BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF CALIFORNIA

In the Matter of the Joint Application of Stonepeak Associates IV LLC,
Radiate Holdings, L.P., and Google Fiber Inc., for Approval to Transfer
Indirect Control of Webpass Telecommunications, LLC (U-7278-C) and] A.26- -
of Google Fiber North America Inc. (U-1487-C); Approval for
Conversion of Google Fiber North America Inc. (U-1487-C) to GFiber
North America LLC; and Approval of Pro Forma Change in Control of
Astound Broadband, LLC (U-6184-C, U-1587-C), Astound Networks
California, LLC (U-7472-C), Astound II, LLC (U-7473-C), Digital West
Networks, Inc. (U-7184-C, U-1576-C), Norcast Communications
Corporation (U-6640-C), and Blue Rooster Telecom, Inc. (U-7169-C)

JOINT APPLICATION OF STONEPEAK ASSOCIATES IV LLC, RADIATE HOLDINGS,
L.P. AND GOOGLE FIBER INC., FOR APPROVAL TO TRANSFER INDIRECT
CONTROL OF WEBPASS TELECOMMUNICATIONS, LLC (U-7278-C) AND OF
GOOGLE FIBER NORTH AMERICA INC. (U-1487-C); APPROVAL FOR CONVERSION
OF GOOGLE FIBER NORTH AMERICA INC. (U-1487-C) TO GFIBER NORTH
AMERICA LLC (U-1487-C); AND APPROVAL FOR PRO FORMA CHANGES IN
CONTROL TO ASTOUND BROADBAND, LLC (U-6184-C, U-1587-C), ASTOUND
NETWORKS CALIFORNIA, LLC (U-7472-C), ASTOUND II, LLC (U-7473-C), DIGITAL
WEST NETWORKS, INC. (U-7184-C, U-1576-C), NORCAST COMMUNICATIONS
CORPORATION (U-6640-C), AND BLUE ROOSTER TELECOM, INC. (U-7169-C)

[PUBLIC VERSION WITH REDACTED EXHIBITS D, E AND G]

Michael R. Dover Jonathan B. Mirsky
Kelley Drye & Warren LLP H. Henry Shi

333 West Wacker Drive, Suite 2600 Seth A. Ismail
Chicago, IL 60606 HWGLLP

1919 M Street, NW, Suite 800
Washington, DC 20036
Tel: (202) 730-1300

imirsky@hwglaw.com

Winafred R. Brantl hshi@hwelaw.com
Kelley Drye & Warren LLP sismail@hwglaw.com

670 Maine Avenue, SW, Suite 600
Washington, DC 20024

Tel: (202) 945-6649
wbrantl@kelleydrye.com

Tel: (312) 857-7087
mdover@kelleydrye.com

Attorneys for Google Fiber Inc.

Attorneys for Stonepeak Associates [V LLC,
and Radiate Holdings, L.P.

Dated: March 31, 2026



TABLE OF CONTENTS

I INTRODUCTION ....oiitiiiiitieteiieitete ettt sttt ettt sttt st sbe et satesbeebesseesbeennesanens 3
II. INFORMATION REGARDING THE APPLICANTS.....cctteiirieeeeeeteee e 4
A. GFiber and the GFiber California Authority Holders (Rules 2.1(a), 2.1(b), and 2.2)......... 4
B. Stonepeak (Rules 2.1(a), 2.1(b), and 2.2) ..ccuvieeiiieeiieeeeeeeee ettt 5
C. Radiate Holdings and the Astound California Authority Holders (Rules 2.1(a), 2.1(b), and
) SRS PRRSPSRORIRN 6
D. Designated Contact Information (Rule 2.1(b)) ...cceeviiriiieniiiiiiiiiciieieeieee e 9
1. THE PROPOSED TRANSACTION .....ooiiiiiiiiiieieee sttt 10
A. Description of Applicants’ Business and Service Territories (Rule 3.6(a)) ........cccce....... 10
B. Description of the Proposed Transaction (Rules 3.6(b), 3.6(c), 3.6(d), 3.6(f)) ................ 11
C. Financial Information (RUle 3.6(€)) .....cc.eeeiuiiiiiiieiiieeiie et e 12
D. Statement on Section 854 of the California Public Utilities Code..........ccceevveniiininnncns 13
IV.  REQUESTED RELIEF (RULE 2.1) c..oiuiiiiiiiiiiiiieicereeeeeseee et 14
V. PUBLIC INTEREST STATEMENT ......ooiiieie ettt 14
VI.  ADDITIONAL INFORMATION.....c.coittiiiriiiiiniienitee ettt e 16
A.  Customer Transfer NOtIfiCation ..........c.oooiiiiiiiiiiiiie e 16

B. Regulatory Compliance and Disclosures of Related Regulatory and Financial History of

the Applicants, Officers, Directors and Major Shareholders Pursuant to D.13-05-035 ........... 16
C. CEQA Considerations (RUIE 2.4) .......ccoueiiiiiiiiiieeeeeee et 17
VII.  SCOPING INFORMATION .....ooiitieiiiieiieieeieseeett ettt st 18
A, PropOSed CatCZOTY .....eeeuiieiieriiieiieeiieeiteete et e siee et e steesteessaeebeesseessseesaesaseenseessseenseesnseans 18
B, Need for HEariNg........veeeiiieeiiece ettt s e e et e e ene e e sereeenens 18
C. Issues Requiring ConSideration ............cceerueeruierieeiieeniieeieeniieeieesseesseesseeeseesseesseesseesnne 19
D.  Proposed SChedule..........c.oooiiiiiiiiiceece e e e 19
E. Compliance with Commission Procedural Requirements ............ccoceveevierieneeneneeneenne. 20
VIII.  CONCLUSION .. oottt ettt ettt sttt e et ete st e sseeseeseesseensesneesseenseeneesseenns 20



BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF CALIFORNIA

In the Matter of the Joint Application of Stonepeak Associates IV LLC,
Radiate Holdings, L.P., and Google Fiber Inc., for Approval to Transfer
Indirect Control of Webpass Telecommunications, LLC (U-7278-C) and| A.26- -
of Google Fiber North America Inc. (U-1487-C); Approval for
Conversion of Google Fiber North America Inc. (U-1487-C) to GFiber
North America LLC; and Approval of Pro Forma Change in Control of
Astound Broadband, LLC (U-6184-C, U-1587-C), Astound Networks
California, LLC (U-7472-C), Astound II, LLC (U-7473-C), Digital West
Networks, Inc. (U-7184-C, U-1576-C), Norcast Communications
Corporation (U-6640-C), and Blue Rooster Telecom, Inc. (U-7169-C)

JOINT APPLICATION OF STONEPEAK ASSOCIATES IV LLC, RADIATE HOLDINGS,
L.P. AND GOOGLE FIBER INC., FOR APPROVAL TO TRANSFER INDIRECT
CONTROL OF WEBPASS TELECOMMUNICATIONS, LLC (U-7278-C) AND OF
GOOGLE FIBER NORTH AMERICA INC. (U-1487-C); APPROVAL FOR CONVERSION
OF GOOGLE FIBER NORTH AMERICA INC. (U-1487-C) TO GFIBER NORTH
AMERICA LLC (U-1487-C); AND APPROVAL FOR PRO FORMA CHANGES IN
CONTROL TO ASTOUND BROADBAND, LLC (U-6184-C, U-1587-C), ASTOUND
NETWORKS CALIFORNIA, LLC (U-7472-C), ASTOUND II, LLC (U-7473-C), DIGITAL
WEST NETWORKS, INC. (U-7184-C, U-1576), NORCAST COMMUNICATIONS
CORPORATION (U-6640-C), AND BLUE ROOSTER TELECOM, INC. (U-7169-C)

[PUBLIC VERSION WITH REDACTED EXHIBITS D, E AND G]

Applicants Google Fiber Inc. (“GFiber” or “Transferor”) and Stonepeak Associates IV
LLC (“Stonepeak”) and Radiate Holdings, L.P. (“Radiate Holdings,” and together with Stonepeak,
“Transferees”), pursuant to Section 854 of the California Public Utilities Code' and Article 2 and
Rule 3.6 of the California Public Utilities Commission’s (“Commission’’) Rules of Practice and
Procedure (“Rules”), respectfully submit this application (“Joint Application”) requesting that the

Commission approve the transactions that will combine at a holding-company level the GFiber

' All statutory references herein are to the California Public Utilities Code unless otherwise

indicated.



Companies’ and the Astound Companies® (the “Proposed Transaction”). Concurrently, pursuant
to California Public Utilities Code Section 583, California Public Utilities Commission General
Order 66-D, and Rules 11.1 and 11.4, Applicants have filed a Motion to File Confidential Material
Under Seal to request that certain sensitive commercial and financial information in this Joint
Application be accorded confidential treatment.

Applicants respectfully submit that the approval requested by this Joint Application is in
the public interest. The Proposed Transaction poses no adverse competition impacts in California
because there is minimal overlap in the service territories of the GFiber California Authority
Holders and the Astound California Authority Holders, and customers will continue to have access
to the same competitive alternatives they have today. Applicants have a long track record of
providing reliable, quality services to California residential and business customers in the discrete
markets they currently serve. They respectfully submit that the Proposed Transaction will deliver
additional meaningful public interest benefits to their customers by creating opportunities to

enhance the financial and operational resources and expertise of both the GFiber Companies and

2 The GFiber Companies are Google Fiber Inc. and its subsidiaries, and those that hold
authorizations granted by the Commission consist of Webpass Telecommunications, LLC (U-
7278-C) (“Webpass”) and Google Fiber North America Inc. (U-1487-C) (“GFNA”)
(collectively, the “GFiber California Authority Holders). The GFiber Companies are currently
affiliated with GFiber Holdings Inc. and are indirect subsidiaries of Alphabet Inc. (“Alphabet”).

> The Astound Companies are indirect subsidiaries of Radiate Holdings, L.P., and those that hold

authorizations granted by the Commission consist of Astound Broadband, LLC (U-6184-C, U-
1587-C), Astound Networks California, LLC (U-7472-C), Astound II, LLC (U-7473-C), Digital
West Networks, Inc. (U-7184-C, U-1576-C) (“Digital West”), Norcast Communications
Corporation (U-6640-C) (“Norcast”), and Blue Rooster Telecom, Inc. (U-7169-C) (collectively,
the “Astound California Authority Holders”). Michael Dorrell ultimately controls the Astound
Companies through Stonepeak and Radiate Holdings. In addition to its wireline and VolP
authorizations, Astound Broadband also holds a wireless registration (U-4567-C). Similarly,
Digital West holds a wireless registration (U-4514-C). A separate notice of the proposed pro
forma change to these carriers’ ownership will be submitted to the Communications Division
pursuant to G.O. 96-B, Rule 8.6.3.



the Astound Companies. In the medium term, the Proposed Transaction will provide Applicants
with external capital and strategic focus necessary to accelerate growth, expand a customer-first
approach, and advance fiber technology in California. Applicants seek to complete the Proposed
Transaction by the fourth quarter of 2026.

L. INTRODUCTION

On March 11, 2026, investment entities affiliated with Stonepeak and GFiber announced
that they reached an agreement to combine at a holding-company level the GFiber Companies and
the Astound Companies under the indirect majority-equity ownership and control of Stonepeak.*
The Proposed Transaction contemplates the creation of a new entity that will be: (1) a direct
subsidiary of GFiber Holdings Inc.® (which will be wholly owned and controlled by Alphabet); (2)
a direct subsidiary of a Stonepeak-affiliated limited partnership; and (3) an indirect subsidiary of
Radiate Holdings (which is controlled by Stonepeak).

Upon consummation of the Proposed Transaction, Stonepeak will indirectly hold a
majority of the equity ownership and voting control of the GFiber Companies, including Webpass
and GFNA,° and a majority of the equity ownership and voting control of the Astound Companies,
indirectly through Radiate Holdings and a Stonepeak-affiliated limited partnership. The Astound
California Authority Holders are, and post-consummation will continue to be, indirectly owned

and controlled by Stonepeak. Upon consummation of the Proposed Transaction, GFiber’s current

4 See Press Release, GFiber and Stonepeak’s Astound to combine, creating a leading independent
broadband provider, https://stonepeak.com/news/gfiber-and-stonepeaks-astound-to-combine-
creating-a-leading-independent-broadband-provider (Mar.11, 2026).

As part of the Proposed Transaction, the GFiber Companies will become indirect subsidiaries
of GFiber Holdings Inc.

In connection with the Proposed Transaction, Google Fiber North America Inc. (U-1487-C)
will also convert to a limited liability company.
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ultimate parent company, Alphabet, will be a non-controlling but significant indirect minority
owner in both the GFiber Companies and the Astound Companies. Charts illustrating the
ownership structure of the GFiber California Authority Holders and the Astound California
Authority Holders before and after the Proposed Transaction are attached as Exhibit A.

I1. INFORMATION REGARDING THE APPLICANTS
A. GFiber and the GFiber California Authority Holders (Rules 2.1(a), 2.1(b), and 2.2)

GFiber is a Delaware corporation’ and is a wholly-owned subsidiary of Google LLC, which
is an indirect wholly-owned subsidiary of Alphabet, a publicly traded company. Webpass is a
Delaware limited liability company and is a direct wholly-owned subsidiary of GFiber, and it holds
authorizations as a competitive local reseller, a competitive local exchange carrier, and
interexchange carrier under utility code U-7278-C.® GFNA is a Delaware corporation’ and is a
direct subsidiary of GFiber, and it holds an authorization to provide fixed interconnected Voice
over Internet Protocol (“iVoIP”) service under utility code U-1487-C. At the time of this filing,
GFiber and its subsidiaries have their principal offices at 1600 Amphitheatre Parkway, Mountain
View, California 94043. GFiber and its subsidiaries provide broadband Internet access and iVoIP
services to residents and businesses in 19 states and 46 cities.

Certificates of formation and documentation of registrations and good standing with the

California Secretary of State for GFiber, Webpass, and GFNA are attached as Exhibit B.!

7 Prior to consummation of the Proposed Transaction, GFiber will convert into a Delaware
limited liability company.

8 Webpass was acquired by GFiber following the Commission’s approval in Decision 17-03-018.

?  Prior to consummation of the Proposed Transaction, GFNA will convert into a Delaware limited
liability company.

19 The formation documents of Webpass and GFiber were previously filed with the Commission
in the Applications in A1403007 (Exhibit A) and A1608009 (Exhibit B). Pursuant to Rule 2.2,
Applicants incorporate these documents by reference.
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B. Stonepeak (Rules 2.1(a), 2.1(b), and 2.2)

Stonepeak is a Delaware limited liability company with a principal place of business at 55
Hudson Yards, 550 W. 341 St., 48" Flr., New York, New York 10001, and is affiliated with private
equity funds managed by Stonepeak Partners LP and its affiliates (“Stonepeak Partners”), which
invest in infrastructure assets within the communications, energy, power, water, renewables, and
transportation sectors. Founded in 2011 and headquartered in New York, Stonepeak Partners
manages approximately $83.6 billion of capital for its investors.!! Stonepeak Partners has
experience in the digital infrastructure sector with select investments across residential broadband,
data centers, enterprise fiber, towers, and small cells that give it visibility and expertise across the
broader communications sector. Stonepeak is ultimately controlled by Michael Dorrell, who is a
citizen of, and who resides in, the United States.!> Mr. Dorrell has been involved in all phases of
Stonepeak Partners’ development since 2011 and has over 25 years of experience investing in

infrastructure.

' Stonepeak Partners’ assets under management (“AUM?”) calculation provided herein is
determined by taking into account (i) unfunded capital commitments of Stonepeak Partners
funds and any other vehicles or accounts managed by Stonepeak Partners as of September 30,
2025, (i1) the gross asset value of such funds, vehicles and accounts, plus any feeder fund level
cash with respect to such funds, vehicles and accounts as of September 30, 2025, and (iii) capital
commitments to or investments in certain Stonepeak Partners funds and other vehicles, accounts
or products managed or offered by Stonepeak accepted between October 1, 2025 and December
31, 2025. The AUM figure (x) also includes (i) assets managed in vehicles controlled and
owned by Stonepeak Partners as well as (ii) amounts in connection with certain third-party
financing or leverage that certain vehicles are permitted to obtain, (y) differs from the amount
of assets under management reported for regulatory purposes and is based on gross asset values
that are estimated and unaudited, and (z) reflects the applicable FX rate as of September 30,
2025, for any funds, vehicles, and accounts for which the underlying currency denomination is
not USD. The AUM figure differs from the amount of assets under management reported for
regulatory purposes and is based on gross asset values that are estimated and unaudited.

12 Mr. Dorrell also holds Australian citizenship.
5



C. Radiate Holdings and the Astound California Authority Holders (Rules 2.1(a),
2.1(b), and 2.2)

Radiate Holdings is a Delaware limited partnership and currently serves as the common
parent entity for the Astound Companies, including the Astound California Authority Holders.'?
The general partner that controls Radiate Holdings is Radiate Holdings GP, LLC (“Radiate GP”),
a Delaware limited liability company whose sole member is Stonepeak. Radiate Holdings and the
Astound California Authority Holders have their principal place of business at 650 College Road
East, Suite 3100, Princeton, New Jersey 08540.

The Astound California Authority Holders do business under the Astound brand and other
trade names. Each Astound California Authority Holder is briefly described below.

e Astound Broadband, LLC (U-6184-C, U-1587-C) is a Washington limited
liability company and is indirectly owned and controlled by Radiate Holdings. Astound
Broadband, LLC offers regulated and other services throughout California and holds a certificate
of public convenience and necessity (“CPCN”) from the Commission to operate as a competitive
provider of resold and facilities-based local exchange and interexchange services as well as a
provider of fixed iVoIP services.'* Astound Broadband, LLC also holds authorizations in Oregon

and Washington, as well as domestic and international Section 214 authority from the FCC.

13 See A2012002 - Joint Application of Astound Broadband, LLC (U-6184-C), Radiate Holdings,
L.P. and Stonepeak Associates IV LLC for Approval to Transfer Indirect Control of Astound
Broadband, LLC, Digital West Networks, Inc. (U-7184-C), Norcast Communications
Corporation (U-6640-C) and Blue Rooster Telecom, Inc. (U-7169-C); A1707018 - Joint
Application of Astound Broadband, LLC (U6184C), Wave Holdco, LLC and Radiate Holdings,
L.P. for Expedite Approval of Indirect Transfer of Control of Astound Broadband, LLC
(U6184C), Pursuant to Public Utilities Code Section 854(a). The individual Astound California
Authority Holders are identified in the attached organizational charts.

4 Astound was authorized by the Commission to provide telecommunications services in
California in Decision 05-10-039 (approving the transfer of Seren Innovations, Inc.’s
authorization to Astound Broadband, LLC).



e Digital West (U-7184-C, U-1576-C) is a California corporation and is indirectly
owned and controlled by Radiate Holdings. Norcast (U-6640-C) and Blue Rooster Telecom,
Inc. (U-7169-C), respectively, are direct and indirect wholly-owned subsidiaries of Digital West
and are California corporations that are indirectly owned and controlled by Radiate Holdings.
Digital West provides regulated and other services in California and holds a CPCN from the
Commission to provide local exchange, interexchange, and 1VolP services as well as a registration
for provision of mobile services. Digital West holds domestic (but not international) Section 214
authority from the FCC. Norcast provides regulated and other services in California and holds a
CPCN from the Commission to provide local exchange and interexchange services as well as
domestic/international Section 214 authority from the FCC. Blue Rooster Telecom, Inc. provides
a limited volume of wholesale services in California (to Digital West and Norcast) and holds a
CPCN from the Commission for provision of local exchange and interexchange services as well
as domestic/international Section 214 authority from the FCC.!>

e Astound II, LLC (U-7473-C) is a Delaware limited liability company and a direct
subsidiary of Radiate HoldCo, LLC, which is indirectly owned and controlled by Radiate
Holdings. Astound II, LLC holds a CPCN from the Commission to provide intrastate local
exchange and interexchange telecommunications services in California, as well as fixed iVolP
service.!

e Astound Networks California, LL.C (U-7472-C) is a Delaware limited liability

company and a direct subsidiary of Astound Networks, LLC, a Delaware limited liability

15 See Decision 17-08-027 (granting CPCN to Digital West Networks, Inc.); Decision 10-03-018
(granting CPCN to Blue Rooster Telecom, Inc.); Decision 02-03-036 (granting CPCN to
Norcast Communications Corporation).

16 See Decision 25-08-037 (granting CPCN).



company, which is indirectly owned and controlled by Radiate Holdings. Astound Networks
California, LLC holds a CPCN from the Commission to provide intrastate local exchange and
interexchange telecommunications services in California, as well as fixed iVoIP service.!”
Certificates of good standing with the California Secretary of State as foreign limited
liability companies for the Astound California Authority Holders are attached at Exhibit C.
Applicants Stonepeak and Radiate Holdings are not required to demonstrate qualifications to
transact business in California at this time because they do not conduct operations in the State.'®
Certificates of good standing for Stonepeak and Radiate Holdings from the Secretary of State of
Delaware (where they are each formed) are provided in Exhibit C. Certificates of formation and
documentation of registrations for Stonepeak, Radiate Holdings, and the Astound California

Authority Holders are attached as Exhibit C.

17" See Decision 25-08-014 (granting CPCN). Astound Networks California, LLC was originally
formed as Astound BEAD (CA), LLC and subsequently changed its name.

18 California Corporations Code Section 191(b) states that a “foreign corporation shall not be
considered to be transacting intrastate business merely because its subsidiary transacts intrastate
business.” The Commission has previously exempted from the qualification requirement a
foreign corporation that controls an entity transacting business in California but does not itself
transact any business in California. See, e.g., In re SuperShuttle Int’l, Inc., D.06-10-037 at 4-5,
2006 Cal. PUC LEXIS 523, at *5-6; In re Joint Application of Working Assets Funding Serv.,
Inc., D.01-12-029 at 2-3, 2001 Cal. PUC LEXIS 1074, at *2-4. Granting an exemption here is
consistent with those decisions and Corporations Code Section 191(b).
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D. Designated Contact Information (Rule 2.1(b))

Questions, correspondence or other communications concerning this Joint Application

should be directed to Applicants’ counsel as identified below:

For Stonepeak and Radiate Holdings: For GFiber:

Michael R. Dover Jonathan B. Mirsky

Kelley Drye & Warren LLP H. Henry Shi.

333 West Wacker Drive, Suite 2600 Seth A. Ismail
HWGLLP

Chicago, IL 60606
Tel: (312) 857-7087
mdover@kelleydrye.com

Winafred R. Brantl

Kelley Drye & Warren LLP

670 Maine Avenue, SW, Suite 600
Washington, DC 20024

Tel: (202) 945-6649
wbrantl@kelleydrye.com

Attorneys for Stonepeak Associates IV LLC,
and Radiate Holdings, L.P.

1919 M Street, NW, Suite 800
Washington, DC 20036

Tel: (202) 730-1300
jmirsky@hwglaw.com

hshi@hwglaw.com
sismail@hwglaw.com

Attorneys for Google Fiber Inc.

With copies to:

With copies to:

Andrew Thomas

Senior Managing Director

Stonepeak Associates [V LLC

c/o Stonepeak Infrastructure Partners

55 Hudson Yards

550 W 34th Street, 48th Floor

New York, NY 10001

Email: thomas@stonepeak.com
LegalandCompliance@stonepeakpartners.com

David von Moritz

Corporate Counsel & Vice President,
Government Relations

Astound

4786 1st Ave S.

Seattle, WA 98134

Email: david.vonmoritz@astound.com

Google Fiber Inc.

1600 Amphitheatre Parkway
Mountain View, California 94043
Email: gfiber-notices@gfiber.com
gfiber-compliance@google.com

Alphabet, Inc.

1600 Amphitheatre Parkway
Mountain View, California 94043
Email: legal-notices@google.com




III. THE PROPOSED TRANSACTION

A. Description of Applicants’ Business and Service Territories (Rule 3.6(a))

The Astound Companies have built and operate fiber and other advanced communications
networks in 11 states (including California) and in the District of Columbia, providing wireline
voice, video, and broadband Internet access (“broadband”) services and mobile voice and
broadband services to residential and business customers, as well as high speed data and other
wireline transport services to business customers and other communications providers.! In
California, the Astound California Authority Holders provide wireline voice, video, and broadband
services and mobile voice and broadband services across certain rural, urban, and suburban areas
of Humboldt County, the Sacramento and East Bay markets, and the Central Coast, from San
Francisco to San Luis Obispo. Collectively, the Astound California Authority Holders offer local
exchange and interexchange services and iVoIP services in the geographic areas of the incumbent
local exchange service territories of Pacific Bell (dba AT&T California), Verizon (Frontier
California, Inc. and Citizens Telecommunications Company of California (dba Frontier
Communications of California)), and Consolidated Communications of California Company (dba
Consolidated Communications CA).

In California, GFiber, together with its subsidiaries including Webpass and GFNA, provide
broadband internet access and iVoIP services to residential and small and medium business
customers in parts of San Francisco, Oakland, San Diego, and Orange County (including Irvine).

Broadband is delivered over both fiber-to-the-premises as well as fixed wireless technology.

1 The Astound Companies provide services in California, the District of Columbia, Illinois,
Indiana, Maryland, Massachusetts, New York, Oregon, Pennsylvania, Texas, Virginia and
Washington.
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GFiber and its subsidiaries do not provide video services or wireline voice services in California.
GFiber and its subsidiaries also provide broadband and iVoIP in eighteen other states.?’

B. Description of the Proposed Transaction (Rules 3.6(b), 3.6(c), 3.6(d), 3.6(f))

The Applicants, separately and through their respective affiliates, entered into a
Transaction Agreement, dated March 11, 2026, a copy of which is filed under seal as Confidential
Exhibit D. Applicants note that the Transaction Agreement contains sensitive information not
generally available to the public. Due to the highly competitive nature of the telecommunications
marketplace and the highly confidential nature of the business and financial terms in the
Transaction Agreement, Applicants deem this material to be proprietary and confidential,
consistent with Section 583 of the Public Utilities Code and General Order No. 66-D. Accordingly,
a separate motion for leave to file the contents of Confidential Exhibit D under seal is being
submitted for this material, pursuant to Rules 11.1 and 11.4 of the Commission’s Rules of Practice
and Procedure.

Pursuant to the Transaction Agreement, the Applicants and certain of their affiliates will
undertake a series of transactions that will result in both the Astound Companies and the GFiber
Companies coming under indirect equity ownership and voting control of a newly formed
Delaware limited liability company, Spark HoldCo, LLC (“Spark HoldCo™). Stonepeak will hold
a majority of the equity ownership and voting control of Spark HoldCo, indirectly through Radiate
Holdings and a Stonepeak-affiliated limited partnership, and Alphabet will hold a significant, non-

controlling interest in Spark HoldCo, indirectly through GFiber Holdings Inc.

20" GFiber and its subsidiaries provide services in Alabama, Arizona, California, Colorado, Florida,
Georgia, Idaho, Illinois, lowa, Kansas, Missouri, Nebraska, Nevada, North Carolina, South
Carolina, Tennessee, Texas, Utah, and Washington.

11



Upon consummation of the Proposed Transaction:
o The GFiber Companies, including the GFiber California Authority Holders, will become
wholly-owned subsidiaries of Spark Borrower, LLC, a newly-created entity that will be a

wholly-owned subsidiary of Spark TopCo, LLC. Spark TopCo, LLC also will be a newly-
created entity and will be a wholly-owned direct subsidiary of Spark HoldCo, LLC;

o The Astound Companies, including the Astound California Authority Holders, will become
indirect subsidiaries of Spark Borrower, LLC; and

e C(ertain GFiber Companies will be converted from corporations to limited liability

companies, including the conversion of Google Fiber North America Inc. (U-1487-C) to
GFiber North America LLC.

The Proposed Transaction involves the transfers of equity ownership interests at the
holding company level and does not involve the sale of franchises or permits or the merger or
consolidation of legal entities. The agreed purchase price and terms of payment are set out in the
Transaction Agreement.

C. Financial Information (Rule 3.6(e))

The Commission’s Rules require that when a party proposes to acquire control of a
certificated company it must (i) demonstrate that it holds authority at least equivalent to that held
by the company it seeks to acquire or (i1) demonstrate that it meets the same financial requirements
as the certificated company. Pursuant to Rule 3.6 of the Commission’s rules, financial statements
for Transferees that meet that requirement are provided under seal as Confidential Exhibit E.?!

As shown by Confidential Exhibit E, Transferees have adequate financial resources to meet the

21 Confidential Exhibit E contains the combined audited financial statements for the most recent
period available for Radiate HoldCo, LLC, the wholly-owned indirect subsidiary of Radiate
Holdings. The combined audited financial statements for Radiate HoldCo, LLC contains the
financial information for the Astound Companies and those financial statements demonstrate that
they have at least $100,000 in cash or cash equivalents post-closing. In addition, Stonepeak is a
private equity entity and to demonstrate that it will also have at least $100,000 in cash or cash
equivalents, Applicants are providing in Confidential Exhibit E equity commitment letters
pursuant to which Stonepeak affiliated entities commit to contribute cash to effectuate closing of
the Proposed Transaction in the amounts specified therein.

12



requirements applicable to Webpass and GFNA. The statements included in this exhibit
demonstrate clearly that Transferees will have reliable access to well more than the threshold
requirement of $100,000 in available funds. Transferees note that these financial statements
contain sensitive information not generally available to the public. Due to the highly competitive
nature of the telecommunications marketplace and the highly confidential nature of the financial
statements, Transferees deem this material to be proprietary and confidential, consistent with
Section 583 of the Public Utilities Code and General Order No. 66-D. Accordingly, a separate
motion for leave to file the contents of Confidential Exhibit E under seal is being submitted for
this material, pursuant to Rules 11.1 and 11.4 of the Commission’s Rules of Practice and

Procedure.

D. Statement on Section 854 of the California Public Utilities Code

Section 854(a) of the California Public Utilities Code applies to the Joint Application.
Section 854(a) states, in pertinent part, that “No person or corporation . . . shall merge, acquire, or
control either directly or indirectly any public utility organized and doing business in this state
without first securing authorization to do so from the commission.”

The requirements contained in Section 854(b) of the California Public Utilities Code do
not apply to the Joint Application. Section 854(b) provides that, “where any of the utilities that
are parties to the proposed transaction has gross annual California revenues exceeding five hundred
million dollars ($500,000,000),” several findings are required by the Commission. None of the
California utilities involved in the Proposed Transaction—Webpass, GFNA, and the Astound
California Authority Holders—has gross annual California revenues exceeding five hundred

million dollars ($500,000,000).
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Similarly, the requirements of Section 854(c) of the California Public Utilities Code do not
apply to the Joint Application. Section 854(c) provides that, “where any of the entities that are
parties to the proposed transaction has gross annual California revenues exceeding five hundred
million dollars ($500,000,000), the commission shall consider each of the criteria listed in
paragraphs (1) to (8) [in Section 854(c)], inclusive, and find, on balance, that the merger,
acquisition, or control proposal is in the public interest.” Here, none of Applicants has gross annual
California revenues exceeding five hundred million dollars ($500,000,000).

IV. REQUESTED RELIEF (RULE 2.1)

The Proposed Transaction will take place at the holding company level, and there will be
no transfer of assets, operating authorities, or customers. The Joint Application seeks request for
approval under Public Utilities Code § 854(a) for:

e the indirect transfer of control of Webpass and GFNA to Stonepeak;

e the conversions of each of the following from a corporation to a Delaware limited
liability company: (1) Google Fiber Inc. to GFiber, LLC and (2) Google Fiber North America Inc.
to GFiber North America LLC, to the extent approval is required for such entity conversions; and

e the pro forma indirect transfer of control of the Astound California Authority
Holders in connection with the Proposed Transaction, which will result in the creation of certain
holding companies that will wholly own the Astound California Authority Holders, which will
continue to be indirectly majority owned and controlled by Stonepeak following the pro forma
indirect transfer of control.

V. PUBLIC INTEREST STATEMENT
The Proposed Transaction serves the public interest by combining the financial and

operational resources and expertise of the GFiber Companies and the Astound Companies to create
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a leading independent fiber provider that will enhance competition with established service
providers in California to the benefit of California consumers and businesses. Joining forces with
the Astound Companies and Stonepeak advances GFiber’s mission of redefining internet
connectivity. The Applicants will have the external capital and strategic focus necessary to
accelerate growth, expand their customer-first approach, and advance fiber technology in
California. The combination of the GFiber Companies’ high-growth metropolitan fiber networks
with the Astound Companies’ established infrastructure, experienced team, and advanced
capabilities creates a highly complementary combination to serve the public interest.

The Proposed Transaction will preserve continuity of high-quality telecommunications,
broadband, and other communications services in California by the GFiber Companies and the
Astound Companies. The GFiber Companies and the Astound Companies will remain intact and
will continue to hold their tangible and intangible operating assets. Therefore, while intermediate
ownership and control will change for the Astound California Authority Holders, and ultimate
ownership and control will change for the GFiber California Authority Holders, these entities will
continue to hold, and operate pursuant to, their existing authorizations granted by the Commission.

The Proposed Transaction will have no adverse impact on the customers or operations of
either the GFiber Companies or the Astound Companies. Upon consummation of the Proposed
Transaction, both the GFiber Companies and the Astound Companies intend to continue to provide
service at the same rates, terms, and conditions as contained in existing customer contracts and
offers. The Astound Companies and the GFiber Companies will continue to serve existing
customers pursuant to existing authorizations, as well as existing tariffs and contracts. The
Proposed Transaction will not result in service disruption, contract termination, or customer

confusion.
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The combined business will be led by the existing GFiber executive team with existing
day-to-day operations continuing under the direction of the existing teams. The GFiber Companies
and the Astound Companies’ management and employees will utilize their expertise in high-speed
fiber innovation to manage the combined network footprint. The combined business will also
benefit from Stonepeak’s extensive experience managing digital infrastructure investments, and
Stonepeak is well-qualified to control both the GFiber Companies and the Astound Companies
upon consummation of the Proposed Transaction. Information about the GFiber Companies’
management team and the Astound Companies’ management team is provided in Exhibit F. In
sum, the Proposed Transaction will have no adverse impact on the customers or operations of
either the GFiber Companies or the Astound Companies and will serve the public interest.

VI. ADDITIONAL INFORMATION

A. Customer Transfer Notification

Customer transfer notification is not applicable to the Proposed Transaction described in
this Joint Application. The change in the ultimate ownership and control of the GFiber Companies
will not result in a transfer of its customers to another provider in California or any other
jurisdiction. Moreover, customers of the Astound Companies will continue to receive their
existing services at the same rates, terms, and conditions as they do today. Consequently, the
Proposed Transaction does not effectuate a customer base transfer as contemplated by Section 851

and customer notice is not required.

B. Regulatory Compliance and Disclosures of Related Regulatory and Financial History
of the Applicants, Officers, Directors and Major Shareholders Pursuant to D.13-05-
035

In Decision No. 13-05-035, the Commission adopted a requirement that a telephone

corporation seeking approval for a transfer of control must include with its application a broad
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certification that neither applicant nor any of its affiliates, officers, directors, partners, agents, or
owners (directly or indirectly) of more than 10% of applicant, or anyone acting in a management
capacity has, among other items, held a position with a company that filed for bankruptcy, been
found liable for misrepresentations to consumers, or agreed to any other type of monetary
forfeitures in resolution of any action by any regulatory body, agency, or attorney general. The
Decision provides that, if an applicant cannot make this certification, it shall provide a statement
of exceptions or other explanatory documentation.

Pursuant to Ordering Paragraph 14 of D.13-05-035, certifications on behalf of Radiate
Holdings and Stonepeak are provided in Confidential Exhibit G. Descriptions of certain matters
in the statement comprise sensitive information not generally available to the public. Due to the
highly competitive nature of the telecommunications marketplace, Transferees deem the redacted
material in Confidential Exhibit G to be proprietary and confidential, consistent with Section 583
of the Public Utilities Code and General Order No. 66-D. Accordingly, this information is
submitted under seal, subject to an accompanying motion for leave to file under seal. In addition,
pursuant to Ordering Paragraph 14 of D.13-05-035, a certification from GFiber is provided in

Exhibit H.

The GFiber California Authority Holders and the Astound California Authority Holders
affirm that they are current on all CPUC User Fee and Public Purpose Program Surcharge

submissions and reports.

C. CEQA Considerations (Rule 2.4)

The Proposed Transaction will have no adverse effect on the environment whatsoever, as
it will consist solely of a transfer of indirect control of GFiber and its subsidiaries (including

Webpass and GFNA), the conversions of GFiber and GFNA from corporations to limited liability
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companies, and the pro forma transfer of indirect control of the Astound California Authority
Holders. No authority for new construction is requested by this Joint Application. In the past, the
Commission has found that a proposed transaction which is simply a transfer of equity interests —
i.e., a “paper transaction” — does not require CEQA review because, in these circumstances, there
is no possibility that granting the Joint Application would have an adverse effect on the

t.22

environmen Applicants submit that this Joint Application is exempt from CEQA review

pursuant to 14 California Code of Regulation § 15061(b)(3).%

VII. SCOPING INFORMATION

A. Proposed Category

The Applicants propose that the Commission classify this proceeding as rate setting.
Although this Joint Application does not affect rates, the definitions of “adjudicatory” or “quasi-
legislative” as set forth in Rule 1.3(a) and (d) do not apply to this Joint Application. Rules 1.3(e)
and 7.1(e)(2) provide that when a proceeding clearly does not fit into either the “adjudicatory” or
“quasi-legislative,” it should be conducted under the rate setting procedures.

B. Need for Hearing

No hearings are needed for the Commission to act on Applicants’ request. The Proposed

Transaction combines providers with discrete operations in California. It thus is uncontroversial,

2 See, e.g., D.19-12-045, Decision Authorizing the Transfer of Indirect Control of Fusion
Connect, Inc. to Telecom Holdings, (“This application proposes no new construction.
Accordingly, there is no possibility that the transaction described herein may have any
significant impact on the environment.”); D.17-09-030, Decision Granting Transfer of Control
to Olympus Holdings I LLC.

23 14 CCR § 15061 (b) (3) (Classifying a project as exempt from CEQA requirements where “[t]he
activity is covered by the common sense exemption that CEQA applies only to projects which
have the potential for causing a significant effect on the environment. Where it can be seen with
certainty that there is no possibility that the activity in question may have a significant effect
on the environment, the activity is not subject to CEQA.”).
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and no safety considerations are raised by the proposed change to indirect control of Webpass and
GFNA. The conversions of GFiber and GFNA from corporations to limited liability companies
are entirely administrative in nature and will have no impact on the operations of those entities or
their services or customers. Likewise, the pro forma transfer of direct and/or indirect control of
the Astound California Authority Holders will have no effect on the entities or their services or

customers.

C. Issues Requiring Consideration

The Applicants believe that the sole issue in this proceeding is whether the Commission
should find the Joint Application sufficient to grant the relief requested, including compliance with
Pub. Util. Code § 854 and Rule 3.6.

D. Proposed Schedule

The Applicants propose the following schedule:

Joint Application Filing Date | March 31, 2026

Protests and Other Responses 30 days after Notice in the Daily Calendar

to Application Due

Replies to Protests, if any 10 days after protests, if any

Prehearing Conference 75 days after Joint Application filing date
Issuance of Scoping Memo 30 days after Prehearing Conference

Issuance of Proposed Decision | 120 days after Joint Application filing date

150 days after Joint Application Filing date

Provided that this Joint Application remains
an uncontested matter, the Applicants
Commission Final Decision respectfully request, pursuant to § 311(g)(2)
of the Public Utilities Code and Commission
Rule 14.6(c)(2), that the otherwise applicable
30-day period for public review and comment
on a proposed decision be waived.
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E. Compliance with Commission Procedural Requirements

. Section(s)/
Rule Requirement Exhibit(s)
2.1(a) Legal Name and Address II
2.1(b) Persons to Receive Notice II
Categorization/Hearing/Proposed
210 Schedule vil
2.1 Requested Relief v
29 Form.atlon‘ Agreements and ' IL, Exs. B, C
Qualifications to Transact Business
2.3 and 3.6(e) Financial Statements III, Ex. E
2.4 CEQA Compliance VII
3.6(a) Character of Business II
3.6(b) Description of Property III, Ex. D
3.6(¢c) Reasons for Transaction III, Ex. D
3.6(d) Terms of Transaction III, Ex. D
3.6(f) Transaction Documents Ex. D
2.1 and . . . .
D.13-05-035, 914 Verification/Certification Exs. G, H

VIII. CONCLUSION
Based on the foregoing, the Applicants respectfully submit that the public interest,
convenience, and necessity will be furthered by grant of this Joint Application. Accordingly,
Applicants request that the Commission authorize GFiber, Stonepeak and Radiate Holdings to

consummate the Proposed Transaction as set forth above.
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Respectfully submitted on this 31st day of March 2026,

Stonepeak Associates IV LLC, and
Radiate Holdings, L.P.

/s/ Michael R. Dover

Michael R. Dover

Kelley Drye & Warren LLP

333 West Wacker Drive, Suite 2600
Chicago, IL 60606

Tel: (312) 857-7087
mdover@kelleydrye.com

Winafred R. Brantl

Kelley Drye & Warren LLP

670 Maine Avenue, SW, Suite 600
Washington, DC 20024

Tel: (202) 945-6649
wbrantl@kelleydrye.com

Attorneys for Stonepeak Associates [V LLC,
and Radiate Holdings, L.P.

21

Google Fiber Inc.

/s/ H. Henry Shi

Jonathan B. Mirsky

H. Henry Shi

Seth A. Ismail

HWG LLP

1919 M Street, NW, Suite 800
Washington, DC 20036

Tel: (202) 730-1300
jmirsky@hweglaw.com

hshi@hwglaw.com
sismail@hwglaw.com

Attorneys for Google Fiber Inc.



Exhibit A

Exhibit B

Exhibit C

Exhibit D

Exhibit E

Exhibit F

Exhibit G

Exhibit H

Exhibits
Ownership Structure Charts Pre- and Post-Proposed Transaction

Corporate Documentation for Google Fiber, Inc.; Webpass
Telecommunications, LL.C; and Google Fiber North America Inc.

Corporate Documentation for Stonepeak Associates IV LLC;
Radiate Holdings, L.P.; Astound Broadband, LL.C; Astound
Networks California, LL.C; Astound II, LLC; Digital West
Networks, Inc.; Norcast Communications Corporation; and Blue
Rooster Telecom, Inc.

Transaction Agreement (without Exhibits)

[Confidential — submitted separately with a motion for leave to file
under seal]

Financial Statements Extract / Equity Commitment Letters

[Confidential — submitted separately with a motion for leave to file
under seal]

Management Biographies

Certifications of Stonepeak and Radiate Holdings pursuant to D.13-
05-035

[Confidential — submitted separately with a motion for leave to file
under seal]

Certification of GFiber pursuant to D.13-05-035
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Joint Application of Stonepeak Associates IV LLC, Radiate Holdings, L..P., and Google
Fiber Inc., for Approval to Transfer Indirect Control of Webpass Telecommunications,
LLC (U-7278-C) and of Google Fiber North America Inc. (U-1487-C); Approval for
Conversion of Google Fiber North America Inc. (U-1487-C) to GFiber North America
LLC; and Approval of Pro Forma Change in Control of Astound Broadband, LL.C (U-
6184-C, U-1587-C), Astound Networks California, LLC (U-7472-C), Astound II, LLC (U-
7473-C), Digital West Networks, Inc. (U-7184-C, U-1576-C), Norcast Communications
Corporation (U-6640-C), and Blue Rooster Telecom, Inc. (U-7169-C)

EXHIBIT A

Ownership Structure Charts Pre- and Post-Proposed Transaction



Organizational Chart Pre-Transaction — Radiate Holdings, L.P.
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Organizational Chart Pre-Transaction
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Organizational Chart Pre-Transaction
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Organizational Chart Post-Close — Stonepeak
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Organizational Chart Post-Close
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Joint Application of Stonepeak Associates IV LLC, Radiate Holdings, L..P., and Google
Fiber Inc., for Approval to Transfer Indirect Control of Webpass Telecommunications,
LLC (U-7278-C) and of Google Fiber North America Inc. (U-1487-C); Approval for
Conversion of Google Fiber North America Inc. (U-1487-C) to GFiber North America
LLC; and Approval of Pro Forma Change in Control of Astound Broadband, LL.C (U-
6184-C, U-1587-C), Astound Networks California, LLC (U-7472-C), Astound II, LLC (U-
7473-C), Digital West Networks, Inc. (U-7184-C, U-1576-C), Norcast Communications
Corporation (U-6640-C), and Blue Rooster Telecom, Inc. (U-7169-C)

EXHIBIT B

Corporate Documentation for Google Fiber, Inc.; Webpass Telecommunications, LLC; and
Google Fiber North America Inc.



Delaware

The First State

I, CHARUNI PATIBANDA-SANCHEZ, SECRETARY OF STATE OF THE STATE
OF DELAWARE, DO HEREBY CERTIFY "GOOGLE FIBER INC." IS DULY
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD
STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE RECORDS
OF THIS OFFICE SHOW, AS OF THE NINTH DAY OF JANUARY, A.D. 2026.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE
BEEN FILED TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "GOOGLE FIBER
INC." WAS INCORPORATED ON THE FIFTEENTH DAY OF JUNE, A.D. 2010.

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES HAVE

BEEN PAID TO DATE.

C  Sone

Charuni Patibanda-5anchez, Secretary of State
Authentication: 202773878

Date: 01-09-26

4837184 8300
SR# 20260090700

You may verify this certificate online at corp.delaware.gov/authver.shtml




Delaware

The First State

I, CHARUNI PATIBANDA-SANCHEZ, SECRETARY OF STATE OF THE STATE
OF DELAWARE, DO HEREBY CERTIFY "GOOGLE FIBER NORTH AMERICA INC." IS
DULY INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN
GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE
RECORDS OF THIS OFFICE SHOW, AS OF THE NINTH DAY OF JANUARY, A.D.
2026.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE
BEEN FILED TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "GOOGLE FIBER
NORTH AMERICA INC." WAS INCORPORATED ON THE SIXTH DAY OF AUGUST,
A.D. 2015.

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES HAVE

BEEN PAID TO DATE.

O Sancin,

Charuni Patibanda-5anchez, Secretary of State
Authentication: 202773903

Date: 01-09-26

5798607 8300
SR# 20260090730

You may verify this certificate online at corp.delaware.gov/authver.shtml




Delaware .. .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS5 A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "GOOGLE FIBER NORTH
AMERICA INC.", FILED IN THIS OFFICE ON THE SIXTH DAY OF AUGUST,
A.D. 2015, AT 8:04 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

W@@

Jeffrey W. Bullock, Secretary of State
5798607 8100 AUTHEN TION: 2620689

DATE: 08-06-15

151139722

You may wverify this certificate online
at corp.delaware.gov/authver.shtml



State of Delaware
Secretary of State
Division of Corporations
Delivered 08:28 AM 08/06/2015
FILED 08:04 AM 08/06/2015
SRV 151139722 - 5798607 FILE
CERTIFICATE OF INCORPORATION
OF

GOOGLE FIBER NORTH AMERICA INC,

ARTICLE FIRST
The name of the corporation is Google Fiber North America Inc. (the “Corporation™).
ARTICLE SECOND
The address of the Corporation’s registered office in the State of Delaware is 2711 Centerville Road,
Suite 400, in the City of Wilmington, 19808, County of New Castle. The name of the registered agent at such
address is Corporation Service Company.

ARTICLE THIRD

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be
organized under the General Corporation Law of the State of Delaware.

ARTICLE FOURTH
The Corporation is authorized to issue one class of stock to be designated Common Stock. The total
number of shares of Common Stock authorized to be issued is one thousand (1,000) shares with a par value of
$0.001 per share.
ARTICLE FIFTH

The name and mailing address of the incorporator are as follows:

Pia Victor
1600 Amphitheatre Pkwy
Mountain View, CA 94043

ARTICLE SIXTH
The Corporation is to have perpetual existence.
ARTICLE SEVENTH
In furtherance and not in limitation of the powers conferred by statute, the Board of Directors of the
Corporation is expressly authorized to make, alter, amend or repeal the Bylaws of the Corporation, subject to
the provisions of Article IX of the Bylaws of the Corporation.

ARTICLE EIGHTH

The number of directors that constitute the whole Board of Directors of the Corporation shall be
determined in the manner specified in the Bylaws of the Corporation.



ARTICLE NINTH

Elections of directors need not be by written ballot unless a stockholder demands election by written
ballot at the meeting and before voting begins or unless the Bylaws of the Corporation shall so provide.

ARTICLE TENTH

Meetings of stockholders may be held within or without the State of Delaware, as the Bylaws of the
Corporation may provide. The books of the Corporation may be kept outside of the State of Delaware at such
place or places as may be designated from time to time by the Board of Directors or in the Bylaws of the
Corporation.

ARTICLE ELEVENTH

11.1  Limitation of Director’s Liability. To the fullest extent permitted by the General
Corporation Law of the State of Delaware as the same exists or as it may hereafter be amended, a director of

the Corporation shall not be personally liable to the Corporation or its stockholders for monetary damages for
conduct as a director.

11.2  Indemnification of Corporate Agents. The Corporation may provide indemnification of,
and advance related indemnification expenses to, to the fullest extent permitted by law, any person made or
threatened to be made a party to an action or proceeding, whether criminal, civil, administrative or
investigative, by reason of the fact that such person, such person’s testator or intestate is or was a director,
officer, employee benefit plan fiduciary, or employee of the Corporation or any predecessor of the Corporation
or serves or served at the request of the Corporation or any predecessor of the Corporation as a director, officer,
agent, employee benefit plan fiduciary or employee of another corporation, partnership, limited liability
company, joint venture, trust or other entity or enterprise.

11.3  Repeal or Modification. Neither any amendment or repeal of this Article Eleventh, nor the
adoption of any provision of the Corporation’s Certificate of Incorporation inconsistent with this Article
Eleventh, shall eliminate or reduce the effect of this Article Eleventh in respect of any matter occurring, or any
action or proceeding accruing or arising or that, but for this Article Eleventh, would accrue or arise, prior to
such amendment, repeal or adoption of an inconsistent provision.



THE UNDERSIGNED, being the sole incorporator named herein, for the purposes of forming a
corporation pursuant to the General Corporation Law of the State of Delaware, does make this certificate,
hereby declaring and certifying, under penaities of perjury, that this is her act and deed and the facts herein
stated are true, and accordingly, has hereunto set his hand this 6th day of August, 2015.

GOOGLE FIBER NORTH AMERICA INC.

/s/ Pia Victor

Pia Victor
Incorporator



Secretary of State
Certificate of Status

I, SHIRLEY N. WEBER, PH.D., California Secretary of State, hereby certify:

Entity Name: GOOGLE FIBER INC.

Entity No.: 3372771

Registration Date:  04/26/2011

Entity Type: Stock Corporation - Out of State - Stock
Formed In: DELAWARE

Status: Active

The above referenced entity is active on the Secretary of State's records and is qualified to transact
intrastate business in California.

This certificate relates to the status of the entity on the Secretary of Staéeords as of the date of this
certificate and does not reflect documents that are pending review or other events that may impact status.

No information is available from this office regarding the financial condition, status of licenses, if any,
business activities or practices of the entity.

IN WITNESS WHEREOF, | execute this certificate and affix
the Great Seal of the State of California this day of March 30,
2026.

d7%\9~

SHIRLEY N. WEBER, PH.D.
Secretary of State

Certificate No.: 439989247

To verify the issuance of this Certificate, use the Certificate No. above with the Secretary of State
Certification Verification Search available at bizfileOnline.sos.ca.gov.


https://bizfileOnline.sos.ca.gov
https://bizfileOnline.sos.ca.gov

Secretary of State
Certificate of Status

I, SHIRLEY N. WEBER, PH.D., California Secretary of State, hereby certify:

Entity Name: WEBPASS TELECOMMUNICATIONS, LLC
Entity No.: 201228910516

Registration Date:  10/10/2012

Entity Type: Limited Liability Company - CA

Formed In: CALIFORNIA

Status: Active

The above referenced entity is active on the Secretary of State's records and is authorized to exercise all
its powers, rights and privileges in California.

This certificate relates to the status of the entity on the Secretary of Staéeords as of the date of this
certificate and does not reflect documents that are pending review or other events that may impact status.

No information is available from this office regarding the financial condition, status of licenses, if any,
business activities or practices of the entity.

IN WITNESS WHEREOF, | execute this certificate and affix
the Great Seal of the State of California this day of March 30,
2026.

d7%\9~

SHIRLEY N. WEBER, PH.D.
Secretary of State

Certificate No.: 439977646

To verify the issuance of this Certificate, use the Certificate No. above with the Secretary of State
Certification Verification Search available at bizfileOnline.sos.ca.gov.


https://bizfileOnline.sos.ca.gov
https://bizfileOnline.sos.ca.gov

Secretary of State
Certificate of Status

I, SHIRLEY N. WEBER, PH.D., California Secretary of State, hereby certify:

Entity Name: GOOGLE FIBER NORTH AMERICA INC.
Entity No.: 3836397

Registration Date:  10/21/2015

Entity Type: Stock Corporation - Out of State - Stock
Formed In: DELAWARE

Status: Active

The above referenced entity is active on the Secretary of State's records and is qualified to transact
intrastate business in California.

This certificate relates to the status of the entity on the Secretary of Staéeords as of the date of this
certificate and does not reflect documents that are pending review or other events that may impact status.

No information is available from this office regarding the financial condition, status of licenses, if any,
business activities or practices of the entity.

IN WITNESS WHEREOF, | execute this certificate and affix
the Great Seal of the State of California this day of March 30,
2026.

d7%\9~

SHIRLEY N. WEBER, PH.D.
Secretary of State

Certificate No.: 439988649

To verify the issuance of this Certificate, use the Certificate No. above with the Secretary of State
Certification Verification Search available at bizfileOnline.sos.ca.gov.


https://bizfileOnline.sos.ca.gov
https://bizfileOnline.sos.ca.gov

Joint Application of Stonepeak Associates IV LLC, Radiate Holdings, L..P., and Google
Fiber Inc., for Approval to Transfer Indirect Control of Webpass Telecommunications,
LLC (U-7278-C) and of Google Fiber North America Inc. (U-1487-C); Approval for
Conversion of Google Fiber North America Inc. (U-1487-C) to GFiber North America
LLC; and Approval of Pro Forma Change in Control of Astound Broadband, LL.C (U-
6184-C, U-1587-C), Astound Networks California, LLC (U-7472-C), Astound II, LLC (U-
7473-C), Digital West Networks, Inc. (U-7184-C, U-1576-C), Norcast Communications
Corporation (U-6640-C), and Blue Rooster Telecom, Inc. (U-7169-C)

EXHIBIT C

Corporate Documentation for Stonepeak Associates IV LLC; Radiate Holdings, L.P.;
Astound Broadband, LLC; Astound Networks California, LLC; Astound II, LLC;
Digital West Networks, Inc.; Norcast Communications Corporation;
and Blue Rooster Telecom, Inc.



Certificates of Good Standing



Delaware

The First State

I, CHARUNI PATIBANDA-SANCHEZ, SECRETARY OF STATE OF THE STATE
OF DELAWARE, DO HEREBY CERTIFY "STONEPEAK ASSOCIATES IV LLC" IS
DULY FORMED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD
STANDING AND HAS A LEGAL EXISTENCE SO FAR AS THE RECORDS OF THIS
OFFICE SHOW, AS OF THE TWENTY-FIFTH DAY OF MARCH, A.D. 2026.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "STONEPEAK
ASSOCIATES IV LLC" WAS FORMED ON THE TWENTY-FIFTH DAY OF OCTOBER,
A.D. 2019.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL TAXES HAVE BEEN

PAID TO DATE.

C  Sone

Charuni Patibanda-5anchez, Secretary of State
Authentication: 203458454

Date: 03-25-26

7672987 8300
SR# 20261381840

You may verify this certificate online at corp.delaware.gov/authver.shtml




Delaware

The First State

I, CHARUNI PATIBANDA-SANCHEZ, SECRETARY OF STATE OF THE STATE
OF DELAWARE, DO HEREBY CERTIFY "RADIATE HOLDINGS, L.P." IS DULY
FORMED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD
STANDING AND HAS A LEGAL EXISTENCE SO FAR AS THE RECORDS OF THIS
OFFICE SHOW, AS OF THE TWENTY-FIFTH DAY OF MARCH, A.D. 2026.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "RADIATE
HOLDINGS, L.P." WAS FORMED ON THE NINTH DAY OF AUGUST, A.D. 2016.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL TAXES HAVE BEEN

PAID TO DATE.

C  Sone

Charuni Patibanda-5anchez, Secretary of State
Authentication: 203458443

Date: 03-25-26

6119201 8300
SR# 20261381819

You may verify this certificate online at corp.delaware.gov/authver.shtml




Secretary of State
Certificate of Status

I, SHIRLEY N. WEBER, PH.D., California Secretary of State, hereby certify:

Entity Name: ASTOUND BROADBAND, LLC

Entity No.: 200523710225

Registration Date:  08/22/2005

Entity Type: Limited Liability Company - Out of State
Formed In: WASHINGTON

Status: Active

The above referenced entity is active on the Secretary of State's records and is qualified to transact
intrastate business in California.

This certificate relates to the status of the entity on the Secretary of State’s records as of the date of this
certificate and does not reflect documents that are pending review or other events that may impact status.

No information is available from this office regarding the financial condition, status of licenses, if any,
business activities or practices of the entity.

IN WITNESS WHEREOF, | execute this certificate and affix
the Great Seal of the State of California this day of March 22,
2026.

d7%\9~

SHIRLEY N. WEBER, PH.D.
Secretary of State

Certificate No.: 436859037

To verify the issuance of this Certificate, use the Certificate No. above with the Secretary of State
Certification Verification Search available at bizfileOnline.sos.ca.gov.


https://bizfileOnline.sos.ca.gov
https://bizfileOnline.sos.ca.gov

Secretary of State
Certificate of Status

I, SHIRLEY N. WEBER, PH.D., California Secretary of State, hereby certify:

Entity Name: Astound Networks California, LLC
Entity No.: 202463011970

Registration Date:  07/10/2024

Entity Type: Limited Liability Company - Out of State
Formed In: DELAWARE

Status: Active

The above referenced entity is active on the Secretary of State's records and is qualified to transact
intrastate business in California.

This certificate relates to the status of the entity on the Secretary of State’s records as of the date of this
certificate and does not reflect documents that are pending review or other events that may impact status.

No information is available from this office regarding the financial condition, status of licenses, if any,
business activities or practices of the entity.

IN WITNESS WHEREOF, | execute this certificate and affix
the Great Seal of the State of California this day of March 22,
2026.

d7%\9~

SHIRLEY N. WEBER, PH.D.
Secretary of State

Certificate No.: 436859239

To verify the issuance of this Certificate, use the Certificate No. above with the Secretary of State
Certification Verification Search available at bizfileOnline.sos.ca.gov.


https://bizfileOnli