		1						PG		1		0		false		page 1				false

		2						LN		1		0		false		                           BEFORE THE PUBLIC SERVICE COMMISSION OF UTAH				false

		3						LN		1		0		false		                 ___________________________________________________________				false

		4						LN		1		0		false		                 In the Matter of the            ) Docket No. 16-2208-01				false

		5						LN		1		0		false		                 Notification of the Indirect    )				false

		6						LN		1		0		false		                 Transfer of Control of XO       ) HEARING				false

		7						LN		1		0		false		                 Communications Services, LLC    )				false

		8						LN		1		0		false		                 from XO Holdings to Verizon     )				false

		9						LN		1		0		false		                 Communications, Inc.            )				false

		10						LN		1		0		false		                 ___________________________________________________________				false

		11						LN		1		0		false		                                          May 3, 2016				false

		12						LN		1		0		false		                                           9:00 a.m.				false

		13						LN		1		0		false		                           Location: Utah Public Service Commission				false

		14						LN		1		0		false		                                160 East 300 South Fourth Floor				false

		15						LN		1		0		false		                                  Salt Lake City, Utah 84111				false

		16						LN		1		0		false		                                        Job No. 304576				false

		17						LN		1		0		false		                                  Reporter:  Susan S. Sprouse				false

		18						PG		2		0		false		page 2				false

		19						LN		2		1		false		              1                     A P P E A R A N C E S				false

		20						LN		2		2		false		              2      For the Division of Public Utilities: Justin Jetter				false

		21						LN		2		3		false		              3     For Verizon Communications and XO Holdings - Mark W.				false

		22						LN		2		4		false		              4                           Williams				false

		23						LN		2		5		false		              5     For Verizon, Assistant General Counsel - Jesus Roman				false

		24						LN		2		6		false		              6     For XO, Director of Regulatory Affairs - Rex Knowles				false

		25						LN		2		7		false		              7				false

		26						LN		2		8		false		              8				false

		27						LN		2		9		false		              9				false

		28						LN		2		10		false		             10                          I N D E X				false

		29						LN		2		11		false		             11  Witness                                      Page				false

		30						LN		2		12		false		             12  JESUS ROMAN				false

		31						LN		2		13		false		             13       Direct Examination by Mr. Williams        8				false

		32						LN		2		14		false		             14  RON SLUSHER				false

		33						LN		2		15		false		             15       Direct Examination by Mr. Jetter          10				false

		34						LN		2		16		false		             16				false

		35						LN		2		17		false		             17				false

		36						LN		2		18		false		             18				false

		37						LN		2		19		false		             19				false

		38						LN		2		20		false		             20				false

		39						LN		2		21		false		             21				false

		40						LN		2		22		false		             22				false

		41						LN		2		23		false		             23				false

		42						LN		2		24		false		             24				false

		43						LN		2		25		false		             25				false

		44						PG		3		0		false		page 3				false

		45						LN		3		1		false		              1                Tuesday, May 3, 2016; 9:00 a.m.				false

		46						LN		3		2		false		              2                     P R O C E E D I N G S				false

		47						LN		3		3		false		              3                             * * *				false

		48						LN		3		4		false		              4            ADMINISTRATIVE LAW JUDGE:  Let's go on the				false

		49						LN		3		5		false		              5  record.				false

		50						LN		3		6		false		              6            Good morning.  Today is Tuesday, May 3rd, 2016.				false

		51						LN		3		7		false		              7  It's 9 o'clock in the morning, and this is the time set				false

		52						LN		3		8		false		              8  for the hearing in Docket No. 16-2208-01.  This is in the				false

		53						LN		3		9		false		              9  Matter of the Notification of the Indirect Transfer of				false

		54						LN		3		10		false		             10  Control of XO Communications Services, LLC from XL				false

		55						LN		3		11		false		             11  Holdings to Verizon Communications Incorporated.  That's				false

		56						LN		3		12		false		             12  lengthy and a little awkward, but that's what it is.				false

		57						LN		3		13		false		             13            All right.  Let's get appearances on the record				false

		58						LN		3		14		false		             14  for the companies.				false

		59						LN		3		15		false		             15            MR. KNOWLES:  Rex Knowles --				false

		60						LN		3		16		false		             16            MR. WILLIAMS:  Good morning, your Honor.  My				false

		61						LN		3		17		false		             17  name is Mark Williams, Utah Bar No. 1009 -- 10009,				false

		62						LN		3		18		false		             18  appearing on behalf of Verizon Communications and XO				false

		63						LN		3		19		false		             19  Holdings.				false

		64						LN		3		20		false		             20            ADMINISTRATIVE LAW JUDGE:  Very well.				false

		65						LN		3		21		false		             21            JESUS ROMAN:  Good morning, your Honor.				false

		66						LN		3		22		false		             22            ADMINISTRATIVE LAW JUDGE:  Go ahead.				false

		67						LN		3		23		false		             23            JESUS ROMAN:  Yeah, good morning, your Honor.				false

		68						LN		3		24		false		             24  My name is Jesus Roman, and I'm an assistant general				false

		69						LN		3		25		false		             25  counsel for Verizon in the Pacific and North Central				false

		70						PG		4		0		false		page 4				false

		71						LN		4		1		false		              1  markets.  Pleasure to make your acquaintance.				false

		72						LN		4		2		false		              2            ADMINISTRATIVE LAW JUDGE:  Very good to have you				false

		73						LN		4		3		false		              3  here.  And in the room, we have Rex Knowles.  Go ahead,				false

		74						LN		4		4		false		              4  Mr. Knowles.				false

		75						LN		4		5		false		              5            MR. KNOWLES:  Rex Knowles with XO				false

		76						LN		4		6		false		              6  Communications.  I'm the executive director of regulatory				false

		77						LN		4		7		false		              7  for the state regulatory affairs for XO.				false

		78						LN		4		8		false		              8            ADMINISTRATIVE LAW JUDGE:  Of state regulatory				false

		79						LN		4		9		false		              9  affairs?				false

		80						LN		4		10		false		             10            MR. KNOWLES:  Yes.				false

		81						LN		4		11		false		             11            ADMINISTRATIVE LAW JUDGE:  Okay.  All right.				false

		82						LN		4		12		false		             12  And for the Division?				false

		83						LN		4		13		false		             13            MR. JETTER:  Good morning, your Honor.  I'm				false

		84						LN		4		14		false		             14  Justin Jetter.  I represent the Utah Division of Public				false

		85						LN		4		15		false		             15  Utilities.  With me at counsel table is Ron Slusher with				false

		86						LN		4		16		false		             16  the Division of Public Utilities.  And also in the room is				false

		87						LN		4		17		false		             17  William Duncan with the Division.				false

		88						LN		4		18		false		             18            ADMINISTRATIVE LAW JUDGE:  Thank you.  So for				false

		89						LN		4		19		false		             19  the record, the notification that was filed with the				false

		90						LN		4		20		false		             20  Commission establishes that Verizon has entered into an				false

		91						LN		4		21		false		             21  agreement with XO Holdings.  Now, XO Holdings owns XO				false

		92						LN		4		22		false		             22  Communications Services, LLC, which is a public utility.				false

		93						LN		4		23		false		             23  And under the agreement, XO Holdings will sell all of its				false

		94						LN		4		24		false		             24  interests in XO Communication Services to Verizon.  So				false

		95						LN		4		25		false		             25  ultimately, the ownership and control of the public				false

		96						PG		5		0		false		page 5				false

		97						LN		5		1		false		              1  utility will transfer to Verizon.				false

		98						LN		5		2		false		              2            Have I stated that accurately?				false

		99						LN		5		3		false		              3            MR. WILLIAMS:  Your Honor, if I could just				false

		100						LN		5		4		false		              4  modify that just slightly.				false

		101						LN		5		5		false		              5            ADMINISTRATIVE LAW JUDGE:  Please.				false

		102						LN		5		6		false		              6            MR. WILLIAMS:  Right now a company called XO				false

		103						LN		5		7		false		              7  Holdings owns XO Communications, LLC.  And XO				false

		104						LN		5		8		false		              8  Communications, LLC -- and it might help, there are two				false

		105						LN		5		9		false		              9  charts at the end of our application --				false

		106						LN		5		10		false		             10            ADMINISTRATIVE LAW JUDGE:  Okay.				false

		107						LN		5		11		false		             11            MR. WILLIAMS:  -- that show the pre-closing				false

		108						LN		5		12		false		             12  ownership structure and the post-ownership closing				false

		109						LN		5		13		false		             13  structure.				false

		110						LN		5		14		false		             14            ADMINISTRATIVE LAW JUDGE:  Yes, I --				false

		111						LN		5		15		false		             15            MR. WILLIAMS:  And that might assist you.				false

		112						LN		5		16		false		             16            And as you've indicated on the pre-closing, XO				false

		113						LN		5		17		false		             17  Holdings owns XO Communications, LLC, which then in turn				false

		114						LN		5		18		false		             18  owns the XO Communications Services, LLC.  And the last				false

		115						LN		5		19		false		             19  organization, XO Communications Services, LLC, is the				false

		116						LN		5		20		false		             20  entity authorized and certificated by this Commission.				false

		117						LN		5		21		false		             21            ADMINISTRATIVE LAW JUDGE:  Okay.				false

		118						LN		5		22		false		             22            MR. WILLIAMS:  And so what -- under the proposed				false

		119						LN		5		23		false		             23  transaction, what XO Holdings is doing is selling to				false

		120						LN		5		24		false		             24  Verizon business the hundred percent of the stock in XO				false

		121						LN		5		25		false		             25  Communications, LLC.				false

		122						PG		6		0		false		page 6				false

		123						LN		6		1		false		              1            ADMINISTRATIVE LAW JUDGE:  Right.				false

		124						LN		6		2		false		              2            MR. WILLIAMS:  And so there's not a -- that's				false

		125						LN		6		3		false		              3  why there's an indirect transfer, because the stock of XO				false

		126						LN		6		4		false		              4  Communications Services, LLC, the certificated company, is				false

		127						LN		6		5		false		              5  not actually transferring; it's the stock of the parent				false

		128						LN		6		6		false		              6  corporation --				false

		129						LN		6		7		false		              7            ADMINISTRATIVE LAW JUDGE:  Right.				false

		130						LN		6		8		false		              8            MR. WILLIAMS:  -- that is.				false

		131						LN		6		9		false		              9            ADMINISTRATIVE LAW JUDGE:  Right.				false

		132						LN		6		10		false		             10            MR. WILLIAMS:  So as such, there's no -- and				false

		133						LN		6		11		false		             11  hence, the reason for our, our statement on the last page				false

		134						LN		6		12		false		             12  of our application indicating that under 54-4-28 there is				false

		135						LN		6		13		false		             13  no merger consolidation or foundation or sale, et				false

		136						LN		6		14		false		             14  cetera --				false

		137						LN		6		15		false		             15            ADMINISTRATIVE LAW JUDGE:  Right.				false

		138						LN		6		16		false		             16            MR. WILLIAMS:  -- under 29 or 30.  And,				false

		139						LN		6		17		false		             17  therefore, you know, there's not an actual merger or a				false

		140						LN		6		18		false		             18  sale of a Utah public utility.				false

		141						LN		6		19		false		             19            But it was very important for both companies to				false

		142						LN		6		20		false		             20  make sure that we go through the appropriate application				false

		143						LN		6		21		false		             21  and notification of this Commission.  And so hence, the				false

		144						LN		6		22		false		             22  purpose of our application, and hence, why we are -- we				false

		145						LN		6		23		false		             23  appreciate the opportunity to be before you today.				false

		146						LN		6		24		false		             24            ADMINISTRATIVE LAW JUDGE:  Right.  Thank you for				false

		147						LN		6		25		false		             25  that clarification.  If I understood you correctly, I've				false

		148						PG		7		0		false		page 7				false

		149						LN		7		1		false		              1  left out one of the companies in the vertical structure.				false

		150						LN		7		2		false		              2  And between XO Holdings and XO Communications Services,				false

		151						LN		7		3		false		              3  there's one other company, XO Communications, LLC; is that				false

		152						LN		7		4		false		              4  correct?				false

		153						LN		7		5		false		              5            MR. WILLIAMS:  That is, yes.  Yes, your Honor.				false

		154						LN		7		6		false		              6            ADMINISTRATIVE LAW JUDGE:  And it's the XO				false

		155						LN		7		7		false		              7  Communications, LLC, that is being purchased?				false

		156						LN		7		8		false		              8            MR. WILLIAMS:  That is correct.				false

		157						LN		7		9		false		              9            ADMINISTRATIVE LAW JUDGE:  Got it.  Okay.  I				false

		158						LN		7		10		false		             10  will make sure that I make that clear when I edit this				false

		159						LN		7		11		false		             11  order.				false

		160						LN		7		12		false		             12            All right.  Is there anything else that you				false

		161						LN		7		13		false		             13  would like to put on the record, or do you want to call a				false

		162						LN		7		14		false		             14  witness today, Mr. Williams?				false

		163						LN		7		15		false		             15            MR. WILLIAMS:  What I would do, your Honor, is				false

		164						LN		7		16		false		             16  call Mr. Roman and ask him to identify himself, to where				false

		165						LN		7		17		false		             17  he works, what his title, what his authorization to act as				false

		166						LN		7		18		false		             18  a witness for the applicants, his understanding of the				false

		167						LN		7		19		false		             19  application and that, and that the factual statements set				false

		168						LN		7		20		false		             20  forth on pages 1 through 4 of the application are true and				false

		169						LN		7		21		false		             21  correct, and if you were to testify to those facts				false

		170						LN		7		22		false		             22  supporting this application, would that be his testimony.				false

		171						LN		7		23		false		             23            ADMINISTRATIVE LAW JUDGE:  Okay.				false

		172						LN		7		24		false		             24            MR. WILLIAMS:  And --				false

		173						LN		7		25		false		             25            ADMINISTRATIVE LAW JUDGE:  Well, let's go ahead				false

		174						PG		8		0		false		page 8				false

		175						LN		8		1		false		              1  and do that.				false

		176						LN		8		2		false		              2            Mr. Roman, do you swear to tell the truth?				false

		177						LN		8		3		false		              3            JESUS ROMAN:  I do.				false

		178						LN		8		4		false		              4            ADMINISTRATIVE LAW JUDGE:  All right.				false

		179						LN		8		5		false		              5  Mr. Williams, go ahead.				false

		180						LN		8		6		false		              6            MR. WILLIAMS:  Thank you, your Honor.				false

		181						LN		8		7		false		              7                      DIRECT EXAMINATION				false

		182						LN		8		8		false		              8  BY MR. WILLIAMS:				false

		183						LN		8		9		false		              9       Q.   Mr. Roman, would you please state your name and				false

		184						LN		8		10		false		             10  business address for the record?				false

		185						LN		8		11		false		             11       A.   My name is Jesus Roman, and my business address				false

		186						LN		8		12		false		             12  is 15505 Sand Canyon Avenue, Irvine, California, 92618.				false

		187						LN		8		13		false		             13       Q.   And who do you work for, Mr. Roman?				false

		188						LN		8		14		false		             14       A.   I work for Verizon.				false

		189						LN		8		15		false		             15       Q.   And your title?				false

		190						LN		8		16		false		             16       A.   I'm an assistant general counsel.				false

		191						LN		8		17		false		             17       Q.   Are you authorized to testify as a witness on				false

		192						LN		8		18		false		             18  behalf of the applicants in this case?				false

		193						LN		8		19		false		             19       A.   I am.				false

		194						LN		8		20		false		             20       Q.   And do you have personal knowledge of the facts				false

		195						LN		8		21		false		             21  you are going to testify to today?				false

		196						LN		8		22		false		             22       A.   I have knowledge that I have gathered from				false

		197						LN		8		23		false		             23  reading all of the documents, so yes.				false

		198						LN		8		24		false		             24       Q.   Okay.  And have you read the application that				false

		199						LN		8		25		false		             25  the parties, the applicants have filed in this case?				false

		200						PG		9		0		false		page 9				false

		201						LN		9		1		false		              1       A.   I have.				false

		202						LN		9		2		false		              2       Q.   And are the factual statements on pages 1				false

		203						LN		9		3		false		              3  through 4 of the application true and correct to your				false

		204						LN		9		4		false		              4  knowledge?				false

		205						LN		9		5		false		              5       A.   Yes.				false

		206						LN		9		6		false		              6       Q.   And if you were to testify as to the facts				false

		207						LN		9		7		false		              7  supporting this application set forth on pages 1 through 4				false

		208						LN		9		8		false		              8  of the application, would these statements in the				false

		209						LN		9		9		false		              9  application be your testimony?				false

		210						LN		9		10		false		             10       A.   Yes.				false

		211						LN		9		11		false		             11       Q.   Okay.  And with that I tender the witness, your				false

		212						LN		9		12		false		             12  Honor.				false

		213						LN		9		13		false		             13            ADMINISTRATIVE LAW JUDGE:  Mr. Jetter, any				false

		214						LN		9		14		false		             14  questions for Mr. Roman?				false

		215						LN		9		15		false		             15            MR. JETTER:  I have no questions, your Honor.				false

		216						LN		9		16		false		             16  Thank you.				false

		217						LN		9		17		false		             17            ADMINISTRATIVE LAW JUDGE:  Thank you.  It looks				false

		218						LN		9		18		false		             18  to me as I read through this that this is not a type of				false

		219						LN		9		19		false		             19  transaction that requires FCC approval; is that correct?				false

		220						LN		9		20		false		             20            MR. WILLIAMS:  That is correct.				false

		221						LN		9		21		false		             21            ADMINISTRATIVE LAW JUDGE:  Okay.  Thank you.				false

		222						LN		9		22		false		             22            Mr. Jetter, do you have a witness today?				false

		223						LN		9		23		false		             23            MR. JETTER:  Yes, your Honor.  The Division				false

		224						LN		9		24		false		             24  would like to have sworn in Ron Slusher.				false

		225						LN		9		25		false		             25            ADMINISTRATIVE LAW JUDGE:  Mr. Slusher, do you				false

		226						PG		10		0		false		page 10				false

		227						LN		10		1		false		              1  swear to tell the truth?				false

		228						LN		10		2		false		              2            MR. SLUSHER:  Yes.				false

		229						LN		10		3		false		              3            ADMINISTRATIVE LAW JUDGE:  Go ahead.				false

		230						LN		10		4		false		              4                      DIRECT EXAMINATION				false

		231						LN		10		5		false		              5  BY MR. JETTER:				false

		232						LN		10		6		false		              6       Q.   Mr. Slusher, would you please state your name				false

		233						LN		10		7		false		              7  and occupation for the record?				false

		234						LN		10		8		false		              8       A.   My name is Ron Slusher, S, as in Sam,				false

		235						LN		10		9		false		              9  L-U-S-H-E-R.  I'm the utility technical consultant for the				false

		236						LN		10		10		false		             10  Division of Public Utilities.				false

		237						LN		10		11		false		             11       Q.   Thank you.  And throughout the course of your				false

		238						LN		10		12		false		             12  employment, have you had the opportunity to review the				false

		239						LN		10		13		false		             13  application and exhibit that was filed along with this				false

		240						LN		10		14		false		             14  docket?				false

		241						LN		10		15		false		             15       A.   Yes, I have.				false

		242						LN		10		16		false		             16       Q.   And did you cause to be created and filed with				false

		243						LN		10		17		false		             17  the Commission a memorandum dated April 5th, 2016?				false

		244						LN		10		18		false		             18       A.   I did.				false

		245						LN		10		19		false		             19       Q.   Do you have any corrections or edits you'd like				false

		246						LN		10		20		false		             20  to make to that?				false

		247						LN		10		21		false		             21       A.   I don't.  I would like to mention that we had a				false

		248						LN		10		22		false		             22  supplemental action request issued and that there was				false

		249						LN		10		23		false		             23  another memorandum issued on April 6th.				false

		250						LN		10		24		false		             24       Q.   Okay.  And the memorandum issued on April 6th,				false

		251						LN		10		25		false		             25  did you also create that?				false

		252						PG		11		0		false		page 11				false

		253						LN		11		1		false		              1       A.   I did.				false

		254						LN		11		2		false		              2       Q.   And do you have any corrections or edits you'd				false

		255						LN		11		3		false		              3  like to make to that?				false

		256						LN		11		4		false		              4       A.   No.				false

		257						LN		11		5		false		              5       Q.   Would you adopt the recommendations made in				false

		258						LN		11		6		false		              6  those memorandums as your testimony today?				false

		259						LN		11		7		false		              7       A.   Yes, I would.				false

		260						LN		11		8		false		              8       Q.   Do you believe that approval of the application,				false

		261						LN		11		9		false		              9  if the Commission deems that approval as necessary in this				false

		262						LN		11		10		false		             10  instance, would be just, reasonable and in the public				false

		263						LN		11		11		false		             11  interest?				false

		264						LN		11		12		false		             12       A.   Yes.				false

		265						LN		11		13		false		             13       Q.   And are you aware of any opposition to this?				false

		266						LN		11		14		false		             14       A.   I have not heard or seen of any.				false

		267						LN		11		15		false		             15            MR. JETTER:  Thank you.  I have no further				false

		268						LN		11		16		false		             16  questions, and Mr. Slusher is available for				false

		269						LN		11		17		false		             17  cross-examination.				false

		270						LN		11		18		false		             18            ADMINISTRATIVE LAW JUDGE:  Mr. Williams, any				false

		271						LN		11		19		false		             19  questions for Mr. Slusher?				false

		272						LN		11		20		false		             20            MR. WILLIAMS:  No, your Honor.  Thank you for				false

		273						LN		11		21		false		             21  the opportunity.				false

		274						LN		11		22		false		             22            ADMINISTRATIVE LAW JUDGE:  Okay.  Well, I				false

		275						LN		11		23		false		             23  believe that I have what I need.  I will be able to				false

		276						LN		11		24		false		             24  complete this order and get it to the commissioners for				false

		277						LN		11		25		false		             25  their review and approval just later today.  It's likely				false

		278						PG		12		0		false		page 12				false

		279						LN		12		1		false		              1  to issue today.  If it doesn't go out today, but I'm quite				false

		280						LN		12		2		false		              2  sure it will tomorrow.				false

		281						LN		12		3		false		              3            All right.  With that I think we can close the				false

		282						LN		12		4		false		              4  hearing.  Thank you all very much.				false

		283						LN		12		5		false		              5            MR. JETTER:  Thanks.				false

		284						LN		12		6		false		              6            MR. WILLIAMS:  Thank you, your Honor.  We				false

		285						LN		12		7		false		              7  appreciate it.				false

		286						LN		12		8		false		              8            ADMINISTRATIVE LAW JUDGE:  Take care.				false

		287						LN		12		9		false		              9            MR. WILLIAMS:  Thank you, your Honor.				false

		288						LN		12		10		false		             10            ADMINISTRATIVE LAW JUDGE:  Bye-bye.				false

		289						LN		12		11		false		             11            MR. WILLIAMS:  Oh, your Honor.  Wait a second.				false

		290						LN		12		12		false		             12  Wait, your Honor.				false

		291						LN		12		13		false		             13            ADMINISTRATIVE LAW JUDGE:  Yes.  Yep.				false

		292						LN		12		14		false		             14            MR. WILLIAMS:  I want to correct something.				false

		293						LN		12		15		false		             15            ADMINISTRATIVE LAW JUDGE:  Okay.				false

		294						LN		12		16		false		             16            MR. WILLIAMS:  I think it -- did, did -- did you				false

		295						LN		12		17		false		             17  say SEC, Securities Exchange Commission?				false

		296						LN		12		18		false		             18            ADMINISTRATIVE LAW JUDGE:  No.  I said FCC,				false

		297						LN		12		19		false		             19  Federal Communications Commission.				false

		298						LN		12		20		false		             20            MR. WILLIAMS:  Okay.  There is some approval --				false

		299						LN		12		21		false		             21            ADMINISTRATIVE LAW JUDGE:  Oh, okay.				false

		300						LN		12		22		false		             22            MR. WILLIAMS:  -- that may be required there.				false

		301						LN		12		23		false		             23  And I'll have Mr. Roman testify to that.  I apologize.  I				false

		302						LN		12		24		false		             24  thought you said SEC.				false

		303						LN		12		25		false		             25            ADMINISTRATIVE LAW JUDGE:  That's all right.				false

		304						PG		13		0		false		page 13				false

		305						LN		13		1		false		              1            MR. WILLIAMS:  I apologize.				false

		306						LN		13		2		false		              2            ADMINISTRATIVE LAW JUDGE:  Okay.  Go ahead,				false

		307						LN		13		3		false		              3  Mr. Roman.				false

		308						LN		13		4		false		              4            JESUS ROMAN:  Yes, your Honor.  We have				false

		309						LN		13		5		false		              5  submitted an application to the Federal Communications				false

		310						LN		13		6		false		              6  Commission and are awaiting approval.				false

		311						LN		13		7		false		              7            ADMINISTRATIVE LAW JUDGE:  Okay.  Do you know				false

		312						LN		13		8		false		              8  when you might expect that?				false

		313						LN		13		9		false		              9            JESUS ROMAN:  I do not have that immediately in				false

		314						LN		13		10		false		             10  mind.				false

		315						LN		13		11		false		             11            Rex, would you know?				false

		316						LN		13		12		false		             12            MR. KNOWLES:  We expect it sometime this year,				false

		317						LN		13		13		false		             13  but we don't have any specific dates.  It's in the				false

		318						LN		13		14		false		             14  process.				false

		319						LN		13		15		false		             15            ADMINISTRATIVE LAW JUDGE:  So maybe within the				false

		320						LN		13		16		false		             16  next six months?				false

		321						LN		13		17		false		             17            MR. KNOWLES:  Possibly.				false

		322						LN		13		18		false		             18            ADMINISTRATIVE LAW JUDGE:  Okay.				false

		323						LN		13		19		false		             19            MR. WILLIAMS:  Your Honor, I do apologize for				false

		324						LN		13		20		false		             20  misunderstanding.  I --				false

		325						LN		13		21		false		             21            ADMINISTRATIVE LAW JUDGE:  It's quite all right.				false

		326						LN		13		22		false		             22  It's sometimes hard to get acronyms over the phone.  Okay.				false

		327						LN		13		23		false		             23            MR. WILLIAMS:  Thank you.				false

		328						LN		13		24		false		             24            ADMINISTRATIVE LAW JUDGE:  Okay.  I think I now				false

		329						LN		13		25		false		             25  have what I need.  Thank you all very much.  And we'll				false

		330						PG		14		0		false		page 14				false

		331						LN		14		1		false		              1  close the hearing.				false

		332						LN		14		2		false		              2            MR. JETTER:  Thanks.				false

		333						LN		14		3		false		              3            MR. WILLIAMS:  Thank you.  Appreciate it.  Have				false

		334						LN		14		4		false		              4  a good day.  Bye-bye.				false

		335						LN		14		5		false		              5            ADMINISTRATIVE LAW JUDGE:  Bye-bye.				false

		336						LN		14		6		false		              6           (Hearing was concluded at 9:09 a.m.)				false

		337						LN		14		7		false		              7				false

		338						LN		14		8		false		              8				false

		339						LN		14		9		false		              9				false

		340						LN		14		10		false		             10				false

		341						LN		14		11		false		             11				false

		342						LN		14		12		false		             12				false

		343						LN		14		13		false		             13				false

		344						LN		14		14		false		             14				false

		345						LN		14		15		false		             15				false

		346						LN		14		16		false		             16				false

		347						LN		14		17		false		             17				false

		348						LN		14		18		false		             18				false

		349						LN		14		19		false		             19				false

		350						LN		14		20		false		             20				false

		351						LN		14		21		false		             21				false

		352						LN		14		22		false		             22				false

		353						LN		14		23		false		             23				false
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              1                Tuesday, May 3, 2016; 9:00 a.m.

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

              3                             * * *

              4            ADMINISTRATIVE LAW JUDGE:  Let's go on the

              5  record.

              6            Good morning.  Today is Tuesday, May 3rd, 2016.

              7  It's 9 o'clock in the morning, and this is the time set

              8  for the hearing in Docket No. 16-2208-01.  This is in the

              9  Matter of the Notification of the Indirect Transfer of

             10  Control of XO Communications Services, LLC from XL

             11  Holdings to Verizon Communications Incorporated.  That's

             12  lengthy and a little awkward, but that's what it is.

             13            All right.  Let's get appearances on the record

             14  for the companies.

             15            MR. KNOWLES:  Rex Knowles --

             16            MR. WILLIAMS:  Good morning, your Honor.  My

             17  name is Mark Williams, Utah Bar No. 1009 -- 10009,

             18  appearing on behalf of Verizon Communications and XO

             19  Holdings.

             20            ADMINISTRATIVE LAW JUDGE:  Very well.

             21            JESUS ROMAN:  Good morning, your Honor.

             22            ADMINISTRATIVE LAW JUDGE:  Go ahead.

             23            JESUS ROMAN:  Yeah, good morning, your Honor.

             24  My name is Jesus Roman, and I'm an assistant general

             25  counsel for Verizon in the Pacific and North Central
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              1  markets.  Pleasure to make your acquaintance.

              2            ADMINISTRATIVE LAW JUDGE:  Very good to have you

              3  here.  And in the room, we have Rex Knowles.  Go ahead,

              4  Mr. Knowles.

              5            MR. KNOWLES:  Rex Knowles with XO

              6  Communications.  I'm the executive director of regulatory

              7  for the state regulatory affairs for XO.

              8            ADMINISTRATIVE LAW JUDGE:  Of state regulatory

              9  affairs?

             10            MR. KNOWLES:  Yes.

             11            ADMINISTRATIVE LAW JUDGE:  Okay.  All right.

             12  And for the Division?

             13            MR. JETTER:  Good morning, your Honor.  I'm

             14  Justin Jetter.  I represent the Utah Division of Public

             15  Utilities.  With me at counsel table is Ron Slusher with

             16  the Division of Public Utilities.  And also in the room is

             17  William Duncan with the Division.

             18            ADMINISTRATIVE LAW JUDGE:  Thank you.  So for

             19  the record, the notification that was filed with the

             20  Commission establishes that Verizon has entered into an

             21  agreement with XO Holdings.  Now, XO Holdings owns XO

             22  Communications Services, LLC, which is a public utility.

             23  And under the agreement, XO Holdings will sell all of its

             24  interests in XO Communication Services to Verizon.  So

             25  ultimately, the ownership and control of the public
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              1  utility will transfer to Verizon.

              2            Have I stated that accurately?

              3            MR. WILLIAMS:  Your Honor, if I could just

              4  modify that just slightly.

              5            ADMINISTRATIVE LAW JUDGE:  Please.

              6            MR. WILLIAMS:  Right now a company called XO

              7  Holdings owns XO Communications, LLC.  And XO

              8  Communications, LLC -- and it might help, there are two

              9  charts at the end of our application --

             10            ADMINISTRATIVE LAW JUDGE:  Okay.

             11            MR. WILLIAMS:  -- that show the pre-closing

             12  ownership structure and the post-ownership closing

             13  structure.

             14            ADMINISTRATIVE LAW JUDGE:  Yes, I --

             15            MR. WILLIAMS:  And that might assist you.

             16            And as you've indicated on the pre-closing, XO

             17  Holdings owns XO Communications, LLC, which then in turn

             18  owns the XO Communications Services, LLC.  And the last

             19  organization, XO Communications Services, LLC, is the

             20  entity authorized and certificated by this Commission.

             21            ADMINISTRATIVE LAW JUDGE:  Okay.

             22            MR. WILLIAMS:  And so what -- under the proposed

             23  transaction, what XO Holdings is doing is selling to

             24  Verizon business the hundred percent of the stock in XO

             25  Communications, LLC.
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              1            ADMINISTRATIVE LAW JUDGE:  Right.

              2            MR. WILLIAMS:  And so there's not a -- that's

              3  why there's an indirect transfer, because the stock of XO

              4  Communications Services, LLC, the certificated company, is

              5  not actually transferring; it's the stock of the parent

              6  corporation --

              7            ADMINISTRATIVE LAW JUDGE:  Right.

              8            MR. WILLIAMS:  -- that is.

              9            ADMINISTRATIVE LAW JUDGE:  Right.

             10            MR. WILLIAMS:  So as such, there's no -- and

             11  hence, the reason for our, our statement on the last page

             12  of our application indicating that under 54-4-28 there is

             13  no merger consolidation or foundation or sale, et

             14  cetera --

             15            ADMINISTRATIVE LAW JUDGE:  Right.

             16            MR. WILLIAMS:  -- under 29 or 30.  And,

             17  therefore, you know, there's not an actual merger or a

             18  sale of a Utah public utility.

             19            But it was very important for both companies to

             20  make sure that we go through the appropriate application

             21  and notification of this Commission.  And so hence, the

             22  purpose of our application, and hence, why we are -- we

             23  appreciate the opportunity to be before you today.

             24            ADMINISTRATIVE LAW JUDGE:  Right.  Thank you for

             25  that clarification.  If I understood you correctly, I've
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              1  left out one of the companies in the vertical structure.

              2  And between XO Holdings and XO Communications Services,

              3  there's one other company, XO Communications, LLC; is that

              4  correct?

              5            MR. WILLIAMS:  That is, yes.  Yes, your Honor.

              6            ADMINISTRATIVE LAW JUDGE:  And it's the XO

              7  Communications, LLC, that is being purchased?

              8            MR. WILLIAMS:  That is correct.

              9            ADMINISTRATIVE LAW JUDGE:  Got it.  Okay.  I

             10  will make sure that I make that clear when I edit this

             11  order.

             12            All right.  Is there anything else that you

             13  would like to put on the record, or do you want to call a

             14  witness today, Mr. Williams?

             15            MR. WILLIAMS:  What I would do, your Honor, is

             16  call Mr. Roman and ask him to identify himself, to where

             17  he works, what his title, what his authorization to act as

             18  a witness for the applicants, his understanding of the

             19  application and that, and that the factual statements set

             20  forth on pages 1 through 4 of the application are true and

             21  correct, and if you were to testify to those facts

             22  supporting this application, would that be his testimony.

             23            ADMINISTRATIVE LAW JUDGE:  Okay.

             24            MR. WILLIAMS:  And --

             25            ADMINISTRATIVE LAW JUDGE:  Well, let's go ahead
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              1  and do that.

              2            Mr. Roman, do you swear to tell the truth?

              3            JESUS ROMAN:  I do.

              4            ADMINISTRATIVE LAW JUDGE:  All right.

              5  Mr. Williams, go ahead.

              6            MR. WILLIAMS:  Thank you, your Honor.

              7                      DIRECT EXAMINATION

              8  BY MR. WILLIAMS:

              9       Q.   Mr. Roman, would you please state your name and

             10  business address for the record?

             11       A.   My name is Jesus Roman, and my business address

             12  is 15505 Sand Canyon Avenue, Irvine, California, 92618.

             13       Q.   And who do you work for, Mr. Roman?

             14       A.   I work for Verizon.

             15       Q.   And your title?

             16       A.   I'm an assistant general counsel.

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

             18  behalf of the applicants in this case?

             19       A.   I am.

             20       Q.   And do you have personal knowledge of the facts

             21  you are going to testify to today?

             22       A.   I have knowledge that I have gathered from

             23  reading all of the documents, so yes.

             24       Q.   Okay.  And have you read the application that

             25  the parties, the applicants have filed in this case?
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�






              1       A.   I have.

              2       Q.   And are the factual statements on pages 1

              3  through 4 of the application true and correct to your

              4  knowledge?

              5       A.   Yes.

              6       Q.   And if you were to testify as to the facts

              7  supporting this application set forth on pages 1 through 4

              8  of the application, would these statements in the

              9  application be your testimony?

             10       A.   Yes.

             11       Q.   Okay.  And with that I tender the witness, your

             12  Honor.

             13            ADMINISTRATIVE LAW JUDGE:  Mr. Jetter, any

             14  questions for Mr. Roman?

             15            MR. JETTER:  I have no questions, your Honor.

             16  Thank you.

             17            ADMINISTRATIVE LAW JUDGE:  Thank you.  It looks

             18  to me as I read through this that this is not a type of

             19  transaction that requires FCC approval; is that correct?

             20            MR. WILLIAMS:  That is correct.

             21            ADMINISTRATIVE LAW JUDGE:  Okay.  Thank you.

             22            Mr. Jetter, do you have a witness today?

             23            MR. JETTER:  Yes, your Honor.  The Division

             24  would like to have sworn in Ron Slusher.

             25            ADMINISTRATIVE LAW JUDGE:  Mr. Slusher, do you
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              1  swear to tell the truth?

              2            MR. SLUSHER:  Yes.

              3            ADMINISTRATIVE LAW JUDGE:  Go ahead.

              4                      DIRECT EXAMINATION

              5  BY MR. JETTER:

              6       Q.   Mr. Slusher, would you please state your name

              7  and occupation for the record?

              8       A.   My name is Ron Slusher, S, as in Sam,

              9  L-U-S-H-E-R.  I'm the utility technical consultant for the

             10  Division of Public Utilities.

             11       Q.   Thank you.  And throughout the course of your

             12  employment, have you had the opportunity to review the

             13  application and exhibit that was filed along with this

             14  docket?

             15       A.   Yes, I have.

             16       Q.   And did you cause to be created and filed with

             17  the Commission a memorandum dated April 5th, 2016?

             18       A.   I did.

             19       Q.   Do you have any corrections or edits you'd like

             20  to make to that?

             21       A.   I don't.  I would like to mention that we had a

             22  supplemental action request issued and that there was

             23  another memorandum issued on April 6th.

             24       Q.   Okay.  And the memorandum issued on April 6th,

             25  did you also create that?
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              1       A.   I did.

              2       Q.   And do you have any corrections or edits you'd

              3  like to make to that?

              4       A.   No.

              5       Q.   Would you adopt the recommendations made in

              6  those memorandums as your testimony today?

              7       A.   Yes, I would.

              8       Q.   Do you believe that approval of the application,

              9  if the Commission deems that approval as necessary in this

             10  instance, would be just, reasonable and in the public

             11  interest?

             12       A.   Yes.

             13       Q.   And are you aware of any opposition to this?

             14       A.   I have not heard or seen of any.

             15            MR. JETTER:  Thank you.  I have no further

             16  questions, and Mr. Slusher is available for

             17  cross-examination.

             18            ADMINISTRATIVE LAW JUDGE:  Mr. Williams, any

             19  questions for Mr. Slusher?

             20            MR. WILLIAMS:  No, your Honor.  Thank you for

             21  the opportunity.

             22            ADMINISTRATIVE LAW JUDGE:  Okay.  Well, I

             23  believe that I have what I need.  I will be able to

             24  complete this order and get it to the commissioners for

             25  their review and approval just later today.  It's likely
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              1  to issue today.  If it doesn't go out today, but I'm quite

              2  sure it will tomorrow.

              3            All right.  With that I think we can close the

              4  hearing.  Thank you all very much.

              5            MR. JETTER:  Thanks.

              6            MR. WILLIAMS:  Thank you, your Honor.  We

              7  appreciate it.

              8            ADMINISTRATIVE LAW JUDGE:  Take care.

              9            MR. WILLIAMS:  Thank you, your Honor.

             10            ADMINISTRATIVE LAW JUDGE:  Bye-bye.

             11            MR. WILLIAMS:  Oh, your Honor.  Wait a second.

             12  Wait, your Honor.

             13            ADMINISTRATIVE LAW JUDGE:  Yes.  Yep.

             14            MR. WILLIAMS:  I want to correct something.

             15            ADMINISTRATIVE LAW JUDGE:  Okay.

             16            MR. WILLIAMS:  I think it -- did, did -- did you

             17  say SEC, Securities Exchange Commission?

             18            ADMINISTRATIVE LAW JUDGE:  No.  I said FCC,

             19  Federal Communications Commission.

             20            MR. WILLIAMS:  Okay.  There is some approval --

             21            ADMINISTRATIVE LAW JUDGE:  Oh, okay.

             22            MR. WILLIAMS:  -- that may be required there.

             23  And I'll have Mr. Roman testify to that.  I apologize.  I

             24  thought you said SEC.

             25            ADMINISTRATIVE LAW JUDGE:  That's all right.
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              1            MR. WILLIAMS:  I apologize.

              2            ADMINISTRATIVE LAW JUDGE:  Okay.  Go ahead,

              3  Mr. Roman.

              4            JESUS ROMAN:  Yes, your Honor.  We have

              5  submitted an application to the Federal Communications

              6  Commission and are awaiting approval.

              7            ADMINISTRATIVE LAW JUDGE:  Okay.  Do you know

              8  when you might expect that?

              9            JESUS ROMAN:  I do not have that immediately in

             10  mind.

             11            Rex, would you know?

             12            MR. KNOWLES:  We expect it sometime this year,

             13  but we don't have any specific dates.  It's in the

             14  process.

             15            ADMINISTRATIVE LAW JUDGE:  So maybe within the

             16  next six months?

             17            MR. KNOWLES:  Possibly.

             18            ADMINISTRATIVE LAW JUDGE:  Okay.

             19            MR. WILLIAMS:  Your Honor, I do apologize for

             20  misunderstanding.  I --

             21            ADMINISTRATIVE LAW JUDGE:  It's quite all right.

             22  It's sometimes hard to get acronyms over the phone.  Okay.

             23            MR. WILLIAMS:  Thank you.

             24            ADMINISTRATIVE LAW JUDGE:  Okay.  I think I now

             25  have what I need.  Thank you all very much.  And we'll
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              1  close the hearing.

              2            MR. JETTER:  Thanks.

              3            MR. WILLIAMS:  Thank you.  Appreciate it.  Have

              4  a good day.  Bye-bye.

              5            ADMINISTRATIVE LAW JUDGE:  Bye-bye.

              6           (Hearing was concluded at 9:09 a.m.)
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