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Introduction

Who is sponsoring this testimony?

This Joint Testimony is jointly sponsored by Northwest Fiber Holdco, LLC (“NWF
Holdco”) and BCE Holding Corporation (“BCE Holding,” with NWF Holdco and
BCE Holding being, collectively, the “Joint Applicants”).

Please state your names and qualifications.

Our names are: Mark Graham, Senior Vice President, Legal & Regulatory of Bell
Canada, which owns 100% of the equity of BCE Holding, and Jessica Epley, Vice
President of Regulatory & External Affairs of Ziply Fiber Holdings, LLC and its
operating subsidiaries (“Ziply Fiber”), which include Ziply Fiber Northwest, LLC
(“ZFN™).

Mr. Graham joined Bell Canada as Senior Counsel in 2014 and has since
held positions of increasing responsibility in the legal and regulatory areas. He has
held his current position of Senior Vice President, Legal & Regulatory since April
2024, and in that role, he supports the teams responsible for all of Bell Canada’s
regulatory law and regulatory affairs matters. Prior to joining Bell Canada, he
worked in private practice for over four years, where he focused on competition,
anti-trust, and foreign investment matters for clients in a wide range of industry
sectors, including telecommunications and media, transportation, mining and oil
and gas, pharmaceuticals, and food and beverage.

Ms. Epley joined Frontier Communications in 2018 as the Government and

External Affairs Manager with responsibility for the Ziply Fiber operating states of
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Idaho, Montana, Oregon and Washington prior to its acquisition and transformation
into Ziply Fiber. Since the acquisition, she has served as a Director and most
recently, Vice President, in the Regulatory and External Affairs division of Ziply
Fiber. As Vice President of Regulatory & External Affairs at Ziply Fiber, she is
the senior leader of all regulatory compliance, including acquisition integration, and
program leader of Federal and State Subsidy programs including Federal Universal
Service Fund (“FUSF”) High Cost (Rural Digital Opportunities Fund, or “RDOF”),
FUSF Lifeline and state telephone assistance. Ms. Epley oversees Ziply Fiber’s
reporting and its external affairs with respect to broadband deployment and network
upgrades. She is also the program lead for Ziply Fiber’s Civic Partnership program,
with responsibility for sourcing and pursuing opportunities to partner with public
entities to expand access to broadband networks.

What is the purpose of your testimony?

The purpose of our Joint Testimony is to describe and support the provisions of the
Settlement Agreement reached and signed by the Joint Applicants and the Staff of
the Washington Utilities and Transportation Commission (“Staff”) (each a “Party,”
and collectively, the “Parties”) (the “Settlement”). The Joint Applicants provide
this testimony in support of the Settlement. The Public Counsel Unit of the
Attorney General’s Office (“Public Counsel”) has informed the Parties that it does
not oppose the Settlement Agreement in light of the “no harm” standard used in
evaluating transactions of this type. This testimony provides an overview of the

principal aspects of the Settlement, demonstrates why the Settlement and the
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transaction that is the subject of Joint Applicants’ pending application, described
below (the “Transaction”), satisfies the applicable “no harm” standard, and is
otherwise consistent with the public interest. The “no harm” standard is discussed
in detail in Section IV, infra.

What is your recommendation concerning this docket?

The Joint Applicants recommend that the Commission issue an order approving the
Transaction described in the Joint Application! in this docket, subject to the terms
and conditions agreed to in the Settlement. The basis for this recommendation is
that the Settlement overwhelmingly ensures that the Commission’s “no harm”
standard is satisfied and provides for additional commitments for investment in
broadband infrastructure in the State. First, the Settlement contains robust
reporting requirements, encompassing financials, network investment, and service
quality. Second, the Settlement commits the Joint Applicants to improve fiber-
based broadband infrastructure within ZFN’s incumbent local exchange carrier
(“ILEC”) territory in Washington, specifically by ensuring that Ziply Fiber will
invest $80 million in capital expenditures by December 31, 2030, and that fiber-
based broadband infrastructure capable of providing one gigabit symmetrical
service will be available to 70% of locations within the ILEC territory within the
same time period. Third, the Settlement ensures continuity, committing ZFN to

continue offering wholesale services, to negotiate in good faith for interconnection

1 Joint Application of Northwest Fiber Holdco, LLC, and BCE Holding Corporation for an Order
Approving the Transfer of Control of Ziply Fiber Northwest, LLC to BCE Holding Corporation, filed
December 12, 2024 (“Joint Application”).
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agreements, and to continue honoring existing interconnection agreements
according to their terms. Fourth, the Settlement requires ZFN to provide regular,
detailed reporting on service quality metrics, and obligates the company to provide
customer credits above any required under applicable tariffs in the event customer
outages are not addressed within 48 hours. Fifth, the Settlement provides that Ziply
Fiber Northwest will not initiate for a period of one year after the close of the
Transaction any price increases for service level element changes for its General
and Local Exchange and Facilities and Intrastate Access tariffs in Washington. In
addition, among other conditions, the Settlement provides additional assurance to
the Commission by containing a “Most Favored Nation” clause that allows for
incorporation of certain conditions if adopted in other federal or state commission
proceedings, although the Joint Applicants do not expect there to be any other state
commission approvals required.

Have all parties joined in this particular Settlement?

The Joint Applicants and the Staff have joined in this Settlement. Public Counsel
has informed the Parties that it does not oppose the Settlement.

Background

Please provide a brief background on the Transaction.

Pursuant to an Agreement and Plan of Merger dated November 1, 2024, upon
closing of the Transaction (“Closing”), BCE Holding and NWF Holdco will engage
in a series of transactions by which BCE Holding will become the owner of all the

equity and voting interests in NWF Holdco by acquiring, both directly and

4932-5287-0224v.1 0115670-000010
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indirectly, all of its issued and outstanding membership units. As a result, BCE Inc.,
a publicly traded Canadian corporation and BCE Holding’s indirect corporate
parent, will acquire ultimate ownership and control of NWF Holdco, as well as
ZFN. As illustrated in pre- and post-Closing diagrams attached as Exhibit 1 to the
Joint Application, upon Closing, ZFN, with its local exchange, broadband, and
video subscriber bases, will become a wholly-owned indirect subsidiary of
Northwest Ultimate, the successor entity to NWF Holdco. BCE Holding will
indirectly own ZFN, which will continue to operate as an ILEC in Washington. The
Transaction is further detailed in the Joint Application.

Following the Closing, the Commission will maintain the same regulatory
authority over ZFN that it had prior to the completion of the Transaction. ZFN will
continue to operate as an ILEC in Washington, subject to the same regulations post-
Closing as pre-Closing. BCE Holding has no plans to rebrand ZFN or its service
offerings post-Closing—they will continue to operate under the “Ziply Fiber”
brand.

The Joint Applicants have committed to notify Staff of any material changes
to the Transaction that may occur between the filing of the Settlement and Closing.

As the Joint Applicants explained in the Joint Application, even without any
conditions, the Transaction clearly meets the “no harm” standard. In particular: (1)
the ultimate parent of the acquiring company here is publicly-traded (i.e., there are
no funds or individual investors that are able to assert control over the acquiring

company), meaning that all financial matters are transparent; (2) the current

4932-5287-0224v.1 0115670-000010
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management and operations will remain the same; (3) the operating subsidiaries
will remain the same; (4) no authorizations (franchises, etc.) will need to change;
(5) there will be no need for detailed back office system transitions; (6) there will
be no new debt incurred; (7) there will be no carve-outs of continued operating
companies (unlike some prior transactions the Commission has reviewed); (8) there
will be no name change required by the transaction, thereby removing the
possibility for customer confusion; and (9) the ultimate parent of the acquiring
company is a well-known public company with a long record of serving the public,
including in rural and hard-to-serve areas.

The instant Transaction thus is considerably more straightforward than the
2020 transaction in which Ziply Fiber acquired ZFN and other subsidiaries from
Frontier Communications Corp. (approved by the Commission pursuant to a
settlement agreement in UT-190574). The 2020 transaction entailed ultimate
acquisition of ZFN by private equity investors in a transaction that separated ZFN
from its longstanding parent company. By the nature of the transaction, there were
complex issues around the transition of back-office systems, the creation of new
debt to finance the transaction, the introduction of a new brand to consumers, and
new management, among other factors — none of which are presented here.
Nevertheless, the Joint Applicants recognize and appreciate Staff’s diligence in
ensuring that the Transaction meets the “no harm” standard. To resolve any

concerns and as a tangible sign of the Joint Applicants’ intent to be a cooperative

4932-5287-0224v.1 0115670-000010



10

11

12

13

14

15

16

17

18

19

20

21

22

Docket No. UT-240951

Joint Testimony of Mark Graham and Jessica Epley
On behalf of Northwest Fiber Holdco, LLC

Exh. MG/JE-1T

June 27, 2025; Page 7

partner to the Commission, the Joint Applicants negotiated and agreed to make
binding commitments as part of the Settlement Agreement.
Please provide a brief history of this proceeding.
On December 12, 2024, BCE Holding and NWF Holdco filed the Joint Application,
seeking an order from the Commission approving the indirect transfer of control of
ZFN pursuant to Chapter 80.12 of the Revised Code of Washington (“RCW”) and
Chapter 480-143 of the Washington Administrative Code (“WAC”) and any other
authority as may be deemed necessary to effectuate the Transaction. Public
Counsel filed a Notice of Appearance on January 27, 2025. BCE Holdings and
NWF Holdco filed direct testimony and exhibits in support of the Joint Application
on January 27, 2025. The Joint Applicants have also responded to ninety-nine
discovery requests by Staff.

The Parties engaged in numerous settlement discussions from April through
June 2025. Specifically, the Parties participated in settlement conferences via video
on April 16, May 20, June 5, June 9, and June 11, 2025. The Parties also engaged
in additional settlement communications, including the exchange of drafts, during
and after this period, culminating in the execution on June 26, 2025, of the
Settlement that is now before the Commission.
Please summarize the Settlement agreed to by the Parties.
The Settlement resolves all issues identified in negotiations with Staff and Public
Counsel concerning the Transaction and ensures that the Commission’s “no harm”

standard is satisfied. The Settlement includes nine enumerated conditions, some of

4932-5287-0224v.1 0115670-000010



10

11

12

13

14

15

16

17

18

19

20

21

22

Docket No. UT-240951

Joint Testimony of Mark Graham and Jessica Epley
On behalf of Northwest Fiber Holdco, LLC

Exh. MG/JE-1T

June 27, 2025; Page 8

which have additional sub-conditions. These conditions are described below in

categories that assure the Commission that key customer-facing and service-related

protections are implemented:

General

Financial Reporting

Capital Expenditures and Additional Broadband Investment Commitment
Major Outage Reporting

Interconnection Agreement and Wholesale Transparency

Number Resources

Service Quality

Most Favored Nation

Transaction Benefits

How is the rest of your testimony organized?

Section 111 provides a summary of the conditions in Attachment A to the Settlement

and the purpose underlying each condition. Section IV summarizes why the

Settlement meets the “no harm” public interest standard. Section V contains our

conclusion.

1. Settlement Conditions

General Conditions (Condition 1)

Q. Please describe Condition 1.

A. Condition 1 contains general, overarching obligations requiring Ziply Fiber to

retain books of account and other records as required by law or regulation for

4932-5287-0224v.1 0115670-000010
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telecommunications companies under the Commission’s jurisdiction, as well as to
retain records that evidence compliance with obligations of the Settlement. It also
imposes certain obligations on the Joint Applicants in the event of any material
changes to the Transaction terms and conditions and requires the Joint Applicants
to respond in a reasonably timely and detailed manner to requests and inquiries of
the Commission and Commission Staff related to the Settlement.

What is the purpose of these general conditions?

The purpose of the general conditions is simply to ensure that the Commission and
Staff have the ability to verify compliance with the Settlement Agreement on a
reasonably timely basis. This condition promotes transparency and accountability

and thus contributes to the finding of “no harm.”

Financial Reporting (Condition 2)

Q.

A

Please describe Condition 2.

This condition obligates the provision of four compliance reports to the
Commission, in each case for a period of a certain number of years following the
Closing and commits ZFN to not initiate price increases or changes to certain
tariffed service level elements for ZFN’s tariffed services for one year following
Closing of the Transaction. First, subpart (A) states that, for a period of three years,
Northwest Fiber, LLC (immediate parent of ZFN) will file annually with the
Commission, by May 31 each year, a compliance report consisting of its financial
statements to the extent and in the manner that Northwest Fiber, LLC prepares such

statements in the ordinary course of its business. Second, subpart (B) states that,

4932-5287-0224v.1 0115670-000010
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for a period of five years, ZFN will file a report showing the number of Washington
locations passed with fiber and copper, the amount of capital expenditures invested
in expansion and improvement of broadband infrastructure, and the total capital
investments in specific operational and maintenance categories. Subpart (B) also
requires that ZFN file a copy of each federal Broadband Data Collection broadband
availability report that includes ZFN’s ILEC footprint, within 14 calendar days of
submitting such reports to the Federal Communications Commission (“FCC”).
Third, subpart (C) states that, for a period of three years, ZFN will file a quarterly
report listing the number of personnel of all Ziply Fiber entities employed in the
roles of installation technician, service technician or central office technician
reporting from a Washington State office. ZFN also agrees under subpart (C) to
provide Staff and Public Counsel within one month of any Commission approval
of this Settlement a report containing this information, as of May 31, 2025. Fourth,
subpart (E) provides for notice to the Commission in the event that Bell Canada
purchases another corporate entity providing facilities-based telecommunications
services in the United States, including an explanation as to why such acquisition
will not result in resources (including staffing) being reallocated outside the state
in a manner that would diminish service levels or network performance in the ZFN
ILEC territory.

Subpart (D) is a separate obligation that ZFN not raise prices or tariffed
service level element changes for its tariffed services for a period of one year

following Closing of the Transaction. Specifically, this commitment bars ZFN

4932-5287-0224v.1 0115670-000010
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from initiating price increases or changes to service level elements that would
remove or diminish existing services for ZFN’s Tariff WN U-101 (General and
Local Exchange) and Tariff WN U-16 (Facilities for Intrastate Access Tariff) for
one year following the consummation of the Transaction.

What is the purpose of these compliance reports?

These reports permit the Commission to monitor several aspects of the post-Closing
company’s financial and operational fitness. The Joint Applicants assert that Ziply
Fiber and ZFN will continue to have the financial capability to operate successfully
and make the planned investments in network infrastructure. Because Condition 2
provides transparency with respect to the company’s financial well-being to ensure
continuity of services and improved infrastructure and services to customers, it
demonstrates that the Transaction meets the “no harm” standard.

What is the purpose of the one-year moratorium on initiating price increases
and service element changes for tariffed services?

The commitment not to initiate any price increases or service element changes is
intended to further ensure that ZFN’s customers will not be affected by the
Transaction. The Joint Applicants represented in the Joint Application and in
discussions with Staff and Public Counsel that the Transaction would not result in
any changes in ZFN’s tariffed services, including the prices for these services.
Certain changes may occur in the ordinary course, but the Transaction itself will

have no effect on ZFN’s service offerings or prices. Subpart (D) memorializes the

4932-5287-0224v.1 0115670-000010
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Joint Applicants’ commitment in this respect and further demonstrates that the

Transaction meets the “no harm” standard.

Capital Expenditures and Additional Broadband Investment (Condition 3)

Please describe Condition 3.
Conditions 3(A)-(D) contain various commitments with respect to ZFN’s assets,
use of federal USF funds intended for projects in the State of Washington, and
assurance that Bell Canada will not negatively impact broadband and voice services
in the ILEC territory. Specifically, the Ziply Fiber entities, including ZFN, will be
prohibited from encumbering assets within or serving the ZFN ILEC service area
unless the encumbrance is intended to benefit Washington operations. (Condition
3(A)). Ziply Fiber will participate in its RDOF and Connect America Fund 11
projects in Washington State according to the terms of those programs, and the Joint
Applicants commit that any funds received under government grant or subsidy
programs for projects in the State of Washington are used within the State of
Washington according to the terms of the applicable program (Conditions 3(B),
3(D)). In addition, Bell Canada will not directly or indirectly negatively impact the
Ziply Fiber entities” ability to maintain and enhance voice and broadband services
within ZFN’s ILEC service area. (Condition 3(C)).

Condition 3(D) commits ZFN to maintaining full functionality of existing
fiber and copper networks in the State of Washington, to the extent the latter are
not replaced by updated networks. Condition 3(D) also provides that it shall not be

deemed to waive or modify any obligations that ZFN may have under the law

4932-5287-0224v.1 0115670-000010
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regarding the discontinuance of telecommunications. The Joint Applicants also
will make sure that any funds received under government grants or subsidy
programs for Washington State projects will be used within the State according to
the terms of the applicable program. (Condition 3(E)).

Conditions 3(F) and 3(G), in turn, commit the Joint Applicants to specific
broadband deployment obligations. Specifically, during the period of August 1,
2025-December 31, 2030, at least $80 million must be expended on improving and
expanding fiber-based broadband infrastructure within ZFN’s ILEC service
territory. (Condition 3(F)). Condition 3(F) also requires that, at minimum, $50
million of the total $80-million capital commitment be spent between August 1,
2025 and December 31, 2027. In addition, by the same December 31, 2027
deadline, ZFN must deploy broadband infrastructure capable of providing one
gigabit symmetrical service to 66% of the units in its ILEC service territory. The
Joint Applicants also commit under Condition 3(F) to deploying one gigabit
symmetrical service-capable broadband infrastructure to 70% of the units in ZFN’s
ILEC service territory by December 31, 2030. For all such deployments, the Joint
Applicants are not required to expend funds to bring service to locations under
certain circumstances, such as if a new entrant after June 2025 already provides
150/150 Mbps service to the unit/location in question. The commitment to expand
broadband infrastructure within ZFN’s ILEC footprint will result in more rural
locations receiving the advantages of this service. In addition, ZFN’s participation

in the federal Lifeline discount program provides an opportunity for low-income

4932-5287-0224v.1 0115670-000010
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households to receive discounts on voice and broadband services, including those
using fiber technology. ZFN will continue to participate in the Lifeline program
and new ownership will not impair its ability to do so.

How does this condition demonstrate that the Transaction meets the “no
harm” standard?

The purpose of Condition 3 is to ensure that Washington consumers served by ZFN
continue to benefit from broadband infrastructure improvements and that federal
USF funds intended for use in Washington State are, in fact, used for the benefit of
customers in Washington State. These commitments will ensure that the
Transaction will not undermine or otherwise slow down broadband deployment in
the ZFN ILEC service territory, ensuring that the “no harm” standard is met. In
fact, by committing the Joint Applicants to specific capital expenditures on specific
timelines, including interim expenditure and deployment milestones, Condition 3
ensures not only that the Transaction will result in “no harm” to consumers, but that
it will deliver significant benefits. Notably, the total capital expenditure to which
the Joint Applicants have committed is 60% greater than the total commitment in
the settlement the Commission previously found consistent with the “no harm”

standard in Ziply Fiber’s 2020 acquisition of ZFN.

Major Outage Reporting (Condition 4)

Q.
A.

Please describe Condition 4.
Condition 4 requires that whenever any Ziply Fiber entity providing voice service

files a Network Outage Reporting System (*NORS”) report with the FCC

4932-5287-0224v.1 0115670-000010
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concerning a Washington state outage, it will simultaneously file that report to the
Commission via a specified email address.
Q. How does this condition demonstrate that the Transaction meets the “no

harm” standard?

A. This condition ensures that the Commission will have timely notice of major

outages in Washington state. This condition provides a benefit to customers by
ensuring Staff are well informed of major outages, and therefore satisfies the “no
harm” standard.

Interconnection Agreements and Wholesale Transparency (Condition 5)

Q. Please describe Condition 5.

A Condition 5 requires ZFN to continue to offer wholesale services and to negotiate

in good faith for Interconnection Agreements. ZFN also will continue to honor
existing Interconnection Agreements according to their terms.

Q. How does this condition satisfy the “no harm” standard?
Condition 5 ensures that ZFN will continue to offer wholesale services and honor
its interconnection obligations post-Closing. Because the status quo is preserved
with respect to wholesale services and interconnection agreements, the Transaction
meets the “no harm” standard.

Number Resources (Condition 6)

Q. Please describe Condition 6.
A. Under Condition 6, the Ziply Fiber entities commit to work with Commission Staff

on conservation of North American Numbering Plan (“NANP”) telephone

4932-5287-0224v.1 0115670-000010
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numbers. ZFN also commits to only requesting Washington numbering resources
for services in Washington state and will continue to utilize those resources in the
local access and transport area (“LATA”) from which they were requested in
compliance with industry guidelines, NANP, state, and FCC requirements.

What is the rationale for this condition?

Condition 6 is designed to ensure that the Ziply Fiber entities continue to be
responsible stewards of NANP telephone numbers. The Joint Applicants believe
that this commitment further demonstrates that the “no harm” standard is satisfied
with respect to the Transaction, given the importance of responsible use of

numbering resources.

Service Quality Reporting (Condition 7)

Q.

A

Please describe Condition 7 in the Settlement.

Condition 7 requires ZFN to provide multiple retail service quality reports to Staff
based on performance related to calls that have a Washington Area Code. First, for
each of the years 2025, 2026, and 2027, ZFN will submit detailed reports
concerning performance on calls placed to the business office for ZFN and on calls
placed to the repair center for ZFN. (Condition 7(A)). Second, within 45 days of
the end of each quarter, ZFN will provide a quarterly retail service quality report
for multiple metrics concerning troubles, such as the number of out-of-service
trouble reports, and the number and percentage of out-of-service trouble reports
cleared in 48 hours. (Condition 7(B)). Third, ZFN will issue impacted customers

a daily credit or other credit at the greater of amounts described in applicable tariffs

4932-5287-0224v.1 0115670-000010
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or amounts listed in the Settlement, and it will report monthly on the number of
customers provided a credit along with the total amount of credit (Condition 7(C)).
How does Condition 7 meet the “no harm” standard?

Condition 7 ensures that Commission Staff will have regular access to data on
ZFN’s service quality performance. This reporting allows the Commission to
monitor service quality performance to ensure there is “no harm” to customers as a
result of the Transaction. Condition 7 also ensures that customers who experience
outages not cleared within 48 hours are issued significant daily credits, including

at levels that far exceed those specified in applicable tariffs.

Most Favored Nation Clause (Condition 8)

What is the Parties’ proposed Condition 8?

Condition 8, the MFN clause, permits the Commission to consider and adopt any
condition to which the Applicants have stipulated or otherwise agreed in the
proceedings before any other state commission that is or will be more favorable
than those in the Settlement. The MFN clause provides that the Commission shall
receive the benefit of the more favorable terms via regular Commission procedures,
effecting an amendment and modification of the Settlement, subject to petition for
reconsideration or other appropriate relief pursuant to Washington law. The
Commission is also able to elect to not accept the benefit of any such amended or
modified condition, provided that it gives written notice to the Joint Applicants.
The Parties do not, however, expect there to be any other conditions, settlement

terms, or the like adopted by any other state. In addition, the MFN clause permits

4932-5287-0224v.1 0115670-000010
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the Commission to adopt conditions that may be imposed by the Federal
Communications Commission, excluding any terms offered in connection with
review by the Committee for the Assessment of Foreign Participation in the United
States Telecommunications Services Sector, also known as “Team Telecom.” This
condition meets and exceeds the “no harm” standard by ensuring that the
Commission may seek to incorporate additional conditions adopted by another state
or the FCC to the benefit of ZFN’s Washington customers, and is therefore in the
public interest.

Transaction Benefit Condition (Condition 9)

What is the Parties’ proposed Condition 9?

Condition 9 requires the Ziply Fiber entities to submit an annual report describing
the benefits of the transaction to customers of the company in Washington, for a
period of three years after the Closing.

What is the purpose of proposed Condition 9?

Condition 9 enhances transparency regarding the benefits of the Transaction to
customers in Washington. This condition meets and exceeds the “no harm”
standard by ensuring that the Commission will receive annual reports that allow it
to monitor the benefits the Transaction brings to Washington customers.

The “No Harm” Standard

Please describe the “no harm” standard.
The no harm standard stems from WAC 480-143-170, which states, “If, upon the

examination of any application and accompanying exhibits, or upon a hearing
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concerning the same, the commission finds the proposed Transaction is not
consistent with the public interest, it shall deny the application.” Essentially, there
must be no harm to the public interest. The standard requires that ratepayers not be
harmed by a transfer of property but does not go as far as the “net benefit” standard
applicable to certain other utility transfers, which requires that the transfer of
property leave ratepayers better off as a result of the Transaction.

Please summarize how the Transaction will meet the “no harm” standard.

As the Joint Applicants explained in their Joint Application and direct testimony of
Mr. Graham and Ms. Epley in support thereof, the Transaction satisfies the “no
harm” standard because the Joint Applicants will act to preserve the continuity of
service to Washington consumers, including in the ILEC service area of ZFN. The
Transaction will support an independent ILEC that is rooted in the region, has a
Northwest-focused leadership team, and has the know-how and financial resources
to make continued, major investments in fiber expansion and customer service
improvements. To maintain the status quo and ensure no harm takes place as a
result of the Transaction, Ziply Fiber will carry on as its own separate operating
entity, and there are no plans to change Ziply Fiber’s management, operating
systems, business systems, or business plans. Rather, the parties intend for the
proposed transaction to be completely transparent to consumers at and below the
operating level. The Transaction will therefore enable Ziply Fiber’s current
management to continue focusing on the localities the company serves, maintaining

important relationships with customers, business partners, and local regulators.
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There will be no migration of billing systems, operating systems or any other
systems that could affect customers. Moreover, no new debt will be taken on in
connection with the Transaction.

The above means that ZFN’s customers will continue benefiting from Ziply
Fiber’s emphasis on providing excellent service throughout its territory, including
the rural and underserved areas that have been traditionally overlooked by other
service providers. The company will in turn continue to benefit from the leadership
of its highly qualified and experienced executive team, many members of which
call Washington home.

In addition, Bell Canada has demonstrated that it is well qualified to acquire
and become the new owner of Ziply Fiber, succeeding the private equity firms that
currently control the company. Bell Canada invests for the long term, having built
robust fiber networks to a high percentage of its Canadian ILEC footprint, including
smaller Atlantic provinces and communities within Canada. Bell Canada has
experience with rural and geographically difficult buildouts, in some circumstances
doing so with minimal or no financial assistance from the government. Building
fiber to small or otherwise hard-to-reach communities is a point of pride and
strength for Bell Canada. Indeed, Bell Canada has had great success in pivoting to
deploying fiber-to-the-premises connections by overlaying legacy copper
infrastructure with fiber directly to homes and businesses.

In short, the Transaction positions Ziply Fiber to continue its excellent

service to customers in Washington state, with the assurance of a stable,
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experienced owner in Bell Canada. All of this ensures that the Transaction meets
the no harm standard.

Describe how the planned upgrades to the ILEC’s infrastructure relate to the
“no harm” standard.

Post-Closing, under Bell Canada’s ownership, Ziply Fiber plans to invest in the
ILEC’s facilities by making continued progress in deployment of broadband
facilities. This investment will enable ZFN to offer gigabit speed broadband to a
greater proportion of the ILEC territory than receive such service today.
Conclusion

Please summarize your testimony.

For the reasons discussed above, the Settlement is in the public interest and in the
interest of the Parties. Accordingly, the Joint Applicants respectfully recommend
that the Commission adopt the Settlement in its entirety and expediently approve
the Transaction.

Does this conclude the Joint Applicants’ testimony in support of the
Settlement?

Yes, thank you.
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