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STATE OF RHODE ISLAND
DIVISION OF PUBLIC UTILITIES AND CARRIERS

JOINT APPLICATION OF WH I3B
BIDCO LLC, SERVICE AREA 5 CABLE,
LLC AND INSPIRE NEWCO, LLC

TO TRANSFER CONTROL OF CATV
CERTIFICATES
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JOINT APPLICATION OF WH I3B BIDCO LLC, SERVICE AREA 5 CABLE, LLC
AND INSPIRE NEWCO, LLC TO TRANSFER CONTROL OF R.I. SERVICE AREA 5
CATYV CERTIFICATES

Pursuant to Rule 4.1 of the Division of Public Utilities and Carriers (“Division”) Rules
Governing Community Antenna Television (“CATV”) Systems, WH 13B Bidco LLC
(“Transferor”), Service Area 5 Cable, LLC d/b/a i3 Broadband (“Area 5 Cable), and Inspire
Newco, LLC (“Transferee,” and together with Transferor and Area 5 Cable, “Co-Applicants™)
jointly request that the Division approve the transfer of control of the Area 5 Cable CATV
Certificates for Service Area 5 (Bristol, Barrington, and Warren) (“Area 5 Cable CATV
Certificates” and “R.I. Service Area 5,” respectively) to Transferee. In support of this
Application, the Co-Applicants state as follows:

1. Co-Applicant Area 5 Cable is a longstanding provider of CATV Services within
R.IL Service Area 5 and is the current holder of the Area 5 Cable CATV Certificates. '

2. Co-Applicant Transferor is a Delaware limited liability company, and a majority-

owned indirect subsidiary of Wren House Infrastructure LP (“WH LP”), a limited partnership

! On December 7, 2017, the Division granted the Joint Application of Full Channel, Inc. and

Service Area 5 Cable, LLC to Transfer R.I. Service Area 5 CATV Certificate. See Docket No. D-
17-42. The R.I. Service Area 5 CATV Certificate was originally granted to Full Channel TV, Inc.
pursuant to Division Order 10854 on January 19, 1983, in Docket No. 1030.
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registered in England and Wales, which is controlled by Wren House Infrastructure Management
Limited (“Wren House”) and indirectly majority owned by the Kuwait Investment Authority
(“KIA”).

3. Co-Applicant Transferee is a Delaware limited liability company formed for the
purposes of the Transaction (as defined below) and will function as a joint venture between
(1) Wren House Infrastructure US L.P. (“WH US LP”), an affiliate of Transferor and Area 5
Cable, and (2) T-Mobile USA, Inc. (“T-Mobile”).

4. Pursuant to a Transaction Agreement dated as of April 24, 2026 by and among
WH LP, Transferor, Transferee, T-Mobile, and certain of their respective affiliates, together with
other ancillary agreements by and among certain of the Transaction parties and certain affiliates
thereof, all of the issued and outstanding membership interests of Service Area 5 Holdings, LLC,
the direct parent of Area 5 Cable, will, after a series of steps, be transferred from Transferor to
Ignite FinCo LLC, an indirect subsidiary of Transferee (the “Transaction”). Upon completion of
the Transaction (including certain internal restructuring steps that will occur in close proximity
to the closing), Area 5 Cable will become an indirect wholly owned subsidiary of Transferee.
Charts depicting the pre- and post-Transaction structure of Area 5 Cable are attached as Exhibit
A.

5. The Co-Applicants respectfully request Division approval to transfer control of
the Area 5 Cable CATV Certificates to Transferee in accordance with the requirements
established in Division CATV Rule 4.1.

6. Pursuant to Division CATV Rule 4.1, an application to transfer the substantial
control of a CATV Certificate must include a completed Federal Communications Commission

(“FCC”) Form 394 and a statement from the transferee establishing (1) that the transferee
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possesses the requisite financial and technical fitness; (2) management’s experience operating a
CATYV System; (3) the transferee’s willingness and ability to conform to the requirements,
orders, rules and regulations of the Division; and (4) why the proposed transfer of control is
consistent with the public interest. To the extent there is ambiguity, the substantive criteria are
intended to be the same as for a Compliance Order Certificate pursuant to Division CATV Rule
3.3.

7. In accordance with these requirements, the Co-Applicants are submitting a
completed FCC Form 394, with supporting pre-filed testimony and exhibits of Paul Cronin of
Area 5 Cable, and Marc Keller of Transferee, with certain confidential and proprietary
information having been redacted. The FCC Form 394 and the pre-filed testimony establish that
Co-Applicants satisfy the requirements in Division CATV Rule 4.1 to transfer control of the
Area 5 Cable CATYV Certificates. Versions of Co-Applicants’ FCC Form 394, disclosing the
information redacted from the attached version, and other confidential exhibits are provided to
the Division under seal and pursuant to Co-Applicants’ Request for Confidential Treatment,
which is being filed concurrently herewith.

8. In particular, as discussed in more detail in the FCC Form 394 and supporting
testimony, Transferee has the financial and technical fitness to operate a CATV system in R.I.
Service Area 5.

0. As previously noted, Transferee will be managed and controlled by a joint venture
between Wren House and T-Mobile. Headquartered in London, United Kingdom, Wren House is
a captive global infrastructure investment manager with a mandate to source, execute, and
manage substantial direct infrastructure investments globally across all infrastructure sub-sectors.

Wren House’s portfolio includes investments in airports, ports, energy generation (conventional
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and renewables), distribution and transmission, digital infrastructure, and social infrastructure.
The Wren House team is comprised of dedicated professionals based in London (United
Kingdom) and New York (USA) who seek investments globally in the above-mentioned
infrastructure sub-sectors. Wren House is a wholly owned subsidiary of KIA, which is the oldest
and one of the largest sovereign wealth funds in the world.

10. Led by a management team with decades of collective experience in the
telecommunications industry, T-Mobile is headquartered in Bellevue, Washington and offers
nationwide wireless voice, data, and fixed wireless broadband services to over 142.4 million
subscribers.? In 2025, T-Mobile had total revenues of over $88.31 billion.?

11. Transferee intends to retain Area 5 Cable management, who have extensive
experience in operating CATV and broadband systems in Rhode Island, and specifically R.I.
Service Area 5. In addition, Area 5 Cable will also have access to the board and senior
management team of Inspire Newco LLC, and the management and expertise of Wren House
and its executive team and T-Mobile and its executive team.

12. Transferee is willing and able to conform to all applicable law and Division rules.

13. Transferee submits that the public interest would be served by approval of the
proposed transfer of control. The proposed Transaction will have no adverse impact on Area 5
Cable customers and will not alter the manner of service delivery or billing. The proposed

Transaction will not result in any immediate change of CATV service provider for Area 5 Cable

2 See Press Release, T-Mobile Delivers Best-in-Class Customer Results in Q4, Translating

into Durable and Profitable Financial Growth Driven By Widening Differentiation, T-Mobile (Feb.
11, 2026), https:// www.t-mobile.com/news/business/t-mobile-q4-2025-earnings.

3 T-Mobile US, Inc., Form 10-K for the fiscal year ended Dec. 31, 2025 (filed Feb. 11, 2026),
available at
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001283699/000128369926000010/tmus-
20251231 .htm.
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customers, nor any assignment of authorizations, and in no event will it result in the
discontinuance, reduction, loss, or impairment of service to customers. Following consummation
of the Transaction, Area 5 Cable will continue to provide high-quality services to its customers
without interruption and without immediate change in rates, terms, or conditions.

14. Further, Area 5 Cable customers will continue to benefit from the extensive
experience and expertise of Wren House, an established investor in the infrastructure sector, and
the added extensive experience and expertise of T-Mobile, a national provider of
telecommunications services. The financial, technical, and managerial expertise that Wren House
and T-Mobile will bring to Area 5 Cable are expected to enhance Area 5 Cable’s ability to
compete in the Rhode Island CATV marketplace. The proposed Transaction will not adversely
affect competition because it will not result in a reduction of competitors, and Rhode Island
customers will continue to have access to the same competitive alternatives they have today.

15. Co-Applicants respectfully request a hearing date as expeditiously as possible and
in any event during the first week of June.

16. Pursuant to Division CATV Rule 4.1(f), the Division should complete its review
and rule on the proposed transfer not later than 120 days from the date of filing of the instant
Joint Application, i.e., on or before September 21, 2026.

Accordingly, for the grounds stated in this Joint Application and the supporting materials
filed herewith, Co-Applicants Area 5 Cable and Transferee jointly request that the Division

approve the requested transfer of control of the Area 5 Cable CATV Certificates to Transferee.
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WH I3B BIDCO LLC, SERVICE AREA 5
CABLE, LLC and INSPIRE NEWCO, LLC

By their attorneys

/s/ Paul Costa

Ulises R. Pin

Joshua M. Bobeck

Paul Costa (R.I. Bar No. 10766)
Morgan, Lewis & Bockius, LLP
1111 Pennsylvania Avenue, N.W.
Washington, D.C. 20004

Tel.: 202-373-6000
ulises.pin@morganlewis.com
joshua.bobeck@morganlewis.com
paul.costa@morganlewis.com

Date: May 22, 2026
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Exhibit A

Pre- and Post-Transaction Structure Charts



CHART 1: CURRENT
OWNERSHIP OF AREA 5
CABLE*

— Economic Ownership

— — — —» General Partner
Limited Partner

All equity and voting
interests are 100% unless
noted otherwise

PUBLIC

(see Chart 2)

WH i3B Topco LLC
(US-DE)

97.30%

A 4

WH i3B Holdings LLC
(US-DE)

v

WH i3B Midco 1 LLC
(US-DE)

v

WH i3B Midco 2 LLC
(US-DE)

v

WHi3B BidCo LLC
(“Transferor” or “WH BidCo”)
(US-DE)

v

Service Area 5 Holdings|
LLC
(US-DE)

v

Service Area 5 Cable
LLC (“Area 5 Cable”)

(US-DE)

Other Wren
House Entities
Each Holding
Below 10%
Indirectly in
Licensees

* The entities listed only include the i3 subsidiaries that
(1) hold one or more authorizations or licenses to provide
telecommunications services granted by the Commission,
or (2) are in the chain of ownership of those entities. The
chart excludes current subsidiaries and affiliates that do
not hold an authorization or license to provide
telecommunications services granted by the Commission.



CHART 2: CURRENT
ONWERSHIP OF AREA 5
CABLE (CONTINUED)*

— Economic Ownership

— — — —» General Partner

Limited Partner

All equity and voting
interests are 100% unless
noted otherwise

PUBLIC

Kuwait Investment
Authority (“KIA”)
(KW)

'

\Wren House Infrastructure
Management Limited
(“Wren House”)
(GB-ENG)

Y A 4

WHIM Managing WHIM Second
Member Limited Member Limited
(GB-ENG) (GB-ENG)

50% I ¥ ! 50%

Wren House
Infrastructure GP LLP |- ——— =
(GB-ENG) :

[ |

v |

Wren House |
Infrastructure |
Feeder Inc LP :
|

I

I

I

I

(JEY)

>99%

Wren House
Infrastructure LP
(“WHLP”)
(GB-ENG)

'

WH 3B Topco LLC
(US-DE)

l{— — — —

(see Chart 1)

* The entities listed only include the i3 subsidiaries that
(1) hold one or more authorizations or licenses to provide
telecommunications services granted by the Commission,
or (2) are in the chain of ownership of those entities. The
chart excludes current subsidiaries and affiliates that do
not hold an authorization or license to provide
telecommunications services granted by the Commission.



CHART 3: POST-TRANSACTION
OWNERSHIP OF AREA 5
CABLE*

— Economic Ownership

— — — —» General Partner
Limited Partner

All equity and voting
interests are 100% unless
noted otherwise

PUBLIC

(see Chart 4)

(see Chart 5)

Inspire Holdco, LLC

TMUS Inspire JV

< i . Holdings LLC

( Inspﬂg gOE'dCO ) (“TMUS HoldCo”)
(US-DE) (US-DE)

50% | 50%

v

Inspire Newco, LLC
(“Transferee” or “Inspire
NewCo”)
(US-DE)

Ignite MIPCo LLC**
(US-DE)

!

Ignite MidCo LLC
(US-DE)

!

Ignite FinCo LLC
(US-DE)

v

Service Area 5 Holdings|
LLC
(US-DE)

!

Service Area 5 Cable
LLC (“Area 5 Cable”)
(US-DE)

*The entities listed only include the i3 subsidiaries that (1)
hold one or more authorizations or licenses to provide
telecommunications services granted by the Commission,
or (2) are in the chain of ownership of those entities. The
chart excludes current subsidiaries and affiliates that do
not hold an authorization or license to provide
telecommunications services granted by the Commission.

**This entity has not yet been formed.



CHART 4: OWNERSHIP OF
INSPIRE HOLDCO, LLC*

— Economic Ownership
— — — —» General Partner

Limited Partner

All equity and voting
interests are 100% unless
noted otherwise

PUBLIC

Kuwait Investment
Authority (“KIA”)
(Kw)

v

A 4

WHIM Managing
Member Limited

Wren House
Infrastructure

Management Limited
(“Wren House”)
(GB-ENG)

(GB-ENG)
[

A 4

WHIM Second
Member Limited
(GB-ENG)
|

50%

v

Wren House
Infrastructure GP LLP
(GB-ENG)

v

Wren House
Infrastructure Feeder
Inc LP (JEY)

>99%

Wren House
Infrastructure LP
(“WHLP”)

(GB-ENG)
v

Wren House

Infrastructure

USGPLLC
(US-DE)

Wren House
Infrastructure US
LP.("WHUS LP")
(US-DE)

WH 3B
Topco LLC**
(US-DE)

v >98%

50%

Inspire Holdco, LLC

<2%

99%

Other Wren
House Entities
Each Holding
Below 10%
Indirectly in
Licensees

(“Inspire HoldCo”)

(US-DE)

(see Chart 3)

*The entities listed only include the i3 subsidiaries that (1)
hold one or more authorizations or licenses to provide
telecommunications services granted by the Commission,
or (2) are in the chain of ownership of those entities. The
chart excludes current subsidiaries and affiliates that do
not hold an authorization or license to provide
telecommunications services granted by the Commission.

**Final equity percentage is subject to change as a result
of a minority investment by certain members of i3
Broadband management in connection with the
Transaction, which will not result in management
together holding a direct or indirect voting or equity
interest of two percent (2%) or greater in Inspire HoldCo.



CHART 5: OWNERSHIP OF TMUS
INSPIRE JV HOLDINGS, LLC*

————

—_

Economic Ownership
General Partner

Limited Partner

Proxy Agreement

All equity and voting
interests are 100% unless
noted otherwise

PUBLIC

Federal Republic of

Germany (“FRG”)
(DE)

80%

Kreditanstalt fur

14.21%
20%

Other
Shareholders
Each Holding
Below 10%
Indirectly in
Licensees

Other
Shareholders

Wiederaufbau (“KfwW”)
(DE)

13.97%

v

Deutsche Telekom AG

A

Each Holding
Below 10%
Indirectly in
Licensees

71.82%

(DT)

(DE)

T-Mobile Global
Zwischenholding GmbH
(“T-Mobile Global”)
(DE)

T-Mobile Global
Holding GmbH
(“T-Mobile Holding")

(BE)
v

Deutsche Telekom Holding

52.80%

Other
Shareholders

Proxy Agreement authorizing
vote of additional shares

B.V. (DT Holding’) Each Holding
(NL) Below 10%
v Indirectly in
T-Mobile US, Inc. Licensees
(“T-Mobile US”)
(US-DE)
v
T-Mobile USA, Inc.
(“T-Mobile”)
(US-DE) <
v
Fiber JV Holdings LLC
(US-DE)
v

TMUS Inspire JV Holdings
LLC (“TMUS HoldCo")

(US-DE)

(see Chart 3)

* The entities listed only include the i3 subsidiaries that
(1) hold one or more authorizations or licenses to provide
telecommunications services granted by the Commission,
or (2) are in the chain of ownership of those entities. The
chart excludes current subsidiaries and affiliates that do
not hold an authorization or license to provide
telecommunications services granted by the Commission.



