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SUMMARY OF TESTIMONY

Please summarize your testimony.

As described more fully in the opening testimony of Jessica Epley, following its
2020 acquisition of the various Frontier Communications Corporation properties,
Northwest Fiber Holdco, LLC (“NWF Holdco™) and its operating subsidiaries,
including Ziply Fiber Northwest, LLC (“ZFN,” and, together with NWF Holdco and
its other operating subsidiaries, “Ziply Fiber”) have had great success with their
plans to enhance fiber-based communications services in Washington State. Ziply
Fiber is now positioned to build on that success following the proposed acquisition
by BCE Holding Corporation (“BCE Holding,” and, together with NWF Holdco,
the “Joint Applicants”), a wholly owned subsidiary of Bell Canada, Canada’s
largest telephone and telecommunications company.

I will describe how, following the transaction, Ziply Fiber will have access
to Bell Canada’s (and its corporate parent, BCE Inc.’s) support and expertise to
enable Ziply Fiber to bring greater access to voice and broadband services in
Washington. I also will provide background information about Bell Canada and its
commitment to Ziply Fiber.

Bell Canada has had great success in deploying fiber-to-the-premises
connections by overlaying legacy copper infrastructure with fiber directly to homes
and businesses (i.e., by replacing existing copper facilities with new fiber-based
infrastructure). Bell Canada provides facilities-based and non-facilities-based
telecommunications, as well as broadband Internet access services and other IP-

based communications services, throughout Canada. The transaction will allow
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Ziply Fiber, including ZFN, to carry on as its own operating entity, thereby keeping
management of critical Washington infrastructure in the region.

By virtue of this proposed acquisition, Ziply Fiber and BCE Holding intend
to fulfill a shared vision of greater availability of fiber-based services in Washington
by continuing to invest in next-generation fiber facilities and excellent customer
service under Ziply Fiber’s current business plan. Following the close of the
transaction (“Closing”), Bell Canada will leverage its expertise in support of Ziply
Fiber’s broadband deployment goals.

I will provide testimony about how Bell Canada will support Ziply Fiber’s
existing business plans, allowing Ziply Fiber to preserve and enhance the traditional
residential and business voice services provided by ZFN, as well as the related
ancillary services it provides, while building out high-capacity next-generation
network facilities to provide a range of communications service options to
Washington consumers, satisfying its current Rural Digital Opportunity Fund
(“RDOF”) and other funding initiatives. This deployment will maintain the current
business plans of Ziply Fiber, allowing its management team to continue serving
Washington customers.

To turn this vision into a reality, the Commission should allow the
transaction to proceed by expeditiously approving the Joint Application. Approval
of the Joint Application on an expedited basis is warranted for a variety of reasons,
including: (1) the ultimate parent of the acquiring company is publicly-traded (i.e.,

there are no funds or individual investors that are able to assert control over the
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acquiring company), meaning that all financial matters are transparent; (2) the
current 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, removing
the possibility for customer confusion; and (9) the ultimate parent of the acquiring
company is a public company with a long record of serving the public.

My testimony in support of the above will demonstrate that the transaction
satisfies the “no harm” standard and is in the public interest. For all of these
reasons, the Commission should allow the transaction to proceed by expeditiously
approving the Joint Application.

INTRODUCTION

Please state your name, occupation, and business address.

My name is Mark Graham. I am Senior Vice President, Legal & Regulatory of Bell
Canada. Bell Canada owns 100 percent of the equity and voting interests in, and
controls, BCE Holding Corporation. My business address is 22 Adelaide St.,
Toronto, Ontario M5H 4E3, Canada.

Please state your industry background and experience.

I have a Juris Doctor degree and an Hon. Bachelor of Arts degree in economics and

philosophy, both from the University of Toronto. I have over 15 years of
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experience in the telecommunications industry, both working in private practice and
for Bell Canada, a telecommunications services provider.

Please provide a brief history of your employment.

I joined Bell Canada as Senior Counsel in 2014 and have since held positions of
increasing responsibility in the legal and regulatory areas. I have held my current
position of Senior Vice President, Legal & Regulatory since April 2024. Prior to
joining Bell Canada, I worked in private practice for over four years, where |
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.
What are your duties as the Senior Vice President, Legal & Regulatory, of Bell
Canada?

In my current position, I support the teams responsible for all of Bell Canada’s
regulatory law and regulatory affairs matters, including policy proceedings before
and advisory related to the Canadian Radio-television and Telecommunications
Commission (responsible for technical, economic, and consumer protection
regulation — both retail and wholesale — of telecommunications and broadcasting);
Innovation, Science, and Economic Development Canada (responsible for the
regulation of wireless spectrum including spectrum auctions); and the Competition
Bureau (responsible for merger review and other competition and antitrust

enforcement matters). I also support the teams responsible for all of Bell Canada’s
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business to business commercial law matters, including customer and supplier
contracts and mergers and acquisitions.

What duties will you have as Senior Vice President of Bell Canada with respect
to Ziply Fiber and ZFN post-transaction close?

Post-Closing, my duties as Senior Vice President, Legal & Regulatory for Bell
Canada will not change. As an executive of Bell Canada, which will become Ziply
Fiber and ZFN’s indirect, controlling corporate parent post-Closing, I will be part of
the legal and regulatory team that will provide support to the Ziply Fiber business
overall. I will not, however, be involved in day-to-day operations of Ziply Fiber or
ZFN, given that these entities will remain standalone businesses with dedicated
regulatory and legal support teams. The post-Closing relationship between Ziply
Fiber and Bell Canada (and BCE Inc., Bell Canada’s corporate parent) is discussed
in greater detail herein, and I expect to be available, along with other relevant
members of Bell Canada’s management team, to assist Ziply Fiber in carrying out
its current business plans, both for Washington and across its four-state service area.
Please summarize the issue this transaction presents to the Commission.

I believe that the transaction should be straightforward for the Commission, which
is one of the reasons that I, and the Ziply Fiber team, believe expedited approval is
appropriate in this case. The proposed transaction will result in significant public
interest benefits for customers of ZFN by combining Ziply Fiber’s strong and
demonstrated commitment to the localities in which it operates with Bell Canada’s

deep history and success in deploying fiber and other telecommunications
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infrastructure, including in rural areas.

In addition, the transaction structure positions Bell Canada and Ziply Fiber
to support a seamless customer transition at Closing. As a preliminary matter,
because 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 as a result of the transaction, there will be no subsequent system
cutover, and no operating system or business system transitions, that could
potentially impact customer service.

Bell Canada also is committed to Ziply Fiber’s customers and employees in
Washington. Bell Canada supports Ziply Fiber’s continued presence in Washington
and the Pacific Northwest and plans to maintain Ziply Fiber’s headquarters in
Kirkland, Washington, keeping a local provider local and maintaining its presence
as a trusted employer in the state (and the broader Pacific Northwest region).

For Ziply Fiber’s existing customers, the Joint Applicants plan to work
together to ensure a smooth and transparent transition. And from a regulatory and
administrative perspective, because of the structure of the transaction, there is no
immediate need to change the name of entities currently providing service under
Ziply Fiber’s leadership in any of the tariffs and catalogs on file with the
Commission. Of course, the Joint Applicants will update any tariffs and catalogs
and follow the Commission’s tariff adoption process to the extent any future
changes post-Closing necessitate such updates; but any such updates would occur in

the ordinary course and would not be a result of the transaction.
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This new transaction presents a unique opportunity to leverage Bell
Canada’s success in fiber deployment and long history and experience as a
communications services provider to support Ziply Fiber’s plans to enhance its
ability to offer innovative and reliable services to its customers, including
Washington residents.

What is your recommendation and request for the Commission based on this
testimony?

I recommend and request that the Commission expeditiously approve the proposed
transaction, because swift approval is clearly in the public interest. As explained
earlier in my testimony, the transaction will be transparent to customers, meaning
that they will not experience any disruptions to their service as a result of the
transaction. At the same time, the transaction will position Ziply Fiber for
continued success in executing on its business plans, including its fiber deployment
plans, by providing it with the support of — and ready access to — Bell Canada’s
significant fiber deployment experience and resources.

I also want to emphasize that, unlike some ILEC acquisitions that involve
the acquired entity or entities taking on debt in service of the transaction, this will
not occur here. I am aware that, in the past, regulators have expressed concerns
related to an acquired telecommunications carrier taking on debt in connection with
a transaction, including, for example, that the carrier may raise prices to service new
debt. To be clear, Ziply Fiber is not taking on any new debt in connection with this

transaction. Similarly, there are no plans to increase ZFN’s prices for services as a
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result of this transaction. Any changes to prices that may occur in the future would
be in the ordinary course and not as a result of the transaction.

For these reasons, and the many advantages presented by the transaction
outlined in the Joint Application and discussed in further detail herein, I believe this
transaction presents a straightforward and uncomplicated case warranting quick
approval.

Are other witnesses offering testimony in this proceeding?

Yes. Jessica Epley, Vice President of Regulatory & External Affairs at Ziply Fiber
is offering testimony to provide more background about Ziply Fiber, as well as its
management team, employees, and history of success with network deployments
and the provision of high-quality services to customers throughout the Pacific
Northwest. Ms. Epley’s testimony also further describes why the transaction is in
the public interest and how Washington customers will benefit from the expanded

opportunities presented by Ziply Fiber’s partnership with Bell Canada.

III. OVERVIEW OF THE TRANSACTION
Q. Please describe the parties involved in the transaction.
A. BCE Holding is a Delaware private corporation and wholly owned subsidiary of

Bell Canada, a Canadian corporation and Canada’s largest telephone and
telecommunications company. Bell Canada provides facilities-based and non-
facilities-based telecommunications, as well as broadband Internet access services
and other IP-based communications services, throughout Canada. Bell Canada, in

turn, is a wholly owned subsidiary of BCE Inc., a publicly traded Canadian
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corporation headquartered in Montreal, Quebec. BCE Holding is a holding
company that does not itself provide telecommunications services.

Bell Canada delivers innovative communications technologies with respect
to both wireline and wireless services. Bell Canada is Canada’s largest ILEC, and it
operates an extensive local access network in Ontario, Quebec, the Atlantic
provinces and Manitoba, and Canada’s Northern Territories (through its subsidiary
Northwestel Inc.). Bell Canada also provides CLEC services in British Columbia,
Alberta, and Saskatchewan. In addition to Bell Canada’s widespread fiber footprint
in Canada, it maintains extensive copper and voice-switching networks through
which it provides traditional local and interexchange voice and data services to
business and residential customers in Ontario, Quebec, the Atlantic provinces, and
Manitoba. Bell Canada’s subsidiary, Bell Mobility Inc., operates a wireless
network and provides wireless services across Canada.

NWEF Holdco is a Delaware limited liability company formed to manage
ZFN and other corporate affiliates. ZFN provides broadband, voice, and video
services throughout Washington. NWF Holdco operating affiliates use the trade
name “Ziply Fiber.” Ziply Fiber is the leading fiber Internet provider in the Pacific
Northwest. With over 1.3 million fiber locations across its four-state service area,
Ziply Fiber’s primary service offerings are fiber Internet and phone for residential
customers, business fiber Internet and Ziply Voice services for small businesses,

and a variety of Internet, networking, and voice solutions for enterprise customers.
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Further detail about the ownership structure of NWF Holdco, as well as the
operations of Ziply Fiber more broadly, can be found in Jessica Epley’s testimony.
Please provide a detailed description of the proposed transaction.

At 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 indirectly, all of its issued and
outstanding membership units. This will take place pursuant to an Agreement and
Plan of Merger dated November 1, 2024; see Highly Confidential Exhibit 2. The
Directors of BCE Holding Corporation authorized this transaction on November 1,
2024 via resolution, as can be seen in Highly Confidential Exhibit 3. 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.

Concurrent with or immediately following the acquisition, a series of
internal restructuring steps will be taken to simplify the holding structure of Ziply
Fiber below BCE Holding. It is anticipated that the surviving entity of this internal
restructuring will change its name to Northwest Fiber Ultimate Holdings, LLC
(“Northwest Ultimate”). Post-Closing, Northwest Ultimate will be a wholly owned
subsidiary of BCE Holding and will be the indirect parent entity of ZFN. Northwest
Ultimate, which will not be formed until closer to Closing, will be a holding
company and will not have any operations. There will be no changes to the Ziply

Fiber operating companies, including ZFN.
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Upon completion of the transaction, 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. We
provided diagrams attached to the Joint Application as Exhibit 1 to illustrate both
the pre- and post-Closing corporate structure of Ziply Fiber.

How will BCE Holding fund the proposed Closing of the proposed transaction?
BCE Inc., Bell Canada’s direct corporate parent, will fund the acquisition. BCE
Inc. expects to fund approximately $3 billion USD of the total purchase price using
the net proceeds of a pending sale of BCE Inc.’s ownership interest in a separate
Canadian entity, Maple Leaf Sports and Entertainment (“MLSE”), to a third party,
Rogers Communications Inc. This transaction recently cleared antitrust review with
Canada’s Competition Bureau. The balance of the total purchase price will be
funded by a Dividend Reinvestment and Stock Purchase Plan (“DRP”’) by BCE, Inc.

Please note, however, that BCE Inc.’s funding for the transaction is not
conditional on the sale of its interest in MLSE. BCE Inc. has secured financing (a
$3.7 billion (USD) fully committed delayed-draw term loan facility) in the event the
MLSE divestment does not close until after consummation of the proposed
acquisition of Ziply Fiber.

That all funding for the transaction will be arranged by BCE Inc. is an
important distinction that the Joint Applicants believe warrants favorable
consideration by the Commission and justifies, along with other factors discussed

herein, expedited approval. As noted earlier in my testimony, Ziply Fiber and its

11
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subsidiaries will not take on any new debt in connection with the transaction, which
distinguishes it from the 2020 transaction, which involved significant debt financing
by the new company.

The Ziply Fiber and BCE Inc. press releases for the proposed acquisition,
BCE Inc.’s press release regarding its sale of its ownership interest in MLSE to
Rogers Communications Inc., and the press release regarding recent clearance of the
transaction involving the sale of the interest in MLSE are attached as Exhibit 4.
How will the parties interact after Closing of the proposed transaction?

As I stated earlier, after Closing, BCE Holding will indirectly own ZFN. ZFN will
continue to operate as an ILEC in Washington. BCE Holding has no plans to
rebrand ZFN or its service offerings post-Closing. The Commission will maintain
the same regulatory authority over ZFN that it had prior to the completion of the
transaction.

Under BCE Holding’s ownership, and in partnership with its corporate
parent, Bell Canada (and Bell Canada’s parent, BCE Inc.), ZFN will continue to
conduct business in Washington in accordance with all applicable laws, rules, and
Commission orders. This includes Order 06 in Docket No. UT-121994, the July 22,
2013, conditional approval by the Commission of a petition submitted by NWF
Holdco’s predecessor-in-interest to competitively classify its telecommunications
service offerings under RCW 80.36.320. Upon Closing, ZFN will continue to honor
its current retail and wholesale obligations, including all existing interconnection

agreements and other commercial agreements with other carriers.

12
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As I have noted throughout this testimony, the day-to-day operations of
ZFN, and the Ziply Fiber business overall, will remain the same after the transaction
as they were before. This extends to the compliance of ZFN, and other Ziply Fiber
operating subsidiaries, with the federal, state, and local regulatory obligations to
which they are subject. ZFN becoming an ultimate subsidiary of Bell Canada (and
BCE Inc.) will not in any way negatively affect its operations, nor will it affect its
ongoing compliance with regulatory obligations. This extends to the broader Ziply
Fiber business, as well.

THE TRANSACTION IS IN THE PUBLIC INTEREST AND SHOULD BE

APPROVED ON AN EXPEDITED BASIS

Please summarize the issue this transaction presents for the Commission.
This transaction presents a straightforward opportunity for the Commission to allow
Ziply Fiber to continue building on the successes of its fiber deployment, which
stands to benefit Washington consumers. After Closing, Ziply Fiber, and its fiber
deployments, will continue to be overseen by the same managerial team, who will
draw from their collective experience serving the Washington market and from the
support provided by Bell Canada and its corporate parent, BCE Inc.

Expedited approval by the Commission will allow us and Ziply Fiber to
execute on a collaborative plan to ensure that Ziply Fiber’s planned expansion in its
service areas and ongoing work to enhance the services provided to customers

continues unabated. Swift approval also will allow the Joint Applicants to focus on
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the growth of the Ziply Fiber business, as well as the excellent services to which its
customers have become accustomed.

[ understand from my legal counsel that the Commission’s standard for
approval under the relevant Washington statutes is whether the transaction is in the
public interest. I further understand that this standard is met if a transaction
presents “no harm.” As discussed throughout my testimony, I believe that this
transaction clearly meets this standard. The transaction will result in significant
public interest benefits for customers of ZFN, who will, post-Closing, be served by
an entity whose experienced management team will have the full support of both
Bell Canada and BCE Inc.

Further, there are no public interest harms to consider. ZFN, and the Ziply
Fiber business more broadly, will not be encumbered by any new debt in service of
the transaction. Nor are there any plans to change Ziply Fiber’s day-to-day
management or its operating systems, business systems, or business plans. Nor do
Bell Canada, or any of its subsidiaries, compete with ZFN.

Please expand on how the benefits of the Transaction are in the public interest.
My understanding based on discussions with counsel is that the Commission looks
at several factors to determine whether a transaction presents “no harm.” I
understand that this includes: (i) the impact on competition at the wholesale and
retail levels; (i1) the technical, managerial, and financial capability of the post-
transaction entity, including its ability to operate successfully; (iii) potential impacts

on the quality of services provided; (iv) financial impacts of the transaction, such as
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potential effects on the cost of capital, the entity’s capital structure, and the entity’s
access to financial markets; (v) how the benefits of the proposed transaction are
shared between shareholders and customers; and (vi) any impacts on the entity’s
rates, terms, and conditions of service.

Each of these factors cuts in favor of swift approval of the transaction. For
example, and as described elsewhere herein and in the concurrently filed testimony
of Ms. Epley: (i) because Bell Canada and Ziply Fiber are not competitors, there
will be no impairment or reduction of competition at either the wholesale or retail
level; (i1) Ziply Fiber will have the same technical, managerial, and financial
capability it has today; (iii) ZFN’s service quality will be maintained, as will the
quality of services provided by all Ziply Fiber operating entities; (iv) Ziply Fiber
will not take on any new debt as a result of the transaction, meaning there will be no
negative impact on the cost of capital or Ziply Fiber’s capital structure and access to
financial markets; (v) customers will benefit from the transaction, which will
provide Ziply Fiber with additional technical and managerial support from Bell
Canada and BCE Inc., including expanded access to traditional financing through
the relationships each of Bell Canada and BCE Inc. have with banks and financial
institutions; and (vi) rates, terms, and conditions will not change as a result of the
transaction, with any future changes occurring solely in the ordinary course and
pursuant to applicable rules and regulations.

Ms. Epley’s testimony, filed concurrently with my own, covers several of

these factors in detail, but I offer the following additional information in support of
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our request for expedited approval of the Joint Application. Some of this is touched
on earlier in my testimony; I offer it again here to emphasize that the transaction
clearly meets what I understand is the relevant standard for Commission approval,
and clearly presents public interest benefits.

At the outset, I want to reiterate that Ziply Fiber will carry on as a
standalone business following the transaction. As such, there are no plans for any
changes to Ziply Fiber’s day-to-day management or for any migration of billing or
operating systems that could affect ZFN customers. ZFN, and other Ziply Fiber
operating entities, will continue to provide the same services pursuant to the same
catalogs, tariffs, and other regulatory instruments, and under the same rates, terms,
and conditions, as they do today. Any changes to the foregoing would occur solely
in the ordinary course and pursuant to applicable rules and regulations, and not as a
result of the transaction.

As far as the technical, managerial, and financial capabilities of ZFN and
Ziply Fiber are concerned, Ziply Fiber will maintain the same capabilities that have
supported growth and high-quality services to-date. At Closing, the Ziply Fiber
business will be led by the same group of experienced executives who lead Ziply
Fiber today. The testimony filed by Ms. Epley, filed concurrently with my own,
includes additional detail on the qualifications of these executives, so I do not repeat
them here. However, after Closing, Ziply Fiber also will have the benefit of support
from Bell Canada, which as Canada’s largest telephone and telecommunications

company, has significant technical and managerial expertise of its own. This
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expertise flows from Bell Canada’s long history (the company was incorporated in
April 1880) and great success in deploying fiber and other telecommunications
infrastructure, including in rural areas.

Ziply Fiber’s management and technical teams, which will remain in place
following the transaction, are well equipped to execute on Ziply Fiber’s business
plans. But, post-Closing, they also will have ready access to the additional
experience and technical and logistical expertise Bell Canada has developed from
its long history of providing telecommunications services, and from its experience
with fiber buildouts, which in some cases has involved deployments in locations
involving extremely challenging environmental conditions. This support will
enhance Ziply Fiber’s ability to operate successfully.

Please explain further how BCE Holding’s financial expertise and resources
will allow Ziply Fiber to operate successfully after Closing.

In terms of financial capability, following the transaction, Ziply Fiber will continue
to be able to access financing through financing arrangements consistent with Ziply
Fiber’s existing business plans and past practice. However, Bell Canada and BCE
Inc. have their own existing relationships with banks and financial institutions.
Following the transaction, Ziply Fiber, like other BCE Inc. subsidiaries, will be able
to leverage these existing relationships (and BCE Inc.’s support as the ultimate
corporate parent of Ziply Fiber) when seeking access to future financing

arrangements.
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Bell Canada is a respected and well-established provider, with a history dating back
to 1880. It has a widely dispersed, publicly traded ownership through its parent
BCE Inc. For detailed information about the financial capabilities and standing of
BCE Inc. and its subsidiaries, please see BCE Inc.’s latest Annual Report, available

at https://www.bce.ca/investors/AR-2023/2023-bce-integrated-annual-report.pdf.

As the Annual Report demonstrates, BCE Inc.’s balance sheet is underpinned by a
healthy liquidity position and an investment-grade debt profile, providing the
company with a solid financial foundation.

What impact on competition do you expect this transaction to have after
Closing?

The transaction will have no negative impact on competition, either in the wholesale
or retail markets, and there are no competitive harms to consider. There is no
geographic overlap in the operating territories of Ziply Fiber and Bell Canada and
the businesses do not otherwise compete with each other. The transaction
accordingly will not result in any impairment of competition or reduction in the
choices Washington consumers have in the market for telecommunications services.
To the contrary, by providing Ziply Fiber with access to Bell Canada’s expertise,
including its significant expertise with the deployment of fiber networks, the
transaction will provide Ziply Fiber with added support to follow through on its
network deployment plans. This will keep Ziply Fiber, and thus ZFN, a strong,

well-funded competitor in the Washington telecommunications market.
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CONCLUSION

Please summarize why this transaction will cause no harm and thus is in the
public interest under the factors previously considered by the Commission.
This transaction is a straightforward, holding company-level acquisition that will
provide Ziply Fiber with additional support that ultimately will benefit Washington
consumers. It will keep a local company local while providing it with added
support to continue executing on business plans that have helped bring high-quality
telecommunications services to customers throughout Washington State. And it
will position Ziply Fiber for continued success in its work to expand its networks
while providing the company with ready access to the technical, logistical, and
managerial expertise of Canada’s largest communications company. For these
reasons and other discussed herein, this transaction will cause no harm, is in the
public interest, and should be approved by the Commission on an expedited basis.
Does this conclude your direct testimony?

Yes, thank you.
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