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PROCEEDI NGS

JUDCGE JONSSON:  Today is Thursday,

April 28, 2016. It is 9:00 in the norning. This is
the date and tine set for the hearing in the matter
of Contech Tel ecomruni cati ons Corporation's Notice of
Acqui sition of Tel eConmunications Systens, Inc. and
its Whol |l y- Omed Subsi diary Next Gen Communi cati ons.
This is docket nunber 16-2507-01.

So let's go ahead and put the appearances
on the record. Appearing telephonically for Contech,
go ahead.

MR. ROALAND: Tom -- Thomas Rowl and of the
law firm of Row and & Moore, 200 West Superi or
Street, Suite 400, Chicago, Illinois 60654. And also
on the phone we have Kim Scovill.

JUDGE JONSSON:  And, Ms. Scovill, what's
your position with Comech?

MR. SCOVILL: H, KimScovill --

JUDGE JONSSON: Or M. Scovill. Excuse

MR. SCOVILL: -- of Contech. |[|'muvice
president of legal and regulatory affairs.

JUDGE JONSSON: Ckay. | apol ogi ze.

Al'l right. And for the Division of Public

Litigation Services | 1.800.330.1112
www. | i tigationservices.com



http://www.litigationservices.com

HEARI NG DOCKET NO. 16-2507-01 - 04/28/2016

© 00 N o o B~ W N B

N DD DN N DD P PP PR
gag b W N BB O © 0 N oo 0o b W N+, O

Page 4
Utilities?

MR JETTER And |'mJustin Jetter
representing the Utah Division of Public Uilities,
and with nme here in the hearing roomtoday is Ron
Sl usher, also with the Utah D vision of Public
Utilities.

JUDGE JONSSON:  Thank you. So, briefly,
the notice to the Conm ssion is as to an agreenent
and plan of nerger. Contech is going to be nerging
wi th Tel ecommuni cati ons Systens, |Inc. and, thereby,
taki ng control of the wholly-owned subsidiary,

Next Gen Communi cations. Have | stated that
correctly?

MR. ROALAND: Yes, your Honor.

JUDGE JONSSON: Ckay. Very good. Well,
then, M. Rowl and, this is Contast's (sic) notice so
you have the floor. Do you want to have M. Scovill
sworn? Are you going to ask him questions?

MR ROALAND: It would be -- it's really a
matter of whether the Comm ssion has any questions.
W're nore than willing to make M. Scovill
avai | abl e.

JUDCGE JONSSON:  Ckay.

MR. ROALAND: |If you would like to go

ahead, we can do that.
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1 JUDGE JONSSON: All right. So, rage s
2 M. Scovill, | just need you to affirmthat you are
3 going to tell the truth today.

4 MR, SCOVI LL: Yes.

5 JUDCGE JONSSON:  Very good.

6 Does the Division have any questions?

7 MR. JETTER. No. No questions fromthe
8 Di vi si on.

9 JUDCGE JONSSON:  The only thing that |

10 wanted to clarify is what role, if any, the FCC has.
11 Soneti mes when we get these acquisition and nerger
12 pl ans, we see information about what has been fil ed
13 with the FCC and when the FCC approval is

14 anticipated. |Is this the type of transaction that is
15 not required to undergo FCC revi ew?

16 MR. ROALAND: | can answer that, your
17 Honor. That is correct.

18 JUDGE JONSSON:.  Ckay.

19 MR. ROALAND: Neither TCS nor NextGen is
20 registered or licensed in a way wth the Federal

21 Communi cati ons Comm ssion that would require review
22 of this transacti on.

23 JUDCGE JONSSON: Ckay. Geat. Does the
24 Di vi si on have any w tnesses today?

25 MR. JETTER.  Yes, your Honor. The
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Division would i ke to have sworn in Ron Sl usher.

JUDGE JONSSON: M. Slusher, do you swear
to tell the truth?

MR, SLUSHER:  Yes.

JUDGE JONSSON:  Al'l right. Go ahead.

EXAM NATI ON
BY MR JETTER:

Q M. Slusher, would you pl ease state your
name and occupation for the record.

A My nane is Ron Slusher, S, as in Sam
L-USHE-R I'ma utility technical consultant for
the Division of Public Utilities.

Q Thank you. And, in the course of your
enpl oynent, have you had the opportunity to review
the application in this docket?

A Yes.

Q And did you file -- create and file with
t he Comm ssion a nmenorandum dated March 21, 20167

A | did.

Q And does that nenorandum accurately
reflect the opinion of the Division on this matter?

A It does.

Q And to nake sure it's clear on the record,

does the Division recommend approval of the
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1 application? rage !
2 A Yes, we do.

3 Q Are you aware of any opposition to this

4 appl i cation?

5 A | have not heard or seen any opposition to
6 this application.

7 Q And do you believe that approval of this

8 application would be just, reasonable, and in the

9 public interest?
10 A Yes.
11 MR. JETTER. | have no further questions,
12 and M. Slusher is available for any

13 Cross- exam nati on.

14 JUDGE JONSSON: M. Row and, any questions
15 fromyou for the D vision?

16 MR. ROALAND: | have no questions of the
17 Di vision. Thank you, your Honor.

18 JUDGE JONSSON: kay. And has there been
19 any opposition that the conpani es have seen or heard?
20 MR, SCOVI LL: Not that |I'm aware of, your
21 Honor .
22 JUDGE JONSSON: Okay. Well, | believe
23 that | have what | need.
24 The order formthat we use includes a
25 statenent that orders, in this case, Contech to

Litigation Services | 1.800.330.1112
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notify the Conm ssion if any of these transactions

affect a certificate of public conveni ence and
necessity that has been issued, whether a nane change
or a cancellation or anything like that.

It doesn't ook to nme |ike anything is

affected in this one, but | just wanted to rmake you

aware that -- that you do need to keep that CPCN
updated if any of -- if these transactions affect it
I n any way.

MR. ROALAND: W understand. Yes, your
Honor .

JUDGE JONSSON: Ckay. Very good. Well,
then, I think I have what | need. | thank everybody
for being here today and we can close this hearing.

MR. ROALAND: Thank you, your Honor.

JUDGE JONSSON:  Thank you.

MR. SCOVI LL: Thanks, your Honor.

MR. ROALAND: Thanks, everyone.

MR. JETTER  Thank you.

JUDGE JONSSON:  kay.

(The hearing ended at 9:07 a.m)
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REPORTER S HEARI NG CERTI FI CATE

STATE OF UTAH )
) Ss.
COUNTY OF SALT LAKE )

I, Jennifer Garner, Registered
Pr of essi onal Reporter and Notary Public in and for
the State of Utah, do hereby certify:

That prior to being exam ned, the
Wit nesses were duly sworn to tell the truth, the
whol e truth, and nothing but the truth;

That sai d proceedi ng was taken down by ne
in stenotype on April 28, 2016, at the place therein
named, and was thereafter transcribed, and that a
true and correct transcription of said testinony is
set forth in the precedi ng pages;

| further certify that I amnot kin or
ot herwi se associated with any of the parties to said
cause of action and that I amnot interested in the

out cone t hereof.

W TNESS My HAND AND OFFI Cl AL SEAL this 6th
day of May, 2016.

Jenni fer Garner, RPR
Not ary Public
Residing in Summt County
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 1                      PROCEEDINGS

 2

 3               JUDGE JONSSON:  Today is Thursday,

 4   April 28, 2016.  It is 9:00 in the morning.  This is

 5   the date and time set for the hearing in the matter

 6   of Comtech Telecommunications Corporation's Notice of

 7   Acquisition of TeleCommunications Systems, Inc. and

 8   its Wholly-Owned Subsidiary NextGen Communications.

 9   This is docket number 16-2507-01.

10               So let's go ahead and put the appearances

11   on the record.  Appearing telephonically for Comtech,

12   go ahead.

13               MR. ROWLAND:  Tom -- Thomas Rowland of the

14   law firm of Rowland & Moore, 200 West Superior

15   Street, Suite 400, Chicago, Illinois 60654.  And also

16   on the phone we have Kim Scovill.

17               JUDGE JONSSON:  And, Ms. Scovill, what's

18   your position with Comtech?

19               MR. SCOVILL:  Hi, Kim Scovill --

20               JUDGE JONSSON:  Or Mr. Scovill.  Excuse

21   me.

22               MR. SCOVILL:  -- of Comtech.  I'm vice

23   president of legal and regulatory affairs.

24               JUDGE JONSSON:  Okay.  I apologize.

25               All right.  And for the Division of Public

0004

 1   Utilities?

 2               MR. JETTER:  And I'm Justin Jetter

 3   representing the Utah Division of Public Utilities,

 4   and with me here in the hearing room today is Ron

 5   Slusher, also with the Utah Division of Public

 6   Utilities.

 7               JUDGE JONSSON:  Thank you.  So, briefly,

 8   the notice to the Commission is as to an agreement

 9   and plan of merger.  Comtech is going to be merging

10   with Telecommunications Systems, Inc. and, thereby,

11   taking control of the wholly-owned subsidiary,

12   NextGen Communications.  Have I stated that

13   correctly?

14               MR. ROWLAND:  Yes, your Honor.

15               JUDGE JONSSON:  Okay.  Very good.  Well,

16   then, Mr. Rowland, this is Comcast's (sic) notice so

17   you have the floor.  Do you want to have Mr. Scovill

18   sworn?  Are you going to ask him questions?

19               MR. ROWLAND:  It would be -- it's really a

20   matter of whether the Commission has any questions.

21   We're more than willing to make Mr. Scovill

22   available.

23               JUDGE JONSSON:  Okay.

24               MR. ROWLAND:  If you would like to go

25   ahead, we can do that.
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 1               JUDGE JONSSON:  All right.  So,

 2   Mr. Scovill, I just need you to affirm that you are

 3   going to tell the truth today.

 4               MR. SCOVILL:  Yes.

 5               JUDGE JONSSON:  Very good.

 6               Does the Division have any questions?

 7               MR. JETTER:  No.  No questions from the

 8   Division.

 9               JUDGE JONSSON:  The only thing that I

10   wanted to clarify is what role, if any, the FCC has.

11   Sometimes when we get these acquisition and merger

12   plans, we see information about what has been filed

13   with the FCC and when the FCC approval is

14   anticipated.  Is this the type of transaction that is

15   not required to undergo FCC review?

16               MR. ROWLAND:  I can answer that, your

17   Honor.  That is correct.

18               JUDGE JONSSON:  Okay.

19               MR. ROWLAND:  Neither TCS nor NextGen is

20   registered or licensed in a way with the Federal

21   Communications Commission that would require review

22   of this transaction.

23               JUDGE JONSSON:  Okay.  Great.  Does the

24   Division have any witnesses today?

25               MR. JETTER:  Yes, your Honor.  The
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 1   Division would like to have sworn in Ron Slusher.

 2               JUDGE JONSSON:  Mr. Slusher, do you swear

 3   to tell the truth?

 4               MR. SLUSHER:  Yes.

 5               JUDGE JONSSON:  All right.  Go ahead.

 6

 7                       EXAMINATION

 8   BY MR. JETTER:

 9         Q.    Mr. Slusher, would you please state your

10   name and occupation for the record.

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

12   L-U-S-H-E-R.  I'm a utility technical consultant for

13   the Division of Public Utilities.

14         Q.    Thank you.  And, in the course of your

15   employment, have you had the opportunity to review

16   the application in this docket?

17         A.    Yes.

18         Q.    And did you file -- create and file with

19   the Commission a memorandum dated March 21, 2016?

20         A.    I did.

21         Q.    And does that memorandum accurately

22   reflect the opinion of the Division on this matter?

23         A.    It does.

24         Q.    And to make sure it's clear on the record,

25   does the Division recommend approval of the

0007

 1   application?

 2         A.    Yes, we do.

 3         Q.    Are you aware of any opposition to this

 4   application?

 5         A.    I have not heard or seen any opposition to

 6   this application.

 7         Q.    And do you believe that approval of this

 8   application would be just, reasonable, and in the

 9   public interest?

10         A.    Yes.

11               MR. JETTER:  I have no further questions,

12   and Mr. Slusher is available for any

13   cross-examination.

14               JUDGE JONSSON:  Mr. Rowland, any questions

15   from you for the Division?

16               MR. ROWLAND:  I have no questions of the

17   Division.  Thank you, your Honor.

18               JUDGE JONSSON:  Okay.  And has there been

19   any opposition that the companies have seen or heard?

20               MR. SCOVILL:  Not that I'm aware of, your

21   Honor.

22               JUDGE JONSSON:  Okay.  Well, I believe

23   that I have what I need.

24               The order form that we use includes a

25   statement that orders, in this case, Comtech to
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 1   notify the Commission if any of these transactions

 2   affect a certificate of public convenience and

 3   necessity that has been issued, whether a name change

 4   or a cancellation or anything like that.

 5               It doesn't look to me like anything is

 6   affected in this one, but I just wanted to make you

 7   aware that -- that you do need to keep that CPCN

 8   updated if any of -- if these transactions affect it

 9   in any way.

10               MR. ROWLAND:  We understand.  Yes, your

11   Honor.

12               JUDGE JONSSON:  Okay.  Very good.  Well,

13   then, I think I have what I need.  I thank everybody

14   for being here today and we can close this hearing.

15               MR. ROWLAND:  Thank you, your Honor.

16               JUDGE JONSSON:  Thank you.

17               MR. SCOVILL:  Thanks, your Honor.

18               MR. ROWLAND:  Thanks, everyone.

19               MR. JETTER:  Thank you.

20               JUDGE JONSSON:  Okay.

21               (The hearing ended at 9:07 a.m.)

22

23

24

25
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 1               REPORTER'S HEARING CERTIFICATE

 2

     STATE OF UTAH           )
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     COUNTY OF SALT LAKE     )
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 7               That prior to being examined, the

     witnesses were duly sworn to tell the truth, the

 8   whole truth, and nothing but the truth;

 9               That said proceeding was taken down by me

     in stenotype on April 28, 2016, at the place therein

10   named, and was thereafter transcribed, and that a

     true and correct transcription of said testimony is

11   set forth in the preceding pages;

12               I further certify that I am not kin or

     otherwise associated with any of the parties to said

13   cause of action and that I am not interested in the

     outcome thereof.

14

                 WITNESS MY HAND AND OFFICIAL SEAL this 6th

15   day of May, 2016.

16

17

18

19

20

21

22                           _____________________________

                             Jennifer Garner, RPR

23                           Notary Public

                             Residing in Summit County

24

25




		Index		MediaGroup		SourceCase		FirstName		LastName		Date		StartPage		EndPage		LinesPerPage		Complete

		1		299404JG.123659_100		In Re:  Comtech Telecommunications Corp., TeleCommunication Systems, Inc., and N 		 Hearing Docket		No. 16-2507-01		04/28/2016		1		9		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		                                      HEARING				false

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

		4						LN		1		0		false		               _____________________________________________________				false

		5						LN		1		0		false		                                              )				false

		6						LN		1		0		false		                In the Matter of Comtech      )				false

		7						LN		1		0		false		                Telecommunications Corp's     ) Docket No.				false

		8						LN		1		0		false		                Notice of Acquisition of      ) 16-2507-01				false

		9						LN		1		0		false		                TeleCommunication Systems,    )				false

		10						LN		1		0		false		                Inc., and its Wholly-Owned    ) Administrative Law				false

		11						LN		1		0		false		                Subsidiary NextGen            ) Judge Jennie Jonsson				false

		12						LN		1		0		false		                Communications, Inc.          )				false

		13						LN		1		0		false		                                              )				false

		14						LN		1		0		false		                                              )				false

		15						LN		1		0		false		                                              )				false

		16						LN		1		0		false		               _____________________________________________________				false

		17						LN		1		0		false		                              Heber M. Wells Building				false

		18						LN		1		0		false		                           160 East 300 South, Room 451				false

		19						LN		1		0		false		                              Salt Lake City, Utah				false

		20						LN		1		0		false		                                 9:00 - 9:07 a.m.				false

		21						LN		1		0		false		                             Thursday, April 28, 2016				false

		22						LN		1		0		false		                       Reported by:  Jennifer E. Garner, RPR				false

		23						LN		1		0		false		                     Notary Public in and for the State of Utah				false

		24						LN		1		0		false		                                 Job No.:  299404				false

		25						PG		2		0		false		page 2				false

		26						LN		2		1		false		          1                  APPEARANCES OF COUNSEL				false

		27						LN		2		2		false		          2    Appearing telephonically on behalf of Comtech				false

		28						LN		2		2		false		               Telecommunications Corp:				false

		29						LN		2		3		false		          3				false

		30						LN		2		3		false		                           Thomas Roland, Esq.				false

		31						LN		2		4		false		          4                ROWLAND & MOORE				false

		32						LN		2		4		false		                           200 West Superior Street, Suite 400				false

		33						LN		2		5		false		          5                Chicago, Illinois 60654				false

		34						LN		2		5		false		                           Phone:  312-803-1000, ex. 31				false

		35						LN		2		6		false		          6                E-mail:  tom@telecomreg.com				false

		36						LN		2		7		false		          7                Kim Robert Scovill, Esq.				false

		37						LN		2		7		false		                           Senior Director				false

		38						LN		2		8		false		          8                Legal and Regulatory Affairs				false

		39						LN		2		8		false		                           NextGen Communications, Inc.				false

		40						LN		2		9		false		          9                275 West Street, 4th Floor				false

		41						LN		2		9		false		                           Annapolis, Maryland 21401				false

		42						LN		2		10		false		         10				false

		43						LN		2		11		false		         11    On behalf of the Division of Public Utilities:				false

		44						LN		2		12		false		         12                Justin C. Jetter, Esq.				false

		45						LN		2		12		false		                           Utah Attorney General's Office				false

		46						LN		2		13		false		         13                State Agency Counsel				false

		47						LN		2		13		false		                           160 East 300 South				false

		48						LN		2		14		false		         14                Salt Lake City, Utah 84114				false

		49						LN		2		14		false		                           Phone:  801-366-0353				false

		50						LN		2		15		false		         15				false

		51						LN		2		15		false		                           Ronald Slusher				false

		52						LN		2		16		false		         16                Utility Technical Consultant				false

		53						LN		2		16		false		                           State of Utah				false

		54						LN		2		17		false		         17                Division of Public Utilities				false

		55						LN		2		17		false		                           Heber M. Wells Building				false

		56						LN		2		18		false		         18                160 East 300 South, 4th Floor				false

		57						LN		2		18		false		                           Salt Lake City, Utah 84114				false

		58						LN		2		19		false		         19				false

		59						LN		2		20		false		         20    INDEX:				false

		60						LN		2		21		false		         21    Witness for the Division of Public Utilities:				false

		61						LN		2		22		false		         22                       Direct   Cross   Redirect  Recross				false

		62						LN		2		23		false		         23    Ron Slusher            6				false

		63						LN		2		24		false		         24				false

		64						LN		2		25		false		         25				false

		65						PG		3		0		false		page 3				false

		66						LN		3		1		false		          1                       PROCEEDINGS				false

		67						LN		3		2		false		          2				false

		68						LN		3		3		false		          3                JUDGE JONSSON:  Today is Thursday,				false

		69						LN		3		4		false		          4    April 28, 2016.  It is 9:00 in the morning.  This is				false

		70						LN		3		5		false		          5    the date and time set for the hearing in the matter				false

		71						LN		3		6		false		          6    of Comtech Telecommunications Corporation's Notice of				false

		72						LN		3		7		false		          7    Acquisition of TeleCommunications Systems, Inc. and				false

		73						LN		3		8		false		          8    its Wholly-Owned Subsidiary NextGen Communications.				false

		74						LN		3		9		false		          9    This is docket number 16-2507-01.				false

		75						LN		3		10		false		         10                So let's go ahead and put the appearances				false

		76						LN		3		11		false		         11    on the record.  Appearing telephonically for Comtech,				false

		77						LN		3		12		false		         12    go ahead.				false

		78						LN		3		13		false		         13                MR. ROWLAND:  Tom -- Thomas Rowland of the				false

		79						LN		3		14		false		         14    law firm of Rowland & Moore, 200 West Superior				false

		80						LN		3		15		false		         15    Street, Suite 400, Chicago, Illinois 60654.  And also				false

		81						LN		3		16		false		         16    on the phone we have Kim Scovill.				false

		82						LN		3		17		false		         17                JUDGE JONSSON:  And, Ms. Scovill, what's				false

		83						LN		3		18		false		         18    your position with Comtech?				false

		84						LN		3		19		false		         19                MR. SCOVILL:  Hi, Kim Scovill --				false

		85						LN		3		20		false		         20                JUDGE JONSSON:  Or Mr. Scovill.  Excuse				false

		86						LN		3		21		false		         21    me.				false

		87						LN		3		22		false		         22                MR. SCOVILL:  -- of Comtech.  I'm vice				false

		88						LN		3		23		false		         23    president of legal and regulatory affairs.				false

		89						LN		3		24		false		         24                JUDGE JONSSON:  Okay.  I apologize.				false

		90						LN		3		25		false		         25                All right.  And for the Division of Public				false

		91						PG		4		0		false		page 4				false

		92						LN		4		1		false		          1    Utilities?				false

		93						LN		4		2		false		          2                MR. JETTER:  And I'm Justin Jetter				false

		94						LN		4		3		false		          3    representing the Utah Division of Public Utilities,				false

		95						LN		4		4		false		          4    and with me here in the hearing room today is Ron				false

		96						LN		4		5		false		          5    Slusher, also with the Utah Division of Public				false

		97						LN		4		6		false		          6    Utilities.				false

		98						LN		4		7		false		          7                JUDGE JONSSON:  Thank you.  So, briefly,				false

		99						LN		4		8		false		          8    the notice to the Commission is as to an agreement				false

		100						LN		4		9		false		          9    and plan of merger.  Comtech is going to be merging				false

		101						LN		4		10		false		         10    with Telecommunications Systems, Inc. and, thereby,				false

		102						LN		4		11		false		         11    taking control of the wholly-owned subsidiary,				false

		103						LN		4		12		false		         12    NextGen Communications.  Have I stated that				false

		104						LN		4		13		false		         13    correctly?				false

		105						LN		4		14		false		         14                MR. ROWLAND:  Yes, your Honor.				false

		106						LN		4		15		false		         15                JUDGE JONSSON:  Okay.  Very good.  Well,				false

		107						LN		4		16		false		         16    then, Mr. Rowland, this is Comcast's (sic) notice so				false

		108						LN		4		17		false		         17    you have the floor.  Do you want to have Mr. Scovill				false

		109						LN		4		18		false		         18    sworn?  Are you going to ask him questions?				false

		110						LN		4		19		false		         19                MR. ROWLAND:  It would be -- it's really a				false

		111						LN		4		20		false		         20    matter of whether the Commission has any questions.				false

		112						LN		4		21		false		         21    We're more than willing to make Mr. Scovill				false

		113						LN		4		22		false		         22    available.				false

		114						LN		4		23		false		         23                JUDGE JONSSON:  Okay.				false

		115						LN		4		24		false		         24                MR. ROWLAND:  If you would like to go				false

		116						LN		4		25		false		         25    ahead, we can do that.				false

		117						PG		5		0		false		page 5				false

		118						LN		5		1		false		          1                JUDGE JONSSON:  All right.  So,				false

		119						LN		5		2		false		          2    Mr. Scovill, I just need you to affirm that you are				false

		120						LN		5		3		false		          3    going to tell the truth today.				false

		121						LN		5		4		false		          4                MR. SCOVILL:  Yes.				false

		122						LN		5		5		false		          5                JUDGE JONSSON:  Very good.				false

		123						LN		5		6		false		          6                Does the Division have any questions?				false

		124						LN		5		7		false		          7                MR. JETTER:  No.  No questions from the				false

		125						LN		5		8		false		          8    Division.				false

		126						LN		5		9		false		          9                JUDGE JONSSON:  The only thing that I				false

		127						LN		5		10		false		         10    wanted to clarify is what role, if any, the FCC has.				false

		128						LN		5		11		false		         11    Sometimes when we get these acquisition and merger				false

		129						LN		5		12		false		         12    plans, we see information about what has been filed				false

		130						LN		5		13		false		         13    with the FCC and when the FCC approval is				false

		131						LN		5		14		false		         14    anticipated.  Is this the type of transaction that is				false

		132						LN		5		15		false		         15    not required to undergo FCC review?				false

		133						LN		5		16		false		         16                MR. ROWLAND:  I can answer that, your				false

		134						LN		5		17		false		         17    Honor.  That is correct.				false

		135						LN		5		18		false		         18                JUDGE JONSSON:  Okay.				false

		136						LN		5		19		false		         19                MR. ROWLAND:  Neither TCS nor NextGen is				false

		137						LN		5		20		false		         20    registered or licensed in a way with the Federal				false

		138						LN		5		21		false		         21    Communications Commission that would require review				false

		139						LN		5		22		false		         22    of this transaction.				false

		140						LN		5		23		false		         23                JUDGE JONSSON:  Okay.  Great.  Does the				false

		141						LN		5		24		false		         24    Division have any witnesses today?				false

		142						LN		5		25		false		         25                MR. JETTER:  Yes, your Honor.  The				false

		143						PG		6		0		false		page 6				false

		144						LN		6		1		false		          1    Division would like to have sworn in Ron Slusher.				false

		145						LN		6		2		false		          2                JUDGE JONSSON:  Mr. Slusher, do you swear				false

		146						LN		6		3		false		          3    to tell the truth?				false

		147						LN		6		4		false		          4                MR. SLUSHER:  Yes.				false

		148						LN		6		5		false		          5                JUDGE JONSSON:  All right.  Go ahead.				false

		149						LN		6		6		false		          6				false

		150						LN		6		7		false		          7                        EXAMINATION				false

		151						LN		6		8		false		          8    BY MR. JETTER:				false

		152						LN		6		9		false		          9          Q.    Mr. Slusher, would you please state your				false

		153						LN		6		10		false		         10    name and occupation for the record.				false

		154						LN		6		11		false		         11          A.    My name is Ron Slusher, S, as in Sam,				false

		155						LN		6		12		false		         12    L-U-S-H-E-R.  I'm a utility technical consultant for				false

		156						LN		6		13		false		         13    the Division of Public Utilities.				false

		157						LN		6		14		false		         14          Q.    Thank you.  And, in the course of your				false

		158						LN		6		15		false		         15    employment, have you had the opportunity to review				false

		159						LN		6		16		false		         16    the application in this docket?				false

		160						LN		6		17		false		         17          A.    Yes.				false

		161						LN		6		18		false		         18          Q.    And did you file -- create and file with				false

		162						LN		6		19		false		         19    the Commission a memorandum dated March 21, 2016?				false

		163						LN		6		20		false		         20          A.    I did.				false

		164						LN		6		21		false		         21          Q.    And does that memorandum accurately				false

		165						LN		6		22		false		         22    reflect the opinion of the Division on this matter?				false

		166						LN		6		23		false		         23          A.    It does.				false

		167						LN		6		24		false		         24          Q.    And to make sure it's clear on the record,				false

		168						LN		6		25		false		         25    does the Division recommend approval of the				false

		169						PG		7		0		false		page 7				false

		170						LN		7		1		false		          1    application?				false

		171						LN		7		2		false		          2          A.    Yes, we do.				false

		172						LN		7		3		false		          3          Q.    Are you aware of any opposition to this				false

		173						LN		7		4		false		          4    application?				false

		174						LN		7		5		false		          5          A.    I have not heard or seen any opposition to				false

		175						LN		7		6		false		          6    this application.				false

		176						LN		7		7		false		          7          Q.    And do you believe that approval of this				false

		177						LN		7		8		false		          8    application would be just, reasonable, and in the				false

		178						LN		7		9		false		          9    public interest?				false

		179						LN		7		10		false		         10          A.    Yes.				false

		180						LN		7		11		false		         11                MR. JETTER:  I have no further questions,				false

		181						LN		7		12		false		         12    and Mr. Slusher is available for any				false

		182						LN		7		13		false		         13    cross-examination.				false

		183						LN		7		14		false		         14                JUDGE JONSSON:  Mr. Rowland, any questions				false

		184						LN		7		15		false		         15    from you for the Division?				false

		185						LN		7		16		false		         16                MR. ROWLAND:  I have no questions of the				false

		186						LN		7		17		false		         17    Division.  Thank you, your Honor.				false

		187						LN		7		18		false		         18                JUDGE JONSSON:  Okay.  And has there been				false

		188						LN		7		19		false		         19    any opposition that the companies have seen or heard?				false

		189						LN		7		20		false		         20                MR. SCOVILL:  Not that I'm aware of, your				false

		190						LN		7		21		false		         21    Honor.				false

		191						LN		7		22		false		         22                JUDGE JONSSON:  Okay.  Well, I believe				false

		192						LN		7		23		false		         23    that I have what I need.				false

		193						LN		7		24		false		         24                The order form that we use includes a				false

		194						LN		7		25		false		         25    statement that orders, in this case, Comtech to				false

		195						PG		8		0		false		page 8				false

		196						LN		8		1		false		          1    notify the Commission if any of these transactions				false

		197						LN		8		2		false		          2    affect a certificate of public convenience and				false

		198						LN		8		3		false		          3    necessity that has been issued, whether a name change				false

		199						LN		8		4		false		          4    or a cancellation or anything like that.				false

		200						LN		8		5		false		          5                It doesn't look to me like anything is				false

		201						LN		8		6		false		          6    affected in this one, but I just wanted to make you				false

		202						LN		8		7		false		          7    aware that -- that you do need to keep that CPCN				false

		203						LN		8		8		false		          8    updated if any of -- if these transactions affect it				false

		204						LN		8		9		false		          9    in any way.				false

		205						LN		8		10		false		         10                MR. ROWLAND:  We understand.  Yes, your				false

		206						LN		8		11		false		         11    Honor.				false

		207						LN		8		12		false		         12                JUDGE JONSSON:  Okay.  Very good.  Well,				false

		208						LN		8		13		false		         13    then, I think I have what I need.  I thank everybody				false

		209						LN		8		14		false		         14    for being here today and we can close this hearing.				false

		210						LN		8		15		false		         15                MR. ROWLAND:  Thank you, your Honor.				false

		211						LN		8		16		false		         16                JUDGE JONSSON:  Thank you.				false

		212						LN		8		17		false		         17                MR. SCOVILL:  Thanks, your Honor.				false

		213						LN		8		18		false		         18                MR. ROWLAND:  Thanks, everyone.				false

		214						LN		8		19		false		         19                MR. JETTER:  Thank you.				false

		215						LN		8		20		false		         20                JUDGE JONSSON:  Okay.				false

		216						LN		8		21		false		         21                (The hearing ended at 9:07 a.m.)				false

		217						LN		8		22		false		         22				false

		218						LN		8		23		false		         23				false

		219						LN		8		24		false		         24				false

		220						LN		8		25		false		         25				false

		221						PG		9		0		false		page 9				false

		222						LN		9		1		false		          1                REPORTER'S HEARING CERTIFICATE				false

		223						LN		9		2		false		          2				false

		224						LN		9		2		false		               STATE OF UTAH           )				false

		225						LN		9		3		false		          3                            )  ss.				false

		226						LN		9		3		false		               COUNTY OF SALT LAKE     )				false

		227						LN		9		4		false		          4				false

		228						LN		9		5		false		          5                I, Jennifer Garner, Registered				false

		229						LN		9		5		false		               Professional Reporter and Notary Public in and for				false

		230						LN		9		6		false		          6    the State of Utah, do hereby certify:				false

		231						LN		9		7		false		          7                That prior to being examined, the				false

		232						LN		9		7		false		               witnesses were duly sworn to tell the truth, the				false

		233						LN		9		8		false		          8    whole truth, and nothing but the truth;				false

		234						LN		9		9		false		          9                That said proceeding was taken down by me				false

		235						LN		9		9		false		               in stenotype on April 28, 2016, at the place therein				false

		236						LN		9		10		false		         10    named, and was thereafter transcribed, and that a				false

		237						LN		9		10		false		               true and correct transcription of said testimony is				false

		238						LN		9		11		false		         11    set forth in the preceding pages;				false

		239						LN		9		12		false		         12                I further certify that I am not kin or				false

		240						LN		9		12		false		               otherwise associated with any of the parties to said				false

		241						LN		9		13		false		         13    cause of action and that I am not interested in the				false

		242						LN		9		13		false		               outcome thereof.				false

		243						LN		9		14		false		         14				false

		244						LN		9		14		false		                           WITNESS MY HAND AND OFFICIAL SEAL this 6th				false

		245						LN		9		15		false		         15    day of May, 2016.				false

		246						LN		9		16		false		         16				false

		247						LN		9		17		false		         17				false

		248						LN		9		18		false		         18				false

		249						LN		9		19		false		         19				false

		250						LN		9		20		false		         20				false

		251						LN		9		21		false		         21				false

		252						LN		9		22		false		         22                            _____________________________				false

		253						LN		9		22		false		                                       Jennifer Garner, RPR				false

		254						LN		9		23		false		         23                            Notary Public				false

		255						LN		9		23		false		                                       Residing in Summit County				false

		256						LN		9		24		false		         24				false

		257						LN		9		25		false		         25				false



		Index		MediaGroup		ID		FullPath		Duration		Offset



























                                      HEARING



                    BEFORE THE PUBLIC SERVICE COMMISSION OF UTAH

               _____________________________________________________



                                              )

                In the Matter of Comtech      )

                Telecommunications Corp's     ) Docket No.

                Notice of Acquisition of      ) 16-2507-01

                TeleCommunication Systems,    )

                Inc., and its Wholly-Owned    ) Administrative Law

                Subsidiary NextGen            ) Judge Jennie Jonsson

                Communications, Inc.          )

                                              )

                                              )

                                              )

               _____________________________________________________





                              Heber M. Wells Building

                           160 East 300 South, Room 451

                              Salt Lake City, Utah



                                 9:00 - 9:07 a.m.



                             Thursday, April 28, 2016





                       Reported by:  Jennifer E. Garner, RPR

                     Notary Public in and for the State of Utah

                                 Job No.:  299404

�

                                                                    2







          1                  APPEARANCES OF COUNSEL



          2    Appearing telephonically on behalf of Comtech

               Telecommunications Corp:

          3

                           Thomas Roland, Esq.

          4                ROWLAND & MOORE

                           200 West Superior Street, Suite 400

          5                Chicago, Illinois 60654

                           Phone:  312-803-1000, ex. 31

          6                E-mail:  tom@telecomreg.com



          7                Kim Robert Scovill, Esq.

                           Senior Director

          8                Legal and Regulatory Affairs

                           NextGen Communications, Inc.

          9                275 West Street, 4th Floor

                           Annapolis, Maryland 21401

         10



         11    On behalf of the Division of Public Utilities:



         12                Justin C. Jetter, Esq.

                           Utah Attorney General's Office

         13                State Agency Counsel

                           160 East 300 South

         14                Salt Lake City, Utah 84114

                           Phone:  801-366-0353

         15

                           Ronald Slusher

         16                Utility Technical Consultant

                           State of Utah

         17                Division of Public Utilities

                           Heber M. Wells Building

         18                160 East 300 South, 4th Floor

                           Salt Lake City, Utah 84114

         19



         20    INDEX:



         21    Witness for the Division of Public Utilities:



         22                       Direct   Cross   Redirect  Recross



         23    Ron Slusher            6



         24



         25

�

                                                                    3







          1                       PROCEEDINGS



          2



          3                JUDGE JONSSON:  Today is Thursday,



          4    April 28, 2016.  It is 9:00 in the morning.  This is



          5    the date and time set for the hearing in the matter



          6    of Comtech Telecommunications Corporation's Notice of



          7    Acquisition of TeleCommunications Systems, Inc. and



          8    its Wholly-Owned Subsidiary NextGen Communications.



          9    This is docket number 16-2507-01.



         10                So let's go ahead and put the appearances



         11    on the record.  Appearing telephonically for Comtech,



         12    go ahead.



         13                MR. ROWLAND:  Tom -- Thomas Rowland of the



         14    law firm of Rowland & Moore, 200 West Superior



         15    Street, Suite 400, Chicago, Illinois 60654.  And also



         16    on the phone we have Kim Scovill.



         17                JUDGE JONSSON:  And, Ms. Scovill, what's



         18    your position with Comtech?



         19                MR. SCOVILL:  Hi, Kim Scovill --



         20                JUDGE JONSSON:  Or Mr. Scovill.  Excuse



         21    me.



         22                MR. SCOVILL:  -- of Comtech.  I'm vice



         23    president of legal and regulatory affairs.



         24                JUDGE JONSSON:  Okay.  I apologize.



         25                All right.  And for the Division of Public
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          1    Utilities?



          2                MR. JETTER:  And I'm Justin Jetter



          3    representing the Utah Division of Public Utilities,



          4    and with me here in the hearing room today is Ron



          5    Slusher, also with the Utah Division of Public



          6    Utilities.



          7                JUDGE JONSSON:  Thank you.  So, briefly,



          8    the notice to the Commission is as to an agreement



          9    and plan of merger.  Comtech is going to be merging



         10    with Telecommunications Systems, Inc. and, thereby,



         11    taking control of the wholly-owned subsidiary,



         12    NextGen Communications.  Have I stated that



         13    correctly?



         14                MR. ROWLAND:  Yes, your Honor.



         15                JUDGE JONSSON:  Okay.  Very good.  Well,



         16    then, Mr. Rowland, this is Comcast's (sic) notice so



         17    you have the floor.  Do you want to have Mr. Scovill



         18    sworn?  Are you going to ask him questions?



         19                MR. ROWLAND:  It would be -- it's really a



         20    matter of whether the Commission has any questions.



         21    We're more than willing to make Mr. Scovill



         22    available.



         23                JUDGE JONSSON:  Okay.



         24                MR. ROWLAND:  If you would like to go



         25    ahead, we can do that.
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          1                JUDGE JONSSON:  All right.  So,



          2    Mr. Scovill, I just need you to affirm that you are



          3    going to tell the truth today.



          4                MR. SCOVILL:  Yes.



          5                JUDGE JONSSON:  Very good.



          6                Does the Division have any questions?



          7                MR. JETTER:  No.  No questions from the



          8    Division.



          9                JUDGE JONSSON:  The only thing that I



         10    wanted to clarify is what role, if any, the FCC has.



         11    Sometimes when we get these acquisition and merger



         12    plans, we see information about what has been filed



         13    with the FCC and when the FCC approval is



         14    anticipated.  Is this the type of transaction that is



         15    not required to undergo FCC review?



         16                MR. ROWLAND:  I can answer that, your



         17    Honor.  That is correct.



         18                JUDGE JONSSON:  Okay.



         19                MR. ROWLAND:  Neither TCS nor NextGen is



         20    registered or licensed in a way with the Federal



         21    Communications Commission that would require review



         22    of this transaction.



         23                JUDGE JONSSON:  Okay.  Great.  Does the



         24    Division have any witnesses today?



         25                MR. JETTER:  Yes, your Honor.  The
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          1    Division would like to have sworn in Ron Slusher.



          2                JUDGE JONSSON:  Mr. Slusher, do you swear



          3    to tell the truth?



          4                MR. SLUSHER:  Yes.



          5                JUDGE JONSSON:  All right.  Go ahead.



          6



          7                        EXAMINATION



          8    BY MR. JETTER:



          9          Q.    Mr. Slusher, would you please state your



         10    name and occupation for the record.



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



         12    L-U-S-H-E-R.  I'm a utility technical consultant for



         13    the Division of Public Utilities.



         14          Q.    Thank you.  And, in the course of your



         15    employment, have you had the opportunity to review



         16    the application in this docket?



         17          A.    Yes.



         18          Q.    And did you file -- create and file with



         19    the Commission a memorandum dated March 21, 2016?



         20          A.    I did.



         21          Q.    And does that memorandum accurately



         22    reflect the opinion of the Division on this matter?



         23          A.    It does.



         24          Q.    And to make sure it's clear on the record,



         25    does the Division recommend approval of the
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          1    application?



          2          A.    Yes, we do.



          3          Q.    Are you aware of any opposition to this



          4    application?



          5          A.    I have not heard or seen any opposition to



          6    this application.



          7          Q.    And do you believe that approval of this



          8    application would be just, reasonable, and in the



          9    public interest?



         10          A.    Yes.



         11                MR. JETTER:  I have no further questions,



         12    and Mr. Slusher is available for any



         13    cross-examination.



         14                JUDGE JONSSON:  Mr. Rowland, any questions



         15    from you for the Division?



         16                MR. ROWLAND:  I have no questions of the



         17    Division.  Thank you, your Honor.



         18                JUDGE JONSSON:  Okay.  And has there been



         19    any opposition that the companies have seen or heard?



         20                MR. SCOVILL:  Not that I'm aware of, your



         21    Honor.



         22                JUDGE JONSSON:  Okay.  Well, I believe



         23    that I have what I need.



         24                The order form that we use includes a



         25    statement that orders, in this case, Comtech to
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          1    notify the Commission if any of these transactions



          2    affect a certificate of public convenience and



          3    necessity that has been issued, whether a name change



          4    or a cancellation or anything like that.



          5                It doesn't look to me like anything is



          6    affected in this one, but I just wanted to make you



          7    aware that -- that you do need to keep that CPCN



          8    updated if any of -- if these transactions affect it



          9    in any way.



         10                MR. ROWLAND:  We understand.  Yes, your



         11    Honor.



         12                JUDGE JONSSON:  Okay.  Very good.  Well,



         13    then, I think I have what I need.  I thank everybody



         14    for being here today and we can close this hearing.



         15                MR. ROWLAND:  Thank you, your Honor.



         16                JUDGE JONSSON:  Thank you.



         17                MR. SCOVILL:  Thanks, your Honor.



         18                MR. ROWLAND:  Thanks, everyone.



         19                MR. JETTER:  Thank you.



         20                JUDGE JONSSON:  Okay.



         21                (The hearing ended at 9:07 a.m.)



         22



         23



         24



         25
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          1                REPORTER'S HEARING CERTIFICATE



          2

               STATE OF UTAH           )

          3                            )  ss.

               COUNTY OF SALT LAKE     )

          4



          5                I, Jennifer Garner, Registered

               Professional Reporter and Notary Public in and for

          6    the State of Utah, do hereby certify:



          7                That prior to being examined, the

               witnesses were duly sworn to tell the truth, the

          8    whole truth, and nothing but the truth;



          9                That said proceeding was taken down by me

               in stenotype on April 28, 2016, at the place therein

         10    named, and was thereafter transcribed, and that a

               true and correct transcription of said testimony is

         11    set forth in the preceding pages;



         12                I further certify that I am not kin or

               otherwise associated with any of the parties to said

         13    cause of action and that I am not interested in the

               outcome thereof.
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         15    day of May, 2016.



         16



         17



         18



         19



         20



         21



         22                            _____________________________

                                       Jennifer Garner, RPR

         23                            Notary Public

                                       Residing in Summit County

         24



         25



