Certification Regarding Lobbying for Contracts, Grants, Loans, and Cooperative Agreements

U.S. Department of Agriculture
Broadband Initiatives Program

We, |/7;/ Wire /e!.f , J:? C . (the Applicant) the undersigned certify, to the best of our
knowledge and belief, that: '

(1}  No Federal appropriated funds have been paid or will be paid, by or on our behalf, to any person
for influencing or attempting to influence an officer or employee of any agency, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress in
connection with the awarding of any Federal contract, the making of any Federal grant or loan,
the entering into of any cooperative agreement, and the extension, continuation, renewal,
amendment, or modification of any Federal contract, grant, loan, or cooperative agreement. .

(2) Ifany funds other than Federal appropriated funds have been paid or will be paid to any person
for influencing or attempting to influence an officer or employee of any agency, a Member of
Congress, an officer or employee of Congress, or an-employee of a Member of Congress in
connection with this Federal contract, grant, ioan, or cooperative agreement, we shall complete
and submit Standard Form-LLL, Disclosure Form to Report Lobbying, in accordance with its
instructions. See hitp://www.whitehouse.gov/omb/grants/sfillin.pdf for Disclosure Instructions.

(3)  We shall require that the language of this certification be included. in the award documents for
all subawards at all tiers (including subcontracts, subgrants, and contracts under grants, loans,
and cooperative agreements) and that all subrecipients shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this transaction
was made or entered into. Submission of this certification is a prerequisite for making or entering into
this transaction imposed by 31 U.S.C. § 1352. Any person who fails to file the required certification shall
be subject to a civil penalty of not less than $10,000 and not more than $100,000 for each such failure.

03/29/1s %‘W A’f\( |

Date {Authorized Representative’s Signature)

/‘fl‘c{e/ 6‘- ‘fe”

Name:

ﬁen’c/e o7

Title:



Certification Regarding Debarment, Suspension, and Other Responsibility Matters —
Primary Covered Transactions

U.S. Department of Agriculture
Broadband Initiatives Program

This certification is reciuired by the regulations implementing Executive Order 12549, Debarment and
Suspension, 7 C.F.R. § 3017.510, Participants’ Responsibilities.

VTe / W('re/é‘ff ,fﬁc ' (the Apphcant) (hereinafter the
“Company”) hereby ceﬁ:lfy to the best of our knowledge and belief that neither the Company,
nor any of its principals:

(a) are presently debarred, suspended, proposed for Debarment, declared ineligible, or
voluntarily excluded from covered transactions by any Federal department or agency,

(b) have within a 3-year period preceding this proposal been convicted of or had a civil
judgment rendered against them for commission of fraud or a criminal offense in
connection with obtaining, attempting to obtain, or petforming a public (Federal, State, or
local) transaction or contract under a public transaction; viclation of Federal or State
antitrust statutes or commission of embezzlement, theft, forgery, bribery, falsification or
destruction of records, making false statements, or receiving stolen property;

{c) are presently indicted for or otherwise criminally or civilly charged by a governmental
entity (Federal, State, or local) with commission of any of the offenses enumerated in

paragraph (1)(b) of this certification; and

(d) have within a 3-year period preceding this Application had one or more public
transactions {Federal, State, or local) terminated for cause or default.

(2) Tf we are unable fo certify to any of the statements in this certification, we shall attach an

explanation hereto.
| A A QLR
03/249/1o |
Date (Authorized Representative’s Signature)
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Certification Regarding Architectural Barriers

U.S. Department of Agriculture
Broadband Initiatives Program

All facilities financed with Rural Development loans that are open to the public, or in which physically
handicapped persons may be employed or reside, must be designed, constructed, and/or altered to be
readily accessible to, and vsable by, handicapped persons. Standards for these facilities must comply with
the Architectural Barriers Act of 1968, as amended, 42 1.8.C. §4151 et seq.) and with the Uniform
Federal Accessibility Standards (UFAS), (Appendix A to 41 C.F.R. subpart 101-19.6).

As a prospective primary participant recipient of financial assistance from Rural Development, this
organization commits to carry out Rural Development’s established policy to comply with the
requirements of the above referenced law to the effect that all facilities must be readily accessible to and
usable by handicapped persons.

We, VTC { Wi reless . 1‘05‘ (the Applicant) hereby certify that, as a prospective
recipient under the Rural Broadband Access Loan and Loan Guarantee Program, we are in compliance, or
will be in compliance upon completion of the Project, with the above referenced law,

03/24/10 | SN AT

Date (Authorized Representative’s Signature)

/"/r'C[e/ Goite”

Name:
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Title:



Equal Opportunity and Nondiscrimination Certification

U.S. Department of Agriculture
Broadband Initiatives Program

All loans and grants made under the Broadband Initiatives Program are subject to the nondiscrimination
provisions of Title VI of the Civil Rights Act of 1964, as amended, (7 C.F.R. Part 15); Section 504 of the
Rehabilitation Act of 1973, as amended, (29 U.S.C. 90! et seq; 7 C.F.R. Part 15b); and the Age
Discrimination Act of 1975, as amended (42 U.S.C. 6101 et seq.; 45 C.F.R. Part 90), and Executive Order
11375, Amending Executive Order 11246, Relating to Equal Employment Opportunity (3 C.F.R. 1966,
1970). -

All recipients of financial assistance from Rural Development, the prospective primary participant
commits to carry out Rural Development’s established policy to comply with the requirements of the
above laws and executive orders to the effect that no person in the United States shall, “on the basis of
race, color, national origin, handicap, or age, be excluded from participation in, be denied the benefits of,
or be otherwise subjected to discrimination under the Broadband Initiatives Program.

We VTB{ Wfre/e/f ,_Z:‘)c- (the Applicant) hereby certify that, as a prospective
recipient under the said Broadband Initiatives Program, we will comply with the above referenced laws
and executive orders. '

03/29/10 | %M/\J .’

Date (Authorized Representative’s Signature)

MC[G/ éb e

Name:
Freridest

Title:



Name: John Choi
Title: Manager, Services, Marketing, and Regulatory Affairs:
Company: Vermont Telephone Co., Inc.




Name: J. Michel Guité
Title: President, Owner
Company: Vermont Telephone Co.







Name: Norman Koch
Title: Vice-Chairman
Company: Vermont Telephone Co., Inc.




Name: Justin Robinson
Title: Vice President, Engineering and Technology
Company: Vermont Telephone Co., Inc.




Name: Fran Stocker
Title: Vice President, Finance
Company: Vermont Telephone Co.




Name: Maurice Turco
Title: Installation and Maintenance Manager:
Company: Vermont Telephone Co., Inc.




USDA RUS Broadband Initiatives Program

Attachment 2 -

Communities in PFSA

Communities in PFSA

Instructions for Completing This Template:

In the table below, list each community, census designated place, or other area (including tribal lands) within each proposed
funded service area (PFSA), and the state and county where it is located. Indicate whether the community/area is rural or
not. Above the table be sure to include your methodology for determining whether the community is rural or non-rural. For
Middle Mile projects, identify the communities/areas in which the interconnection points terminate, as well as the state,

county, and ruralness for each.

Be sure to list the PFSA name, state, and county, and ruralness for every community/area. Use as many rows as are
needed. Do not merge cells or add columns to this spreadsheet.

PROJECT TITLE

Wireless Open
World (WOW)
by VTel
Wireless, Inc

EASYGRANTS ID

7555

Methodology for determining whether the communities and areas identified below are rural or non-rural:

Rural towns have a population of less than 20,000. Non-rural towns have a population of greater than 20,000.

PFSA Name State County Community/Area Name Rural? (Y/N)
Wireless Open World Service Area (WOWSA) Vermont Essex Norton Y
Wireless Open World Service Area (WOWSA) Vermont Essex Canaan Y
Wireless Open World Service Area (WOWSA) Vermont Essex Averill Y
Wireless Open World Service Area (WOWSA) Vermont Essex Avery's Y
Wireless Open World Service Area (WOWSA) Vermont Essex Lewis Y
Wireless Open World Service Area (WOWSA) Vermont Essex Lemington Y
Wireless Open World Service Area (WOWSA) Vermont Essex Bloomfield Y
Wireless Open World Service Area (WOWSA) Vermont Essex Brighton Y
Wireless Open World Service Area (WOWSA) Vermont Essex Ferdinand Y
Wireless Open World Service Area (WOWSA) Vermont Essex Brunswick Y
Wireless Open World Service Area (WOWSA) Vermont Essex Maidstone Y
Wireless Open World Service Area (WOWSA) Vermont Essex Granby Y
Wireless Open World Service Area (WOWSA) Vermont Essex Victory Y
Wireless Open World Service Area (WOWSA) Vermont Essex Guildhall Y
Wireless Open World Service Area (WOWSA) Vermont Essex Lunenburg Y
Wireless Open World Service Area (WOWSA) Vermont Essex Concord Y
Wireless Open World Service Area (WOWSA) Vermont Orleans Jay Y
Wireless Open World Service Area (WOWSA) Vermont Orleans Troy Y
Wireless Open World Service Area (WOWSA) Vermont Orleans Westfield Y
Wireless Open World Service Area (WOWSA) Vermont Orleans Newport City Y
Wireless Open World Service Area (WOWSA) Vermont Orleans Newport Y
Wireless Open World Service Area (WOWSA) Vermont Orleans Derby Y
Wireless Open World Service Area (WOWSA) Vermont Orleans Holland Y
Wireless Open World Service Area (WOWSA) Vermont Orleans Warner's Y
Wireless Open World Service Area (WOWSA) Vermont Orleans Morgan Y
Wireless Open World Service Area (WOWSA) Vermont Orleans Charleston Y
Wireless Open World Service Area (WOWSA) Vermont Orleans Westmore Y
Wireless Open World Service Area (WOWSA) Vermont Orleans Barton Y
Wireless Open World Service Area (WOWSA) Vermont Orleans Bowington Y
Wireless Open World Service Area (WOWSA) Vermont Orleans Coventry Y
Wireless Open World Service Area (WOWSA) Vermont Orleans Irasburg Y
Wireless Open World Service Area (WOWSA) Vermont Orleans Lowell Y
Wireless Open World Service Area (WOWSA) Vermont Orleans Albany Y
Wireless Open World Service Area (WOWSA) Vermont Orleans Craftsbury Y
Wireless Open World Service Area (WOWSA) Vermont Orleans Glover Y
Wireless Open World Service Area (WOWSA) Vermont Orleans Greensboro Y
Wireless Open World Service Area (WOWSA) Vermont Franklin Richford Y
Wireless Open World Service Area (WOWSA) Vermont Franklin Montgomery Y
Wireless Open World Service Area (WOWSA) Vermont Franklin Berkshire Y
Wireless Open World Service Area (WOWSA) Vermont Franklin Enosburg Y
Wireless Open World Service Area (WOWSA) Vermont Franklin Bakersfield Y
Wireless Open World Service Area (WOWSA) Vermont Franklin Fletcher Y
Wireless Open World Service Area (WOWSA) Vermont Franklin Fairfield Y
Wireless Open World Service Area (WOWSA) Vermont Franklin Sheldon Y
Wireless Open World Service Area (WOWSA) Vermont Franklin North Hero Y
Wireless Open World Service Area (WOWSA) Vermont Franklin Franklin Y
Wireless Open World Service Area (WOWSA) Vermont Franklin Swanton Y
Wireless Open World Service Area (WOWSA) Vermont Franklin Highgate Y

Round 2

Communities in PFSA




USDA RUS Broadband Initiatives Program

Communities in PFSA

Wireless Open World Service Area (WOWSA) Vermont Lamoille Belvidere Y
Wireless Open World Service Area (WOWSA) Vermont Lamoille Waterville Y
Wireless Open World Service Area (WOWSA) Vermont Lamoille Eden Y
Wireless Open World Service Area (WOWSA) Vermont Lamoille Johnson Y
Wireless Open World Service Area (WOWSA) Vermont Lamoille Cambridge Y
Wireless Open World Service Area (WOWSA) Vermont Lamoille Hyde Park Y
Wireless Open World Service Area (WOWSA) Vermont Lamoille Morristown Y
Wireless Open World Service Area (WOWSA) Vermont Lamoille Wolcott Y
Wireless Open World Service Area (WOWSA) Vermont Lamoille Elmore Y
Wireless Open World Service Area (WOWSA) Vermont Lamoille Stowe Y
Wireless Open World Service Area (WOWSA) Vermont Caledonia Newark Y
Wireless Open World Service Area (WOWSA) Vermont Caledonia Sutton Y
Wireless Open World Service Area (WOWSA) Vermont Caledonia Burke Y
Wireless Open World Service Area (WOWSA) Vermont Caledonia Sheffield Y
Wireless Open World Service Area (WOWSA) Vermont Caledonia Wheelock Y
Wireless Open World Service Area (WOWSA) Vermont Caledonia Lyndon Y
Wireless Open World Service Area (WOWSA) Vermont Caledonia Kirby Y
Wireless Open World Service Area (WOWSA) Vermont Caledonia St. Johnsbury Y
Wireless Open World Service Area (WOWSA) Vermont Caledonia Waterford Y
Wireless Open World Service Area (WOWSA) Vermont Caledonia Barnet Y
Wireless Open World Service Area (WOWSA) Vermont Caledonia Ryegate Y
Wireless Open World Service Area (WOWSA) Vermont Caledonia Groton Y
Wireless Open World Service Area (WOWSA) Vermont Caledonia Peachem Y
Wireless Open World Service Area (WOWSA) Vermont Caledonia Danville Y
Wireless Open World Service Area (WOWSA) Vermont Caledonia Walden Y
Wireless Open World Service Area (WOWSA) Vermont Caledonia Hardwick Y
Wireless Open World Service Area (WOWSA) Vermont Caledonia Stannard Y
Wireless Open World Service Area (WOWSA) Vermont Orange Orange Y
Wireless Open World Service Area (WOWSA) Vermont Orange Williamstown Y
Wireless Open World Service Area (WOWSA) Vermont Orange Brookfield Y
Wireless Open World Service Area (WOWSA) Vermont Orange Chelsea Y
Wireless Open World Service Area (WOWSA) Vermont Orange Braintree Y
Wireless Open World Service Area (WOWSA) Vermont Orange Randolph Y
Wireless Open World Service Area (WOWSA) Vermont Orange Tunbridge Y
Wireless Open World Service Area (WOWSA) Vermont Orange Strafford Y
Wireless Open World Service Area (WOWSA) Vermont Orange Thetford Y
Wireless Open World Service Area (WOWSA) Vermont Addison Granville Y
Wireless Open World Service Area (WOWSA) Vermont Addison Ripton Y
Wireless Open World Service Area (WOWSA) Vermont Addison Hancock Y
Wireless Open World Service Area (WOWSA) Vermont Addison Goshen Y
Wireless Open World Service Area (WOWSA) Vermont Addison Whiting Y
Wireless Open World Service Area (WOWSA) Vermont Addison Leicester Y
Wireless Open World Service Area (WOWSA) Vermont Addison Salisbury Y
Wireless Open World Service Area (WOWSA) Vermont Addison Middlebury Y
Wireless Open World Service Area (WOWSA) Vermont Addison Cornwall Y
Wireless Open World Service Area (WOWSA) Vermont Addison Shoreham Y
Wireless Open World Service Area (WOWSA) Vermont Addison Orwell Y
Wireless Open World Service Area (WOWSA) Vermont Addison Bridport Y
Wireless Open World Service Area (WOWSA) Vermont Addison Waltham Y
Wireless Open World Service Area (WOWSA) Vermont Addison Weybridge Y
Wireless Open World Service Area (WOWSA) Vermont Windsor Rochester Y
Wireless Open World Service Area (WOWSA) Vermont Windsor Bethel Y
Wireless Open World Service Area (WOWSA) Vermont Windsor Royalton Y
Wireless Open World Service Area (WOWSA) Vermont Windsor Sharon Y
Wireless Open World Service Area (WOWSA) Vermont Windsor Norwich Y
Wireless Open World Service Area (WOWSA) Vermont Windsor Stockbridge Y
Wireless Open World Service Area (WOWSA) Vermont Windsor Barnard Y
Wireless Open World Service Area (WOWSA) Vermont Windsor Pomfret Y
Wireless Open World Service Area (WOWSA) Vermont Windsor Hartford Y
Wireless Open World Service Area (WOWSA) Vermont Windsor Bridgewater Y
Wireless Open World Service Area (WOWSA) Vermont Windsor Woodstock Y
Wireless Open World Service Area (WOWSA) Vermont Windsor Hartland Y
Wireless Open World Service Area (WOWSA) Vermont Windsor Plymouth Y
Wireless Open World Service Area (WOWSA) Vermont Windsor Chester Y
Wireless Open World Service Area (WOWSA) Vermont Windsor Reading Y
Wireless Open World Service Area (WOWSA) Vermont Windsor West Windsor Y
Wireless Open World Service Area (WOWSA) Vermont Windsor Windsor Y
Wireless Open World Service Area (WOWSA) Vermont Windsor Weathersfield Y
Wireless Open World Service Area (WOWSA) Vermont Windsor Cavendish Y
Wireless Open World Service Area (WOWSA) Vermont Windsor Ludlow Y
Wireless Open World Service Area (WOWSA) Vermont Windsor Weston Y
Wireless Open World Service Area (WOWSA) Vermont Windsor Andover Y
Wireless Open World Service Area (WOWSA) Vermont Windsor Springfield Y
Wireless Open World Service Area (WOWSA) Vermont Windham Rockingham Y
Wireless Open World Service Area (WOWSA) Vermont Windham Grafton Y
Wireless Open World Service Area (WOWSA) Vermont Windham Londonderry Y
Wireless Open World Service Area (WOWSA) Vermont Windham Windham Y
Wireless Open World Service Area (WOWSA) Vermont Windham Jamaica Y
Wireless Open World Service Area (WOWSA) Vermont Windham Townshend Y
Round 2 2 Communities in PFSA
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Communities in PFSA

Wireless Open World Service Area (WOWSA) Vermont Windham Athens Y
Wireless Open World Service Area (WOWSA) Vermont Windham Westminster Y
Wireless Open World Service Area (WOWSA) Vermont Windham Stratton Y
Wireless Open World Service Area (WOWSA) Vermont Windham Brookline Y
Wireless Open World Service Area (WOWSA) Vermont Windham Whitingham Y
Wireless Open World Service Area (WOWSA) Vermont Windham Putney Y
Wireless Open World Service Area (WOWSA) Vermont Windham Somerset Y
Wireless Open World Service Area (WOWSA) Vermont Windham Dover Y
Wireless Open World Service Area (WOWSA) Vermont Windham Wardsboro Y
Wireless Open World Service Area (WOWSA) Vermont Windham Newfane Y
Wireless Open World Service Area (WOWSA) Vermont Windham Dummerston Y
Wireless Open World Service Area (WOWSA) Vermont Windham Brattleboro Y
Wireless Open World Service Area (WOWSA) Vermont Windham Halifax Y
Wireless Open World Service Area (WOWSA) Vermont Windham Marlboro Y
Wireless Open World Service Area (WOWSA) Vermont Windham Wilmington Y
Wireless Open World Service Area (WOWSA) Vermont Rutland Sudbury Y
Wireless Open World Service Area (WOWSA) Vermont Rutland Brandon Y
Wireless Open World Service Area (WOWSA) Vermont Rutland Benson Y
Wireless Open World Service Area (WOWSA) Vermont Rutland West Haven Y
Wireless Open World Service Area (WOWSA) Vermont Rutland Hubbardton Y
Wireless Open World Service Area (WOWSA) Vermont Rutland Pittsford Y
Wireless Open World Service Area (WOWSA) Vermont Rutland Chittenden Y
Wireless Open World Service Area (WOWSA) Vermont Rutland Pittsfield Y
Wireless Open World Service Area (WOWSA) Vermont Rutland West Rutland Y
Wireless Open World Service Area (WOWSA) Vermont Rutland Mendon Y
Wireless Open World Service Area (WOWSA) Vermont Rutland Shrewsbury Y
Wireless Open World Service Area (WOWSA) Vermont Rutland Castleton Y
Wireless Open World Service Area (WOWSA) Vermont Rutland Fair Haven Y
Wireless Open World Service Area (WOWSA) Vermont Rutland Ira Y
Wireless Open World Service Area (WOWSA) Vermont Rutland Poultney Y
Wireless Open World Service Area (WOWSA) Vermont Rutland Middletown Springs Y
Wireless Open World Service Area (WOWSA) Vermont Rutland Wells Y
Wireless Open World Service Area (WOWSA) Vermont Rutland Pawlet Y
Wireless Open World Service Area (WOWSA) Vermont Rutland Danby Y
Wireless Open World Service Area (WOWSA) Vermont Rutland Mount Tabor Y
Wireless Open World Service Area (WOWSA) Vermont Rutland Tinmouth Y
Wireless Open World Service Area (WOWSA) Vermont Rutland Wallingford Y
Wireless Open World Service Area (WOWSA) Vermont Rutland Mount Holly Y
Wireless Open World Service Area (WOWSA) Vermont Rutland Clarendon Y
Wireless Open World Service Area (WOWSA) Vermont Rutland Killington Y
Wireless Open World Service Area (WOWSA) Vermont Bennington Rupert Y
Wireless Open World Service Area (WOWSA) Vermont Bennington Dorset Y
Wireless Open World Service Area (WOWSA) Vermont Bennington Landgrove Y
Wireless Open World Service Area (WOWSA) Vermont Bennington Sandgate Y
Wireless Open World Service Area (WOWSA) Vermont Bennington Manchester Y
Wireless Open World Service Area (WOWSA) Vermont Bennington Winhall Y
Wireless Open World Service Area (WOWSA) Vermont Bennington Arlington Y
Wireless Open World Service Area (WOWSA) Vermont Bennington Sunderland Y
Wireless Open World Service Area (WOWSA) Vermont Bennington Shaftsbury Y
Wireless Open World Service Area (WOWSA) Vermont Bennington Glastenbury Y
Wireless Open World Service Area (WOWSA) Vermont Bennington Bennington Y
Wireless Open World Service Area (WOWSA) Vermont Bennington Pownal Y
Wireless Open World Service Area (WOWSA) Vermont Bennington Stamford Y
Wireless Open World Service Area (WOWSA) Vermont Bennington Readsboro Y
Wireless Open World Service Area (WOWSA) Vermont Bennington Woodford Y
Wireless Open World Service Area (WOWSA) Vermont Bennington Searsburg Y
Wireless Open World Service Area (WOWSA) New York Washington Hebron Y
Round 2 3 Communities in PFSA
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VERMONT TELEPHONE COMPANY, INC. AND SUBSIDIARY
(A Wholly-Owned Subsidiary of Vermont National Telephone Company, Inc.)

Consolidated Balance Sheets

CONFIDENTIAL

December 31, 2007 and 2006
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VERMONT TELEPHONE COMPANY, INC. AND SUBSIDIARY
(A Wholly-Owned Subsidiary of Vermont National Telephone Company, Inc.)

Consolidated Balance Sheets (Concluded)

December 31, 2007 and 2006




VERMONT TELEPHONE COMPANY, INC. AND SUBSIDIARY
(A Wholly-Owned Subsidiary of Vermont National Telephone Company, Inc.)

C O N F I D E N TI A L Consolidated Statements of Income

Years Ended December 31, 2007 and 2006
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VERMONT TELEPHONE COMPANY, INC. AND SUBSIDIARY
(A Wholly-Owned Subsidiary of Vermont National Telephone Company, Inc.)

Consolidated Statements of Changes in Stockholder's Equity

Years Ended December 31, 2007 and 2006
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VERMONT TELEPHONE COMPANY, INC. AND SUBSIDIARY
(A Wholly-Owned Subsidiary of Vermont National Telephone Company, Inc.)

Consolidated Statements of Cash Flows

Years Ended December 31,2007 and 2006

CONFIDENTIAL
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VERMONT TELEPHONE COMPANY, INC. AND SUBSIDIARY
(A Wholly-Owned Subsidiary of Vermont National Telephone Company, Inc.)

Notes to Consolidated Financial Statements

CONFIDENTIAL | Pecember 31,2007 and 2006
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VERMONT TELEPHONE COMPANY, INC. AND SUBSIDIARY
(A Wholly-Owned Subsidiary of Vermont National Telephone Company, Inc.)

Notes to Consolidated Financial Statements

C ON F I DE N TI A L December 31, 2007 and 2006
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VERMONT TELEPHONE COMPANY, INC. AND SUBSIDIARY
(A Wholly-Owned Subsidiary of Vermont National Telephone Company, Inc.)

Notes to Consolidated Financial Statements

CONFIDENTIAL | pecember31,2007 and 2006
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VERMONT TELEPHONE COMPANY, INC. AND SUBSIDIARY
(A Wholly-Owned Subsidiary of Vermont National Telephone Company, Inc.)

Notes to Consolidated Financial Statements

CONFIDENTIAL | Pecember31,2007 and 2006
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VERMONT TELEPHONE COMPANY, INC. AND SUBSIDIARY
(A Wholly-Owned Subsidiary of Vermont National Telephone Company, Inc.)

Notes to Consolidated Financial Statements

CONFIDENTIAL | December31,2007 and 2006
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VERMONT TELEPHONE COMPANY, INC. AND SUBSIDIARY
(A Wholly-Owned Subsidiary of Vermont National Telephone Company, Inc.)

Notes to Consolidated Financial Statements

CONFIDENTIAL | Decemper 31,2007 and 2006
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VERMONT TELEPHONE COMPANY, INC. AND SUBSIDIARY
(A Wholly-Owned Subsidiary of Vermont National Telephone Company, Inc.)

Notes to Consolidated Financial Statements

December 31,2007 and 2006




VERMONT TELEPHONE COMPANY, INC. AND SUBSIDIARY
(A Wholly-Owned Subsidiary of Vermont National Telephone Company, Inc.)

Notes to Consolidated Financial Statements

CONFIDENTIAL | Decerber 312007 and 2006
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VERMONT TELEPHONE COMPANY, INC. AND SUBSIDIARY
CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2008 and 2007

With Independent Auditors' Report
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VERMONT TELEPHONE COMPANY, INC. AND SUBSIDIARY
(A Wholly-Owned Subsidiary of Vermont National Telephone Company, Inc.)

CON F I DE N TI A L Consolidated Balance Sheets

December 31, 2008 and 2007
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VERMONT TELEPHONE COMPANY, INC. AND SUBSIDIARY
(A Wholly-Owned Subsidiary of Vermont National Telephone Company, Inc.)

Consolidated Balance Sheets (Concluded)

December 31, 2008 and 2007




VERMONT TELEPHONE COMPANY, INC. AND SUBSIDIARY
(A Wholly-Owned Subsidiary of Vermont National Telephone Company, Inc.)

Consolidated Statements of Income

Years Ended December 31, 2008 and 2007




VERMONT TELEPHONE COMPANY, INC. AND SUBSIDIARY
(A Wholly-Owned Subsidiary of Vermont National Telephone Company, Inc.)

Consolidated Statements of Changes in Stockholder’s Equity

Years Ended December 31, 2008 and 2007

CONFIDENTIAL
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VERMONT TELEPHONE COMPANY, INC. AND SUBSIDIARY
(A Wholly-Owned Subsidiary of Vermont National Telephone Company, Inc.)

Consolidated Statements of Cash Flows

Years Ended December 31, 2008 and 2007




VERMONT TELEPHONE COMPANY, INC. AND SUBSIDIARY
(A Wholly-Owned Subsidiary of Vermont National Telephone Company, Inc.)

Notes to Consolidated Financial Statements

CONFIDENTIAL December 31, 2008 and 2007
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VERMONT TELEPHONE COMPANY, INC. AND SUBSIDIARY
(A Wholly-Owned Subsidiary of Vermont National Telephone Company, Inc.)

Notes to Consolidated Financial Statements

December 31, 2008 and 2007




VERMONT TELEPHONE COMPANY, INC. AND SUBSIDIARY
(A Wholly-Owned Subsidiary of Vermont National Telephone Company, Inc.)

Notes to Consolidated Financial Statements

CONFIDENTIAL December 31, 2008 and 2007
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VERMONT TELEPHONE COMPANY, INC. AND SUBSIDIARY
(A Wholly-Owned Subsidiary of Vermont National Telephone Company, Inc.)

Notes to Consolidated Financial Statements

CONFIDENTIAL December 31, 2008 and 2007



calberts
Confidential


VERMONT TELEPHONE COMPANY, INC. AND SUBSIDIARY
(A Wholly-Owned Subsidiary of Vermont National Telephone Company, Inc.)

Notes to Consolidated Financial Statements

December 31, 2008 and 2007




VERMONT TELEPHONE COMPANY, INC. AND SUBSIDIARY
(A Wholly-Owned Subsidiary of Vermont National Telephone Company, Inc.)

Notes to Consolidated Financial Statements

December 31, 2008 and 2007




VERMONT TELEPHONE COMPANY, INC. AND SUBSIDIARY
(A Wholly-Owned Subsidiary of Vermont National Telephone Company, Inc.)

Notes to Consolidated Financial Statements

December 31, 2008 and 2007




VERMONT TELEPHONE COMPANY, INC. AND SUBSIDIARY
(A Wholly-Owned Subsidiary of Vermont National Telephone Company, Inc.)

Notes to Consolidated Financial Statements

December 31, 2008 and 2007
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Income Statement
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Vermont Telephone Company, Inc.
Balance Sheet

December 31, 2009 CON F I DE N TIAL
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Vermont Telephone Company, Inc.
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Vermont Telephone Company
Statement of Cash Flows ‘ ONFIDEN ’ IAL
Period Ending December 31, 2009
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VERMONT NATIONAL TELEPHONE COMPANY, INC.
AND SUBSIDIARIES

CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2007 and 2006

With Independent Auditors' Report
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VERMONT NATIONAL TELEPHONE COMPANY, INC. AND SUBSIDIARIES

CONFIDENTIAL Consolidated Balance Sheets

December 31, 2007 and 2006
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VERMONT NATIONAL TELEPHONE COMPANY, INC. AND SUBSIDIARIES

Consolidated Balance Sheets (Concluded)

CONFIDENTIAL December 31, 2007 and 2006
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VERMONT NATIONAL TELEPHONE COMPANY, INC. AND SUBSIDIARIES

Consolidated Statements of Income

Years Ended December 31, 2007 and 2006




VERMONT NATIONAL TELEPHONE COMPANY, INC. AND SUBSIDIARIES

Consolidated Statements of Changes in Stockholders' Equity

Years Ended December 31, 2007 and 2006

CONFIDENTIAL



calberts
Confidential


VERMONT NATIONAL TELEPHONE COMPANY, INC. AND SUBSIDIARIES

Consolidated Statements of Cash Flows

Years Ended December 31, 2007 and 2006




VERMONT NATIONAL TELEPHONE COMPANY, INC. AND SUBSIDIARIES

Notes to Consolidated Financial Statements

December 31, 2007 and 2006




VERMONT NATIONAL TELEPHONE COMPANY, INC. AND SUBSIDIARIES

Notes to Consolidated Financial Statements

December 31, 2007 and 2006




VERMONT NATIONAL TELEPHONE COMPANY, INC. AND SUBSIDIARIES

Notes to Consolidated Financial Statements

December 31, 2007 and 2006




VERMONT NATIONAL TELEPHONE COMPANY, INC. AND SUBSIDIARIES
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Parent/Subsidiary Organizational Chart

Vermont National
Telephone Company, Inc.

Vermont Telephone Four Winds Farms, Inc.
Company, Inc.

VTel Wireless, Inc.
(Proposal Applicant)




VTel: Company Organizational Chart

J.C. Michel Guite
(CEO/President)

Norman Koch Walter B. Hewlett
(Vice-Chairman) (Vice-Chairman)

Justin Robinson John Choi Frances Stocker
(VP Network Operations) (Mgr Marketing & Regulatory Affairs) (VP Finance)

Joseph Harbeson Maurice Turco Engineering Finance & Accounting
(Outside Plant Mgr.) (Installation & Repair Mgr) (staff of 4) (staff of 3)

Warehouse Service Technicians Internet Tech Support Customer Service Advocates
(staff of 1) (Staff of 16) (staff of 12) (staff of 11)
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Attachment 9: Environmental Questionnaire
BIP EasyGrant ID: 7555 — Wireless Open World (WOW) by VTel Wireless, Inc.

I. Description of Project

The Wireless Open World (WOW) project by VTel Wireless, Inc. (VTW), a subsidiary of Vermont Telephone
Company, Inc (VTC), is a combination of fiber-optic cabling, run directly to homes (FTTH), and wireless
broadcast to homes and mobile end users. The wireless portion of the network is utilizing several licensed
wireless frequencies, including the 700MHz, AWS and PCS bands to provide high-speed Internet and telephony
services. The FTTH portion of the project will be deployed using an Active-Fiber design and will provide high-
speed Internet, video, and telephony services. Both projects will serve consumers in rural communities and
municipalities in the State of Vermont and portions of the State of New York, with some incidental wireless
coverage into the State of New Hampshire. The installation and development of the fiber and wireless networks
will include:

Installation of equipment: All the equipment for the development of fiber and wireless networks and
deployment of services will be housed in the existing buildings of properties owned, or leased by the applicant.
No additional construction for the housing of the equipment is anticipated at this time.
e Environmental Impacts: Because no new building construction will occur, no environmental impacts
are anticipated.

Building of fiber-optic facilities: Fiber-optic cables will be installed on existing utility poles within the service
area. Fiber-optic cables will be installed along the streets in the FTTH project area, within the State of Vermont,

as identified on the Map below (figure el1), covering (SN

Aerial construction of network: S \'i!! developed by stringing fiber-optic cabling on
existing utility poles. The towns for aerial construction include:

Towns
Andover, VT Middletown Springs, VT | Springfield, VT
Athens, VT Mount Holly, VT Tinmouth, VT
Bridgewater, VT | Mt. Tabor, VT Wallingford, VT
Chester, VT Pawlet, VT Weathersfield, VT
Clarendon, VT | Plymouth, VT Wells, VT
Danby, VT Rockingham, VT West Windsor, VT
Grafton, VT Rupert, VT Westminster, VT
Hartland, VT Sherburne, VT Windham, VT
Ira, VT Shrewsbury, VT Woodstock, VT

e Environmental Impacts: Because existing utility poles will be used, no impacts other than those
associated with the use of vehicles to transport the fibers are anticipated.

Buried fiber: Grafton, VT, or any other town, may require accordance with the town’s ordinance underground
construction. Approximately S G \Vi!! be developed by laying fiber in existing conduits owned
and operated by the incumbent local exchange carrier (VTel). The remaining SN "
involve installation in new trenches along existing roadways.
e Environmental Impacts: Best Management Practices will be used to minimize storm-water runoff from
the construction activities. Appropriate permits, licenses and or approvals from the towns (see list
above), the state of Vermont, and local power utility and/or ILEC will be secured.



Building of wireless backbone: 700 MHz wireless network will deploy its equipment on existing leased
monopole towers described on the Map below (figure el).

700 MHz construction of network: Near 100% coverage of proposed service area. The coverage area will
include NGO 'nitial RF design has identified fgjexisting tower locations, with an additional [gjjtower
locations to be identified, as indicated on the Map below (figure e2). The location of the identified towers sites,
and estimated locations of those yet to be identified, is as follows:

SITE ID SITE ID LONG




Environmental Impacts: Because existing towers will be used, no impacts are anticipated. As additional
towers are needed VTW will apply for and obtain all the permits, licenses and authorizations necessary
to comply with all local, state and Federal laws and applicable rules and regulations for potential

environmental impacts.

(continued, next page)






iii. Property Changes: The installation and development of fiber and wireless infrastructure will require no
construction beyond what VTC and VTW already does on a daily basis, which includes attaching cabling to
utility poles, maintenance and replacement of customer service drops, and placement of electronics and
equipment in support of the network. Equipment upgrades will be made to the central offices, but this will
not entail any significant property changes. No zoning changes will be required and no part of the project is
on public land owned or managed by the federal government. VTC owned properties include the following
location:

Office Address

iv. Buildings: No significant construction, renovations or building modification will be made to the 25
central offices.

v. Wetlands: No construction in VTW’s proposal is expected to take place near existing wetlands. Only 4% of
the total land area in the state is identified as wetlands, and no project sites were determined to be in close
proximity. All construction is anticipated to follow federal Clean Water Act, Section 404(b)(1) guidelines and
Section 8.5 of the Vermont Wetlands Rules.

vi. Threatened and Endangered Species: No facility or sites of VTW/VTC should directly or indirectly
affect any threatened, endangered or candidate species or is within critical habitats. Only three species
classified as “Endangered” (1. Arctic Peregrine Falcon, 2. Dwarf wedgemussel, and 3. Northeastern

bulrush) and one classified as “Recovery”(4. Jesup“s milk-vetch) in the counties where project sites should
occur. As the majority of installment will occur on pre-existing utility poles and towers, we do not anticipate
any direct impact on these species. However, in order to reduce or eliminate indirect impact, if necessary,



we will collaborate with the New England Ecological Services Field Office and the US Fish and Wildlife

Service Office. Additionally, within any critical habitats essential for the conservation of these species, as
per 16 USC 1532(5), focus will be placed on mitigating steps to offset adverse impacts through avoidance,
minimization, restoration, and enhancement techniques.

Below is the list of threatened and endangered species by County:

VT Endangered Species by County
Source: http://ecos.fws.govitess_public/

Windham County

Group [ Name [Population]  Status | Lead Office [ Recovery Plan Name [Recovery Plan Stage
Birds Arctic Peregrine Falcon (Falco peregrinus tundrius) Recovery
Clams Dwarf wedgemussel (Alasmidonta heterodon) Endangered New England Ecological Senices Field Office Dwarf Wedge Mussel Final
Flowering Plants  Northeastem bulrush (Scirpus ancistrochaetus) Endangered Pennsylvania Ecological Senices Field Office  Northeastern Bulrush Final

Bennington County
Group | Name |Popu|ation| Status | Lead Office | Recowery Plan Name | Recowery Plan Stage

Birds Arctic Peregrine Falcon (Falco peregrinus tundrius) Recovery

Rutland County
Group [ Name [Population]  Status | Lead Office [ Recovery Plan Name [Recovery Plan Stage
Birds Arctic Peregrine Falcon (Falco peregrinus tundrius) Recowery

Windsor County

Group | Name |Popu|ation| Status | Lead Office | Recowery Plan Name | Recowery Plan Stage
Birds Arctic Peregrine Falcon (Falco peregrinus tundrius) Recovery
Clams Dwarf wedgemussel (Alasmidonta heterodon) Endangered New England Ecological Senices Field Office Dwarf Wedge Mussel Final
Flowering Plants  Jesup's milk-vetch (Astragalus robbinsii jesupi) Endangered New England Ecological Senices Field Office Jesup's Milk-vetch  Final
Flowering Plants  Northeastem bulrush (Scirpus ancistrochaetus) Endangered Pennsylvania Ecological Senices Field Office  Northeastern Bulrush Final
Orange County
Group | Name |Popu|ation| Status | Lead Office | Recowery Plan Name | Recowery Plan Stage
Birds Arctic peregrine Falcon (Falco peregrinus tundrius) Recovery
Clams Dwarf wedgemussel (Alasmidonta heterodon) Endangered New England Ecological Senices Field Office Dwarf Wedge Mussel Final

Addison County
Group [ Name [Population] ~ Status | Lead Office [ Recovery Plan Name [Recovery Plan Stage
Birds Arctic peregrine Falcon (Falco peregrinus tundrius) Recowery

Washington County
Group | Name |Popu|ation| Status | Lead Office | Recowery Plan Name | Recowery Plan Stage
Birds Arctic peregrine Falcon (Falco peregrinus tundrius) Recowery

Chittenden County
Group [ Name [Population]  Status | Lead Office [ Recovery Plan Name [Recovery Plan Stage
Birds Arctic peregrine Falcon (Falco peregrinus tundrius) Recovery

Lamoille County
Group | Name |Popu|ation| Status | Lead Office | Recowery Plan Name | Recowery Plan Stage
Birds Arctic peregrine Falcon (Falco peregrinus tundrius) Recovery

Caledonia County
Group [ Name [Population]  Status | Lead Office [ Recovery Plan Name [Recovery Plan Stage
Birds Arctic peregrine Falcon (Falco peregrinus tundrius) Recovery

Essex County

Group [ Name [Population]  Status | Lead Office [ Recovery Plan Name [Recovery Plan Stage
Birds Arctic peregrine Falcon (Falco peregrinus tundrius) Recovery
Clams Dwarf wedgemussel (Alasmidonta heterodon) Endangered New England Ecological Senices Field Office  Dwarf Wedge Mussel Final

Orleans County
Group | Name |Popu|ation| Status | Lead Office | Recowery Plan Name | Recowery Plan Stage
Birds Arctic peregrine Falcon (Falco peregrinus tundrius) Recowery

Franklin County
Group [ Name [Population]  Status | Lead Office [ Recovery Plan Name [Recovery Plan Stage
Birds Arctic peregrine Falcon (Falco peregrinus tundrius) Recovery

Grand Isle County
Group | Name |Popu|ation| Status | Lead Office | Recovery Plan Name | Recowery Plan Stage
Birds Arctic peregrine Falcon (Falco peregrinus tundrius) Recowery




vii. Floodplains: VTel Wireless has been advised that FEMA is currently updating much of Vermont’s
flood risk maps though the Map Modernization initiative, but based on the available information at the time
of this application, it does not appear that sites will be located in 100-year floodplain designated areas.
Should any potential floodplain issues arise, FEMA National Flood Insurance Program and Vermont DEC,
Water Quality Division guidelines will be followed.

viii. Historic Properties: N/A. No actual work is intended to be made to the 25 VTC central office or main
VTC facility. The project does not contain any properties listed in or eligible for listing in the National
Register of Historic Places which are located in or within a one mile radius of the project area. No portion of
the project is located on tribal lands or lands within the exterior boundaries of any Indian Reservation and
all dependent Indian communities.

iX. Coastal Areas: The proposed Wireless Open World (WOW) is not within the boundaries of any coastal
zone management area (CZMA).

X. Brownfields: None of the 25 VTC central offices or VTC’s main switch facility in Springfield Vermont
are located within a brownfield site as defined by 42 U.S.C. 9601.

Summary: VTW’s proposal, by primarily using buildings owned by VTC, leasing tower sites and aerial poles,
should have minimal environmental impacts, if any. The impacts associated with new trenches will be
mitigated through the use of storm-water and constructions Best Management Practices.



VTel Wireless — Organizational Readiness

VTel’s 56-person team is very experienced in broadband and ready take on the project.
We know each other well and have worked as a team for many years. Many have been
working in the industry for over 40 years. Our senior managers have been with VTel 10
to 15 years. We have invested over $100 million of our own funds into our own network,
and we are deeply committed to delivering the best, most innovative, most cost-effective
broadband to virtually every un-served and underserved Vermont home and office. Our
goal for this project is to bring broadband to the more rural and least populated regions of
Vermont. Without government funding the costs to develop a wireless network and bring
fiber to homes is too great for an independent telephone company. VTel owns the unique
Vermont FCC 700 MHz, AWS and PCS spectrum licenses and plans to utilize these to
develop a robust network serving the needs of underserved and un-served residents of
Vermont, New Hampshire and New York.

Michel Guite, Chairman and CEO (15 years) of Vermont National Telephone Co., and
Vermont Telephone Co., Inc., (VTel) will be project leader. Walter Hewlett, Vice
Chairman (15 years) of Vermont National Telephone Co., Inc., and Norman Koch, Vice
Chairman (15 years) of VVTel, will be senior project advisors during the next three years.
Justin Robinson, VTel’s Vice President, Engineering (15 years), will be the senior person
responsible for overall technical integrity, system design, procurement, and deployment.
Fran Stocker, VTel’s Vice President, Finance (19 years), will be the senior person
responsible for overall financial operations. Maurice Turco, Director, Installation and
Maintenance (8 years), will be in charge of outside plant. John Choi, Director, Customer
Service, Marketing and Regulatory (4 years), will be in charge of customer service and
marketing. Justin, Fran, Maurice, and John each have core teams of at least 5 employees
supporting them.

The VTel team has undertaken a number of notable projects together. Please refer to the
Summary Document for a list of past projects completed. One project to highlight is the
1,000 mile VTel fiber ring covering VT, Boston, and NY. ($12.5 million, 5 year
duration,. completed 2008): Michel Guite, Walter Hewlett, Norm Koch and Justin
Robinson, worked closely together to purchase 45-year optical fibers from Montreal to
New York City, lease and build new fiber path in Vermont, lease fibers across New
Hampshire and Massachusetts to Boston, and light a 1,000 mile VVTel fiber ring from
Springfield, VT, to One Summer Street, Boston, to 60 Hudson Street, New York, to 360
Rue Rene Levesque in Montreal, back to Springfield, VT. Customers report VTel’s
network has proven more reliable than networks of Level 3, MCI, Fairpoint, and VTel
was selected in 2009 by Vermont Department of Information and Innovation, to be the
state’s principal Internet provider, after being Vermont’s back-up provider during the
previous two years.




VTel Wireless Management Team Summary

Employee of
the Applicant Contractor

Management or Co- to the Years of
Team Member Applicant? | Applicant Industry
Name Title (Yes/Mo) (Yes/No) | Experience Duties & Regj ibilities Relating to the Proj 1 BIP Project

Michel Guite Fresident Yes Mo 26 Project leader
Walter Hewlett | %ice-Chairman | Yes | Mo | 28 Senior project advisor
Morman Kaoch “ice-Chairman Yes Mo 40 Senior project advisar
Justin Robinson  Wice President, Engineering & Technology | Yes | Mo | 15 Responsible for technical integrity, systemn design, procurement, deployment
Fran Stocker Yice President, Finance Yes Mo 12 Respansible for financial operations
John Chai Manager, Services, Marketing & Regulatory Affairs Yes Mo 4 Respansible for customer service & marketing
Maurice Turco  Manager, Installation & Maintenance | Yes | Mo | 32 Respansible for outside plant
Joseph Harbeson | Manager, Outside Plant Construction Yes Mo 43 Support for outside plant

Organizational Capabilities (Past Proje cts]

Team Members Term/Project Size
Project Name Involved Description (USH) Relevance
11,000 mile WTel fiber ring Guite, Hewlett, Koch, Built/acquired/lit 1,000 miles of optical fiber rings 5 years/§12.5M Shows experience building fiber. Further, we
Robinson throughout Vermont, across four states, to New York were selected in 2009 by Vermont's Department

City and Boston. Purchased 45-year IRU for optical of Innovation and Information to be Vermont's
fibers from Montreal o Mew York City. Leased and built principal Internet provider, displacing Level 3,
new fiber paths in VT, Leased fibers across NH and Sovernet, and Fairpoint, This shows we run a
WA Leased 20-vear fiber built fiber nngs good netwark.

Dartmouth College in Hanover, NH

2 ADSL 2+ Robinson, Koch, Guite, Introduced ADSL 2+ (24 meg) using Calix and Alcatel |5 years/$5.5M WWe were frst in Vermont to introduce this
Hewdett technologies technology, showing we like ta innovate.
3 ADSL Koch, Hewlett, Guite,  Introduced ADSL (8 meg) technology 5 yeas/$5M First in Vermont to introduce this technology
Robinson
4 Optical fiber route under Robinson, Guite Built first new optical fiber route under Lake Champlain |2 years/§1.2M Pioneering effort.  Simultaneous coordination
Lake Champlain in 20 years with 14 federal and state agencies, plus multiple

contractorsivendars. Completed on time and on
budget, Shows we are able to work well with
federal govemment agencies

5 VT Dept of Education Public Guite, Robinson, Connected WTel fiber ring via dedicated fiber to DOE, 3 years/§7560,000  Euperience connecting community anchors with
Prvate Partnership Hewlett and largest YT high schools with GigE transport, GIgE wia fiber. Shows we were serving
Mewsbank newspaper database, 600 Gig of Discovery community anchor institutions, and schools,
Channel video-on-Demand, Internet and Internet2. when virtually everyone else refused, long hefore
ARRA made this more popular
6 WTel dark fiber facilities for  Robinsen, Guite, Built optical fiber in downtown Albany, NY, inttiating 2 years/$400000  Experience connecting community anchors,
W Hewiett, Chaoi Vel dark fiber service, 190 miles, Albany, N to New connecting fiber networks, working with state-of-

York, MY, for the-art research personnel, competing well with

[ENNER 'RV agreement. much larger cornpanies.

7 Univ. of Vermont Intermet2  Robinson, Guite, Hewlett Placed YTel optical fibe on--tonneclmg 1 year/§100,000 Experience connecting community anchors and
senice to Boston GigaFop this to in Burington, and on to connecting fiber networks. Shows our abilit to
YTel fiber to Boston wark well with Burlington Telecom,

8 Purchae of FCC wireless Guite, Hewlett, Stocker, Purchased FCC wireless licenses: PCS, 700 MHz, 110 years/$13M Shows readiness for long-term investments for
licenses Chai Wildax and AWS Yermant rural brroadband. We believe we hold
the deepest set of FCC Vermont wireless
broadband licenses of any company

9 GigE Guite, Robinson, Hewlett Implemented Calix and Calix/Juniper field tests for 6 months/$200,000 e formally proposed this last August, before
active fiber with GigE to home & office. Testing lasted Google made GigE to homes popular talk, and
B months, shows Calix/Juniper consistently delivered before Singapore assounced GigE to homes
B50-950 Meg of internet bandwidth Shows we work hard at leaming about global

trends, to make us a Vermont leader.

10 Venture Investors Guite, Hewlett, VTel acquired [yith 1 year/§450 000 Shows we are willing to commit limited amounts
Robinson, Stocker M's witeless of capital to acquire intellectual capital, to find
software sold to [ ENINENEEN G vs in 100 million adwvice to help us make appropnate LTE
wireless phones. technology decisions



Wireless Open World (WOW) by VTel Wireless, Inc.
directly furthers FCC National Broadband Goals

Goal 1 US homes should have affordable access to actual download
speeds of at least 100 Mbps

Goal 2 The US should lead the world in mobile innovation, with the
fastest and most extensive wireless networks of any nation

Goal 3 Every American should have affordable access to robust
broadband service, and the means and skills to subscribe

Goal 4 Every community should have affordable access to at least 1
Gbps broadband service to anchor institutions
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USDA RUS Broadband Initiatives Program Service Metrics and Network Management

Attachment 14 -
Service Metrics and Network Management

Easygrants ID: 7555
Project Title: Wireless Open World (WOW) by VTel Wireless, Inc.

1. CUSTOMER SERVICE:

The Service Center is located in the main office in Springfield, VT, and has provided direct customer
account support for the existing subscriber base of telephone and Internet operations. This experienced
Service Center staff would service the VTel Wireless customer base throughout the territory transition to
Fiber-To-The-Home services, and throughout the development of the wireless data customer base. The
Service Center will be directly available to take customer calls during the Hours of 8AM to 5PM, Monday
thru Saturday. With special attention to down-home service, the Service Center’s historical target
objective has been to answer 100% of customer calls on the first ring with a live customer service
representative who is ready to interact with customers and address their needs immediately. The onsite
PBX system links all customer service representatives to a central call answer queue, which is setup to
cycle through all available customer service representatives. A short audible ring on the customer service
representative’s headset signals the opening of communication to the customer on the first active ring, and
the customer service representative is ready to assist the customer directly. The Service Center also
accepts personal customer visits at the main office in Springfield, VT, from 9AM to 4PM, Monday thru
Friday, to address customer issues for those customers who prefer to deal in-person with a representative,
to process Internet Customer Premise Equipment (CPE) exchanges and returns, and to accept customer
bill payments. Dedicated customer service front-desk staff is available during these office business hours
to greet and accommodate in-person customer visitors.

The Service Center utilizes an account, billing, and engineering IT solution, titled iVUE, which is
furnished by National Information Solutions Cooperative (NISC) to service accounts and billing, as well
as to support to the Installation and Repair group by providing specific customer information regarding
field lines, office equipment, and service terminals. Customer account management is conducted through
iVUE’s Subscriber Information System module, displayed in Figure 14.1a. Field equipment, terminal,
and line information for the service area is catalogued in the Cable and Plant module provided by NISC,
displayed in Figure 14.1b. The iVUE system currently in place has been quoted as of March 16, 2010 by
NISC to be capable of providing support for up to 70,000 customers, and providing support beyond
70,000 customers would require two server upgrades, involving only a total cost of approximately
$30,000. NISC estimates the iVUE system in place could easily support 500,000 accounts with
appropriate server upgrades and system configuration. NISC also provides a customer portal titled “E-
Bill” to enable customers to pay their bills by credit card via a secure Internet connection. The customer
payments made through E-Bill link back into the iVUE SIS system to associate E-Bill payments directly
to the proper customer account.

The Internet support department is also located in the main office in Springfield, VT, and has handled
Internet technical support matters for customers subscribing to DSL and FTTH Internet services. The
Internet support department handles service and support calls from customers regarding DSL connections,
offering help with proper modem configuration, email configuration, and IP address settings to enable
appropriate Internet access for customer accounts. The Internet department is available by phone or by
email for Internet service and support calls from 8AM to 9PM, Monday thru Saturday, and 9AM to 5PM
on Sunday. The target objective for Internet issues related to fundamental configuration issues is for
active resolution during each live customer support phone call, and to provide remote resolution or
respond with live support for each support matter submitted by email within one hour of email receipt.
Customer Internet issues requiring attention beyond modem or system configuration are escalated and
dispatched to the Installation and Repair group and/or the Engineering department for resolution within
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USDA RUS Broadband Initiatives Program Service Metrics and Network Management

24 hours. The Internet department utilizes an in-house system which creates and catalogues Internet
service and trouble tickets, allows for direct escalation of tickets to alternate company departments, is
operationally linked to the company’s Internet provisioning servers, linked to iVUE SIS customer
accounts, and linked to the Technician Dispatch Application. The Internet department pre-configures
modems to replace faulty premise equipment, offering either pick-up at the main office in Springfield, VT
or overnight shipping to a customer home or office.

Fle View Applicaton MyFavorites Tools Help g
NisC
gg@Gmh Manager | Work Queue | Show Cals | Cable And Plant | Sef-Serve | Create Contact | Auto Create Contact @, \
“nd: Search Type: Name Search | | Advanced Search
¥ (& Customer Care A D EENURS |
¥ (& Customer Managemen| [‘account | Mstr Agmt | Description | Status | TotalDue | Current Amt | 30-Day | 60-Day | 90-Day | Bil Group
v (& Account
Account Balances
Credt History
EFT | 0.00 0.00 0.00 0.00 0.00
Pay ELS -
Transaction History ]
Customer: L] ccept Status:
* (i Agreements
Contact Tracking Account:
Customer Description: [T
Customer Change/Merc
Service Orders (Cust) | | [Address -Genera‘
> (& Payments Bill-To Copy-To
» ([ Adminstration Number OF Copies: 77 Number Of Copies: 77
» (& Location

» (& AR Adjustments

» (§§ Credits/Collections

» (&5 Service Orders

» (5 Reports/Processes
» (&5 Trouble Management

Deliverable Address Deliverable Address
E-Mail Address:

Web Password: [T Suspend Seff-Serve

o >
Navigation | 1y Favorites

Save = Reset Add Del Related v Pay Distl Dep Pro s & Services
Figure 14.1a - |VUE Subscrlber Information System module used prlmarlly for Customer Account

Management, and Billing.
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File Edit TableEdits Teools Options DoMore Window Help

| Location || Cable || Cable Pair || TermiPed || Circuit || Subsystem ||LineEquipment| | Ingquiry |

Search

Location: 89 MRAIN OFFICE-0017 Search-F11 Location: 89 MAIN OFFICE-0017 TELEFHCONE
Agreement: (802)885-9961 VERMONT TELEFHONE COMEANY

Int Sery Type: | Telephone -
General Plant | Fiber

Find

| custom Fielas

Service Address: 29 MAIN ST/CO

Semnices

Location:

Internal Serv Type: T

Service Address. 89 MARIN ST/CO
Description: MAIN LINE HUNIS TO 8859962

Connect Status:

Connect Date: 07/18/2001
Disconnect Date:

Agreement; (|eoz
Account:
MName: VERMOD

Customer:

Custom Fields

Senvices

Subscriber Information

InterLATA Carrier:
IntraLATA Carrier:
Mon-Pub/Mon-List:
Class Of Senvice:
Senvice Type:

Fictitious Account Type:
Original Connect Date:

Connect Date:
Disconnect Date:
Disconnect Type:

5690 VWTEL LONG DIST
5486 VWTEL LONG DIST
Normal

OFFICIAL STA
TELEFHONE

06/27/1975

06/27/1975

Vital Service

Wire Maintenance

Add Location
Femarks

C&C

TE Location
Account

otes-F9

Save-F2 || Undo-F4

Location pair identifier L]

Done-Fa

Figure 14.1b — Cable and Plant module provided by NISC, to catalogue plant equipment, terminal, and

line information for each customer

2. ORDER FULFILLMENT:

The Service Center provides general telephone order fulfillment involving the provisioning of phone
services and features, through a desktop program which interfaces with the phone switch in the Central
Office in Springfield, VT. The target objective is to provision phone lines and calling features directly
during a customer service call for account activation or account modification, provided the cable facility
to the Optical Network Terminal at the customer premise is intact. Phone account activations and
modifications occurring with premise equipment and cabling intact will be performed with simple
program provisioning generated from the desk of a Service Center representative processing the order.

The Installation and Repair (1&R) group provides service for Installation and Trouble Repair orders
during the general hours of 8AM to 5PM, while regularly providing after-hours support for out-of-service
communications trouble cases on an on-call basis. The service repair Target Objective is for the
resolution of 100% of out-of-service troubles within 24 hours. Providing voice, Internet, and video
service together over a unified set of delivery facilities creates a natural basis for treating each repair issue
with the same Target Objective. Repair tickets are created and dispatched by the Service Center and by
the Engineering department through the in-house Installation and Repair ticketing system, titled
Technician Dispatch Application (TDA), which provides specific job location and work parameter
information directly to I&R technicians in the field accessing the same TDA tool (Figure 14.25s).
Technician dispatching via pager is provided as a backup dispatch method, and all I&R employees carry
mobile phones for operational efficiency and for emergency communications. The TDA system
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catalogues I&R tickets into an accessible ticket history database to construct a working knowledge base
of prior installation and repair service experiences according to specific location and trouble type, and
TDA also integrates an interface for GPS tracking of company vehicles, provided as a web-based tool by
third-party vendor “Track Your Truck”. The GPS tracking interface (Figure 14.2b) also catalogues
vehicle travel routes into a history database, and provides active short-interval GPS-location updates on
each vehicle to facilitate daily safety monitoring of employees, as well as provide location information to
the I&R dispatcher and I&R manager for efficiency of planning and dispatch of I&R tickets to
technicians. TDA also provides tracking and scheduling of service orders and trouble tickets according to
available technician work units, which represent the effective available work hours of the I&R group by
number of technicians in each I&R service territory and by allotted time for different categories of service
tickets and trouble tickets.

Fiber installations for newly established properties, fiber upgrades to existing properties, and new
installations of wireless services will always require a premise visit from an Installation and Repair
technician to provide appropriate Optical Network Terminal (ONT), to provision equipment and cabling
from Central Offices and/or Remote Offices to service the ONT, to establish connectivity to customer
premise equipment and wiring, and to complete site installation of supporting inside-wiring, Internet
modems/routers, video set-top boxes, and wireless communications equipment. The Target Objective for
new Installations of service is to provide the premise visit by qualified I&R technician within three
business days of the Service Center accepting the customer order, as is practiced today. &R technician
TDA work units, which are monitored to recognize the I&R group availability to complete trouble tickets
and service orders, are managed by the Installation and Repair manager through the TDA system, which
establishes scheduling rules and parameters for the Service Center to prevent incorrect scheduling of
orders. I&R technicians and Service Center representatives also use TDA to log ticket resolution details
into orders as they are closed and catalogued into ticket history.

e [No [+]

Report Code: | 64 - Static on Line

ut of

Current Information New Information (if applicable)

P
phone number: [N
Stract Address: [N Phone Number:
Zipcode: Street Address:
Rout=: CAMB Zipcode:
wirecare: | Yes|[v]
tine Equipment: | CALX 00-0-0040 Line Equipment:
Cable-Pair: |C-158 Cable-Pair:
Lead-pole: |SAXRL-24-11 Lead-Pole:
Work Units: 8
DSL Inform. Cali
Shart description of the work/problems |STATIC ON LINE - HAS WIRECARE
Details
p
chet Crested By - [

ated At: Mon HMar 22 10113136 2010
ppointment Time: March Sat) (Clear)

[ Modify Ticket | clozs off ticket
| Delete Ticket |

Ticket History for: 869-2165

Ticket ID  TicketType  Phone Description Taken At Closed At
saas2 Problem Rewrt I 1O DSL -ADSL LIGHT OFF Tue Dec 15 09:59:43 2009 Tue Dec 15 15:12:41 2009
5 Problem Report N LINE VERY NOISY - HAS WIRECARE =***ASAP****= Tus Mar 31 16:23:43 2009 Wed Apr 1 15:05:13 2009

Flgure 14, 2a — Technician Dlspatch Application for tracking
trouble ticket history and order scheduling.
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Figure 14.2b — GPS Tracking of Combany Fleet vehicles for safety and better
management of technician response to customer service orders
and trouble tickets.

3. CAPACITY PLANNING:

We will employ tools, such as Cacti (http://www.cacti.net/), to monitor the health of the network. Each
device, port and segment will be monitored for CPU usage, memory usage, link utilization, latency,
number of input/output errors and number of collisions. Information will be captured in 5-minute
intervals and stored in a database for historical purposes. Using this information it will be possible to
derive Network Efficiency and identify segments that need to be repaired or that require an increase in
capacity.

With the network statistics gathered and stored in a database we will be able to view the information in a
variety of ways (ie: Averaging, Percentile and Time-over threshold); however our primary focus will be
based on Averaging. The lowest granularity will be averaged 5-minute intervals. Usage exceeding 70%
average utilization for a period greater than twelve 5-minute intervals will initiate an email to Engineering
for investigation and analysis. While averaged data is easy to view and understand, it can be misleading
when viewed over long periods of time. Viewing averaged data over long periods of time tends not to
show true peaks in network usage. For example a link showing 30% utilization for an averaged period
could actually have 90% utilization during peak times and 1% utilization at non-peak times. Focusing on
shorter timeframes will help to alleviate this concern.

An example of our existing network monitoring is shown in figure 14.3.
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NETWORK MANAGEMENT:

Using tools and protocols, such as Cacti (http://www.cacti.net/), NetFlow
(http://www.cisco.com/en/US/products/ps6601/products_ios_protocol_group _home.html), and SNMP
traps (http://www.juniper.net/techpubs/software/junos/junos74/swconfig74-net-mgmt/html/enterprise-
traps.html) will allow for monitoring of alarms and network utilization. This information will be stored in
a database for historical purposes. PERL scripts will be obtained from existing open source software
repositories or written in-house to take this information and generate call-outs to pagers and emails to
notify on-call and NOC staff of events.

The redundant ring network backbone is designed, and intended, to be a reliable five nines service
(99.999% uptime). The collapsed ring portions of the backbone are intended to be a four nines service
(99.99% uptime). Uptime will be measured on a “node” basis rather than a link basis, which means that
events affecting a network link but do not affect service at a node do not count against the uptime
measurement. Outages, as they happen, will be tracked from occurrence to restoration and the uptime
calculation is based on a point-in-time, floating, 12-month period. If the uptime does not meet the goals
then an internal evaluation will be performed to understand what caused the issue and how to prevent it
from occurring in the future. This will be provided as a report to the upper management team.
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Attachment 10 -
Competitor Service Offerings

Easygrants ID: 7555

Project Title: Wireless Open World (WOW) by VTel Wireless, Inc.

PART A. COMPETITOR SERVICE OFFERINGS - LAST MILE

Instructions: Complete the table below to describe competing Last Mile providers’ broadband service offerings being advertised in each proposed funded service
area. For each competitor, explain the following: a) technology; b) service tiers; c) advertised speeds for residential and business; d) pricing. Include any other

comments to explain your findings, if necessary.

*NOTE: APPLICANT HAS ONLY ONE PROPOSED FUNDED SERVICE AREA.

Last Advertised Advertised Business Other Comments
as . Residential Offering Offering

Service Area Mile Technology  Service Downstr Pri D n Pri

Services Platform Tier ownstream rice ownstream rice

. / Upstream / Upstream

Provider
Wireless Open World Service Area: Census Comcast | Cable Entry 1Mbps / 24.95/ | 12Mbps/ 59.95/
Communities — Arlington, Athens, Bakersfield, Modem: Level 384kbps month | 2Mbps month
Barnet, Barton, Bennington, Berlin, Bethel, Braintree, DOCSIS Plan
Brandon, Brattleboro, Bridgewater, Brighton, (Data Over Highest | 16Mbps/ 52.95/ | 50Mbps / 189.95/
Brookline, Burke, _Cabot, Calais, Cambrldgfe, Cable Service | Speed 2Mbps month | 10Mbps month
Castleton, Cavendish, Chelsea, Chester, Chittenden, Interface Plan
Clarendon, Concord, Coventry, Danby, Danville, e .
Derby, Dorset, Dover, Dummerston, East Montpelier, Specification) | Other 12Mbps / 42.95/ | 22Mbps/ 99.95/
Enosburg, Fair Haven, Fairfield, Glover, Greensboro, Plans 1Mbps month | 5Mbps month
Hardwick, Hartford, Hartland, Hubbardton, Hyde (e.0.
Park, Ira, Irasburg, Jamaica, Jay, Johnson, Kirby, Mid-Tier
Leicester, Londonderry, Ludlow, Lyndon, Plan)

Manchester, Marshfield, Mendon, Middlebury,
Middlesex, Montgomery, Morgan, Morristown,
Mount Holly, Newfane, Newport, Norwich, Orange,
Pawlet, Peacham, Pittsford, Plainfield, Plymouth,
Poultney, Pownal, Proctor, Putney, Randolph,
Reading, Richford, Rochester, Rockingham, Royalton,
Ryegate, Shaftsbury, Sheffield, Sheldon, Sherburne,
Shrewsbury, Springfield, Stowe, Sutton, Swanton,
Townshend, Troy, Tunbridge, Wallingford,
Waterbury, Waterford, Weathersfield, Wells, West
Windsor, Westfield, Westminster, Weston, Wheelock,
Williamstown, Wilmington, Windham, Winhall,
Woodbury, Woodford, Woodstock, Worcester
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Competitor Service Offerings

IAdvertised Residential

Advertised Business

Other Comments

Last Mile . Offering Offering
. . Technology  Service - -
Service Area Services . Downstream / [Price  [Downstream/ |Price
. Platform Tier
Provider Upstream Upstream
Wireless Open World Service Area (continued): Census  [Fairpoint |ADSL: Entry Level [768Kbps/ 23.99/mo|768Kbps / Not
Communities — Albany, Arlington, Averill, Bakersfield, /Asymmetric Plan 256Kbps nth 256Kbps Advertise
Barnard, Barnet, Barton, Belvidere, Bennington, Digital d
Berkshire, Berlin, Bethel, Bloomfield, Braintree, Brandon, - . -
Brattleboro, Brighton, Brookfield, Brookline, Subscriber Line Highest 7.1Mbps / 1Mbps 47.99/mo[7.1Mbps / 1Mbps Not .
Brownington, Burke, Cabot, Calais, Cambridge, Canaan, Speed Plan nth Advertise
Chelsea, Chittenden, Clarendon, Concord, Coventry, d
Craftsbury, Danville, Derby, Dorset, Dover, Dummerston, Other Plans 3Mbps / 512Kbps39.99/mo3Mbps / 512Kbps|Not Info from Fairpoint Website: Though
East Montpelier, Eden, Elmore, Enosburg, Fair Haven, (e.g. Mid- nth /Advertisefavailable in parts of Maine and Southern
Fairfield, Ferdinand, Fletcher, Glastenbury, Glover, Tier Plan) d New Hampshire, Fairpoint’s “FASTSM
Goshen, Granville, Greensboro, Guildhall, Halifax, (Fiber) is currently not available to
Hancock, Hardwick, Hartford, Holland, Hyde Park, customers with an 802 area code or a
Irasburg, Jamaica, Jay, Johnson, Kirby, Landgrove, v t Zio Code”
Leicester, Lemington, Londonderry, Lowell, Lunenburg, ermont Z1p .ode
Lyndon, Manchester, Marlboro, Marshfield, Mendon,
Middlebury, Middlesex, Montgomery, Morgan,
Morristown, Newark, Newfane, Newport, Norton,
Norwich, Orange, Peru, Pittsfield, Pittsford, Plainfield,
Pomfret, Poultney, Pownal, Proctor, Putney, Randolph,
Reading, Readsboro, Richford, Ripton, Rochester,
Royalton, Ryegate, Salisbury, Sandgate, Searsburg,
Shaftsbury, Sharon, Sheffield, Sheldon, Somerset,
Stamford, Stockbridge, Stowe, Strafford, Stratton,
Sunderland, Sutton, Swanton, Thetford, Townshend, Troy,
Tunbridge, Victory, Walden, Wardsboro, Warner’s
\Waterbury, Waterford, Waterville, Weathersfield, West
Haven, West Windsor, Westfield, Westmore, Weston,
\Wheelock, Whitingham, Williamstown, Wilmington,
\Windsor, Winhall, Wolcott, Woodbury, Woodford,
Woodstock, Worcester
Advertised Advertised Other Comments
Last Mile Residential Offering Business Offering
. - Technology . .
Service Area Services Service Tier Downstream Downstrea
- Platform . .
Provider Speed Price m Speed Price
(Mbps) (Mbps)
Wireless Open World TDS ADSL: Asymmetric Entry Level Plan 1.5Mbps / 39.95/month 1.5Mbps / Not
Service Area (cont’d): Telecom Digital Subscriber 512Kbps 512Kbps Advertised
Census Communities — Line Highest Speed Plan 10Mbps / 59.95/month 3Mbps / Not
Eegl'”' CS;’e”d'sthﬁ 768Kbps 512Kbps Advertised
Rgxbou\':’y’ V)\l/:]aothJ] ersfield Ot_her I_’Ians (e.q. 3Mbps / 49.95/month
Mid-Tier Plan) 512Kbps
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Competitor Service Offerings

Advertised Residential Advertised Other Comments
Offering Business

Last Offering

Service Area Mile. Technology Sgrvice Downstream | Price Down | Price
Services | Platform Tier / Upstream strea
Provider m/

Upstr
eam

Wireless Open World Service Area (continued): | Verizon Wireless: Entry 39.99/month

Census Communities — Albany, Arlington, Wireless | EVDO Rev. Level 600Kbps- (250MB

Barnet, Barton, Belvidere, Bennington, Benson, A Plan 1.4Mbps / Monthly

Berlin, Bethel, Braintree, Brandon, Brattleboro, 500-800Kbps Data Usage)

Bridgewater, Brighton, Brookfield, Cabot, Highest 59.99/month

Calais, Cambridge, Canaan, Castleton, Speed 600Kbps- ' 5GB

Cavendish, Chelsea, Chittenden, Clarendon, Plan 1.4Mbps / (

Concord, Cornwall, Coventry, Danby, Danville, 500-800Kbps Monthly

Derby, East Montpelier, Eden, Enosburg, Fair Data Usage)

Haven, Granville, Greensboro, Guildhall, Other

Hardwick, Hartford, Hartland, Hubbardton, Plans

Hyde Park, Ira, Irasburg, Jamaica, Landgrove, (e.g. Mid-

Leicester, Londonderry, Lowell, Ludlow, Tier Plan)

Lunenburg, Lyndon, Manchester, Marshfield,
Mendon, Middlebury, Middlesex, Morgan,
Mount Tabor, Newport, Norwich, Orange,
Pawlet, Peacham, Peru, Pittsfield, Pittsford,
Plainfield, Pomfret, Poultney, Pownal, Proctor,
Putney, Randolph, Reading, Richford,
Rockingham, Roxbury, Royalton, Salisbury,
Sandgate, Shaftsbury, Sharon Sheffield,
Sherburne, Shoreham, Shrewsbury, Springfield,
Stockbridge, Stowe, Trafford, Sudbury, Sutton,
Swanton, Thetford, Tinmouth, Troy,
Tunbridge, Wallingford, Waterbury, Wells,
West Haven, West Windsor, Westfield,
Westminster, Whiting, Williamstown,
Windham, Windsor, Wolcott, Woodstock,
Worcester
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Competitor Service Offerings

Advertised Residential Advertised Other Comments
Offering Business
Last Offering
Service Area Mile Technology  Service Downstream | Price Down | Price
Services | Platform Tier / Upstream strea
Provider m/
Upstr
eam
Wireless Open World Service Area (continued): | Sprint Wireless: Entry 600kb 59.99/month
Census Communities — Arlington, Belvidere, EVDO Rev. Level ps- (5GB
Bennington, Berlin, Braintree, Brandon, A Plan 1.4Mbps / Monthly
Brattleboro, Brighton, Calais, Castleton, 500-800Kbps Data Usage)
Cavendish, Chittenden, Clarendon, Cornwall, Highest
Derby, Dummerston, Elmore, Enosburg, Fair Speed
Haven, Ferdinand, Hartford, Hartland, Ira, Plan
Kirby, Landgrove, Leicester, Ludlow, Other
Manchester, Mendon, Middlebury, Middlesex, Plans
Norwich, Pawlet, Pittsford, Pomfret, Pownal, (e.g. Mid-
Putney, Reading, Rockingham, Royalton, Tigr. Plan)

Shaftsbury, Sherburne, Shrewsbury,
Springfield, Stamford, Stowe, Sudbury,
Swanton, Thetford, Tunbridge, Wallingford,
Waterbury, Weathersfield, Wells, West Haven,
West Windsor, Westminster, Whiting,
Williamstown, Windsor
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Competitor Service Offerings

Communities — (ALL)

Last Mile Other Comments
Service Area Services
Provider
Wireless Open World AT&T’s advertised Wireless Coverage Maps demonstrate that there are no AT&T 3G wireless Internet services available in any part of
Service Area AT&T Vermont. Thus, AT&T is absolutely excluded from the possibility of providing wireless Internet services which would qualify as
(continued): Census broadband Internet services within any of the proposed funded service area. The available GPRS/EDGE services provided by AT&T in
Communities — (ALL) Vermont are not advertised to be at speeds above the determined thresholds to qualify as broadband Internet service.
Last Mile Other Comments
Service Area Services
Provider
Wireless Open World T-Mobile’s advertised Wireless Coverage Maps demonstrate that there are no T-Mobile 3G wireless Internet services available in any
Service Area T-Mobile part of Vermont. Thus, T-Mobile is absolutely excluded from the possibility of providing wireless Internet services which would qualify
(continued): Census as broadband Internet services within any of the proposed funded service area. The available GPRS/EDGE services provided by T-
Communities — (ALL) Mobile in Vermont are not advertised to be at speeds above the determined thresholds to qualify as broadband Internet service.
Last Mile Other Comments
Service Area Services
Provider
Wireless Open World US Cellular does not advertise any 3G service availability in any part of Vermont. Thus, US Cellular is absolutely excluded from the
Service Area us possibility of providing wireless Internet services which would qualify as broadband Internet services within any of the proposed funded
(continued): Census Cellular service area. The available 1XRTT services provided by US Cellular in Vermont are not advertised to be at speeds above the determined

thresholds to qualify as broadband Internet service.
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PART B. COMPETITOR SERVICE OFFERINGS - MIDDLE MILE
Instructions: Complete the table below to describe competing Middle Mile providers’ service offerings being advertised in those communities within which Middle
Mile applicants propose to construct interconnection points. For a discussion of how to define a service area around a community with a proposed interconnection
point, see the section in the Application Guide on using the Mapping Tool. For each competitor, explain the following: a) technology; b) service tiers; c) the
distance band (length of the network section) or point-to-point (geographical end points) of the specific package; d) speed; and e) pricing. Include any other

comments to explain your findings, if necessary.

Competitor Service Offerings

Minimum Peak

Middle Mile ;
Service Area Services Technology Service Tier Dlgtance Ba}nd / L oad Network Pricing Other Comments
. Platform Point-to-Point Bandwidth
Provider X
Capacity
Interconnection | Provider A A Entry Level Plan
Point Name 1 Highest Speed Plan
Other Plans (e.g.
Mid-Tier Plan)
Provider B Entry Level Plan
Highest Speed Plan
Other Plans (e.g.
Mid-Tier Plan)
Interconnection | Provider A Entry Level Plan
Point Name 2 Highest Speed Plan
Other Plans (e.g.
Mid-Tier Plan)
Entry Level Plan
Provider B Highest Speed Plan

Other Plans (e.g.
Mid-Tier Plan)
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Attachment 15 -
Professional Engineer Certification

Easygrants ID: 1393
Project Title: Wireless Open World (WOW) by VTel Wireless, Inc

We the undersigned, certify that the proposed broadband system will work as described in the
System Design and Network Diagram sections, and can deliver the proposed services outlined in
the Service Offerings section and all premises in the proposed funded service area(s) will be
offered broadband service. Moreover, the system, as designed, can meet the proposed build-out
timeline, milestones, and construction schedule based on the resources designated in the Project
Capital Investment Workbook, and will be substantially complete in two years, and complete
within three years.

3/29/2010 Z&\/ : M V\/\(lQ

(Date) (Certifying Engineer's Signature)

William M. McDonald P.E.

QAR Y #
AN R
ar A N0 N\ () -
LY A&@a" Name (Printed)

-1 7 L 4

Zxi7 N0 TBB  ikZ ,

b % a0 P oA President, EDC-VT PC

GG TR
o 08
AL TR g
Registration Number: 7518 State of Registration: __ VT
(Date) (Authorized Representative's Signature)
Name (Printed)
Title
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Springfield, Vermont - March 4, 2010 Featured Videos Th e C HOIC E 'I:'Dr

The Vermont Telephone Company's President and CEQ, Michel Guits, &1 VTEL takes on Comcast ORTHOPAE DIC W
ellness

proudly shows one of the company's latest television advertisements. The
ad boasts the speed of service that VTEL offers its subscribears.

"The customers seemead to like it. It was on the Super Bowl so it was a lot of
fun, we were very pleased with it." Guité said. "But one unexpected reaction
was that it caught the attention of Comcast.”

The Springfield-based company got the attention of the cable giant Comcast
with the line "WTEL's service is Z0 times faster than cable.”

In a written statement mailed to VTEL, Comcast senior counsel Alycia Horn
states that WVTEL is making "false and misleading claims regarding its high-
speed internet service."”

But Guité does not seem to be intimated by Comcast's letter.

"It brightened up my day because there is always a concern that gosh,
maybe nobody is seeing my ad," he said. "And so an ad that gets all the

way to Comcast at their head office at their giant skyscraper in Philadelphia
is & good ad."

Comcast acknowledges in the letter that the ad does not name Comcast
directly. However, the letter sent a message to the Vermont company that if
it does NOT "cease and desist using the claim" the company will "proceed

accordingly.”

Guité says that Comcast's reaction to the ad is disconcerting because he
says that nothing in the ad is false.

"You are allowed to say what is truthful and you are not allowed to say what
isn't truthful, so we are really quite confident that if the speeds we are

running at are 700, 800, 900 million bits per second, that's vastly more than
20 times their speed and we think we are on very firm ground,” Guité said.

Guité says that his company is not trying to start a battle with Comecast and
that he hopes the entire ordeal ends peacefully.

Thursday, a spokesperson from Comcast confirmed the company's position
regarding the ad, but declined to comment further saying the letter speaks
for itself.

L

That fiber service Guité referenced is only available to a2 small percentage of
the approximately 18,000 homes and businesses that VTEL services.
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RTFC

RURAL TELEPHONE FINANCE COOPERATIVE
2201 Cooperative Way » Herndon, Virginia 20171-3025
703-709-6700

www.rtfc.coop
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L

Friday, March 26, 2010

Via E-Mail (PDF)

Ms. Fran Stocker

Vice President of Finance
Vermont Telephoa Company, Inc.
354 River Street

Springfield, VT 05156

Dear Ms. Stocker:

Rural Telephone Finance Cooperative ("RTFC") has received from Vermont Telephone
Company, Inc. (“Vermont Telephone” or the “Borrower”) a request to consent to the transfer of
certain FCC licenses owned by the Borrower, which consent is required because these assets are
encumbered by a lien or security interest in favor of RTFC under the terms of the Borrower’s
security instrument with RTFC. The Borrower would like to transfer these assets to its wholly-
owned subsidiary, Vermont Telephone Wireless, Inc. (“Vermont Wireless”).

It is further understood that this request is being made by the Borrower as a result of its current
application for funding under the Rural Utilities Service’s (“RUS”) American Recovery and
Reinvestment Act of 2009 (“ARRA”) Broadband program.

If RUS makes an award to the Borrower under the ARRA Broadband program, RTFC hereby
agrees in principal to the transfer of these assets as requested by the Borrower; however, this
letter is not a final consent to the transfer of the FCC licenses as requested by the Borrower.
Such consent is conditioned upon RTFC completing its internal approval process. Further,
should RTFC definitively consent to the transfer, it would require a pledge of Vermont Wireless’
stock.

Should you have any questions, please feel free to give me a call at (7037 09-6762.

Sincerely,

W\M’M

Stephen W. Mann
Associate Vice President
and Account Manager
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Attachment 11 -
System Design

Easygrants ID: 7555
Project Title: Wireless Open World (WOW) by VTel Wireless, Inc.

Instructions: To the extent this information is currently known; provide details regarding the following
categories. For further information on topics to cover within these categories, consult the BIP Round Two
Application Guide.

Description of Each Service Offered:
e Active Fiber-to-the-Home (FTTH):

The Company will provide a wireline service to consumers using an Active Fiber-to-the-
Home (Active FTTH) architecture.

The services will be voice, video and data to consumer premises within the existing VTel
telephone service area (see figure 11.f1).

Specifically the Company will offer:

Broadband Internet Access: A high speed best-effort broadband service with speeds
bursting up-to 1Gbps, with total monthly usage of up to 500GB per month.

Dedicated Internet Access: Dedicated high speed Internet access with speeds available up
to 1Gbps and unlimited monthly usage.

Telephone Service: Local and Long Distance telephone service, including all traditional
CLASS features, such as Caller-ID and Call-Waiting. Consumers can connect using their
traditional phone sets or optionally connect using their own VolIP sets for more advanced
features.

Broadcast Video: Multiple video packages, including a basic, extended and premium will
be available. Wherever allowed we will offer & la carte pricing for content; however will
be restricted by video content agreements.

Video on Demand: A rotating selection of movies and television shows will be available
for customers as Video on Demand. Depending on the content these will be made
available at no charge, or on a per-unit cost.

Virtual Private LAN Service: Data connectivity between multiple premises, such as
business locations to stimulate a local area network. Intended primarily for business
customers this allows high speed, dedicated or best-effort, connectivity.
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Geography and Topography:

Active FTTH will be made available to premises located within the existing VTel
telephone service area (see figure 11.f1). This area comprises 729.3 square miles,
containing 15,614 households and business establishments. There are 1,790 miles of
roads within this area, which is classified completely as rural.

Figure 11.f1 (Vermont Map showing VTel
Telephone exchange boundaries in red)

Design Requirements:
The basic design for the Active FTTH portion of the project is providing a dedicated
single mode fiber strand to each premise to provide 1Gbps of data communications,

which can be used to deliver broadband connectivity, voice and video services.

The average data rate per user per link is estimated to be 10Mbps, 50Mbps and 100Mbps
for residential, small and medium businesses respectively.

The design will provide a symmetric service for bandwidth (1Gbps transmit and 1Gbps
receive).
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Technology Type and Infrastructure Architecture:

The Active FTTH Infrastructure Architecture is a simple model designed around
commercially-available, standards-based equipment.

The infrastructure consists of four primary Multi-Protocol Label Switching (MPLS)
10GigE rings, with eight, collapsed, subtended 10GigE rings interconnected with single
mode fiber and built using the Juniper Networks MX-series Universal Edge Router
(figure 11.f2). This MPLS network will be the backbone for carrying all services,
including voice, video and data. The advantage of using MPLS is that it will allow the
provisioning of different types of protocols, such as legacy T1 circuits through the use of
circuit emulation.

The backbone will initially be deployed as 10Gbps. Growth can be accomplished on a
segment-by-segment basis by bonding multiple 10Gbps links together with LACP (Link
Aggregation Control Protocol) or by upgrading the electronics in the Juniper MX gear to
newer electronics as available, such as 100Gbps interfaces.

MX480 MX960

Figure 11.f2

Each backbone router will subtend several Juniper Networks EX8216 Ethernet Switches
(figure 11.f3) using a 10GigE ring for redundancy. The EX8216 has 16 10 slots and
provides high-density Ethernet aggregation by using 48-port GigE cards. A single port
will terminate the individual GigE fiber connection from each customer using a dedicated
dipole SFP.
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EX8216

Figure 11.f3

At the customer premise a Calix 700GE-series Optical Network Terminal (ONT) will be
installed (figure 11.f4), which will terminate the fiber connectivity. Voice will be wired
to the existing house wiring. Data and IP Video will require a Category 5e cable(s) to be
run to the customer’s computer or networking equipment and one, or more, video set-top-
boxes (figure 11.5).

DESCRIPTION

Calix 700GE optical network terminals (ONTs) are 2.5 Gbps GPON and 1.0
Gbps Active Ethernet (AE) ONTs that deliver a wide array of information,
communication and entertainment services over fiber. These high-
performance ONTs set the standard with two or four Gigabit Ethernet (GE)
interfaces that provide unmatched IPTV video and data services. The
versatile 700GE line of ONTs also features optional 1 GHz RF video and two
: or four POTS lines via integrated VOIP or TDM gateway. Calix 700GE ONTs

incorporate extensive Internet protocol (IP) functionality into six ONT models
- that can be deployed indoors or outdoors.

Figure 11.f4

SMD 515 Streaming Media Decoder

Figure 11.f5

The ONT requires locally-supplied power to operate. An APC Uninterruptible Power
Supply (UPS) (figure 11.t6) will be installed to provide up to 8 hours of battery backup in
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the case of commercial power failure. Batteries with a longer backup time are available,
as needed on a per-customer basis; however they are larger in size and more expensive.

J
Figure 11.f6

Two of the backbone locations (Wallingford and Springfield) will provide egress points
for the Voice, Video and Internet services. Both Springfield and Wallingford will
provide redundant egress points for data connectivity, primarily to Internet and Internet2.
Springfield will be the egress point where the MetaSwitch VolIP softswitch is located.
Wallingford will be the location where the IP Video equipment is located.

Other:
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e \Wireless:

The Company will provide a wireless, purely data based, service over a large region of
Vermont, New Hampshire and New York. The wireless services will use the following
three frequency bands: 710-716, 740-746 MHz, 1890-1895/1970-1975 MHz, and 1730-
1735/ 2130-2135MHz, with bandwidths of 12, 10 and 20 MHz respectively. This is a
total of 42 MHz of spectrum. As a preliminary look, the Company intends to deploy LTE
technology in all of the regions covered and as such LTE can support 7.5 bps/Hz on the
down link and 3.5 bps/Hz o the return link to the base stations. Thus the total capacity of
the system could exceed a cumulative data rate well in excess of 250 Mbps or 0.25 Gbps.

The services will be data services to users in both fixed and portable environments. The
users will have access to a minimum of 5 Mbps in both up and down links and via
chaining of the data channels across the LTE bands as described above cumulative data
rates approaching 50 Mbps will be achievable within the coverage areas of the system.

Specifically the Company will offer:

Thin Route: This is a 1.5 Mbps up and down, as available, link which would be generally
available to all. It is the lowest entry level of service.

Basic Wireless: A 5 Mbps up and 5 Mbps down service with monthly usage of up to 50
GigaBytes per month.

Enhanced Wireless: A 10 Mbps down and 5 Mbps up service, with total monthly usage of
up to 500GB per month.

Advanced Wireless: A full spectrum access with up to 50 Mbps down and 10 Mbps up,
with total monthly usage of up to 500GB per month.

Geography and Topography:

The Company will provide wireless service to Vermont, New York and incidental
coverage into New Hampshire. The map of the coverage area is as shown in Figure
11.wl.

The Company will deploy LTE technology in all three of its bands. LTE has an unique
capability of maximizing the bandwidth efficiency in bps/Hz. The down link target is 7.5
bps/Hz and the uplink is 3.5 bps/Hz.

An analysis of sensitivity of this factor as a function of power and frequency has been
performed and it summarized herein. This is important from the perspective that the
proposed plan is a tri-band plan covering three frequency bands which the Company is
owner of and is providing as part of this bid.

The link budget was developed and the results are shown below.
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The graph below depicts the BW efficiency as a function of transmit power and varied by
frequency over the ranges covered by this proposal. This is for the path from the Base
Station to the CPE. The efficiency is high across the covered parameters. This is fora 5
mi radius of coverage and in regions not blocked by direct obstacles like a mountain.

Bandwidth Efficiency Bps/Hz
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In a similar manner the following graph is for the CPE-to-Base Station link and the
results are similar.

Bandwidth Efficiency bps/Hz
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The following depicts the sensitivity of the BW efficiency as a function of range for the
BS to CPE link in the L Band region. The maximum range is 5 miles at L Band and this
is for retaining a BW efficiency in excess of 2.0.
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BW Efficiency bps/Hz
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System Design
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All frequency bands versus range are shown below:
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Figure 11.w1 — Wireless PFSA
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N
@ Selected Site
A @ Proposed Site
/] 10 Mile Buffer
241 I 700 MHz Coverage > -90 RSS
0 5 10 20 Miles o
T o

Figure 11.w2 — ExampIeOO z Coverage > -90 RSS
The wireless coverage area consists of 5,073 square miles and covers 61,497 HH and
business establishments.

The areas to be covered are rural and mountainous with limited road access in many
areas. There is a challenge from an RF perspective to cover the areas as well as bring
wireline to the backhaul networks.

The areas also contain a great deal of vegetation with both deciduous and conifer trees
and other vegetation. Diffraction in the 700 MHz band allows for added coverage
whereas in the 2 GHz bands diffraction coverage expansion is limited.
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Design Requirements:

The driving design parameters are data rates and coverage areas.

The basic design is either a coverage limited design versus a data rate limited design.

The net utilization per users of the data rate availability is 12%, 20% and 40% for
residential, small and medium size business respectively.

The designs will use equal bandwidth for transmit and receive and will also further

subdivide the freiuenci into three sectors for frequency reuse. The maximum data rates

The design provides a reasonable LTE QoS level compliant with the LTE standards.

Technology Type and Infrastructure Architecture:

The Wireless Infrastructure Architecture is a typical design driven by capacity or
coverage requirements. In this design due to the low population density, even with the
high data rates we have a coverage limited design. Namely, the number of base stations
are dictated by the sq mi required for coverage.

The infrastructure consists of towers, existing and ones to be built, plus LTE RF and
baseband equipment on each tower plus antennae for three sectors and one for each band.
Thus a typical cell has three sets of RF equipment, a single concentrator and six antenna.

The LTE RF and baseband equipment is to be provided by Ericsson. The typical
architecture is shown below.

The specific Ericsson Equipment is:

e 357 RBS 6101 3X1 SIMO Base Station

e LTE Radio 40 W radio power, 32 active users per RBS, 40 Mbps downlink per 10
MHz.

e Core Network: MME, CPG, SAPC, HSS, GSS
e (OSS System and Software
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LTE/EPC NETWORK ARCHITECTURE
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In addition the design utilizes microwave mesh backhaul.

The backhaul consists of Ericsson Mini-Link elements which support the LTE backhaul.
The Mini Link can support from 6 to 315 Mbps per radio, or base station, and operates
across the frequency clearable bands in the 6 to 38 GHz region. Thus this provides a
flexible frequency coordination domain to insert the links. Further the Mini Link allows
for wireless meshing of the network so that multi links can be employed in the event of
any single or even multiple link failures. The MiniLinks allow for use of up to 256 QAM
and large bandwidth efficiency to maximize link capacity.

Other:
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CARLYLE Tysons Corner, Virginia 22182-2738 Direct Dial: (703) 394-2246
. Direct Fax: (703) 918-2261
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& RICE Web site: www.wcsr.com

A PROFESSIONAL LIMITED
LIABILITY COMPANY

March 26, 2010

Administrator

Rural Utilities Service

U.S. Department of Agriculture
Washington, D.C. 20250-1500

Re:  Rural Utilities Service’s Broadband Initiatives Program

Dear Sir:

We have acted as special counsel to VTel Wireless, Inc., a Delaware corporation (the
“Applicant”), in connection with its ability to apply to the Rural Utilities Service’s Broadband
Initiatives Program for a grant under such program. Any such grant that the Applicant is
ultimately awarded and accepts is referred to herein as the “Transaction.”

We have reviewed the draft Grant and Security Agreement which may be entered into by
the Applicant and the United States of America, acting through the Administrator of the Rural
Utilities Service (the “Transaction Document”), and which is available in the Information
Library of the Broadband USA portal for broadband funding under the American Recovery and
Reinvestment Act of 2009 at www.broadbandusa.gov.

We have reviewed the Applicant’s certificate of incorporation and bylaws, each as
amended to date, and have examined the originals, or copies certified or otherwise identified to
our satisfaction, of corporate records of the Applicant, including minute books of the Applicant
as furnished to us by the Applicant, certificates of public officials and of representatives of the
Applicant, statutes and other instruments and documents, as a basis for the opinions hereinafter
expressed. In rendering this opinion, we have relied upon certificates of public officials and
representatives of the Applicant with respect to the accuracy of the factual matters contained in
such certificates. In rendering our opinion in paragraph 1, we have relied solely upon a good

standing certificate regarding the Applicant issued by the Secretary of State of Delaware
dated March 17, 2010.

In connection with such review, we have assumed with your permission (a) that the
Transaction Document and all other documents that are the subject of this opinion or on which
this opinion is based that are executed and delivered in connection with the Transaction will be
properly authorized, executed and delivered by each of the respective parties thereto, including
the Applicant; (b) that the Transaction Document that is executed and delivered in connection
with the Transaction constitutes the enforceable obligation of all the parties thereto, including the
Applicant; (c) the genuineness of all signatures and the legal capacity of all signatories; (d) the
authenticity of all documents submitted to us as originals and the conformity to original

GEORGIA / NORTH CAROLINA / SOUTH CAROLINA / VIRGINIA / WASHINGTON D.C
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documents of all documents submitted to us as certified or photostatic copies; and (e) the proper
issuance and accuracy of certificates of public officials and representatives of the Applicant.

Whenever any opinion below as to the existence or absence of facts is qualified by the
phrase “to our knowledge,” such phrase indicates only that the lawyers of this firm substantively
involved in the representation of the Applicant in this transaction have no actual knowledge of
the existence or absence of such facts. Except to the extent expressly stated herein, we have not
undertaken any independent investigation to determine the existence or absence of any such
facts, and no inference as to our knowledge of the existence or absence of such facts should be
drawn from the fact of our representation of the Applicant. Without limiting the foregoing, we
have not conducted or commissioned any lien or judgment searches on the personal property or
other assets of the Applicant.

This opinion is limited to the corporate laws of the State of Delaware, excluding local
laws of the State of Delaware (i.e., the statutes and ordinances, the administrative decisions and
the rules and regulations of counties, towns, municipalities and special political subdivisions of,
or authorities or quasi-governmental bodies constituted under the laws of, the State of Delaware
and judicial decisions to the extent they deal with any of the foregoing) and we are expressing no
opinion as to the effect of the laws of any other jurisdiction.

Based on and subject to the foregoing, and having regard for such legal considerations as
we deem relevant, it is our opinion that:

1 The Applicant is a corporation in existence under the laws of the State of
Delaware.
2. The Applicant has the corporate power to execute, deliver and perform its

obligations under the Transaction Document and to carry on its business as now conducted.

3. We are not representing the Applicant in any pending litigation in which it is a
named defendant, or in any litigation that is overtly threatened in writing against it by a potential
claimant, the outcome of which would materially adversely affect the Applicant’s ability to
perform its obligations under the Transaction Document or materially adversely affect the
security to be pledged under the Transaction Document.

4, To our knowledge, there is no order of any court that is binding on the Applicant
and, except for security interests, encumbrances or other liens held by the Rural Telephone
Finance Cooperative and Permitted Encumbrances (as defined in the Transaction Document), no
liens against the personal property of the Applicant, in either case which would materially
adversely affect the security to be pledged under the Transaction Document.

This opinion letter is delivered solely for your benefit in connection with the Transaction
Document and the Transaction and may not be quoted in whole or in part, referred to, filed with
any other governmental agency or otherwise used or relied upon by any other person or for any
other purpose without our prior written consent.
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This opinion is rendered as of the date hereof, and we undertake no obligation to advise

you of any changes in applicable law or any other matters that may come to our attention after
the date hereof.

Very truly yours,

Womdls Condple: Bamdridge and Rics Pete

KIM
JADC
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Attachment 29 -
Statement of Affordability

Easygrants ID: 7555
Project Title: Wireless Open World (WOW) by VTel Wireless, Inc.

Instructions: Answer the checklist question below. Then explain in 4 pages or less why the pricing for
your broadband service offerings are affordable in comparison to the pricing of existing broadband
services in your proposed funded service area. If there are no existing broadband services in the
proposed funded service area, please explain why the proposed pricing is appropriate for the area, and
provide supporting data for the proposal.

Do broadband services currently exist in your proposed funded service area?
(Mark with an X)

X Yes

0 No

Wireless Open World (WOW) by VTel Wireless, Inc.: Wireline Services

VTel Wireless, Inc. aims to provide a vastly more robust and versatile Internet service over existing
Internet competition by providing unprecedented Internet bandwidth rates over state-of-the-art fiber
facilities to homes and businesses, as well as introducing world-class wireless Internet technology to
customers in the region who have, to this point, struggled with the lack of even the simplest of
wireless data services on a solid statewide basis. Internet service provider competitors have refused
to invest in deploying advanced Internet technologies in rural areas of Vermont, New York, and New
Hampshire, and have instead chosen to push the most advanced Internet services to urban areas of
their national service footprints, to maximize on the incomparable population densities that simply do
not exist in the proposed funded area, which is made up entirely of rural territories. VTel Wireless
has, however, been a part of leading Vermont by bringing Internet technologies to the area with a
regional fiber ring connecting New York City, Boston, Albany, and Montreal to enable the import of
massive Internet bandwidth into the state, by deploying DSL, DWDM, and Fiber-To-The-Home as
early leaders of the state, and by carefully crafting a thoughtful portfolio of FCC wireless spectrum to
create an environment that will support the explosion of wireless data to every home, business, and
mobile device in the region. VTel Wireless purposes to leverage its own resources together with
federal funding to bring the largely unserved and underserved service area to the forefront of

technology, rather than perpetuate the pattern of lagging behind the rest of the nation by simply
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bringing broadband services closer to the national median, which is already faltering painfully behind

the broadband advancement of other nations.

The forefront of Internet technology today must start with Fiber-To-The-Home delivering 1Gigabit-
per-second Internet bandwidth, which would put the Internet service of the region in step with
Singapore and its similar world-leading plans to deploy significant GigE Internet infrastructure.
Leaving aside the many areas in rural Vermont, New York, and New Hampshire where dial-up
Internet is the only consumer option, the competing Internet service providers in the remainder of the
region are currently offering 0.75Mbps, 1Mbps, and 1.5Mbps as entry-level “broadband” Internet
services. These sub-1Mbps and sub-2Mbps services are priced at a healthy $23.95/month,
$24.95/month, and $39.95/month, yet unfortunately are not at all worthy to fill the roles of
reasonable broadband options in an increasingly Internet dependent world, as the entry-level
broadband service in the region has become a sad reminder of how well national broadband
companies such as Comcast have succeeded in ignoring the progress of rural area service while
catering to urban areas in other states with higher-bandwidth Internet options at similar prices,
effectively subsidizing the Internet growth in urban areas with revenues from rural areas. VTel
Wireless proposes to completely change the consumer perspective on entry-level, by offering 1Gbps
Internet as the entry-level service for all FTTH subscribers, for $29.95/month. By avoiding the
familiar monopolistic model of bandwidth tiering to create different service levels, the GigE entry-
level Internet service will create a deeply competitive environment which would be much more
effective to regulate Internet services and prices of the competition. Also, amongst all existing
competitors in the proposed funded service area, none offer more than 50Mbps downstream Internet
bandwidth, which is 1/20™ of the bandwidth that is here proposed as the entry-level offering.
Additionally, the competitor pricing for 50Mbps Internet bandwidth is an outrageous $189.95/month,
which is more than seven-and-a-half times more costly than the proposed entry-level GigE service.
Furthermore, the proposed GigE service from VTel Wireless will allow 1Gbps upstream bandwidth,
being a symmetrical data service, as opposed to the highest competing service in the proposed funded
area being the 50Mbps downstream service matched asymmetrically with only 10Mbps upstream
service. The serious goal of providing symmetric 1Gbps Internet service would overwhelmingly
benefit the Internet landscape of the proposed funded service area by simultaneously attacking the
deficiencies of minimum and maximum service levels, while forcing competition to comply with fair
treatment of Internet consumers in rural areas instead of punishing them being outside of more

effortlessly lucrative urban areas.
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Competitor service providers in the proposed funded service area have not reasonably brought
bandwidth retail pricing towards wholesale pricing, as proper competition should encourage. The
difference between VTel and existing competition is so significant that, even while VTel's 1Gbps
FTTH Internet service offers 20 times the downstream bandwidth and 100 times the upstream
bandwidth of Comcast‘s healthiest available Internet service, the VTel service costs $165 less
than Comcast's unreasonably cost-inflated service. As competition stands to increase in the
region, while technologies advance and customer appetites for Internet bandwidth evolve, it is
inevitable that VVTel will have to adjust pricing and terms to accommodate the market, and the
larger effect of a distinct market shift in the region competition would undeniably make

broadband Internet more affordable for a market territory that has long needed this change.

Wireless Open World (WOW) by VTel Wireless, Inc.: Wireless Services

Consumers are currently being forced to pay a sizeable premium for wireless services which are
largely inferior to wireline services in aspects of speed and stability, while offering the sole
advantage of mobility. Both Verizon Wireless and Sprint offer 1.4Mbps wireless data through
their offerings of EVDO Rev. A wireless data at a cost of $59.99/Month ($42.85/Meg/Month).
VTel Wireless Inc.'s offer of 3Mbps Wireless, delivering up-to 1.5Mbps downstream and
1.5Mbps upstream bandwidth, at $10/month ($3.33/Meg/Month) would position the WOW
wireless service for affordable, far-reaching wireless Internet access to the previously unserved
and underserved regions of Vermont, New York, and New Hampshire with robust and versatile
mobile Internet service. The 3Mbps Wireless service at $10/month will approach the product
threshold where customers who are lighter users of Internet services will be willing to rely solely
on the 3Mbps Wireless service as their primary broadband connection to the Internet, further
making the service affordable and sensible for the increasingly cost-sensitive wireless consumer.
For the power wireless and mobile Internet user, the second-tier 15Mbps Wireless Service,
delivering up-to 10Mbps downstream and 5Mbps upstream bandwidth, at $35/month would
serve as an extraordinary value for fixed or mobile wireless Internet, as its $2.33/Meg/Month
pricing even beats all existing wireless and wireline competitor Internet offerings, with
unmatched wireless broadband speeds by Service Area competitors. This service should be
sufficient for many users to replace primary Internet connections, depending on individual usage
patterns and on needs for nomadic and/or mobile Internet usage. Due to historic and predicted
rapid innovation in the wireless data space, VTel Wireless, Inc. would reserve the right to create

different service levels according to consumer behavior and preferences as well as to the certain

Round 2 3of4



USDA RUS Broadband Initiatives Program Statement of Affordability
technological evolution which will occur with the further development of Long Term Evolution
(LTE) 4G wireless technology, in the 700MHz, AWS, and BRS spectrum bands. As wireless
Internet data takes on the global challenge of becoming the primary delivery method for the
Internet service of the future, VTel sits in solid position to nurture that growth by deploying a
solid foundation of service now, while preparing to commit healthy spectrum resources towards

growth in the future.
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Vermont Telephone Inc. Wireless Spectrum Licenses to be
transferred to VTel Wireless, conditional upon BIP Award
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Vermont Telephone Inc. Wireless Spectrum Licenses to be
transferred to VTel Wireless, conditional upon BIP Award
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Vermont Telephone Inc. Wireless Spectrum Licenses to be
transferred to VTel Wireless, conditional upon BIP Award
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Vermont Telephone Inc. Wireless Spectrum Licenses to be
transferred to VTel Wireless, conditional upon BIP Award
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Vermont Telephone Inc. Wireless Spectrum Licenses to be
transferred to VTel Wireless, conditional upon BIP Award
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Vermont Telephone Inc. Wireless Spectrum Licenses to be
transferred to VTel Wireless, conditional upon BIP Award

VTel Spectrum Depth Map - 700MHz, BRS, AWS, PCS
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State of Vermont

Vermont Department of Education
120 State Streel

Montpelier, VI'05620-2501

Jonathan Adelstein. Administrator

David Villano, Assistant Administrator, Telccommunications
Ken Kuchno, Broadband Division

RUS

USDA

1400 Independence Avenue, S.W.

Washington, DC 20250

Dear Mr. Adelstein, Mr. Villano, and Mr, Kuchno.

This letter is to express our support and commitment to the proposed high-speed broadband network
being planned by Vel We are hopeful that the applications being submitted to the Broadband
‘Technology Opportunities Program (BTOP) and the Broadband Initiatives Program (BI1”) will be
approved, as they would directly assist the state of Vermont in further developing robust broadband
resources [or our schools and communities.

I'ive years ago Vel began building optical [iber to the high schools in Burlington, Montpelicr.
Rutland, Springfield, Chester, Hartford, and St. Albans and have been adding schools each year
since. We believe they have demonstrated an ability to further serve the needs of Vermont schools
and students and hope o see them continue doing so with your support.

I'he Vermont Department of Education believes there are many benefits of high-speed broadband
access for our schools and students;

e Given the rural nature of large sections of Vermont, many of our schools and students
homes are located in underserved or un-served areas, which limits their access to the
Internet, and therefore vital sources of information needed to become more globally
connected in the development of 21+ century classrooms.

e Inourschools there is increased use of real-time media via audio and video resources
via the Internet. These audio and vidceo streams provide engaging learning
opportunities for students in many core curricular activities. The ability for Vermont
students to connect to these resources is crucial.

e Our Supervisory Unions arc now using the Vermont Data Consortium (VDC). As more
teachers are utilizing the VDC, our schools will need increased through-put in their
current Internet connections. Data is a powerful tool for our schools in creating
learning environments meeting the needs of students.

"~ VERMONT




Vermont Department of ducation

* Many schools are positioning themselves to take advantage of online course materials
to support student learning both within and beyond the classroom day. These
opportunities to access courses not currently available in small rural schools, such as
language courses, AP courses and enrichment activities are necessary as Vermont
students look to careers beyond high school and college. The Vermont Virtual L.earning
Cooperative, funded with federal Title IID/ARRA funds is underway and broadband
expansion will bring this opportunity to many rural schools.

¢ Many schools in Vermont currently recach saturation levels al various points throughout
the day where Internet traffic slows considerably. This inconsistent access over the
course of the school day poses challenges for teaching and lcarning.

In order to achicve the gouls we have for transforming Vermont schools and bringing education into
(he 217 century a reality, it is essential that we have a statewide infrastructure that furthers this work.
Iixtending existing Internet networks, improving bandwidth, speed and access 10 accommodate more
sophisticated applications is crucial to supporting the learning needs of Vermont students,
particularly in underserved or un-served areas ol the state. Expanding this capacity broadens the
options for learners of all ages and brings communities together around new opportunities for
lcarning. We believe VTel’s BIP and BTOP proposats will aide us in accomplishing these goals.

We look forward to RUS and N'T1A helping (0 increase high-speed broadband penetration in the
state of Vermont.

Sincerely.
]

7

v L_ e

E

Peter Drescher

Education Technology Coordinator
Vermont Department of Education
120 State St.

Montpelier. VI 05602
802-828-5149
peter.drescheri@state. vius

VTEL BTOP Support Letter
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Connecting Vermont’s Learning Community

Monday. March 22, 2010
Dear Michel,

This letter of support from the Vermont Virtual Learning Cooperative is to illustrate the
large impact that VTel Wireless™ project would have on the ability of our program to
move forward and increase our effectiveness in providing online educational
opportunities for children throughout a multitude of regions across Vermont.

The Vermont Virtual Learning Cooperative (VTVLC) has been funded by a Vermont
Department of Education grant with a $400,000 ARRA/Title IID award to establish a
statewide K-12 distance-learning organization that is managing and coordinating the
efforts of Vermont schools to provide online-learning opportunities to students.
Beginning Fall 2010. dozens of schools and hundreds of students will be learning online
with our courses. By Fall 2011, our program will grow to provide these opportunities to
thousands of students over a majority of the state. One of the key elements of VIVLC’s
program is to establish flexible-learning environments for students outside the traditional
school day as well as outside the classroom.

In working with VTel Wireless, we have had the opportunity to identify key geographic
areas around Vermont where students have limited to no access to broadband outside of
school. Providing wireless access for these regions would mean students would be able to
participate in these K-12 online programs and our efforts to provide availability and
effectiveness for student learning would be greatly enhanced.

We respectfully support VTel Wireless™ efforts to offer wireless opportunities to our
students throughout the state in these key areas, thus maximizing the effectiveness and
efficiency with which VI'VLC may provide online learning opportunities to the students
of Vermont.

Sincerely.. -
\rP\ T
O

Jeffre-y Renard, MSIT, COFT, MECP
Program Coordinator
Vermont Virtual Learning Cooperative

307 South Street, Springfield, VI 05156*Phone: 802-885-8308*Fax 802-885-8454



SPRINGFIELD REGIONAL 14 CLINTON STREET SUITE 7
SPRINGFIELD, VERMONT 05156

Tel: 802-885-3061
Fax: 802-885-3027
www.springfielddevelopment.org

DEVELOPMENT CORP.

March 29, 2010

Michel Guite

VTel

354 River Street
Springfield, VT 05156

Dear Michel,

It is my pleasure, on behalf of SRDC, to offer our strong support of VTel’s application for a
Federal grant to expand the Internet capacity of this region through the increased deployment of fiber and
wireless services.

VTel has been a pioneer in Vermont and we have appreciated the company’s vision over the
years. We also value the resources that could be available if this application is successful. As the
economic development entity that serves Southern Windsor County, we see first hand how critical hi gh-
capacity broadband is to our work in redeveloping the former industrial properties that permeate our
region.

One of those sites is about to be the focus of a major redevelopment. The Jones & Lamson plant
was the first of the town’s major machine tool companies to close in 1986. This 270,000 square-foot
building has been vacant since that time and is a very visible reminder of the town’s heritage. Now, we
hope it becomes a symbol of our renaissance. SRDC has just been awarded a $400,000 ARRA grant to
assist with cleaning up the substantial brownfield issues on the property. This award will kick-start a
series of activities resulting in partial demolition of the crumbling building and the start of transforming
the 12-acre site into a new use.

This is one of the most visible commercial sites in Vermont. Last year, the state Legislature
provided this property, exclusively, with the status as an “Opportunity Zone”, which provides several
incentives specifically unique to this parcel, above and beyond other state programs.

SRDC is interested in turning this former industrial hub into a campus for high-end technology
and engineering. We are also looking at ways to maximize the potential relationship with the EdgarMay
Health & Recreation Center, which is next to this property. We also have begun discussions with the
Town of Springfield to extend the community’s bicycle/pedestrian path to run adjacent to this
development. The J & L property can be a catalyst in transforming Springfield’s economy and the VTel
application, if granted, could provide a critical boost to this project and to our region.

We greatly appreciate our continued partnership with VTel and look forward to collaboratively
working to drive the economic development of Southern Windsor County.

Sincerely yours,

74

Bob Flint
Executive Director

Equal Opportunity Employer and Provider



March 29, 2010

Michel Guite

VTel

354 River Street
Springfield, VT 05156

Dear Michel,

On behalf of Precision Valley Development Corporation, I want to express our support for
your grant application for Federal funding that would expand fiber and wireless Internet capacity in
our region.

As you know, our site, the original location of Fellows Gear Shaper, is in the midst of a $12
million mixed-use redevelopment. Last week, it was announced that this project was awarded
$400,000 of ARRA funding to help with the brownfield remediation issues. There also isa
Community Development Block Grant (HUD funds) through the Town of Springfield to assist with
dealing with the “slums and blight” challenges of the run-down property.

The renovated site will be the home of the new Springfield Community Health Center, a
project of the new Federally Qualified Health Center, as well as other office and retail space.
Currently, the developers are in discussions with a software firm about space in the facility.

It goes without saying that VTel’s current Internet services are a major resource for this
historic property in the heart of our community’s downtown. But, we are very excited about the
potential for increased services that could be available with the resources that this grant would fund.
VTel has been a leader in Vermont in demonstrating how technology can positively impact business.
This new project would bring this to a new level, showing how the Internet can directly affect
community development and breathe new life into a region that has struggled economically for many

years.
Please let me know if there’s any additional information we can provide.
Sincerely yours,

"y

Bob Flint
President

IOO RIVER STREET * SPRINGFIELD, VERMONT O5156 (802) 885-2138



















































































































































RTFC MORTG
VT804-A-9002 (VAUGHAF)
27468-3






ATFC MORTG
VTB04-A-9002 (VAUGHAF)
274668-3






Acceptance by Agent*

The undersigned, Agent, if applicable, executes this Power of Attorney, and by
such execution does hereby affirm that it: (A) accepts the appointment as Agent;
(B) understand the duties under this Power of Attorney and under the law; (C)
understand that it has a duty to act if expressly required to do s¢ in this Power of
Attorney consistent with 14 V.S.A. §3506(c}; (D) understand that it is expected to
use special skills or expertise on behalf of the Principal, if so specified in this

Power of Attorney; and (E) acknowiedges the additional duties of the Agent set
forth in 14 V.S A, §3505.

Datéd:

Rural Telephone Finance Cooperative, Agent

By:

*to be signed by Agént before exercising any Powers contained hersin.

RTFC MORTG
VT804-A-9002 (VAUGHAF)
27468-3



- RTFC MORTG
VT804-A-8002 (VAUGHAF)
27468-3
















































12688181



12988191



VERMONT NATIONAL TELEPHONE COMPANY, INC.

Signed by: %\A\ M %\ ’C\ ]

Title: /V‘ﬁM £ C<&e

T
Date of Application: JaA / o= (29

Il
1l

Approval of Agreement

This Agreement is approved, subject fo any Additional Terms and Conditions noted above, on the
date set forth below and is effective as of _ Tl r}/ 29 , 2009 (the "Effective Date").

RURAL TELEPHONE FINANCE COOPERATIVE

Signed byi' M% , Assistant Secretary-Treasurer

Loan #: VT 804 — 5103 : - Date of Approval: _ /‘/Z?‘ m

120819-1
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Name of Applica%ont Telephone Company, Inc.
‘ - r
Signed by: M %\-’t\

Title: fﬂy—lM - Ce0
Jén /¢ [ 2@

Date of Application:

Approval of Agreement

This Agreement is approved, subject to any Additional Terms and Conditions noted above, on the
date set forth below and is effective as of _JWarein , 20049 (the "Effective Date").

RURAL TELEPHONE FINANCE COOPERATIVE

Signed byM : , Assistant Secretary-Treasurer

Loan #: VT 600 — 5103 Date of Approval: / 29: 0?

1299791



Round 2




USDA RUS Broadband Initiatives Program

Pro Forma 5-Year Financial Forecast - Single Application

Attachment 18
Pro Forma 5-Year Financial Forecast - Single Application
Balance Sheet - Existing Operations and BIP Project

This Pro-Forma relates to the Wireless portion of the application

Wireless Open World (WOW) by Vtel

PROJECT TITLE Wireless, Inc.

EASYGRANTS ID 7555

Historical Forecast Period

ASSETS

2014 2015

Current Assets
Cash
Marketable Securities
Accounts Receivable
Other Current Assets

Total Current Assets|

2009 | 2010 2011 | 2012 2013
|

I I I
- - $0 $0 | $0 | $0 | $0

Non-Current Assets
Amortizable Asset - Net
Plant in Service Non BIP Assets
Accumulated Depreciation Non BIP Assets
Plant in Service BIP Assets
Accumulated Depreciation BIP Assets

Other Non-Current Assets

Total Non-Current Assets

|

Total Assets

$ - $ - $0 $0 $0 $0 $0

LIABILITIES AND EQUITY

Historical Year 1 Historical Year 2 Year 1 Year 2 Year 3 Year 4 Year 5

Current Liabilities
Accounts Payable
Current Portion - Non BIP Debt
Current Portion - BIP Loans
Current Portion - Deferred Grant Revenue BIP
Other Current Liabilities

Total Current Liabilities

Non-Current Liabilities
Existing Non BIP Debt
BIP Loans
Deferred Grant Revenue BIP
Other Non-Current Liabilities

Total Non-Current Liabilities

Total Liabilities

Equity
Capital Stock
Additional Paid-In Capital
Patronage Capital Credits
Retained Earnings

Total Equity| $ - $ - $0 $0 $0 $0 $0
Total Liabilities and Equity| $ - $ - $0 $0 $0 $0 $0
30 30 30 30 30

Current Ratio]| = = #DIV/O! [ #DIV/O! [ #DIV/O! [ #DIV/O! [ #DIV/O! |

Round 2

1 RUS BS Wireless
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Wireless Open World (WOW) by VTel Wireless, Inc.
General Financial Assumptions

Income Statement




Wireless Open World (WOW) by VTel Wireless, Inc.
General Financial Assumptions




Wireless Open World (WOW) by VTel Wireless, Inc.
General Financial Assumptions

Balance Sheet




Wireless Open World (WOW) by VTel Wireless, Inc.
General Financial Assumptions




USDA RUS Broadband Initiatives Program

Attachment 16
Licenses and Agreements

Licenses and Agreements

Wireless Open World (WOW) by Vtel

PROJECT TITLE Wireless, Inc. EASYGRANTS ID 7555
Instructions for Completing This Template:
Applicants must complete every line of the template, except for the "other" categories which should be used as needed.
Existing Licenses and agreements MUST have supporting documentation attached.
COMMENTS

Internet Service Agreement
for ISP upstream capacity)

Vermont Telephone Compnany, Inc. agreements with Cogent & NTT attached.

Internet Service Connection Backhaul
Agreement (transport to/from ISP)

We operate our own regional transport network to accomplish this.

Pole Attachment Agreement

Agreements with Verizon/Fairpoint, Central Vermont Public Service (CVPS) and Green
Mountain Power (GMP) attached.

Wireless Spectrum License(s)
for end-user access

Vermont Telephone Company, Inc. wireless spectrum licenses attached.

Wireless Spectrum License(s)
for backhaul or transport

Tower Site/Property Agreement(s)

Tower Attachment Agreement(s)

Special Permits (Federal, Highway,
bridge, etc)

Vermont Telephone Company, Inc. wireless spectrum licenses attached.

We will need some permits for construction of fiber, which will be determined through the
fiber engineering process currently underway.

Franchise Agreement(s)

A single Video Franchise agreement is required to provide service in Vermont.

Video Carriage Agreement(s)

Agreements need to be obtained from the various content providers. We strongly prefer to
offer as many channels & la carte if possible.

Certificate of Public Convenience and
Necessity (CPCN)

Certificate of Public Good for Vermont Telephone Company, Inc. attached. New Hampshire
Public Utilites Commission authorizing Rural Economic Development Network Attached.

Spectrum Agreement(s)

Wireless spectrum licenses from the FCC attached. Vermont Telephone Company, Inc.
agreement to transfer licenses, and agreement from RTFC (Vermont Telephone Company,
Inc. lender), allowing licenses to be transferred, also attached.

Other

Vermont Telephone Company, Inc. agreement to support VTel Wireless, Inc. attached.

Other

Other

Round 2

Agreements_Contracts



) -Mondaf,AMarch 29,2010 o

: V-VTeI ereiess lnc

L - 354 River Street

' Sprlngﬁ.eld, VT 05155' s

[tis here understood that VTeI ereless Inc. (VTW) IS an lntended appllcant to the Round 2 Rural Utlllty_

- Ser\nce Broadband lmprovement Program wrth the applrcatron be:ng submltted on Monday, March 29 L B
f-2o1o - - s :

In the event that VTW'S apphcataon is awarded fundmg, Vermont Telephone Company, Inc. (VTEL),' cC
"hereby agrees in prlnclpal to prowde the followmg in support to VTW R : S

. o Transfer of erefess Spectrum Llcenses Call 5|gns WQGL824 WLK241 WIVEHSOS WMHSGS
_ WMI343 WNTtSSB 8227 KNLG732 8249 WO.CS399 WQKI614 WPZW675 WQ12637
_WQGLSZZ WPZW676 WQGL823 WPZW677 WQGD579 WPZW678 WQGDSSO WNIH560 -
" Support from VTEL personneiand work force . : I
' - Space access and coliocatlon W|th|n VTEL fac:l:tles S '
- . 'Network transport ser\nces e .
_ _'. f-r Internet capacrty L L S )
- . Access to VTEL rrghts of ways for uttlrty constructlon lncludmg access to VTEL’s emstmg strands
T cables and conduits.’- - I ‘ ' o

i Slncerely,

Michel Guite'... '-

- President - :
Vermont Telephone Company, Inc. - o

\J’ermont'ItalephoneCompamyl Inc 354 RNerStreet . Sprmgﬂeld VTOS]SG Tel 802 885 9000 Fax 8{)2 885 4003 emall vtel@vermontel com -

PHINTEI] WILTH Sur BASEIJ Ing’ aN il]l}% PasT-CONSUMER HEHGLED PAPER. WE PLANT ld TREES PER TON .OF PAPER ussu



Wireless Spectrum License Valuation (Equity Contribution)

Vermont Telephone Company, Inc., has offered to transfer to the VTel Wireless, Inc.,
WOW project its FCC licenses that are essential to the operation of WOW, and that are
listed on the attached page. These are proposed by VTel Wireless, Inc., to be included as
an equity line item valued at S C I \'/OW project budget,
under the “other” equity field within WOW’s BIP application. Vermont Telephone’s
lender, Rural Telephone Finance Cooperative, has consented to this.

An investment banking boutique specializing in wireless licenses valued these and other
Vermont Telephone’s FCC wireless licenses in July 2009. This July 2009 review was
quite thorough but did not include eight WiMax licenses that were being then transferred
to Vermont Telephone by the FCC, as a consequence of our purchase of a portfolio of
national licenses made in cooperation with Clearwire, from a company in bankruptcy
named Wireless Telecommunications, Inc. It also did not include three more WiMax
licenses we bought in the FCC’s October 2009 auction.

The July, 2009, valuation for the Vermont licenses that are directly relevant to this
project, increased to reflect Vermont Telephone’s actual out-of-pocket payments for our
eleven new licenses, is [S)NCHIN Our belief is that these licenses, when considered
as a total portfolio, achieve a premium over individual license auction prices. We
therefore use a market value of (S EII" our WOW application. To achieve the BIP
points associated with a g contribution to our $116.8 million WOW project, the value
of these relevant FCC licenses needs to meet or exceed (SN

Our investment banking advisor offered to prepare an updated independent valuation, and
informally advised us several days ago the range is likely to be some [E N
IBEE but the cost of this formal evaluation is fairly material. In the event we are
requested by RUS for more detail, including a full independent valuation, we will be
pleased to provide this.

(continued next page)



Vermont Telephone Company Wireless Licenses to be Transferred to Wireless Open
World (WOW) by VTel Wireless, Inc., Subject to RUS Project Funding With Market

Valuation of [E}EIE 2s Equity Contribution:

Spectrum FCC License

Band Name FCC Call Sign Market Name

700 MHz CMA680C WPZW678 Addison, VT (Vermont 2)
700 MHz CMA248C WPZW675 Burlington, VT

700 MHz CMA248B WQIZW677 Burlington, VT

700 MHz CMA679C WPZW677 Franklin, VT (Vermont 1)
700 MHz CMA266C WPZW676 Glens Falls, NY

AWS CMAG680A WQGD580 Addison, VT (Vermont 2)
AWS BEA004C WQGL824 Burlington, VT

AWS CMA248A WQGL822 Burlington, VT

AWS CMAG679A WQGD579 Franklin, VT (Vermont 1)
AWS CMA548A WQGL823 New Hampshire 1 - Coos
BRS BTA063 Paid to FCC* Burlington, VT

BRS BTA352 Paid to FCC* Plattsburg, NY

BRS BTA388 Paid to FCC* Rutland/Bennington
BRS-E El1-4 WMH308 Cornwall, VT

BRS-E El1-4 WHM560 Lyndonville, VT

BRS-E El-4 WLK341 Rutland, VT

BRS-F BTA227 B227 Keene, NH

BRS-F BTA249 B249 Lebanon/Claremont, NH
BRS-H H1-3 WNTI856 Rutland, VT

BRS-Lower MDS1 WMH868 Rutland, VT

BRS-Lower MDS2A WMI343 Rutland, VT

PCS BTA388C1 WQKI614 Rutland/Bennington

PCS BTA227F KNLG732 Keene, NH

PCS BTA249E WQCS399 Lebanon/Claremont, NH

*Call Signs for these licenses have not been received from FCC at this time




REFERENCE COPY
Thisis not an official FCC license. It isarecord of public information contained in the FCC's licensing database on the date that this reference

copy was generated. In cases where FCC rules require the presentation, posting, or display of an FCC license, this document may not be used
in place of an official FCC license.

Federal Communications Commission
Wireess Telecommunications Bur eau

RADIO STATION AUTHORIZATION

LICENSEE: VERMONT TELEPHONE COMPANY, INC.

Call Sign File Number
ATTN: FRANCES M _STOCKER WQGL824
VERMONT TELEPHONE COMPANY, INC. Radio Service
354 RIVER STREET AW - AWS, 1710-1755/2110-2155 MHz
SPRINGFIELD, VT 05156 bands
FCC Registration Number (FRN): 0005209374
Grant Date Effective Date Expiration Date Print Date
02-27-2007 02-27-2007 02-27-2022
Market Number Channel Block Sub-Market Designator
BEA00O4 C 0
Market Name
Burlington, VT=NY
1st Build-out Date 2nd Build-out Date 3rd Build-out Date 4th Build-out Date

Waiver §Conditions:

This authorization is conditioned upon the licensee, prior to initiating operations from any base or fixed station, making
reasonable efforts to coordinate frequency usage with known co-channel and adjacent channel incumbent federal users
operating in the 1710-1755 MHz band whose facilities could be affected by the proposed operations. Seg, e.g., FCC and NTIA
Coordination Procedures in the 1710-1755 MHz Band, Public Notice, FCC 06-50, WTB Docket No. 02-353, rel. April 20,
2006.

AWS operations must not cause harmful interference across the Canadian or Mexican Border. The authority granted hereinis
subject to future international agreements with Canada or Mexico, as applicable.

Conditions:

Pursuant to 8309(h) of the Communications Act of 1934, as amended, 47 U.S.C. 8309(h), thislicense is subject to the
following conditions; This license shall not vest in the licensee any right to operate the station nor any right.in the use of the
frequencies designated in the license beyond the term thereof nor in any other manner than authorized herein. Neither the
license nor the right granted thereunder shall be assigned or otherwise transferred in violation of the Communications Act of
1934, as amended. See 47 U.S.C. § 310(d). Thislicenseis subject in termsto the right of use or control-conferred by §706 of
the Communications Act of 1934, as amended. See 47 U.S.C. §606.

This license may not authorize operation throughout the entire geographic area or spectrum identified on the hardcopy version.
To view the specific geographic area and spectrum authorized by this license, refer to the Spectrum and Market Areainformation
under the Market Tab of the license record in the Universal Licensing System (ULS). To view the license record, gotothe ULS

homepage at http://wireless.fcc.gov/uls/index.htm?ob=home and select “License Search”. Follow the instructions on how to
search for license information.

FCC 601-MB
Page 1 of 1 April 2009



REFERENCE COPY
Thisisnot an official FCC license. It isarecord of public information contained in the FCC's licensing database on the date that this reference
copy was generated. In cases where FCC rules require the presentation, posting, or display of an FCC license, this document may not be used in
place of an official FCC license.

Federal Communications Commission

Wireless Telecommunications Bur eau

RADIO STATION AUTHORIZATION

LICENSEE: Vermont Telephone Company, Inc. Call Sign File Number
ATTN: FRANCES M. STOCKER WLksal
' ' Radio Service
VERMONT TELEPHONE COMPANY, INC. ) ; .
354 RIVER STREET BR - Broadband Radio Service
SPRINGFIELD, VT 05156 Regulatory Status
Non Common Carrier

FCC Registration Number (FRN): 0005209374

Grant Date Effective Date Expiration Date Print Date
08-21-2002 03-16-2009 05-01-2011 03-02-2010

Geographic Service Area: P35 43-39-32.2 N 073-06-23.4 W

Channel Plan: Channel Number: Frequency:

old El 002596.00000000 - 002602.00000000 MHz

old E2 002608.00000000 - 002614.00000000 MHz

old E3 002620.00000000 - 002626.00000000 MHz

old E4 002632.00000000 - 002638.00000000 MHz

Waiver s/Conditions:

NONE

Conditions:

Pursuant to 8309(h) of the Communications Act of 1934, as amended, 47 U.S.C. §309(h), thislicenseis subject to the following
conditions: Thislicense shall not vest in the licensee any right to operate the station nor any right in the use of the frequencies
designated in the license beyond the term thereof nor in any other manner than authorized herein. Neither the license nor the right
granted thereunder shall be assigned or otherwise transferred in violation of the Communications Act of 1934, asamended. See 47
U.S.C. 8 310(d). Thislicenseissubject intermsto the right of use or control conferred by §706 of the Communications Act of

1934, as amended. See 47 U.S.C. §606.

This license may not authorize operation throughout the entire geographic area or spectrum identified on the hardcopy version. To
view the specific geographic area and spectrum authorized by this license, refer to the Spectrum and Market Areainformation under
the Market Tab of the license record in the Universal Licensing System (ULS). To view the license record, go to the UL S homepage
at http://wireless.fcc.gov/uls/index.htm?job=home and select “License Search”. Follow the instructions on how to search for license

information.

FCC 601-ED/BR
Page1of 1 April 2009



REFERENCE COPY
Thisisnot an official FCC license. It isarecord of public information contained in the FCC's licensing database on the date that this reference
copy was generated. In cases where FCC rules require the presentation, posting, or display of an FCC license, this document may not be used in
place of an official FCC license.

Federal Communications Commission

Wireless Telecommunications Bur eau

RADIO STATION AUTHORIZATION

LICENSEE: Vermont Telephone Company, Inc. Call Sign File Number
ATTN: FRANCES M. STOCKER WMH308
’ ’ Radio Service
VERMONT TELEPHONE COMPANY, INC. i ; .
354 RIVER STREET BR - Broadband Radio Service
SPRINGFIELD, VT 05156 Regulatory Statu_s
Non Common Carrier

FCC Registration Number (FRN): 0005209374

Grant Date Effective Date Expiration Date Print Date
11-16-2001 03-16-2009 05-01-2011 03-02-2010

Geographic Service Area: P35 43-59-46.2 N 073-12-28.4 W

Channel Plan: Channel Number: Frequency:

old El 002596.00000000 - 002602.00000000 MHz

old E2 002608.00000000 - 002614.00000000 MHz

old E3 002620.00000000 - 002626.00000000 MHz

old E4 002632.00000000 - 002638.00000000 MHz

Waiver s/Conditions:

NONE

Conditions:

Pursuant to 8309(h) of the Communications Act of 1934, as amended, 47 U.S.C. §309(h), thislicenseis subject to the following
conditions: Thislicense shall not vest in the licensee any right to operate the station nor any right in the use of the frequencies
designated in the license beyond the term thereof nor in any other manner than authorized herein. Neither the license nor the right
granted thereunder shall be assigned or otherwise transferred in violation of the Communications Act of 1934, asamended. See 47
U.S.C. 8 310(d). Thislicenseissubject intermsto the right of use or control conferred by §706 of the Communications Act of

1934, as amended. See 47 U.S.C. §606.

This license may not authorize operation throughout the entire geographic area or spectrum identified on the hardcopy version. To
view the specific geographic area and spectrum authorized by this license, refer to the Spectrum and Market Areainformation under
the Market Tab of the license record in the Universal Licensing System (ULS). To view the license record, go to the UL S homepage
at http://wireless.fcc.gov/uls/index.htm?job=home and select “License Search”. Follow the instructions on how to search for license

information.

FCC 601-ED/BR
Page1of 1 April 2009



REFERENCE COPY
Thisisnot an official FCC license. It isarecord of public information contained in the FCC's licensing database on the date that this reference
copy was generated. In cases where FCC rules require the presentation, posting, or display of an FCC license, this document may not be used in
place of an official FCC license.

Federal Communications Commission

Wireless Telecommunications Bur eau

RADIO STATION AUTHORIZATION

LICENSEE: Vermont Telephone Company, Inc. Call Sign File Number
ATTN: FRANCES M. STOCKER WMH868
’ ’ Radio Service
VERMONT TELEPHONE COMPANY, INC. i ; .
354 RIVER STREET BR - Broadband Radio Service
SPRINGFIELD, VT 05156 Regulatory Statu_s
Non Common Carrier

FCC Registration Number (FRN): 0005209374

Grant Date Effective Date Expiration Date Print Date
01-29-2002 03-16-2009 05-01-2011 03-02-2010
Geographic Service Area: P35 43-39-32.2 N 073-06-23.4 W
Channel Plan: Channel Number: Frequency:
old 1 002150.00000000 - 002156.00000000 MHz

Waiver g/Conditions:

NONE

Conditions:
Pursuant to 8309(h) of the Communications Act of 1934, as amended, 47 U.S.C. §309(h), thislicenseis subject to the following

conditions: Thislicense shall not vest in the licensee any right to operate the station nor any right in the use of the frequencies
designated in the license beyond the term thereof nor in any other manner than authorized herein. Neither the license nor the right
granted thereunder shall be assigned or otherwise transferred in violation of the Communications Act of 1934, asamended. See 47
U.S.C. 8 310(d). Thislicenseissubject intermsto the right of use or control conferred by §706 of the Communications Act of

1934, as amended. See 47 U.S.C. §606.

This license may not authorize operation throughout the entire geographic area or spectrum identified on the hardcopy version. To
view the specific geographic area and spectrum authorized by this license, refer to the Spectrum and Market Areainformation under
the Market Tab of the license record in the Universal Licensing System (ULS). To view the license record, go to the UL S homepage
at http://wireless.fcc.gov/uls/index.htm?job=home and select “License Search”. Follow the instructions on how to search for license

information.

FCC 601-ED/BR
Page1of 1 April 2009



REFERENCE COPY
Thisisnot an official FCC license. It isarecord of public information contained in the FCC's licensing database on the date that this reference
copy was generated. In cases where FCC rules require the presentation, posting, or display of an FCC license, this document may not be used in
place of an official FCC license.

Federal Communications Commission

Wireless Telecommunications Bur eau

RADIO STATION AUTHORIZATION

LICENSEE: Vermont Telephone Company, Inc. Call Sign File Number
ATTN: FRANCES M. STOCKER Wisas
' ' Radio Service
VERMONT TELEPHONE COMPANY, INC. ) ; .
354 RIVER STREET BR - Broadband Radio Service
SPRINGFIELD, VT 05156 Regulatory Status
Non Common Carrier

FCC Registration Number (FRN): 0005209374

Grant Date Effective Date Expiration Date Print Date
01-29-2002 03-16-2009 05-01-2011 03-02-2010
Geographic Service Area: P35 43-39-32.2 N 073-06-23.4 W
Channel Plan: Channel Number: Frequency:
old 2A 002156.00000000 - 002160.00000000 MHz

Waiver g/Conditions:

NONE

Conditions:
Pursuant to 8309(h) of the Communications Act of 1934, as amended, 47 U.S.C. §309(h), thislicenseis subject to the following

conditions: Thislicense shall not vest in the licensee any right to operate the station nor any right in the use of the frequencies
designated in the license beyond the term thereof nor in any other manner than authorized herein. Neither the license nor the right
granted thereunder shall be assigned or otherwise transferred in violation of the Communications Act of 1934, asamended. See 47
U.S.C. 8 310(d). Thislicenseissubject intermsto the right of use or control conferred by §706 of the Communications Act of

1934, as amended. See 47 U.S.C. §606.

This license may not authorize operation throughout the entire geographic area or spectrum identified on the hardcopy version. To
view the specific geographic area and spectrum authorized by this license, refer to the Spectrum and Market Areainformation under
the Market Tab of the license record in the Universal Licensing System (ULS). To view the license record, go to the UL S homepage
at http://wireless.fcc.gov/uls/index.htm?job=home and select “License Search”. Follow the instructions on how to search for license

information.

FCC 601-ED/BR
Page1of 1 April 2009



REFERENCE COPY
Thisisnot an official FCC license. It isarecord of public information contained in the FCC's licensing database on the date that this reference
copy was generated. In cases where FCC rules require the presentation, posting, or display of an FCC license, this document may not be used in
place of an official FCC license.

Federal Communications Commission

Wireless Telecommunications Bur eau

RADIO STATION AUTHORIZATION

LICENSEE: Vermont Telephone Company, Inc. Call Sign File Number
ATTN: FRANCES M. STOCKER WIS
VERMONT TEL EPHONE COMPANY; INC: BR. Br?;%;ﬁ;&?g Sorvice

354 RIVER STREET

SPRINGFIELD, VT 05156 Regulatory Status

Non Common Carrier

FCC Registration Number (FRN): 0005209374

Grant Date Effective Date Expiration Date Print Date
01-29-2002 03-16-2009 05-01-2011 03-02-2010
Geographic Service Area: P35 43-39-32.2 N 073-06-23.4 W
Channel Plan: Channel Number: Frequency:
old H1 002650.00000000 - 002656.00000000 MHz
old H2 002662.00000000 - 002668.00000000 MHz
old H3 002674.00000000 - 002680.00000000 MHz

Waiver s/Conditions:

NONE

Conditions:

Pursuant to 8309(h) of the Communications Act of 1934, as amended, 47 U.S.C. §309(h), thislicenseis subject to the following
conditions: Thislicense shall not vest in the licensee any right to operate the station nor any right in the use of the frequencies
designated in the license beyond the term thereof nor in any other manner than authorized herein. Neither the license nor the right
granted thereunder shall be assigned or otherwise transferred in violation of the Communications Act of 1934, asamended. See 47
U.S.C. 8 310(d). Thislicenseissubject intermsto the right of use or control conferred by §706 of the Communications Act of

1934, as amended. See 47 U.S.C. §606.

This license may not authorize operation throughout the entire geographic area or spectrum identified on the hardcopy version. To
view the specific geographic area and spectrum authorized by this license, refer to the Spectrum and Market Areainformation under
the Market Tab of the license record in the Universal Licensing System (ULS). To view the license record, go to the UL S homepage
at http://wireless.fcc.gov/uls/index.htm?job=home and select “License Search”. Follow the instructions on how to search for license

information.

FCC 601-ED/BR
Page1of 1 April 2009



REFERENCE COPY
Thisisnot an official FCC license. It isarecord of public information contained in the FCC's licensing database on the date that this reference
copy was generated. In cases where FCC rules require the presentation, posting, or display of an FCC license, this document may not be used in
place of an official FCC license.

Federal Communications Commission

Wireless Telecommunications Bur eau

RADIO STATION AUTHORIZATION

LICENSEE: Vermont Telephone Company, Inc. Call Sign File Number
ATTN: FRANCES M. STOCKER Baz7 0004128421
' ' Radio Service
VERMONT TELEPHONE COMPANY, INC. i , .
354 RIVER STREET BR - Broadband Radio Service
SPRINGFIELD, VT 05156 Regulatory Status
Non Common Carrier

FCC Registration Number (FRN): 0005209374

Grant Date Effective Date Expiration Date Print Date
10-22-2008 02-18-2010 03-28-2016 02-19-2010

Geographic Service Area: BTA 227 Keene, NH

Channel Plan: Channel Number: Frequency:

New 1 002496.00000000 - 002502.00000000 MHz

New 2 002618.00000000 - 002624.00000000 MHz

New El 002624.00000000 - 002629.50000000 MHz

New E2 002629.50000000 - 002635.00000000 MHz

New E3 002635.00000000 - 002640.50000000 MHz

New E4 002608.00000000 - 002614.00000000 MHz

New F1 002640:50000000 - 002646.00000000 MHz

New F2 002646.00000000 - 002651.50000000 MHz

New F3 002651.50000000 - 002657.00000000 MHz

New F4 002602.00000000 - 002608.00000000 MHz

New H1 002657.00000000 - 002662.50000000 MHz

New H2 002662.50000000 -002668.00000000 MHz

New H3 002668.00000000 - 002673.50000000 MHz

Conditions:

Pursuant to 8309(h) of the Communications Act of 1934, as amended, 47 U.S.C. §309(h), thislicenseis subject to the following
conditions: Thislicense shall not vest in the licensee any right to operate the station nor any right in the use of the frequencies
designated in the license beyond the term thereof nor in any other manner than authorized herein. Neither the license nor the right
granted thereunder shall be assigned or otherwise transferred in violation of the Communications Act of 1934, asamended. See 47
U.S.C. 8 310(d). Thislicenseissubject intermsto the right of use or control conferred by §706 of the Communications Act of
1934, as amended. See 47 U.S.C. 8606.

This license may not authorize operation throughout the entire geographic area or spectrum identified on the hardcopy version. To
view the specific geographic area and spectrum authorized by this license, refer to the Spectrum and Market Areainformation under
the Market Tab of the license record in the Universal Licensing System (ULS). To view the license record, go to the UL S homepage
at http://wireless.fcc.gov/uls/index.htm?job=home and select “License Search”. Follow the instructions on how to search for license
information.

FCC 601-ED/BR
Page 1 of 2 April 2009



Waiver s/Conditions:

This authorization is conditioned upon the full and timely payment of all monies due to the Commission under the Master Settlement
Agreement, In re Wireless Telecommunications, Inc., Case No. 5-02-03994 (Bankr. M.D.Pa) dated June 3, 2005, as approved by
order of the Bankruptcy Court on December 6, 2005.

FCC 601-ED/BR
Page 2 of 2 April 2009



REFERENCE COPY
Thisis not an official FCC license. It isarecord of public information contained in the FCC's licensing database on the date that this reference
copy was generated. In cases where FCC rules require the presentation, posting, or display of an FCC license, this document may not be used

in place of an official FCC license.

Wireless Telecommunications Bur eau

RADIO STATION AUTHORIZATION

LICENSEE: VERMONT TELEPHONE COMPANY, INC.

ATTN: J. MICHEL GUITE

VERMONT TELEPHONE COMPANY, INC.

354 RIVER STREET
SPRINGFIELD, VT 05156

FCC Registration Number (FRN): 0005209374

Federal Communications Commission

Call Sign
KNLG732

File Number

Radio Service

CW - PCS Broadband

Grant Date Effective Date Expiration Date Print Date
04-30-2007 04-30-2007 04-28-2017
Market Number Channel Block Sub-Market Designator
BTA227 F 0
Market Name
Keene, NH

1st Build-out Date
04-28-2002

2nd Build-out Date 3rd Build-out Date 4th Build-out Date

Waiver §Conditions:

This authorization is subject to the condition that, in the event that systems using the same frequencies as granted herein are
authorized in an adjacent foreign territory (Canada/United States), future coordination of any base station transmitters within 72
km (45 miles) of the United States/Canada border shall be required to eliminate any harmful interference to operationsin the
adjacent foreign territory and to ensure continuance of equal access to the frequencies by both countries.

This authorization is conditioned upon the full and timely payment of all monies due pursuant to Sections 1.2110 and 24.716 of
the Commission's Rules and the terms of the Commission's installment plan as set forth in the Note and Security Agreement
executed by the licensee. Failure to comply with this condition will result in the automatic cancellation of this authorization.

Conditions:

Pursuant to 8309(h) of the Communications Act of 1934, as amended, 47 U.S.C. 8309(h), thislicense is subject to the
following conditions; This license shall not vest in the licensee any right to operate the station nor any right.in the use of the
frequencies designated in the license beyond the term thereof nor in any other manner than authorized herein. Neither the
license nor the right granted thereunder shall be assigned or otherwise transferred in violation of the Communications Act of
1934, as amended. See 47 U.S.C. § 310(d). Thislicenseis subject in termsto the right of use or control-conferred by §706 of
the Communications Act of 1934, as amended. See 47 U.S.C. §606.

This license may not authorize operation throughout the entire geographic area or spectrum identified on the hardcopy version.
To view the specific geographic area and spectrum authorized by this license, refer to the Spectrum and Market Areainformation
under the Market Tab of the license record in the Universal Licensing System (ULS). To view the license record, gotothe ULS

homepage at http://wireless.fcc.gov/uls/index.htm?ob=home and select “License Search”. Follow the instructions on how to
search for license information.

FCC 601-MB

Page 1 of 1 April 2009



REFERENCE COPY
Thisisnot an official FCC license. It isarecord of public information contained in the FCC's licensing database on the date that this reference
copy was generated. In cases where FCC rules require the presentation, posting, or display of an FCC license, this document may not be used in
place of an official FCC license.

Federal Communications Commission

Wireless Telecommunications Bur eau

RADIO STATION AUTHORIZATION

LICENSEE: Vermont Telephone Company, Inc. Call Sign File Number
ATTN: FRANCES M. STOCKER B249 0004128443
' ' Radio Service
VERMONT TELEPHONE COMPANY, INC. i , .
354 RIVER STREET BR - Broadband Radio Service
SPRINGFIELD, VT 05156 Regulatory Status
Non Common Carrier

FCC Registration Number (FRN): 0005209374

Grant Date Effective Date Expiration Date Print Date
10-22-2008 02-18-2010 03-28-2016 02-19-2010

Geographic Service Area: BTA 249 Lebanon-Claremont, NH

Channel Plan: Channel Number: Frequency:

New 1 002496.00000000 - 002502.00000000 MHz

New 2 002618.00000000 - 002624.00000000 MHz

New El 002624.00000000 - 002629.50000000 MHz

New E2 002629.50000000 - 002635.00000000 MHz

New E3 002635.00000000 - 002640.50000000 MHz

New E4 002608.00000000 - 002614.00000000 MHz

New F1 002640:50000000 - 002646.00000000 MHz

New F2 002646.00000000 - 002651.50000000 MHz

New F3 002651.50000000 - 002657.00000000 MHz

New F4 002602.00000000 - 002608.00000000 MHz

New H1 002657.00000000 - 002662.50000000 MHz

New H2 002662.50000000 -002668.00000000 MHz

New H3 002668.00000000 - 002673.50000000 MHz

Conditions:

Pursuant to 8309(h) of the Communications Act of 1934, as amended, 47 U.S.C. §309(h), thislicenseis subject to the following
conditions: Thislicense shall not vest in the licensee any right to operate the station nor any right in the use of the frequencies
designated in the license beyond the term thereof nor in any other manner than authorized herein. Neither the license nor the right
granted thereunder shall be assigned or otherwise transferred in violation of the Communications Act of 1934, asamended. See 47
U.S.C. 8 310(d). Thislicenseissubject intermsto the right of use or control conferred by §706 of the Communications Act of
1934, as amended. See 47 U.S.C. 8606.

This license may not authorize operation throughout the entire geographic area or spectrum identified on the hardcopy version. To
view the specific geographic area and spectrum authorized by this license, refer to the Spectrum and Market Areainformation under
the Market Tab of the license record in the Universal Licensing System (ULS). To view the license record, go to the UL S homepage
at http://wireless.fcc.gov/uls/index.htm?job=home and select “License Search”. Follow the instructions on how to search for license
information.

FCC 601-ED/BR
Page 1 of 2 April 2009



Waiver s/Conditions:

This authorization is conditioned upon the full and timely payment of all monies due to the Commission under the Master Settlement
Agreement, In re Wireless Telecommunications, Inc., Case No. 5-02-03994 (Bankr. M.D.Pa) dated June 3, 2005, as approved by
order of the Bankruptcy Court on December 6, 2005.

This authorization is conditioned upon the full and timely payment of all monies due to the Commission under the Master Settlement
Agreement, In re Wireless Telecommunications, Inc., Case No. 5-02-03994 (Bankr. M.D.Pa) dated June 3, 2005, as approved by
order of the Bankruptcy Court on December 6, 2005.

FCC 601-ED/BR
Page 2 of 2 April 2009



REFERENCE COPY
Thisis not an official FCC license. It isarecord of public information contained in the FCC's licensing database on the date that this reference

copy was generated. In cases where FCC rules require the presentation, posting, or display of an FCC license, this document may not be used
in place of an official FCC license.

Federal Communications Commission
Wireess Telecommunications Bur eau

RADIO STATION AUTHORIZATION

LICENSEE: VERMONT TELEPHONE COMPANY, INC.

Call Sign File Number
VERMONT TELEPHONE COMPANY, INC. WQCS399
354 RIVER STREET Radio Service

SPRINGFIELD, VT 05156 CW - PCS Broadband

FCC Registration Number (FRN): 0005209374

Grant Date Effective Date Expiration Date Print Date
05-13-2005 07-26-2005 05-13-2015
Market Number Channel Block Sub-Market Designator
BTA249 E 0
Market Name

L ebanon-Claremont, NH

1st Build-out Date 2nd Build-out Date 3rd Build-out Date 4th Build-out Date
05-13-2010

Waiver §Conditions:
NONE

Conditions:

Pursuant to 8309(h) of the Communications Act of 1934, as amended, 47 U.S.C. 8309(h), thislicense is subject to the
following conditions; This license shall not vest in the licensee any right to operate the station nor any right.in the use of the
frequencies designated in the license beyond the term thereof nor in any other manner than authorized herein. Neither the
license nor the right granted thereunder shall be assigned or otherwise transferred in violation of the Communications Act of
1934, as amended. See 47 U.S.C. § 310(d). Thislicenseis subject in termsto the right of use or control-conferred by §706 of
the Communications Act of 1934, as amended. See 47 U.S.C. §606.

This license may not authorize operation throughout the entire geographic area or spectrum identified on the hardcopy version.
To view the specific geographic area and spectrum authorized by this license, refer to the Spectrum and Market Areainformation
under the Market Tab of the license record in the Universal Licensing System (ULS). To view the license record, gotothe ULS

homepage at http://wireless.fcc.gov/uls/index.htm?ob=home and select “License Search”. Follow the instructions on how to
search for license information.

FCC 601-MB
Page 1 of 1 April 2009



REFERENCE COPY
Thisis not an official FCC license. It isarecord of public information contained in the FCC's licensing database on the date that this reference

copy was generated. In cases where FCC rules require the presentation, posting, or display of an FCC license, this document may not be used
in place of an official FCC license.

Federal Communications Commission
Wireess Telecommunications Bur eau

RADIO STATION AUTHORIZATION

LICENSEE: VERMONT TELEPHONE COMPANY, INC.

Call Sign File Number
ATTN: J. MICHEL GUITE WQKI1614
VERMONT TELEPHONE COMPANY, INC. Radio Service
354 RIVER STREET CW - PCS Broadband
SPRINGFIELD, VT 05156

FCC Registration Number (FRN): 0005209374

Grant Date Effective Date Expiration Date Print Date
06-03-2009 06-03-2009 06-03-2019
Market Number Channel Block Sub-Market Designator
BTA388 C 1
Market Name

Rutland-Bennington, VT

1st Build-out Date 2nd Build-out Date 3rd Build-out Date 4th Build-out Date
06-03-2014 06-03-2019

Waiver §Conditions:
NONE

Conditions:

Pursuant to 8309(h) of the Communications Act of 1934, as amended, 47 U.S.C. 8309(h), thislicense is subject to the
following conditions; This license shall not vest in the licensee any right to operate the station nor any right.in the use of the
frequencies designated in the license beyond the term thereof nor in any other manner than authorized herein. Neither the
license nor the right granted thereunder shall be assigned or otherwise transferred in violation of the Communications Act of
1934, as amended. See 47 U.S.C. § 310(d). Thislicenseis subject in termsto the right of use or control-conferred by §706 of
the Communications Act of 1934, as amended. See 47 U.S.C. §606.

This license may not authorize operation throughout the entire geographic area or spectrum identified on the hardcopy version.
To view the specific geographic area and spectrum authorized by this license, refer to the Spectrum and Market Areainformation
under the Market Tab of the license record in the Universal Licensing System (ULS). To view the license record, gotothe ULS

homepage at http://wireless.fcc.gov/uls/index.htm?ob=home and select “License Search”. Follow the instructions on how to
search for license information.

FCC 601-MB
Page 1 of 1 April 2009



REFERENCE COPY
Thisis not an official FCC license. It isarecord of public information contained in the FCC's licensing database on the date that this reference
copy was generated. In cases where FCC rules require the presentation, posting, or display of an FCC license, this document may not be used
in place of an official FCC license.

Federal Communications Commission
Wireess Telecommunications Bur eau

RADIO STATION AUTHORIZATION

LICENSEE: VERMONT TELEPHONE COMPANY, INC.

Call Sign File Number
VERMONT TELEPHONE COMPANY, INC. WPZW675
354 RIVER ST. Radio Service
SPRINGFIELD, VT 05156 WZ - 700 MHz Lower Band (Blocks C,
D)
FCC Registration Number (FRN): 0005209374
Grant Date Effective Date Expiration Date Print Date
03-30-2004 07-26-2005 06-13-2019
Market Number Channel Block Sub-Market Designator
CMA248 C 0
Market Name
Burlington, VT
1st Build-out Date 2nd Build-out Date 3rd Build-out Date 4th Build-out Date
06-13-2019

Waiver §Conditions:

If the facilities authorized herein are used to provide broadcast operations, whether exclusively or in combination with other
services, the licensee must seek renewal of the license either within eight years from the commencement of the broadcast
service or within the term of the license had the broadcast service not been provided, whichever period is shorter in length. See
47 CFR §27.13(b).

Operation of the facilities authorized herein, are subject to the condition that harmful interference may not be caused to, but
must be accepted from UHF TV transmitters in Canada and Mexico as identified in existing and any future agreements with
those countries.

Conditions:

Pursuant to 8309(h) of the Communications Act of 1934, as amended, 47 U.S.C. 8309(h), thislicense is subject to the
following conditions; This license shall not vest in the licensee any right to operate the station nor any right.in the use of the
frequencies designated in the license beyond the term thereof nor in any other manner than authorized herein. Neither the
license nor the right granted thereunder shall be assigned or otherwise transferred in violation of the Communications Act of
1934, as amended. See 47 U.S.C. § 310(d). Thislicenseis subject in termsto the right of use or control-conferred by §706 of
the Communications Act of 1934, as amended. See 47 U.S.C. §606.

This license may not authorize operation throughout the entire geographic area or spectrum identified on the hardcopy version.
To view the specific geographic area and spectrum authorized by this license, refer to the Spectrum and Market Areainformation
under the Market Tab of the license record in the Universal Licensing System (ULS). To view the license record, gotothe ULS
homepage at http://wireless.fcc.gov/uls/index.htm?ob=home and select “License Search”. Follow the instructions on how to
search for license information.

FCC 601-MB
Page 1 of 1 April 2009



REFERENCE COPY
Thisis not an official FCC license. It isarecord of public information contained in the FCC's licensing database on the date that this reference

copy was generated. In cases where FCC rules require the presentation, posting, or display of an FCC license, this document may not be used
in place of an official FCC license.

Federal Communications Commission
Wireess Telecommunications Bur eau

RADIO STATION AUTHORIZATION

LICENSEE: VERMONT TELEPHONE COMPANY, INC.

Call Sign File Number
ATTN: MICHEL GUITE WQIZ637
VERMONT TELEPHONE COMPANY, INC. Radio Service
354 RIVER STREET WY - 700 MHz Lower Band (Blocks A,
SPRINGFIELD, VT 05156 B,E)
FCC Registration Number (FRN): 0005209374
Grant Date Effective Date Expiration Date Print Date
06-26-2008 06-26-2008 06-13-2019
Market Number Channel Block Sub-Market Designator
CMA248 B 0
Market Name

Burlington, VT

1st Build-out Date
06-13-2013

2nd Build-out Date
06-13-2019

3rd Build-out Date

4th Build-out Date

Waiver §Conditions:

If the facilities authorized herein are used to provide broadcast operations, whether exclusively or in combination with other
services, the licensee must seek renewal of the license either within eight years from the commencement of the broadcast
service or within the term of the license had the broadcast service not been provided, whichever period is shorter in length. See

47 CFR §27.13(b).

Conditions:

Pursuant to 8309(h) of the Communications Act of 1934, as amended, 47 U.S.C. 8309(h), thislicense is subject to the
following conditions; This license shall not vest in the licensee any right to operate the station nor any right.in the use of the
frequencies designated in the license beyond the term thereof nor in any other manner than authorized herein. Neither the
license nor the right granted thereunder shall be assigned or otherwise transferred in violation of the Communications Act of

1934, asamended. See 47 U.S.C. § 310(d). Thislicenseissubject in termsto the right of use or control-conferred by 8706 of
the Communications Act of 1934, asamended. See 47 U.S.C. 8606.

search for license information.

This license may not authorize operation throughout the entire geographic area or spectrum identified on the hardcopy version.
To view the specific geographic area and spectrum authorized by this license, refer to the Spectrum and Market Areainformation
under the Market Tab of the license record in the Universal Licensing System (ULS). To view the license record, gotothe ULS
homepage at http://wireless.fcc.gov/uls/index.htm?ob=home and select “License Search”. Follow the instructions on how to
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Federal Communications Commission
Wireess Telecommunications Bur eau

RADIO STATION AUTHORIZATION

LICENSEE: VERMONT TELEPHONE COMPANY, INC.

Call Sign File Number
ATTN: FRANCES M _STOCKER WQGL822
VERMONT TELEPHONE COMPANY, INC. Radio Service
354 RIVER STREET AW - AWS, 1710-1755/2110-2155 MHz
SPRINGFIELD, VT 05156 bands
FCC Registration Number (FRN): 0005209374
Grant Date Effective Date Expiration Date Print Date
02-27-2007 02-27-2007 02-27-2022
Market Number Channel Block Sub-Market Designator
CMA?248 A 0
Market Name
Burlington, VT
1st Build-out Date 2nd Build-out Date 3rd Build-out Date 4th Build-out Date

Waiver §Conditions:

This authorization is conditioned upon the licensee, prior to initiating operations from any base or fixed station, making
reasonable efforts to coordinate frequency usage with known co-channel and adjacent channel incumbent federal users
operating in the 1710-1755 MHz band whose facilities could be affected by the proposed operations. Seg, e.g., FCC and NTIA
Coordination Procedures in the 1710-1755 MHz Band, Public Notice, FCC 06-50, WTB Docket No. 02-353, rel. April 20,
2006.

AWS operations must not cause harmful interference across the Canadian or Mexican Border. The authority granted hereinis
subject to future international agreements with Canada or Mexico, as applicable.

Conditions:

Pursuant to 8309(h) of the Communications Act of 1934, as amended, 47 U.S.C. 8309(h), thislicense is subject to the
following conditions; This license shall not vest in the licensee any right to operate the station nor any right.in the use of the
frequencies designated in the license beyond the term thereof nor in any other manner than authorized herein. Neither the
license nor the right granted thereunder shall be assigned or otherwise transferred in violation of the Communications Act of
1934, as amended. See 47 U.S.C. § 310(d). Thislicenseis subject in termsto the right of use or control-conferred by §706 of
the Communications Act of 1934, as amended. See 47 U.S.C. §606.

This license may not authorize operation throughout the entire geographic area or spectrum identified on the hardcopy version.
To view the specific geographic area and spectrum authorized by this license, refer to the Spectrum and Market Areainformation
under the Market Tab of the license record in the Universal Licensing System (ULS). To view the license record, gotothe ULS

homepage at http://wireless.fcc.gov/uls/index.htm?ob=home and select “License Search”. Follow the instructions on how to
search for license information.
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RADIO STATION AUTHORIZATION

LICENSEE: VERMONT TELEPHONE COMPANY, INC.

Call Sign File Number
VERMONT TELEPHONE COMPANY, INC. WPZW676
354 RIVER ST. Radio Service
SPRINGFIELD, VT 05156 WZ - 700 MHz Lower Band (Blocks C,
D)
FCC Registration Number (FRN): 0005209374
Grant Date Effective Date Expiration Date Print Date
03-30-2004 07-26-2005 06-13-2019
Market Number Channel Block Sub-Market Designator
CMA266 C 0
Market Name
Glens Falls, NY
1st Build-out Date 2nd Build-out Date 3rd Build-out Date 4th Build-out Date
06-13-2019

Waiver §Conditions:

If the facilities authorized herein are used to provide broadcast operations, whether exclusively or in combination with other
services, the licensee must seek renewal of the license either within eight years from the commencement of the broadcast
service or within the term of the license had the broadcast service not been provided, whichever period is shorter in length. See
47 CFR §27.13(b).

Operation of the facilities authorized herein, are subject to the condition that harmful interference may not be caused to, but
must be accepted from UHF TV transmitters in Canada and Mexico as identified in existing and any future agreements with
those countries.

Conditions:

Pursuant to 8309(h) of the Communications Act of 1934, as amended, 47 U.S.C. 8309(h), thislicense is subject to the
following conditions; This license shall not vest in the licensee any right to operate the station nor any right.in the use of the
frequencies designated in the license beyond the term thereof nor in any other manner than authorized herein. Neither the
license nor the right granted thereunder shall be assigned or otherwise transferred in violation of the Communications Act of
1934, as amended. See 47 U.S.C. § 310(d). Thislicenseis subject in termsto the right of use or control-conferred by §706 of
the Communications Act of 1934, as amended. See 47 U.S.C. §606.

This license may not authorize operation throughout the entire geographic area or spectrum identified on the hardcopy version.
To view the specific geographic area and spectrum authorized by this license, refer to the Spectrum and Market Areainformation
under the Market Tab of the license record in the Universal Licensing System (ULS). To view the license record, gotothe ULS
homepage at http://wireless.fcc.gov/uls/index.htm?ob=home and select “License Search”. Follow the instructions on how to
search for license information.
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RADIO STATION AUTHORIZATION

LICENSEE: VERMONT TELEPHONE COMPANY, INC.

Call Sign File Number
ATTN: FRANCES M _STOCKER WQGL823
VERMONT TELEPHONE COMPANY, INC. Radio Service
354 RIVER STREET AW - AWS, 1710-1755/2110-2155 MHz
SPRINGFIELD, VT 05156 bands
FCC Registration Number (FRN): 0005209374
Grant Date Effective Date Expiration Date Print Date
02-27-2007 02-27-2007 02-27-2022
Market Number Channel Block Sub-Market Designator
CMA5S48 A 0
Market Name
New Hampshire 1= Coos
1st Build-out Date 2nd Build-out Date 3rd Build-out Date 4th Build-out Date

Waiver §Conditions:

This authorization is conditioned upon the licensee, prior to initiating operations from any base or fixed station, making
reasonable efforts to coordinate frequency usage with known co-channel and adjacent channel incumbent federal users
operating in the 1710-1755 MHz band whose facilities could be affected by the proposed operations. Seg, e.g., FCC and NTIA
Coordination Procedures in the 1710-1755 MHz Band, Public Notice, FCC 06-50, WTB Docket No. 02-353, rel. April 20,
2006.

AWS operations must not cause harmful interference across the Canadian or Mexican Border. The authority granted hereinis
subject to future international agreements with Canada or Mexico, as applicable.

Conditions:

Pursuant to 8309(h) of the Communications Act of 1934, as amended, 47 U.S.C. 8309(h), thislicense is subject to the
following conditions; This license shall not vest in the licensee any right to operate the station nor any right.in the use of the
frequencies designated in the license beyond the term thereof nor in any other manner than authorized herein. Neither the
license nor the right granted thereunder shall be assigned or otherwise transferred in violation of the Communications Act of
1934, as amended. See 47 U.S.C. § 310(d). Thislicenseis subject in termsto the right of use or control-conferred by §706 of
the Communications Act of 1934, as amended. See 47 U.S.C. §606.

This license may not authorize operation throughout the entire geographic area or spectrum identified on the hardcopy version.
To view the specific geographic area and spectrum authorized by this license, refer to the Spectrum and Market Areainformation
under the Market Tab of the license record in the Universal Licensing System (ULS). To view the license record, gotothe ULS

homepage at http://wireless.fcc.gov/uls/index.htm?ob=home and select “License Search”. Follow the instructions on how to
search for license information.
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RADIO STATION AUTHORIZATION

LICENSEE: VERMONT TELEPHONE COMPANY, INC.

Call Sign File Number
VERMONT TELEPHONE COMPANY, INC. WPZWG677
354 RIVER ST. Radio Service
SPRINGFIELD, VT 05156 WZ - 700 MHz Lower Band (Blocks C,
D)
FCC Registration Number (FRN): 0005209374
Grant Date Effective Date Expiration Date Print Date
03-30-2004 07-26-2005 06-13-2019
Market Number Channel Block Sub-Market Designator
CMAG79 C 0
Market Name
Vermont 1 - Franklin
1st Build-out Date 2nd Build-out Date 3rd Build-out Date 4th Build-out Date
06-13-2019

Waiver §Conditions:

If the facilities authorized herein are used to provide broadcast operations, whether exclusively or in combination with other
services, the licensee must seek renewal of the license either within eight years from the commencement of the broadcast
service or within the term of the license had the broadcast service not been provided, whichever period is shorter in length. See
47 CFR §27.13(b).

Operation of the facilities authorized herein, are subject to the condition that harmful interference may not be caused to, but
must be accepted from UHF TV transmitters in Canada and Mexico as identified in existing and any future agreements with
those countries.

Conditions:

Pursuant to 8309(h) of the Communications Act of 1934, as amended, 47 U.S.C. 8309(h), thislicense is subject to the
following conditions; This license shall not vest in the licensee any right to operate the station nor any right.in the use of the
frequencies designated in the license beyond the term thereof nor in any other manner than authorized herein. Neither the
license nor the right granted thereunder shall be assigned or otherwise transferred in violation of the Communications Act of
1934, as amended. See 47 U.S.C. § 310(d). Thislicenseis subject in termsto the right of use or control-conferred by §706 of
the Communications Act of 1934, as amended. See 47 U.S.C. §606.

This license may not authorize operation throughout the entire geographic area or spectrum identified on the hardcopy version.
To view the specific geographic area and spectrum authorized by this license, refer to the Spectrum and Market Areainformation
under the Market Tab of the license record in the Universal Licensing System (ULS). To view the license record, gotothe ULS
homepage at http://wireless.fcc.gov/uls/index.htm?ob=home and select “License Search”. Follow the instructions on how to
search for license information.
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RADIO STATION AUTHORIZATION

LICENSEE: VERMONT TELEPHONE COMPANY, INC.

Call Sign File Number
ATTN: FRANCES M. STOCKER WQGD579 0003832386
VERMONT TELEPHONE COMPANY, INC. Radio Service
354 RIVER STREET AW - AWS, 1710-1755/2110-2155 MHz
SPRINGFIELD, VT 05156 bands
FCC Registration Number (FRN): 0005209374
Grant Date Effective Date Expiration Date Print Date
12-18-2006 07-16-2009 12-18-2021 10-10-2009
Market Number Channel Block Sub-Market Designator
CMAG679 A 0
Market Name
Vermont 1 - Franklin
1st Build-out Date 2nd Build-out Date 3rd Build-out Date 4th Build-out Date

Waiver §Conditions:

This authorization is conditioned upon the licensee, prior to initiating operations from any base or fixed station, making
reasonable efforts to coordinate frequency usage with known co-channel and adjacent channel incumbent federal users
operating in the 1710-1755 MHz band whose facilities could be affected by the proposed operations. Seg, e.g., FCC and NTIA
Coordination Procedures in the 1710-1755 MHz Band, Public Notice, FCC 06-50, WTB Docket No. 02-353, rel. April 20,
2006.

AWS operations must not cause harmful interference across the Canadian or Mexican Border. The authority granted hereinis
subject to future international agreements with Canada or Mexico, as applicable.

Conditions:

Pursuant to 8309(h) of the Communications Act of 1934, as amended, 47 U.S.C. 8309(h), thislicense is subject to the
following conditions; This license shall not vest in the licensee any right to operate the station nor any right.in the use of the
frequencies designated in the license beyond the term thereof nor in any other manner than authorized herein. Neither the
license nor the right granted thereunder shall be assigned or otherwise transferred in violation of the Communications Act of
1934, as amended. See 47 U.S.C. § 310(d). Thislicenseis subject in termsto the right of use or control-conferred by §706 of
the Communications Act of 1934, as amended. See 47 U.S.C. §606.

This license may not authorize operation throughout the entire geographic area or spectrum identified on the hardcopy version.
To view the specific geographic area and spectrum authorized by this license, refer to the Spectrum and Market Areainformation
under the Market Tab of the license record in the Universal Licensing System (ULS). To view the license record, gotothe ULS

homepage at http://wireless.fcc.gov/uls/index.htm?ob=home and select “License Search”. Follow the instructions on how to
search for license information.
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RADIO STATION AUTHORIZATION

LICENSEE: VERMONT TELEPHONE COMPANY, INC.

Call Sign File Number
VERMONT TELEPHONE COMPANY, INC. WPZW678
354 RIVER ST. Radio Service
SPRINGFIELD, VT 05156 WZ - 700 MHz Lower Band (Blocks C,
D)
FCC Registration Number (FRN): 0005209374
Grant Date Effective Date Expiration Date Print Date
03-30-2004 07-26-2005 06-13-2019
Market Number Channel Block Sub-Market Designator
CMAG80 C 0
Market Name
Vermont 2 - Addison
1st Build-out Date 2nd Build-out Date 3rd Build-out Date 4th Build-out Date
06-13-2019

Waiver §Conditions:

If the facilities authorized herein are used to provide broadcast operations, whether exclusively or in combination with other
services, the licensee must seek renewal of the license either within eight years from the commencement of the broadcast
service or within the term of the license had the broadcast service not been provided, whichever period is shorter in length. See
47 CFR §27.13(b).

Operation of the facilities authorized herein, are subject to the condition that harmful interference may not be caused to, but
must be accepted from UHF TV transmitters in Canada and Mexico as identified in existing and any future agreements with
those countries.

Conditions:

Pursuant to 8309(h) of the Communications Act of 1934, as amended, 47 U.S.C. 8309(h), thislicense is subject to the
following conditions; This license shall not vest in the licensee any right to operate the station nor any right.in the use of the
frequencies designated in the license beyond the term thereof nor in any other manner than authorized herein. Neither the
license nor the right granted thereunder shall be assigned or otherwise transferred in violation of the Communications Act of
1934, as amended. See 47 U.S.C. § 310(d). Thislicenseis subject in termsto the right of use or control-conferred by §706 of
the Communications Act of 1934, as amended. See 47 U.S.C. §606.

This license may not authorize operation throughout the entire geographic area or spectrum identified on the hardcopy version.
To view the specific geographic area and spectrum authorized by this license, refer to the Spectrum and Market Areainformation
under the Market Tab of the license record in the Universal Licensing System (ULS). To view the license record, gotothe ULS
homepage at http://wireless.fcc.gov/uls/index.htm?ob=home and select “License Search”. Follow the instructions on how to
search for license information.
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RADIO STATION AUTHORIZATION

LICENSEE: VERMONT TELEPHONE COMPANY, INC.

Call Sign File Number
ATTN: FRANCES M. STOCKER WQGD580 0003832386
VERMONT TELEPHONE COMPANY, INC. Radio Service
354 RIVER STREET AW - AWS, 1710-1755/2110-2155 MHz
SPRINGFIELD, VT 05156 bands
FCC Registration Number (FRN): 0005209374
Grant Date Effective Date Expiration Date Print Date
12-18-2006 07-16-2009 12-18-2021 10-10-2009
Market Number Channel Block Sub-Market Designator
CMAB80 A 0
Market Name
Vermont 2 - Addison
1st Build-out Date 2nd Build-out Date 3rd Build-out Date 4th Build-out Date

Waiver §Conditions:

This authorization is conditioned upon the licensee, prior to initiating operations from any base or fixed station, making
reasonable efforts to coordinate frequency usage with known co-channel and adjacent channel incumbent federal users
operating in the 1710-1755 MHz band whose facilities could be affected by the proposed operations. Seg, e.g., FCC and NTIA
Coordination Procedures in the 1710-1755 MHz Band, Public Notice, FCC 06-50, WTB Docket No. 02-353, rel. April 20,
2006.

AWS operations must not cause harmful interference across the Canadian or Mexican Border. The authority granted hereinis
subject to future international agreements with Canada or Mexico, as applicable.

Conditions:

Pursuant to 8309(h) of the Communications Act of 1934, as amended, 47 U.S.C. 8309(h), thislicense is subject to the
following conditions; This license shall not vest in the licensee any right to operate the station nor any right.in the use of the
frequencies designated in the license beyond the term thereof nor in any other manner than authorized herein. Neither the
license nor the right granted thereunder shall be assigned or otherwise transferred in violation of the Communications Act of
1934, as amended. See 47 U.S.C. § 310(d). Thislicenseis subject in termsto the right of use or control-conferred by §706 of
the Communications Act of 1934, as amended. See 47 U.S.C. §606.

This license may not authorize operation throughout the entire geographic area or spectrum identified on the hardcopy version.
To view the specific geographic area and spectrum authorized by this license, refer to the Spectrum and Market Areainformation
under the Market Tab of the license record in the Universal Licensing System (ULS). To view the license record, gotothe ULS

homepage at http://wireless.fcc.gov/uls/index.htm?ob=home and select “License Search”. Follow the instructions on how to
search for license information.
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- AGREEMENT FOR JOINT USE AND SPACE RENTAL OF POIES
~ BETWEEN THE
.- GENTRAL VERMONT PUBLIC SERVICE CORPORATION .

- AND THE

IR CONTINENTAL TELEPHONE COMPANY OF VERMONT, N .

cioo . DATED  AUGUST 30, 1973 LT IS
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JOINT USE AND SPAXE RENTAL PER POLE CONTRACT

This agreement, made this ___ day of s 19 o by and betweon
vhe Central Vermonl Public Service Corporation, a corporation of the State of
Vermont, hereinafter called the "Electric Company”, party of the first part,
and the Continental Telephone Company of Vermont, Inc,, a corporation of the
btave of Vermont, hereinafter called the "Telephone Company”, party of the
second part.

WITNESSETH:

WHEREAS, the Blectric Company and the Telephone Company desire to provide
Yor the joint use of their respective poles, anchors and guys when and where
joint uwse will be of mutual advantage in meeting their service requirements.

NOW- VIEREFORE, in consideration of the premises and the mutual covenants
nerein contained, the parties hereto, for themselves, their successors and
assigns, do hereby covenant and agree asg follows:

ARTTICLE I-
SCOPE OF AGRE EMENT

{a) This agreement shall be in effect in the following described ter-
ritory:  all arsas in the State of Vermont that are mutually served by both
venvral Vermont Public Service Corporation, and Continentsal Telsphone Company
of Vewmont, Inc., and shall cover all poieS, anchors and guys brought hereunder
i sccordance with the procedures hereinafter providsd.

{p) Each party reserves the right to exclude from joint use

1. Poles, anchorg or guys which, in the Owner's Judgment are
necessary for its own sole use; and

2, Poles which carry; or are intended by the Owner to CaTTY,
clreuits of such a character that in the Owner's judgment the proper render—
ing ol its servlce now or in the future makes 301nt use of such poles un~—
aeairable.

ARTICLE II
MUNICIPAL SPACE

Upon each of the poles covered by thisg agreemont a space of one foot
shall, if so desired by municipal authorities or deemed desirable by the parties
hereto, be reserved for the municipal fire alarm and police signal wireg owned
by the munlclpallty and used exclu51vely for munlclpal purposes..wl;




ARTICLE III - - ¢

EXPLANATTION OF TERMS

following meanings: '

For the purpose of this agreement, the following ‘terms shall- have the A

ASSIGNED SPACE on a jointly;used pole is the folléwing—described space al-
located for the exclusive use of each party, respectively, except that certain
attachments of one party may in accordance with the specificatiops mentioned in

Article IV be located in space allocated to the other party. .

If ‘spac:e is required for Municipai circuits or more neutral. space is required
‘o meet separation standards, each party will provide one half the required space
from their allocation. o R : T U e T T

ALLOCATED SPACE ON JOENTLY USED ‘POLESI'::_
Fleectric Cd.l . Telepnone Co.

Pole - Depth in . - Botbom Limit " Newbtral .- ' - . Top Timit
. Size - Ground Space ~ Above Ground o _Space _--1 Space - Above Ground

35Y . 51 6m -zt ogn - 2/,110M ) ,'3: A_rn':_'_.'f' 31 6" oLt 6 -

35: o 6F on - 4!_5!! 24_! n ' "3! 4_1! o '31 3H - 211 a3n

AQT .61 or C6rin St BT L .-,5' gn 2 C.oR31 g

457 A &Y 61 gt pun 291 A 31 40 gt gn- :::-_..' 2461 O‘f .
50! IR LA o L v 31 B L A L 1 4n:f‘10| 3u';ﬂlf;_ggf‘3ﬁ&:""

Electric Company pay 5! excess height. E T ST o
4058 6t on Q1 5n IR N P LV N1 5 3 228 -3m
45! LB 6" T 13t sn 27V 1M - T T 3T 4w st gl 23t gn
S50 gt om 13t gr 29% v c.31 0 ogrogn D61 on ..

Electric Company pay 10' excess height. . -~ .- = = . : . :
45! ;‘ T GI 61 .-13111u - 241 7n 3: L 3[ 3 S o1t 3
' 501 R 2 1 151110 - 271 1 '_ S 3t L __._"‘51 gt 231 gn _

‘Electric Company pay 15! .éxce’ss height. SO A R A A

© 501 Tv oM - 18t 4n SRRV W 3t g .3V 3 :':"'f S 3
. Telephone Company pay 5' excess height. ’ B o L . A
4ot 6! D“'f:‘- - AV 50 291 7 | 1‘5:;31 4"8' 3 5 -261 3 -
4517 - g1 gn  GETM N R AL T 400101 30 U ogt 3
501 AN L 91 2 ST 3311w o -3t AU 12t gu - S30v 6en
Telephﬁne'compaxiy pay 107 excess height, - T
45! - - AN L L LA S ) LT LU

0T 7roT o eTAY 36T A - 3Lm oyt ge . 320 gn

Telephone’ Company pay 15" excess height., =~ = -~ "~ - .
20t 7o 4t 50 38r 3V 4M T oa7rogn. T 351 3



The LEleciric Company assigned space sghall be at Lhe uppermosl part of the
pole. The Telephone Gompary and municipasl, il any, assigned spesce shall be at
a suficient distance below that of the Electric Company, to provide al all times
whe wininun clearances between attachments and above ground as required by the
specilicalion mentioned in Article IV or by public authorities.

Wlien space is reassigned by one party for the use of lhe oliier purly such
reassigmient mey result in the use of shorter poles lhan would otherwise bs re-
ytlred. However, 1f the space reassigned for tie use of lhe other party is
iaver requirved by Lhe party entitled to such space in accordance with the space
sssigument table in this Article, the other party shall release the reassigned
space. If it is necessary to replace the pole with one of suitable height -in
~ieu of rearranging construction, the replacement shall be considered to be for
he sole benefit of the party requiring space asssignment in excess of *hat in-
dicated in the table (Page 2) and cost shall be borne as in Article IX.

opace assignment, or resssigmment, other than provided in above assignment
tabies, may be agreed to verbally and shall be confirmed in wribing.

S ANDARD JOINT POLE means a pole that is just tall enough to provide standard
space Tor the respective parties as allocated. BSpecifically, a standard joint
pvlie ander this agreement shall be a thirty—-five {(35) foot class five (57 fuil
wenglh trested wood pole. A 40! pole will be set at no additional cost to the
iicensee by mutual agreement by both companies,

ouSt: (a)  As applied to newly erected poles, anchors and guys,
shall mean the installed cost. -

(b) As applied to other than newly erecled poles, anchors
and guys shall mean the Then Value.

EPROUCTION GOST NEW shall mean the estimaled cost of reproducing a like
lem of plant under normal present day conditions and methods,

GROSS SALVAGE of poles shall be the current material price,

o OF REMOVAL of poles; anchora and guys shall be the current coat of
removal and shall include disposal.

RET SALVAGE shell mean gross sslvage minus cost of removal.

CHEN VALUE = shall mean the reproduction cosls times percent cendition and
appiies on purchases and sales.

NIET 1055 shall mean percent conditbn times the result of the reproduction
cost new plus the net salvage and applies when a pole ls prematurely replaced.

GUY shall mean the strand, including associaied lardware and insuiator, if
any, extending from the pele it supports to a tree, anchor, another pole or other
structure, ] , .

AGCHOR shell mean any type of anchorage buried below ground 1nclua1ng the
aLuaChEd rod or a bolt 1mbedaed in rock or ledge.
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| SPECTFICATIONS -

£11 construction in connecvion with the joint use off the poles, anchors and
ruys covered by this sgreement shall De in vondormity with the specificabtions at-
tached hereto and made a pariy hereofl, entitled "Specifications for the Construction
and Maintenance of Jointly Used Wood Pole Lines Carrying Supply and Communication
Circuitls”, or such subsequent revisions therecf as may from time to time be agreed
upon in writing by the parties hereto, except as provided under Article VIII.-

ARTICLE V
ESTABLISHING JOINT USE OF EXISTING POLES, ANCHORS AND GUYS

(8) Whenever either party hereto desires to reserve space for its attachients
oni any pole owned by the other party, either as initial space or additional space
on such pole, it shall mske wrilten application therefore, specifying the location
of the pole in quesltibn, the smount of space desired onr each pole, and the number
and character of the circuits to be placed thersin. Within 10 days after the receipt
ol such application the Owner shall notify the Applicanlt in writing whether oc not
said pole is among those excluded from joinl use under the provisions of Article
i« Scope of Agreement. Upon rsceipt of notice from the owner that said pole is
not among thosze excluded and after ths COupLeulOﬂ of any translerring or rearvaig-
ing wioieh is bhen required in respect to attachments on said poles, including ey
necessary pole replacements, the applicant shall have the righl as licenseo here-
under Lo use said space for abbtachments and circuits of the character specified
in said spplicalion in accoruance with the terms of the appl¢c&tlon and of this

Agreement., S . .
{b) _Whenever any jointly-used pole ox any pole aboul to be §o used under the
provisions of this agreement, is insufficient in helght or strength for the exisl-
ing sttachment, the owner shall promptly replace such pole with a new pole of the
necessary height and strength and shall make such other changes in the existing
pole line in whieh such pole is included as the condition may then require, sub-
ject to the rights reserved under Article I. GCosts of . replacements and changes
will be in accordance with Article IX. =~ L '
(¢) EBach party shall place, transfer and rearrange its own attachmenis, ar-
renge for any tree trimming or cubting, plece guys *to sustain any unbalanced loads
dus to its equipment, and shall complete such work promptly and in such a manner
as nobt Lo interfers with the gervice of the other party, When such operations are
caused prematurely by one party, they shall msalke reimbursemsnt to the other party
for any work necessitated by the premnture roconstruction, ~ Joint anchors or guys
shall. be established when agreed te by both parties. - Trlmmlng billing w111 be 1n
accorcance with.x ne current operaulng practlce coverlng Joint trimming.’ '




ARTICLE VI

ESTABLISHING JOINT USE OF NEW POLES, ANCHORS AND GUYS

(1) Wnenever either party hereto requires new pole facilities within the
territory covered by this Agreement, either as an additional pole line, &3 an
exbension of an existing pole line, or in connection with the reconstruction of
an existing pole line, and such pole facilities are not to be excluded from jolint
ugse under the provisions of Article I, such party shall promptly noiify the other
party to the effect in wrlilng (verbai notice subsequently confirmed in writing
may be given in cases of urgency) stating the locabion end character of proposed
new poles including anchors and guys and the character of ecircults it proposes
4o use thereon. Within ten '(10) days alfter the receipt of such notice, the
other party shall reply in writing stating whether it does or does not desira
joint use of the said poles, anchors or guys, and if it does, the amcunt of
space it desires on the pole and the number and cnaracter of the circuits it

desires to place thersin. -

_ (b) In any case-where Lhe partles hereto shall conclude arrangements Tor the
joint vuse of any new poles to be erecled, and the party'proposing to construct the
new poie facilities already owns more uhan its proporbtionate share of jointly-usea
poles, the parties shall take into consideration the desirability of having the

new pole facilities owned by the party owning less than its pro oportionate share of
jointly-used poles so as Lo work towards such a division of ownership of the joint~
1y used poles that neither perty shall be obligated to pay Lo the other party any
rentals because of their respective use of jointly-used poles owned by the other

Tnsoiar as feasible, mixed ownership in a given line or locality shell be avoldua.

N

{¢) Guys and Anchors.

1. The owner of the pole shall place & double or L'¢pLe thimble anchor
- pod structurally adequate to sustein the combined wunbalanced loads of tihe
owner and the licensee if the pull is over 2' or 2°. If the licensee re-
quires additional anchors solely to sustain its own load, the licensee
© 4All reimburse the owner 100% flat rate cost if the owner places the ad-
_ditional anchor. T B -

2. Tach party shell place guy sbranus ‘Lo sustaln unbalancea load csused
by its attachments. - S ._,'.L.

N i

+

3. Single joint guy strands may be used, to meet sp901¢1c 81tuat10ns when
agreed Lo by both partvies.

(d) The owner shall provide the 1n1t1a1 clearing of the right of way and tree
trimning and cuttlng. If special tree trimming or cubiing is a requirement of either,
party, joint trimming. or cutting shsll be arranged for at the .time by agreemont.

See schedule in operating practice for percent trimming COSus.-“-=;

e) Each party shall execute its worm prompuly and in. such 8 Dbanner as not

1 -",‘ [ o R 'i )




ARTICLE VII
RGHTS-OF-WAY FOR LICENSERTS ATTACHMENTS

iOLef to the operational agreement for the meworandum.stating the currbnt
procedurses used for the procuring of rights-oi-way.

~ The owner shall obtain as far as may be practicable righls- of ~wa v for both
parties. No guaranly is given however, by the owner of permission from property
owners, municipalities, or othersg for the use of ilts pole by the licensee, and il
ovjection is made Lherelo and the licensee is unable to saitisfacltorily adjust the
matter within a reasonable time, the owner may ab any time upon 30 days notice in
writing to the licensee, require the licensee to remove its attachments from the
poles involved, and the licenses shall, within 30 days after receipt of said notice,
remove itg attachments from sucn- poles at its sole expense., * .

ARTICLE VIII
MAINTENANGE OF POLES, ANCHORS, GUYS AND ATTACHMENTS

(&) The owner shall maintain its JOlnulY“uged poles in a sale and service-
abie condition and in accordance with the 5pec¢llcau4onu mentioned in Article IV
tndG shall replace, reinforce or repair such of these poles as necessary.

{n) It is preferred not Lo use joint guys; however, special conditions may
varrant their use. Single jointly-used guys shall be maintained by the Biectiric
Company i the vertical separation betweon the jointly-used guy and supply at-
tachment is less than the minimum verticel separation required between communica-
Yion and supply abtachments as prescribed in par. 10,03 of the spscifications
sbtached hereto, -

{c} A1l work done by either party on any jointly-used pole or its attach-
ments thereon shall be performed in s manner which will not interfere with the

Fal

service, wires, fLixtures and appurienances of the other parity hereto.

{d) EBach party shall maintain all its aliachwents on jointly-used poles in
accordance with the specifications mentioned in Article IV and shall keep such
attathments in safe conditions and in thorough repair. Any joint use construction
hereunder which does not conform to said specifications shall upon written notice
ve brought into conformity therewiith as hereafier agreed by the parties hereto;
provided, however, that the owner of such construction shall hold the other partly
harmless from any loss, damage, or expense resulting from or due to the noncon-
formance of said construction with specifications menticned in Article IV,

(¢) Whenever it is necessary to replace or relocabe a jointly-used pole , the
owner shall, before making the change, give not less than 10 days notice thereof
in writing (except in cases of urgency, when verbal netice may be given and sub-
sequently confirmed in writing) to the Licenses specifying in such notice the time
of such proposed replacement or relocation and the Licenses shell transfer its at-
tachments to the new or relocated pole prompily. In concluding arrangements for
the replacement of the JOlntly—used pole, the parties hereto shall take into con-
sideration the desirability of having the new pole owned by the lessee if the
lesses owns less than ite proportionate share of joinvly-used poles av01d1ng
1nsofar as p0951ble mixed ownershlp in & glven line or 1ocat10n. '

'
S .
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(f) Whenever it is necessary bto replace an existing anchor or guy, the
replacement should be in conformity o Article VI (c). C

(g) Wherever il is necessary o change the location of a jointly-used pole,
by reason of any state, municipal or other governmental requirement, or the re-
quircients of & property owner, the owner snall, before maxing such change in
iocation, give notice thereof in writing {excopt in cases of emergency when veroal
sotice will be given, snd subssquently confirmed in writing) to the Licengee,
specifying in such notice the time of such proposed relocation, and the Llcenses
snali, at the time so specified, transfer its attachment to the pole &t thse new
location. - ' o ' "

ARVICLE IX
DIVISION OF GOSTS OR EXPENSE

(a) The cost of poles, anchors and guys coming under this agreement shall
pe Dorne by the parties as follows: ’

1. The cost of any jointly-used pole, anchor or guy, and subsequent
removal cost in connection with abandoument or replacement shall be
vorne by the Owner, except when an intermediate (wid-span) pole is
placed at the Licensee’s request and it is not needed by the owner,

the cost will be borne by the Licenses. The owner (oustodian) willi
notb bill the licensee for facility abviachment costs on a mid-gpan nole.

2. The entire net loss entailed in the replacement oi a non--jointly
used pole, anchor or guy with a jointly-used pols, anchor or guy &b the
request of the licensee shall e borne by the licenses.

3. The net loss entailed in the replacement of & jointly-used pole,
anchor or guy, shall be borne by the owner unless the replacement is for
the sole benefit of the licensee in which case such loss shall be borne
by the licensee. Cost of removel and selvage shell be shared in the sams

proportion as net loss.

(n) Any paywent by the licensee under the foregoing provisions of this article
shall not in any wey affect the ownership of the jointly-used poles, anchors Or guys
‘concerned, o : : SN

(¢} Tach perty shall place, maintain, rearrange, transfer and remove its own
attachments at its own expense except as otherwise expressly provided elsewhere in
this Apreement. See Article V{e). T

(@) If in specific situations the division of costs of jointly-used poles,
anchors or guys in accordence with the foregoing provisions of this Article will
result in inequities or otherwise make Jjoint use unattractive to one of the par-
ties hereto, even though such joint use mey be desirable or economicsl from the
overall sbandpoint, nothing herein shall preclude the establishment of other ar-
rangements for the division of costs of jointly-used poles, anchors or guys in
such situations when approved in writing by designated repressntatives of the
parties hereto. : ' . : » .

(¢) The costs of erecting new joint poles coming under this agreement, edither
as new pole lines, as extensions of existing pole lines or to replace existing poles,
g 0@ borbe by the parties as follows: o o
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1. A pole taller than the standard, the exitra helght of which is due
wholly To the owner's requlrements W¢1i be erected &t the sole expense
of the owner, '

2. In the case ol a pole ltaller than the standard, the extra height
of which is due wholly to the licensse’s requirements, the licensco
shall pay to the owner a sum equsl to the difference between the cost
in phee of such  pole and the cost in place of a standard joint pole,
the rest of the cost of erecting such pole to bé borne by the ownoer.

ARTICLE X
EXCHANGE OF OWNERSHIP

If in gpecific situations it is agreed thel the avnership in poles, anchors
or guys is to be itransferred to the licensee, ithe conditions of such transfer
will be agreed to in writing. Consummalion of such transifer shall be by execu~
tion of a proper bill - of sale, The sale price shall be the Then Value as deiinea
in Article .L.LI ' . ' i . L

ARTTCLE XTI

PROCEDURE WHEN CHARACTER OF CIRCUITS 1S CHANGED
ii the Flectric Company desires to change the voltags of its circuits on
jointly-owned poles, it shall give not less than 120 days notice in wriing to the
Telephons Company of such contemplated change. The Telephone Company must respond
in woang within 30 days of such notice so that the parties shall then cooperate
in determining (1) the extent of the Telephone Company's additional protection
cosbs 1oy which the Electrie Company is responsible when the voliage to be car-
ried on the joint poles is in excess of 19,000 volis phase Lo grownd or (2} the
wosw practical. and economical method of PQOVAQ¢H for separately owned lines with
an squitable apporulonment of cost. [
ARTICLE XIX
TERMINATION OF JOIRT USH

(a) If the owner desires at any time Ho abandon a jointly-used pole, it
shall give the licensee notice in writing to thst effect not less than 30 days
peior Go the date on which it intends to abandon such pole, Ii at the expira-—
vion of said period the owner shell have no attachments on such pole buv the
licenseo shall not have removed all of its avtachments therefrom; such pole,
by proper bill of sale, shall thereupon become the property of the llcensee, snd
ihe licensee shall save harmless the former owner of such pole from all obligniion,
liability, damages, cost, expenses or charges incurred thereafter, and not arising

out of anything theretofore occurring, becausm oy, »v arising out of the presence
or condition of such pole or any attachments 1. s,  The licensee shall pay to

the owner a sum equal to the Then Value for the length and class of & pole required
for the licensee's use based on the percent condition of the ownSTTS pole and
shall receive & bill of sale for the Pole from the owne¢. :

(b) The licensee may at any time abandon the use of a jojntlynused pole by
‘glV1ﬂF due notice thereof in weiting to the owner and by remov1ng there;rom any and
all at achments it mey have thereon. . : 5 -

“A
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ARTICLE XIII
INTERCOMPANY QPERATING PROCEDURES

The parties herelo shall prepare and revise from time to time necessary ad-~
ministrative practices for the guidance of those respongible for the day-to-day
operating requirements of this agresement, not inconsistent, nowever, with any
provigion of this agreement.

H

ARTICLE XIV
RENT AL S

(a) ITxcept as provided in Sections (b) of this Article, the rentals due from
either party to the other, shall be based on the equitable sharing of the economies
of joint use and shall be computed at the rate of $6.00 in 1973 and §7.00 per annum
from 1974 on until changed to bhe paid by the Blectric Company for esach jointly-
used pole owned by the Telephone Company and $6.00 in 1973 and $7.00 per annum from
1974 on until changed, to be paid by the Telephone Company for each Jointly-used pole
owned by the Electric Company.

(h) No rental shall be paid by the Licensee for the use of any pole of the
owner where such use consists only in attaching thereto guy strand of the licensee
for ithe purpose of providing support and not for purpose of supporting the said
wiraes or cables,

(¢c) Rental payments hereunder shall cover rentals accruing during the cal-
endar year and shall be based on the number of pdles on which space is cccupled or
reserved on the first day of September of the year in which the rentels accrue.
Within 90 deys following such date, each party shall submit a written statement
to the other party giving the number of poles on which space was occupied by, or
regervad for the other party, as of such date, The party in whose. favor there is
4 balance shall then render & bill for the neit difference between the sald state-
menta.  Rental payments shall be made within 30 days of the receipt of such state-
ment.  An annual joint  field check will be made of atiachments in accordance with
the current operating practice, A schedules in the operating practice outlines
the joint field check of 1/5 of all poles each year. In the event this is not
done, and unsuthorized attachments are found, rentsl will apply for these attach-
mentls from the year following the year in which the last field check was made of
thoparticular area., However, if the licensee can show to the owners satisfaction
~wnen the attachment was placed, rental will epply from that date. - '

ARTICLE XV
PERIODICAL READJUSTMENT OF RENTALS

At the expiration of 2 years from the date of this agreement, &nd at the
end of every Z-year period thereafter, the rental per vole per annmum therealter
payatile hersunder ghall be subject to readjustment at the request of eiltrer pariy
made in writing to the other not later than 30 deys Before the end of any such
A-year period. If, within sixty (60) days after the receipt of such a request by
Jjeither party {rom the other, the parties hereto shall fail to agree upon a read-—
. justment of such rentel, it shall bhe subject to arbitration. Each party shall
seloct an arbitrator and the two so selected shall appoint a third arbitrator.
T'indings of fact by these arbitrators shall be within sixty (60) ddys and shall
be binding and conclusive on the partics hereto. In caso of readjustment of rentals
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" us herein provided, the new rentals shall be payable until again réadjusted.'
ARTICLE XVI
DEF AULTS

(a) If either party shall default in any of its obligations under this
contract and such default continue 30 days after notice thereof in writing by the
other party, the party not in default may suspend the rights of the party in
def'ault insofar as concerns the granting of further joint use.. If such default.
shall continue for a period of 60 days after such suspension, the party nol in
default may Torthwith terminate this sgreement as far as concerns the further
granting of joint use.

(0) If either party shall make default in the performance of aiy work which
it is obligated to do under this conlract at its sole expense, the other party
may elect to do such work, and the party in default shall reimburse the other
party for the cost thereof. Failure on the part of the defaulting party to make
such payment within 30 days upon presentation of bills therefors, shall at the elec-
tion of the other party, constitute a default under Section (a) of this Article.

ARTICLE XVII
; LTABTLITY AND DAMAGED

Whenever any liability is incurred by either or both of the partlies hereto
Tor damages for injuries to the employees or for injury to the property of ei ther
party, or for injuries to other personsg or their properiy, arising oul. of the
joint use of poles, anchors or guys under this agreement, or due to the proximity
of the wires and fixtures of the parties hereto attached te the jointly-used poles
covered by this agreement, the liabiliiy for such dswmages, as belween the parties
kereto, shall be ag follows:

(a} Tach party shall be liable for all damages for such injuries to persons
or property caused solely by its negligence, solely by its failure to comply at any
time with the specifications herein provided for or solely by its fallure to per-
form its obligations heresunder, '

(b) Each party shall be liable for all damages for such injuries to its own
employees or ils own property as are caused by the concurrent negligence of both
parties hereto or that are due 1o causes which cannot be traced Vo the sole neg-
ligence of the obther parly.

{¢) 1In the case of damages for such injuries to persons other than employees
of either party, and/or damages for such injuries to property not belonging to
either party that are caused by concurrent negligence cof both parties herelo or
that are due to causes which cannot be traced to the sole negligence of one mrty,
the BElectric Company shall be liable for:1/2 or 50% of said damsges end the Tele~
phone Company shall be 11able for 1/2 or 5DA of said damages. : .
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(d) Where, on account of injuries of the cheracter described in the pre- -
ceding paragraphs of this Article, either party hereto, or its insurer shall
make any peyments on account of an injury to an employee, caused in a manner
. described in paragraphs (a) or (b) of this Article, or to his relatives or rep-
resentatives in conformity with (1) the provision of any workmen's compensation

act or any act creating a liability in the employer to pay compensation for psr-
sonal injury to an employee by accident arising out of and in the course of the
-employment whether based on negligence on the part of the employer or not, or ‘
(2) any plan for employees' disability beneflts or death benefits now established
or hereafter adopted by the parties hereto or either of them, such payments shall -
be construed to be damages within the terms of the preceding paragraphs numbered |
(a) end (b) and shall be paid by the parties hereto accordingly. ' :

" (e) A1l claims for damages arising hereunder that are asserted against or
affect both parties hereto 'shall be dsalt with by the parties hereto jointly;
provided, however, that in any case under the provisions of paragraph (e} of this -
* Article where the claimant desires to settle any such ¢laim upon terms acceptable
to one of the parties hereto but not to the other, the mrty to which said terms - .
- are acceptable may, at its election pay to the other party one-half (1/2) of the.
expense which such settlement would involve and thereupon said other party shall .-
be bound to protect the party making such payment from all further liability and -

expense on account of such claim.

{f) 1In the adjustment between the parties hersto of any claim for damages
 arising hereunder, the liabilivy assumed hereunder, by the parties shall include,
in addition to the amounts paid to the claimant, all expenses incurred by tThe
©  parties in connection therewith, which shall comprise costa, attorney's fees, dis-
bursements and other proper charges ahd expenditures... ‘- - e

e ARTICLE XVIII
/f " EXTSTING RIGHTS OF OTHER PARTIES

If either.of the parties, hereto has, prior to the execution of this agree-
ment, conferred upon others, not parties to this agreement, by contract or otherwise,
. rights or privileges to use any poles covered by this agreement, nothing herein
dontained shall be construed as affecting said rights or privileges, and either
party hereto shall have the right, by contract or otherwise, to comtinue and extend
such existing rights or privileges; it being expressly understood, however, that
for the purpose of this agreement, the attachments of any such outside party, ex- . - -
cept those of a municipality or other publie suthority shall be treated as attach- .
ments belonging to the grantor, and the rights, obligations and liabilities '
hereunder of the grantor in respesct to such altachments shall be the same as if it
" were the actual. owner thereof. Co e e T .

' ARTICLE XIX ~ .
ASSIGNMENT OF RIGHTS

Except as otherwise provided in this agreement, neither party hereto shall
assign or otherwise dispose of this agreement or any of its rights or interests-
hereunder, or in any of the jointly-used poles, or the attachments or rights-of -
way covered by this agreement, %o any firm, corporation or individual, without the
written consent of the other mwy; provided, however, that nothing herein contained
" shall prevent or limit the right of either party to mortgage any or &ll of its
property, rights, privileges and Iranchises, or lease or transfer any of them %o
another corporation organized for the purpess of conducting a business of. the same
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aneral character as that of such party, or to enter into any merger or consgolida~-
vion; and, in case of the foreclosure of such mortgage, or-in case of such lease,
LI E lbf, wmerger, or consclidation, its rights and obligations hereunder shall pass
to, and be acquired and assumed by, the purchaser on foreclosure, the tmnsferee,
irgsee, assignee, werging or consolidated company, as the case may be; and provided,
Jariher, that subject to a1l of the terms and conditions of this agreement, either
oatoy may permit any corporation conducting a business of the same pgeneral character
ws that of such party, and owned, operated, leased and controlled by it, or associated
or effiliated with it in interest or connecting with it, the use of all or any
aoet of the space reserved hereunder on any pole covered by this agreement for the’
swibachments used by such party granting such permission, and the rights, obligations
a6 lisbilities of such party under this agreement, in respect to such att&chments
anall be the same as if it were the actual owner thereof.

ARTICLE XX
WATVER OF TERMS OR CONDITIONS

The Failure of either party to snforce cor insist upon complisnce with any of
Lhe terms or conditions of this agreement shall not constitute a general waiver
or relinquisiment of any such terms or conditions, but the same shall be and remain

4

at &1l bimsg in full force and effect,
ARTICLE XXI
PAYMENT OF TS

Tiach of the parties shall be liable for laxes, fees end Governwental charges
lcvied or assessed upon the jointly-used property covered by this agreement, in ac-
cordonce wilh ils ownership therein, and shall make such reports to Govermmental
authioritics as may be required for the proper listing of its sald ownership and

for the determination of the taxes, fees and charges thereon, but eny tex, fee or
bhafba impoged on such jointly-used property solely because of nwnershlp cr the

ge thareof by one of the parties shall be paid by thaL pdrty..
ARTICLE XXII
BILLS AND PAYMENT FOR WORK

Upon the completion of work performed hereunder by either party, lhe expense
of which is to be borne wholly or in part by the cother party, the party performing
the work shall present to the other party within a reasonable period after the com-
plelion of such work, a statement of the charges, and such charges, if found cor~

rect, shall be promptly paid. - | R o ._~

o - ARTICLE XXTXI
* SERVICE OF NOTICES

Whenever, in this Agreement, notice is provided to be given by either party
sreto to the other, such notice shall be in wriling and given, by letter mailed
or by personal delivery, to the Electric Company at its office at Rutland, Vermont,
or the the Telephone Company at its office at Springfield, Vermont, or Richmond,
Vermont, as the case may be, or to such other address as elther party may from

time uo time designate in erulng for that purpose. - " . o
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ARTICLE XXIV
TERM OF AGREEMENT

Subject to the provisions of Article XVI - Defaults, herein, this agreement
shall be continved in force so far as concerns further granting of joint use by
either party until terminated by one year's notice in writing by either party
to the other party; provided, however, that notwithstanding such termination, this
agreement shall remain in full force and effect with respsct to all poles jolatly
used by the parties at the time of such termination. o '

ARTICLE XXV -
EXISTING CONTRACTS
A1 a'gfeements between the parties hereto. listed in schedule attached heresto
for the joint use of poles are hereby cancelled and all the poles covered therein

shall be subject to the terms and conditions of this agreement.,

N WITNESS WHEREQF, thepafties hereto have. caused these presents to be executle
in duplicate, and their corporate seals to be affixed thereto by their respeciive

‘officers thereunto duly authorized, on the day and year first above written.

' CENTRAL VERMONT PUBLIC SERVICE GORP.

v by 4‘:‘*-‘}—‘9_'\.\}&,&.,& ' S . ‘ei.{,iﬁ‘-t-'f)_ :

. Seal _
- Attest - Howard S. Lewis. L
Vice President - Engineering
S CONTINENTAL TELEPHONE CO. OF VERMONT, INC.
. ' _ P - |
 Beal , A; ;é? by: A/fiéggéﬁkfﬁ‘“"“**-* -
7 Zd *”, "; 2w ‘,;_’#j \\V/ O."-Hrouman ) '

Attest

) .,,onal‘d McGraw | P o
© Asst. Vice President/Operations e ‘ Semo o
Northern Division . Tl T e e e Ty U

APresident/Génerai.I\/_J"é.z_&a.'g_g_x;._' '



‘ SCHEDULE A
. ATTACHED T0 AGREEMENT DATED fugnet 30, 1973

BETWEEN

" . CENTRAL VERMONT PUBLIC SERVICE CORPORATION
© D
~ CONTINENTAL TELEPHONE CO. OF VERMONT, INC. - T o
f

Agreement with Companies as follows:

FLECTRIC CO. or . TELEPHONE €O. or

DATED . PREDFCESSOR ' PREDECESSOR
August 9, 1523 -+ - Hortonia Pover Co. - Western Tel & Tel Co.
June 1, 1930 _ : . Cent'l Vt. Public Serv. ' =~ Springfield Local Tel. Co.
September 1, 1962 - : Cent!l Vt. Public Serv. General Tel.. Co. of Vt. Ir
#April 1, 1966 . Cent'l Vi, Public Serv. Vt.. Telephone Gorp.

~ %*ag amendsd June 24, 1968  Cent'l Vt, Public Serv. -~  Vt. Telephone Corp.



REFERENCE COPY
Thisisnot an official FCC license. It isarecord of public information contained in the FCC's licensing database on the date that this reference
copy was generated. In cases where FCC rules require the presentation, posting, or display of an FCC license, this document may not be used in
place of an official FCC license.

Federal Communications Commission

Wireless Telecommunications Bur eau

RADIO STATION AUTHORIZATION

LICENSEE: Vermont Telephone Company, Inc. Call Sign File Number
ATTN: FRANCES M. STOCKER WMHS60
’ ’ Radio Service
VERMONT TELEPHONE COMPANY, INC. i ; .
354 RIVER STREET BR - Broadband Radio Service
SPRINGFIELD, VT 05156 Regulatory Statu_s
Non Common Carrier

FCC Registration Number (FRN): 0005209374

Grant Date Effective Date Expiration Date Print Date
01-26-2007 08-21-2009 05-01-2011 10-24-2009

Geographic Service Area: P35 44-34-16.2 N 071-53-37.3 W

Channel Plan: Channel Number: Frequency:

New El 002624.00000000 - 002629.50000000 MHz

New E2 002629.50000000 - 002635.00000000 MHz

New E3 002635.00000000 - 002640.50000000 MHz

New E4 002608.00000000 - 002614.00000000 MHz

Waiver s/Conditions:

Grant of the request to update licensee name is conditioned on it not reflecting an assignment or transfer of control (see Rule 1.948);
if an assignment or transfer occurred without proper notification or FCC approval, the grant is void and the station is licensed under
the prior name.

Conditions:

Pursuant to 8309(h) of the Communications Act of 1934, as amended, 47 U.S.C. §309(h), thislicenseis subject to the following
conditions: Thislicense shall not vest in the licensee any right to operate the station nor any right in the use of the frequencies
designated in the license beyond the term thereof nor in any other manner than authorized herein. Neither the license nor the right
granted thereunder shall be assigned or otherwise transferred in violation of the Communications Act of 1934, asamended. See 47
U.S.C. 8 310(d). Thislicenseissubject intermsto the right of use or control conferred by §706 of the Communications Act of
1934, as amended. See 47 U.S.C. 8606.

This license may not authorize operation throughout the entire geographic area or spectrum identified on the hardcopy version. To
view the specific geographic area and spectrum authorized by this license, refer to the Spectrum and Market Areainformation under
the Market Tab of the license record in the Universal Licensing System (ULS). To view the license record, go to the UL S homepage
at http://wireless.fcc.gov/uls/index.htm?job=home and select “License Search”. Follow the instructions on how to search for license
information.

FCC 601-ED/BR
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THIS AGRELMENT made this -/ day of June, 1967, by and batwsan GREEN
HOURTAIN POWER CORFORATION, a corporation orpanized and existing under the laws
of the State of Vermont, hereinafter called the "Electric Company", and VERMONT
TELEPHONE CORPORATION, a corporation organized and existing undsr the laws of the
State of Vermont, hproinafter called the "Telaphone Company",

| WITNESSETH

WHEREAS, the Elactric Company is the ownar of certain poles in said State
of -Vermont, and Telphone Company desiras to make attachments of talephona wires or
cables with necessary appurtenant facilities, including attachments for service wires
leading to Telephone Company subscribers' premises, harainaftsr called "attachments",
on such poles of the [lectric Company aa Electric Company may deem available for
joint use, subject to the terms and provisions of this agresment; and

WHCRCAS, the Electric Company is willing to permit such attachncnt; to be
made subject to the conditions set forth below and not otharwise.

HOW, THLRETORE, it is mutually agraed and covenanted as followst

ARTICLL I

SCOFE

1.1 The Electric Company and the Telephone Company mutually agres that they
will fully cooperate with each othaf to promote such joint use when it is economically
foanlble and good englneering practive to do so, thareby avolding ths use of ssparate
pols lines,

1,2 Each party to this agreement is to determina the character of ‘lts own cir—
cults and type of attachmants to bo placed on tha poles excopt as limited herein, ‘

The principle of minimum costs, however, shall be considered with the bsat-engineering

solution and plant appearance in planning jolnt conatruction,

Copy



ARTICLE II

LICENSE AND LICENSL FEES

2.1 In consideration of an annual attachmeant rental charge which the Tele=-
phone Company agrees to pay on or befora the 3lat day of December of each year to
._tha Electric Company as heareinafter set forth, the Electrid Company hereby licenses
tha Telaﬁhone Company to attach and maintain, at its scle cost and expena;, telephons
wires and supports and other usual appurtenances upon certain poles of the Electric
Company, deslipnated in accordance herewith, togethar with any poles erectsd in re-
newal or replacement thereof, subject to thea terms and provisiona of thia agreement.

2.2 The annual rental payment shall ba determined as followsa:

Except as provided in paragraphs 3.1 and 8.1 of this agreement,

the Talephone Company shall pay to the Electric Company as rental for‘
tha use nfreach and every pole any portion of which is occupiad by or
specifically reservad at the Telephonea Company'sm r;qunst'for the
attachments of the Telephona Company, annual rental in accordance with
the following =chedule: |

1967 thru 19649 « l.25 par pole per annum

1969 " 13970 « 1,50 per pole per annum —

1971 " 1972 - 1.75 per pole per annum

1973 § thereafter - 2,00 per pole psr annum

2,3 Rental payments hereunder shall cover rentals accruing during the calendar '

year and shall be basaed on the ﬁumber of poles on which space is occupied or reservaed
on the first day of September of the year in which the rentals accrue, axcept that
during the first ysar hereof rental payments shall be based on the numberv.of poles on
which space is oocupled or reserved on the First day of thae month following the axecy~

tion of this contract. Fractions of a ysar shall be considered full years, On or-lbbf
o i

the first day of September of each year the parties hereto shall executs an addendum tr

this agreement which will include an exhibit listing attachments and/or removals made

‘ during the preéeding year. Tha rental dus on the next Decenbar “thirty=first will be

Al

adjusted in accordance with. this axhibit,
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2,4 Rental payments shall bs subject to review and adjustment if written
request is made by either party on any September finst occurring after tha firat
year that this agreement is in effact.

2,5 Before any attachmant s hereaftar made by Telephone Ccmpany to Electrie
Company's poles, Telephone Company shall make application therefore on forms
furnighed by the Electric Company., Electric Company shall grant its written
approval cr maka:its written disapproval of such license application within twenty
days of its receipt: Telephone Company shall have no license to attach and shall
make no attachments on any pole prior to the approval of its license application
for 8s1d pole. Telephone Company shall promptly remove all attachmants from any
pols upon which it has no license and in the-event of its fallure to so remove
within ten days after request by Electric Company, Electric Company may remove
such attachments at the axpense of Talephone Company and without any 1iability
thereto for damaze to Telaphone Company's property or for ssrvice intarrupti;hn
or otherwisa, Telephone Company will indemnify Electric Company for any claims
asserted ajainst Llectric Company by any person arising from such removal of
Telophone Company attachments by Llactric Company.,

2.6 Ko application shall be rgquired for poles upoﬂ which there are Tale-
phona Company attachments on the date of this agreemant, |

3 ~ ARTICLE IIX

COURTESY HITCHEYS

3.1 Wherever the parties to tﬁis agreement maintain geparate pole lines on
any street, road or highway, either party may, without charge, usze the poles of
the other party for the scle purpose-of.attaching guys or service wire facilities
therato in order to provide clearance over the othar party's wires and cables and
to rendar customer service. Such attachments shall ba desemed to be courtesy hitches
Aand shall at all times conform to the requirements of the National Electric Safety
Code as amended from time to time. The ownar ressrves the right to prohibit such
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use as to any particular pole or poles or to terminate such use Dy glving TO Th.
Liéenaee aixt? !60)_day5' notice in writing to remove its courtesy hitches from such
pole or poles, and the Licensee shall within said period remove its courtesy hitches
from such pole or poles at its sole cost and expense, Should the Licensee after
- such notice fail to remove 1ts courtesy hitches within said period, the Licensse
shall indemnify and hold harmless tha owner of and from all loss, cost, damage and
expanse arising by reason of such fallure. Nothing in this paragraph shall obligate
aither party to construct plant of adequate slze to provide space for courtesy
hitchas,

ARTICLE IV

PLANT CHANGES

4,1 Wheanever any pole or poles of tha Llectric Company are about to be used
by the Telephone Company for its attachments {except for courtesy hitchas), which
pole or poles are of insufficlent aize, strength or condition to take care of the
proposed additional attachments of the Telephone Company as well as the existing
attachments of fﬁa Electric Company and the attachments of a mumicipality or other
.public authority, if any, in conformity with the requirements of the National -
Electric Safety Cods as amended from time to time, thus making it neceasary to
replace such pole or ;olaa, the Electric Company shall replace such pols or poles
with a pole or poles of aufficient alme, str;ngth or condition, and the Telsphone
Coméany will pay to the Elactric Company current cost less obsarved depreciation
of the old pole or poles, plus cost of removal less salvage, unless the Electric-
Company would for ita own needs replace such pole or poles with a ﬁqw pole or
poles of sufficient size and strength to take care of the attachmants of both
partles in conformity with said code, If the ncwﬁpolo or poles are due in.parf
to tha requireaments of the Electric Company, & municipality or other public
authority, as well as those of the Taiaphona Company, the cdat, including tree
trism’'ng, of the new pole or poles in plac; will be borne by the partiea on some
squitable basis to be mutually agread upon. B

T



Az used herin, except as otherwise agreed upon, current cost shall mesn

the avearage cost in place of poles of aimllar height sat by Electric Company in
ths previous calendar year.

¥henever it is necessary, in the judgment of the Clectric Company, to re-
arrange and change its own attachmants upon any pole or polou in order to acoomodate
tho Tolephone Company's attachm&nta, the LElactric Company shall promptly bill the
Teiophone Company .for the cost of sald rearrangements and changes, including any tree
trimming made necessary by reason of the Telephone Company's attachments, and Tale-
phone Company shall promptly pay said bill,

4.2 In case the Electric Company shall at any time deam it sdvisabla to use
the space occujled by the Telephons Company, as well as its own space for its attach-
ments (excapt for courtesy hitches), the Telephone Company agrees that it will, upon
ninaty (90) déys' written notice from tha Electric Coupany, remove its attachments
from any poia or polss designated by the Elactric Company, and if the Tal.phdi.
Company éhull not have done so within said ninety (90) day period, the Elsctric
Company shall have the right but not the duty, at ths cost agd expenss of the
Telephone Company, to remova the Telephone Company's attachm;‘ntl-fmn such pole
or poles without 1isbility on tha part of the Electric Company; provided, however,
if within said ainety (90) day period the Telephones Combuny shall agres in writing
to pay the Elactric Company for the axcess hefight of such pole C;r poles necessary
to provide space for the Telephone Company's attachments over the requirements of
the Electric Company and those of a municipal{ty or other publlc authority, if any,
on such pole or poles, and provided the Electric Company shall be able to obtain
the such additional rights as may be naéessury for the erection and maintenance of
auch.poles and its attachments and assoclated structuras, the Electric Company will
replace such pole or ‘polas with a pole or poles of sufficient size and strength to
provide épace Ffor thé Telsphone Company's attachments as wall as the Electric
Company's sttachments and these of a municipality or other public authority, ié any,
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' a;d‘the Telephone Company shall pay to the Llectric Company any costs incurred

by it in transferring its attachments from the old pole or poles to such new pole
or poles, plus any additional tree trimming cost in addition to the payment for the
excess height,

4.3 If, in the process of new construction or reconstruction of Electric
Company poles in place of solely occupied teleaphone poles, Elsctric Company shall
pay to Telephone bompany tha cont of ites plant sacrifice which, as used herein, shall
include depreclated cost of Telephone Company's pole and plus cost of removal less
salvage plus the cost of transfer of Telephone Company's lines to Llectric Company
poles, unless otherwise agreed.

ARTICLE V

HAINTENANCE OF PLANT

.1 The National Elactric Safety Code is hereby incorporated lp and made a
part of this apreemant by reference. Any revisions or amendments of the Code shall
suparsede the Code, tharetofore in effact, ahd_shall ba deémad to be effective as a
part of this agreemont as of the date on which such revisions or amendments bacome
affectiva for all work subsequent to said effective Antn.

5.2 The Telaphona Companv shall, at its own expense, erect, ropuir; replace and
mnaintain iéa wires and¢ attachments, including suitable guys to sustain any ubbalanced
loads caused by its attachments in a safe and serviceabls condition so that the saxze
shall at ali times conform to the requirements of the National Electric Safety Code,
and shall perform all such work promptly and in such mannsr as not to interfere with
the service of the Elactric Company. If the Telephone Company fails to maintain its:
attachments in a manner which conforms to the Hational Electric Safety Code, then the
Elesctric Company may notify Telephona Company of aucﬁ non-conformanca, and request
Talephone Company to do auch things as may be necessary to bring its plant into con-
formity with said Code, If the Telephone'Company fails to do so within a periocd of
ninety (90) days from the date it receives notice from the Electric Company, the

-



Electric Company shali nave the right Dut not thea duly 1o do The necansary work
;f the cost and expensa of tha Teleaphons Company. The Telephone Company uhn;} prowpt’
pay such billa,
ARTICLE VI
ABANDONMENT
6,1 If the Llectric Company desires at any time toc abandon any pole or poles
covered by this agreement (not in connection with replacement), it shall give the
Telaphone Company notice in writing to that effect at laast sixty (60) days bafore
the date upon which it intends to abandon such pole or poles. If, at tha expiration
of such period of notice, the Electric Company shall have removed ita attachments
on said pole or polas, but thes Telephone Company shall not have removed its attach-
ments therafrom, the Telaphone Company shall thareafter save harmless the Electric
Company from all obligations, liability, damage, cost, sxpense or charges incurred
thcroaftar.bacauae'of or arising out of the presence or condition of such pole or
polas or any attachmentsz therson, but not arising out of anything theretofore ocour-
ring. The Talaphoﬁe Company shall pay the Elactric Company the then valus in place ¢
the pols or polss, or some other agresd upon sum, for any such abandoned pole or
poles as the Telephone Company shall cont;nuerto use after said nixty (60) day
pericd, and the ownership of such pole or poles shall be deemed to pass to the
Telephone Company and 1t shall accept a bill.of sale and transfer of title as and
when the same is tendered by the Electric Company.
ARTICLE VII
ASSIGHMENT
7.1 This contract shall not be asaignable.
‘- ARTICLE VIII

PROPERTY RIGHTS

8.1 Nothing herein contained shall be construed to confer upon the Telaphcne
Company any property rights in the pole plant or rights of way of the Electric

-7-



SRR Y § AR M VSRR RRMARTIM AW BT Ay MM MATR LA ALY WAWEYRNY VL PRIELALRLAYVR VT YT e TNy
"éwﬁérs, municipalities or othars for the use of sald poles or the cutting and trimming
of treas by the Telephone Company, and it ls expressly understcod and agreed that tha
Telephone Company shall, at lts own cost and expensa, procure any and all consents,
-permits and licenses that may be required from property owners, municipalities or
others for or in connection with the placing, maintaining or using attachments upon
the poles referred to hersin, and shasll be solely reaponsible for all claiﬁn, costs
and expenses duse to 1its failure of cobsarvance or performance of this covenant, and
said Telephone Company hereby agrees to indemnify and save harmless the Electrio
Company for any claime arising out of Telephons Company'a fallure to comply with the
terms of this agreemant,

8.2 The Licensse hereby given is to be exarcised by the Talephone Company subjaeot
to all existing local, state and federal regulations and any amendnsnts or additions
thereto which may hereafter be adoptsd, -

8,3 Nothing in this agreement contained shall be construed as prohlibiting the
Elsctric Company from permitting other parti;n.to make wire attachwents on any of
the polas covarad by this agreement, provided that such attachments shall not be
pernitted in the spaca allovated to the Telaphone Company unless the Telephone
Céﬁpnny consonts, and providad further that neutral spnco'bctwnen telephone and
elactric wires as provided in the MHational Electric Safaty Code shall not be occupied,

Where regulations of a municipality or other public authority require the
Electric Company to ‘allow the use of its polas for attachments of a mmicipality
or othar public authority, such use ls hersby parmitted without liabllity on the
part of the Electric Company.

ARTICLE IX

LIABILITY AND DAMAGLS

9.1 Each party shall be liable for all damages for such injuries to persons
or property caused solely by its nogligenc; or solely by its fallure to comply at
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any time with the specifications hereln provided rob Watiiai =i L2 JEe s
spacified.

9,2 Lach party shall be liable for workmen's compensation payments to its
own employees and for damage to its own property caused by the concurrent negligence
of both parties hereto or that are dus to causes which cannot be traced to the sole
negligence of the other party.

9.3 Each party shall be liable for one~half (1/2) of all damages for such
injuries to persogs, and for one-half (1/2) of all damages for such injuries to
property not belonging to either party that are caused by tle concurrent negligence
of both parties‘hereto or that are due to causes which cannot be traced to the
sole negligence of the other party. Employees or insurers bringing third party
claime under the provisions of V.S5. 8078 shall ba considerad as "persons™ within
the meaning of thia paragraph.

9.4 Whare, on account of injuries of the character described in the preceding
paragraphs of this Article, qithef party hereto shall make any payments to injured
amployeeas or‘to their relatives or reprasentatives in conformity with (1) the
provislons of any workmen's compansation act or any act creating a liability in
the employer to pay compensation for personal injury to an employee by accident
ariaing out of ana in the course of the employment, whather based on negligence on
the part of the employer or not, or (2) any plan for employes's disability banofifu or
dasth benefita now established or hereaftsr adopted by the parties herato or either
of them, such payments shall be construed to be workmen's compensation payments
within tha terms of the preceding paragraphu numbersd 9,1 and 9.2, and shall be.
paid by the parties herato accordingly.

8.5 All claims’ for damages arlsing hereunder that are asserted against or
affect both parties harato shall be dealt with by the parties hereto jointly;
provided, however, that in any case under the provisions of paragraphs 9,3 of
this Article where the claimant desiraes to‘sattle any such claim upon terms accept-
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rdbla to ora of the parties but not to the other, tha party to which said terms
are acceptable may, at its electlion, pay to the other party one=half (1/2) of the
expense which such settlament would involve, and thereupon said other party shall
be bound to protact making such payment from all further liability and expense on
" account of such claim,

- 9.6 In the adjustment betwaen the parties heretc of any claim for damages
ari-ing hereunder, the liazbility assumed hersunder by the partiss shall include,
in addition to the amounts paid to the claimant, all expensss incurred by thae
parties in connection therewith, which shall compriss costs, attorney's fees,
disbursements and othar proper chargss and expanditures.

ARTICLE X

PRIOR AGREEHMENTS

10.1 The several provisions of this entire agreemant shall also apply to all
poles now jointly occupled by the parties under a working arrangement but noé covered
by the tormg of any writtan agresment,

‘10,2 All written agresments made prior hersto between the pu?tiau covering the
joint use of polas in tha territory mutually served are hereby cancelled and all
polas coverad thareunder shall be subjact to the terms and conditions of this agree-
ment. Nothing in this paragraph containad shnll be construed as cancelling any
agreanent covering poles which are jointly owned by thé.partioa-

ARTICLE XI
NoTICE

11.1 All notices herain provided for shall be deemed sufficient if sent by
registered mail to the Electric Compan& at 1 Main Sfrcet, Burlington, Vermont,
and to the Telephone Company at Box 283, Richwond, Vermont,

ARTICLE XII
TERMINATION

12,1 This agreement shall be terminated, except as to 1fability already incurred

after the first day of Janu;ry, 1969, by six (6) months' notice in writing to the
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_athar party; provided that if not so terminatad 1T SnNals continue ih lorce Luala=
after untll terminated by either party at any time upon such notice.
ARTICLE XIII

WAIVER OF TERMS OR COMDITIONS

13.1 The faflure of afther party to enforce or insist upon compliance with
any of the terms or conditions of this agreemsnt shall not constitute a general
waivor or relinquishment of eny such terms or conditions, but the same shall be and
remain at all times in full force and effect.

1K WITNESS WHEREOF, the partles hereto have caused these presenta to ba ex-
ncuted_in duplicate and their corporate seals to ba affixed thereto by their

respective officers tharsunto duly authorized on the day and year flrat above

written,
 Witnesses: GREEN MOUNTAIN POXER CORPORATION
ST ez h e By SN/ ﬂ)c,{}éeﬁf (SEAL)
4 i / f‘f ) C‘Jt’ n'fd
S/ D d merse.
f/_ -
VERHMONT TELEPHONE CORPORATION
5/ £ /L fpmsleng By 3/ Gordner Moffwoed __ (sEAL)
-2 5
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DT 04-051
"RURAL ECONOMIC DEVELOPMERT N ETWORK; INC.

“ Petition for Authority to Pi‘ovide
Private Line Telecommunications Services

Order Nisi_,:_.'Granting Authorization .

ORDER NO. 24,33
~ June 11, 2004 _

On March 29, 2004, Rural Economic Dévelopment Network, Inc. (N etwork) filed
with the New Hampshire Public Utilities Commission (Commission) an applicatioh to provide
private line Competitive Local Exchange Carrier (CLEG) service in New Hampshire, pirrsua‘nt to
N.H. Admin. Rule Pﬁc 1300. Pursuant to RSA 374:22-g, ihe Commjssion may authorize the
provision of switched and private’liﬁé telecommunications ssrvices by more than one entity in a"
telephone franchise areas by a telephone uullt} that provdes ’oual exchange service and has
more than 25,000 access lines. |

Network, a Delaware corporation, is privately held. Network has no subsidiaries
and does not have a parent company.

- Pu.ﬁslla}lt to Puc G."Thap_’;zé; 1;3-9'3, en appliccat’s potition fui cu‘tiﬁ»{%x{ﬁdﬂ as & CLEC
shall be granted when the'Commission finds thaf (1) all informatién ljsted in Puc 13 04.02 has
been provided to the Commission; (2) the applicant meets standards for financial resources,
rhanagerial qualifications, and technical competence; and, (3) égﬁiﬁcation for the particular
geograbhic area requested is in the public gdod.

The Cumiuission Staff {Staff) has. reviewed Netwoik's petition for compliance

with these standards. Staff reports that Network has provided all the information required by Puc
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1304.02 and that the information proVided supports Network’s assertion of financial resources,
managerial qualifications, énd technical competence sufficient to meet the standards set out in
Puc 1304.01(b)(2),'(e), and (g). Sfaff further reports that adding Network to the chqices évailable
to New Hampshire telecommunications consumers appear;% to be in the public interest.

Network requests that it be granted authority to provide private line
telecommunications service state-wide. ‘Network requests a waiver of Puc 1304.02(a) (6) which
requires the filing of a US. Geological Survey-based map of the areas in which service will be
offered. Staff repommends Network’s petition for certification be granted only in Verizon’s
franchise area. Maps of that territory are already on file with the Commission. To the exteit the
Comr.n.ission limits Network’s authority to Verizon’s franchise area, Staff recommends granting
the waiver.

Net\x-;ork requests a waiver of the basic service requirements of Puc 1306.01(a) on
the grounds that M etwprk only seeks authority to provide private line, point-to-point transport
services and hés no plans to offer voice services. Staff recommends tﬁat the Commission grant
that waiver. |

We find that Network has satisfied the ‘req_uimments of Puc 1304.01(2) (1) and
(2). However, we are unable to grant Network authority to operate in the franchise areas of the
independent teleﬁhone companies that are not open to competition in light of the provisions of
Section 251 (£)(1) of the Telecommunications Act of 1996. (Pub.L.No. 104-104, 110 Stat. 56,
codified at 47 U.S.C. §151 et seq.). Notwithstanding this limitation, we find that granting
Network authority to operate as a private linc CLEC in Verizon’s franchise ar=3 is in the public

good, thus meeting the requirement of Puc 1304.01(2)(3). In making this finding, as directed by
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RSA 374:22-g, we have considered the interests of competition, fairness, economic efﬁciency,
universal service, carrier of last resort, the incumbent telephone company’s opportunity to realize
a reasonable return on its investmenf, and recovery by the incumbent of exp.enses incurred.

The C-ommission grants requests to waive certain rules when such a waiver serves
thé public interest and will not disrupt the orderly proceeding of the Commission. See N.H.
Amin. Rule Puc 201.05(a)(1). The Commission ﬁn‘ds that filing a redundant map is not
necessary and thérefore the public interest will be serve_ci by granting a wavier of Puc
1304.02(a)(6), provided that Network offer its services only in those territories served by
Verizon. Given that Network intends only to provide private line service, the Commission also
finds that granting Network’s request for waiver from the basic service requirements of Puc
1306.01(a) is in the public interest. Granting the waiver requests will not disrupt the orderly
proceeding of the Cowunizsion and, therefore, we grant the waivers of Puc 1304.02(2)(6)-ard
1306.01(a). |

As part of its petition, Network states that it will not charge access rates higher

than Verizon's effective access rates as filed in Tariff 85. However, as a practical matter

Network, operafing as a private line carrier, will not be providing switched access service and
therefore will not be charging switched access fees.

We -grént Ngtwprk authority to provide private line service to end-users in
Verizon’s franchise area. Should Network modify its business plan in the future to include
switched service, it must immediately notify the Commission and supplement its petition wit
information regarding advanced payment policies, number use, access charges and other details

necessary for the provision of switched service.
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Based upon the foregoing, it is hereby

ORDERED NISI, that conditioned upon the effective date below, Network's

petition for authority to provide private line telecommunications services is GRANTED only

within the service territory of Verizon, subject to all relevant Commission rules and orders; and it
is

FURTHER ORDERED, that Network's request for a waiver of the basic service

requiremnents described in Puc 1306.01(a), as conditioned above, is GRANTED; and it is

FURTHER ORDERED, that Network’s request for a waiyer of the map filing |
requirement in Puc 1304.02(a) (6) is GRANTED; and it is

FURTHER ORDERED, that no less than ten days prior to commencir;g service,
Network stiall file with the Commissicn a rate schedule inchiding the name, description and price
of sack: service, in accordance with N.H. Adrmin. Rules, Puc 1304.03 {b); and it is

FURTHER ORDE}G%‘ED, that, should Network $ail to exercise the authorityv

granted herein within two years of the date of this order, pursuant to Puc 1304.03(a), the

authority granted .shall be deexhed withdrawn, null, and void; and it is
| FURTHER ORDERED, that Network shall cause a copy of this Order Nisi to be
published once in a statewide newspaper of general circulation or of circulation in those portions
of the state where operations are conducted, such publication to be no later than June 21, 2004
and ito be documented by affidavit filed with this office on or before July 5, 2004; and it is
' FURTHER ORDERED, that all persons interested in responding to this petition
ve notified that they may submit t=iv comipents or file a written tequest for a hearing on this

matter before the Commission no later than June 28, 2004; and it is
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FURTHER ORDERED, that any party interested in responding to such
comments or request for hearing shall do S0 no later. than July 5, 2004; and it is
FURTHER ORDERED, that this Order Nisi shall be effective J uly 12,2004,
ﬁnless Network fails to satisfy the publication obhgatlon set forth above or the Commission
provides otherwise in a supplemental order issued prior to the effective date.

By order of the Public Utilities Commission of New Hampshire this eleventh day

A= D Hegan (\ ‘/Qt

of June, 2004.

Cﬁ«w W(L

Thomas B. Géf Susan S. Geiger” a.ham J. (?omson
Chalrman_ 7 Commissioner ' CommisSioner

Attested by:

)/2 e 7. A Z/& 7 ( s /47 ii{z”‘§dt({,"{fﬂl

' ~'Mlchehe A. Car "Way
Assistant Executive Director
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RTFC

RURAL TELEPHONE FINANCE COOPERATIVE
2201 Cooperative Way » Herndon, Virginia 20171-3025
703-709-6700

www.rtfc.coop
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L

Friday, March 26, 2010

Via E-Mail (PDF)

Ms. Fran Stocker

Vice President of Finance
Vermont Telephoa Company, Inc.
354 River Street

Springfield, VT 05156

Dear Ms. Stocker:

Rural Telephone Finance Cooperative ("RTFC") has received from Vermont Telephone
Company, Inc. (“Vermont Telephone” or the “Borrower”) a request to consent to the transfer of
certain FCC licenses owned by the Borrower, which consent is required because these assets are
encumbered by a lien or security interest in favor of RTFC under the terms of the Borrower’s
security instrument with RTFC. The Borrower would like to transfer these assets to its wholly-
owned subsidiary, Vermont Telephone Wireless, Inc. (“Vermont Wireless”).

It is further understood that this request is being made by the Borrower as a result of its current
application for funding under the Rural Utilities Service’s (“RUS”) American Recovery and
Reinvestment Act of 2009 (“ARRA”) Broadband program.

If RUS makes an award to the Borrower under the ARRA Broadband program, RTFC hereby
agrees in principal to the transfer of these assets as requested by the Borrower; however, this
letter is not a final consent to the transfer of the FCC licenses as requested by the Borrower.
Such consent is conditioned upon RTFC completing its internal approval process. Further,
should RTFC definitively consent to the transfer, it would require a pledge of Vermont Wireless’
stock.

Should you have any questions, please feel free to give me a call at (7037 09-6762.

Sincerely,

W\M’M

Stephen W. Mann
Associate Vice President
and Account Manager
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POLE ATTACHMENT AGREEMENT

THIS AGREEMENT, made as of this day of
200___, between VERIZON NEW ENGLAND INC. organized and existing under the
laws of the State of New York, having its principal office at 185 Franklin Street, Boston,
MA 02110, (hereinafter called “Licensor”) and VERMONT TELEPHONE COMPANY,
INC., organized and existing under the laws of the State of Vermont, having its principal
office in Springfield, VT (hereinafter called “Licensee™).

WITNESSETH

WHEREAS, Licensee for its own use desires to place and maintain cables, equipment,
and facilities on poles of Licensor, specifically in the State of Vermont; and

WHEREAS, Licensor is willing to permit, to the extent it may lawfully do so, the
placement of cables, equipment, and facilities by Licensee on Licensor’s poles subject to
the terms of this Agreement;

NOW, THEREFORE, in consideration of the mutual covenants, terms and conditions
herein contained, the parties agree as follows:

ARTICLE I - DEFINITIONS

1.1 Anchor. A facility consisting of an assembly of a rod secured to a fixed
object or plate designed to resist the pull of guy strand, or strands.

1.2 Anchor Attachment. A guy strand attached to an anchor solely owned or
jointly owned by Licensor or for which Licensor is responsible for
authorizing attachments.

1.3 Attachments. Any of Licensee’s facilities in direct contact with or
supported by a utility pole, and/or any article of equipment attached to a
point on a pole not normally occupied by a strand attachment (e.g., power
supplies, equipment, cabinets, terminals, etc.). For billing purposes an

12/12/01
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1.4

1.5

1.6

1.7

1.8

1.9

1.10

1.11

1.12

1.13

1.14

Attachment is counted for each guy strand and cable supported by a
throngh-bolt and for each article of equipment attached to a Utility Pole.

Attachment Fee. A specified amount revised periodically, billed semi-
annually or annually to the Licensee.

Guy Strand. A metal cable of high tensile strength which is attached to a
pole and anchor or another pole for the purpose of reducing pole stress.

Joint Owner. A person, corporation or other legal entity having an
ownership interest in a pole and/or anchor.

Joint User. A party to whom use of the pole or anchor has been extended
by the owner of the facility. The term “Joint User” shall not include
Licensees.

Licensee’s Facilities. The cable and all associated equipment and
hardware owned by the Licensee.

Licensee’s Maintenance Work. Work performed by Licensee on its
facilities and attachments for repair, replacement and daily servicing of its
plant, not associated with any significant overlash or rebuild project.

Make-ready Work. All work, including, but not limited to rearrangement
and/or transfer of existing facilities, replacement of a pole or any other
changes required to-accommodate the attachment of licensee’s facilities to
a pole or anchor.

Overlash — The act of attaching any single strand, hardware, cable, wires
and/or apparatus owned by Licensee to same Licensee’s existing strand,
hardware, cable, wires and/or apparatus.

Periodic Inspection. Licensor’s inspection of Licensee’s facilities
performed to determine that attachments are authorized and are
maintained in conformance with the required specifications in Article VI
of this Agreement.

Planning Manager’s Area. A geographic area assigned to a Verizon New
England Engineer representative. The Planning Manager’s Areas are sct
forth in APPENDIX III.

Pre-construction Survey. There are two elements of the Pre-construction
Survey: 1.) field inspection of the existing pole and anchor facilities to
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2.2

determine any necessary Make-ready Work, and 2.) administrative effort
required to process the application and to prepare the charges for Make-
ready Work, if applicable.

1.15  Post-construction Inspection. Inspection performed to measure and/or to
visually observe Licensee’s Facilities, during or shortly after completion
of construction to ensure the attachment and the installation of the
Licensee’s Facilities conform to the standards required by this Agreement.

1.16  Rebuild. Work other than Licensee’s Maintenance Work performed by
’ Licensee to replace, add to or alter its existing attachments or facilities
attached to Licensor’s poles.

1.17  Subsequent Inspections. Inspections performed to confirm the correction
of non-conforming conditions, which were observed during Periodic or
Post-construction Inspections.

1.18 Suspension Strand (Messenger). A metal cable of high tensile strength
attached to a pole and used to support facilities.

1.19  Unit Cost. A dollar amount subject to periodic revision by Licensor,
associated with Pre-construction Surveys, Make-ready Work and
Inspections applicable to specific work operations and functions.

1.20  Utility Pole. A pole solely owned, jointly owned, or jointly used by the
Licensor and used to support its facilities and/or the facilities of an
authorized Licensee.

ARTICLE II - SCOPE OF AGREEMENT

Subject to the provisions of this Agreement, Licensor agrees to issue to Licensee
for any lawful purpose, revocable, non-exclusive licenses authorizing the
attachment of Licensee’s Facilities to Licensor’s poles. This Agreement governs
the fees, charges, terms and conditions under which Licensor issues such licenses
to Licensee. Licensee must obtain separate authorization from, and pay all
applicable Fees and Charges to, each Licensor and any Joint Owner or Joint User
of any Utility Pole. This Agreement is not in and of itself a license, and before
making any attachment to any Utility Pole, Licensee must apply for and obtain a
license.

This Agreement supersedes all previous aerial agreements between Licensor and
Licensee. This Agreement shall govern all existing licenses between Licensee
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24

2.5

2.6

3.1

and Licensor as well as all licenses issued subsequent to execution of this
Agreement.

No use, however extended, of Licensor’s pole or payment of any fees or charges
required under this Agreement shall create or vest in Licensee any ownership or
property rights in such poles. Licensee’s rights herein shall be and remain a
license.

Nothing contained in this Agreement shall be construed to require Licensor to
construct, retain, extend, place, or maintain any pole or other facilities not needed
for Licensor’s own service requirements.

Nothing contained in this Agreement shall be construed as a limitation,
restriction, or prohibition against Licensor entering into agreements with other
parties regarding the poles covered by this Agreement. The rights of the Licensee

+ shall at all times be subject to any existing agreement(s) or arrangement(s)

between Licensor and any Joint Owner(s) or Joint User(s) of Licensor’s poles.

Nothing contained in this Agreement shall be construed to require Licensor to
grant a license where Licensor believes that placement of Licensee’s Facilities
would interfere with Licensor’s existing service requirements, or the use of
Licensor’s facilities by other parties, or create a hazardous or unsafe condition.

ARTICLE III - FEES AND CHARGES

General

3.1.1 Licensee agrees to pay to Licensor the applicable Attachment Fees and
Charges as specified in and in accordance with the terms and conditions of
subpart 3.2 of this Agreement and of APPENDIX I, attached hereto and
made a part hereof.

3.1.2 The Licensor may change the amount of Attachment Fees and Charges
specified in APPENDIX [ by giving the Licensee not less than sixty (60)
days written notice prior to the date the change is to become effective.
Notwithstanding any other provision of this Agreement, Licensee may
terminate this Agreement at the end of such sixty (60) day notice period if
the change in Fees and Charges is not acceptable to Licensee.
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In order to terminate in this circumstance the Licensee must give Licensor
written notice of its election to terminate this Agreement at least sixty (60)
days prior to the end of such sixty (60) day notice period or for such other
period as the parties may agree in writing. Licensee shall thercafter
remove its facilities and attachments in accordance with the process set
forth in Article X, subpart 10.3 of this Agreement.

Changes in the amount of Attachment Fees and Charges specified in
APPENDIX I shall become effective on the date specified by Licensor,
subject to the sixty (60) day advance written notice. The changes shall be
presumed acceptable unless at least thirty (30) days prior to the end of the
sixty (60) day notice period Licensee advises Licensor in writing that the
changes are unacceptable and, in addition, submits the issue to the
regulatory body asserting jurisdiction over this Agreement for decision.
Licensee shall pay the existing Attachment Fees and Charges during the
time that the issue is being reviewed by said regulatory body, subject to
true-up based on the final determination of rates by said regulatory body
plus any interest prescribed by said regulatory body.

Licensor shall provide licensee with an updated APPENDIX 1 following
the effective date of the new Attachment Fees and Charges.

Attachment Fees

3.2.1

3.2.2

Licensees shall pay an Attachment Fee for each attachment made to
Licensor’s Utility Poles. For the purpose of computing the Attachment
Fees due hereunder, the Fee shall be based upon the number of
attachments for which licenses have been issued,

Attachment Fees are calculated from the first day of the month following
the date a license is issued. Fees shall be payable semi-annually or
annually in advance, unless otherwise provided. Payment is due within
the later of thirty (30) days from the first day of January and the first day
of July or thirty (30) days from the date the bill is issued.

Pre-construction Survey, Make-ready Work and Inspection Charges

3.3.1

Licensee shall calculate and pay to Licensor the applicable Pre-
construction Survey Charge with its License Application. The License
Application forms are set forth in APPENDIX IV, attached hereto and
made a part hereof. The Pre-construction Survey Charge shall be
calculated based on the rates and formulas set forth in APPENDIX I

VERIZON NEW ENGLAND INC. 7 03/06/02



3.3.2 Except as provided in Appendix VI, Licensee shall make an advance
payment of the applicable Charge to Licensor prior to any performance by
Licensor of any Pre-construction Survey, Make-ready Work, Post-
construction Inspection or Subsequent Inspection. Where the work to be
performed by Licensor is covered by a Unit Cost as described in subpart
3.3.4, the Licensor shall use the Unit Cost for the Charge. Where the work
to be performed by Licensor is not covered by a Unit Cost, in whole or in
part, the Charge will be based on an estimate of charges. For any charges
based on an estimate, the Licensee shall be credited for any amount paid in
excess of the Licensor's estimated charges, or shall be billed for any
amount in addition to Licensot’s estimated charges, as compared to the
actual charges as finally computed.

3.3.3 Licensee shall make payment to the Licensor within thirty (30) days
following the invoice for Periodic Inspections according to subpart 3.3.4
of this Agreement.

3.3.4 Pre-construction Survey, Make-ready Work, and Inspection (Post-
construction Inspection, Periodic Inspection and Subsequent Inspection)
Charges are based upon Unit Costs, where available. Unit Costs are sct
forth in APPENDIX I of this Agreement and are subject to change from
time to time; provided however, the Unit Costs shall not change more
frequently than once every twelve (12) months. Any changes in Unit Cost
shall not vary by more than five percent (5%) per annum from the existing
Unit Cost; provided that in the case of a significant and unforeseen change
in circumstances affecting Licensor’s costs, Licensor may adjust Unit Cost
in excess of 5%. Sixty (60) days prior to any change in Unit Cost in
excess of 5%, Licensor shall provide to Licensee a written explanation of

" the significant and unforeseen change in circumstance for the increase. A
significant and unforeseen change in circumstances affecting Licensor’s
costs include changes in tax laws, accounting changes, and regulatory,
judicial or legislative changes that affect the Licensor’s costs. A statement
of current Unif Costs are set forth in APPENDIX I and changes thereto
shall be published at the time of such change.

For work where Unit Costs are not available, such as cable splicing, such
costs will be billed on an actual time and material basis plus an amount
equal to ten percent (10%) of such costs

34 Payment Reaquirements

3.4.1 For any bill rendered by Licensor to Licensee hereunder, except where
advance payment is required, payment is due within thirty (30) days from
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343

the date of the bill. Late payment of any bill is subject to a late fee of
1.5% per month applied to the outstanding balance from the due date of
the bill. Licensor, at its sole discretion, may change this late fee from time
to time during the term of this Agreement to reflect prevailing market
conditions.

Non payment of any amount due hereunder shall constitute a default of
this Agreement, and subject this Agreement to termination under the
provisions of Article X.

For any bill rendered by Licensor to Licensee for advance payment of Pre-
construction Survey Charges or Make-ready Work Charges, hereunder,
payment shall be made within thirty (30) days of the bill date. If such
advance payment is not received within thirty (30) days, Licensor shall
have the right to issue a letter of cancellation no sooner than 15 days
thereafter, which will cancel the Licensee’s application for the license.
Thereafter, if Licensee wishes to proceed, Licensee shall submit a new
application for a license, as if it had never submitted the initial application.

3.5 Billing Disputes

3.5.1

352

Where Licensee in good faith disputes a bill or invoice rendered by
Licensor, Licensee shall make payment of all portions of said bill or
invoice not in dispute as provided in Article III. Where the cumulative
amount of all of Licensee’s bills or portions(s) of bills in dispute are in
excess of §10,000.00, Licensee shall deposit said cumulative disputed
amounts in an interest-bearing escrow account until such time as the
disputes are resolved. The disputed amount deposited together with the
proportional interest, shall be distributed immediately to Licensor and/or
Licensee in accordance with and upon resolution of the dispute. Where the
cumulative amount of all of Licensee’s bills or portions of bills in dispute
are less than or equal to $10,000.00, Licensee shall make payment to
Licensor and shall be rebated an appropriate amount (including interest
computed at the prime rate at a bank mutually agreed to by the parties)
based on the resolution of the dispute.

Where Licensee fails to pay an amount due and owing under this
Agreement (including amounts in dispute that are less than or equal to
$10,000) or fails to establish an escrow account for disputed amounts
more than $10,000, or fails to invoke the dispute-resolution procedures set
forth in subpart 15.10 of this Agreement within six months of the
establishment of amounts disputed in good faith, in addition to all other
remedies available to Licensor including termination under provisions of
Article X of this Agreement, Licensor may refuse to perform any Survey,
Inspection or Make-ready Work for Licensee and may refuse to issue any
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43

license to Licensee until such time as the amount is paid or is deposited in
an escrow account.

ARTICLE IV - APPLICATION FOR AND ISSUANCE OF LICENSES

Before Licensee makes an Attachment to any pole, Licensee shall make
application for and have received a license therefor in the forms attached in
APPENDIX IV, Licensor may update these forms from time to time during the
term of the Agreement.

Licensee agrees to limit the filing of applications for pole attachment licenses to
include not more than 200 poles on any one application. Licensor reserves the
right to limit the filing for pole attachments to no more than 2,000 poles on all
applications that are pending approval by Licensor at any one time within a single
Planning Manager’s Area. Licensee further agrees to designate a desired priority
of completion of the Pre-construction Survey and Make-ready Work for each
application relative to all other of its applications on file with Licensor at the same
time.

Properly completed license applications received by Licensor on the same day
from two or more licensees for attachment accommodations on the same pole(s),
shall be processed together. All Pre-construction Survey or Make-ready Work
required to accommodate the applicants will be completed simultaneously for the
benefit of all applicants. All applicants will be rebated with the pro rata share of
costs based on the number of applicants.

ARTICLE V — PRE-CONSTRUCTION SURVEY and MAKE-READY WORK

5.1

5.2

5.3

A Pre-construction Survey is required for each pole and anchor for which an
attachment is requested to determine the adequacy of the pole and anchor to
accommodate Licensee’s attachments and facilities. The Pre-construction Survey
will be performed jointly by representatives of Licensor, Joint Owner and/or Joint
User, and Licensee unless otherwise agreed to by all parties.

Licensor will process all requests for access to poles on a non-discriminatory
basis in the order such requests are received.

Within forty-five (45) days of receipt of written notification in the form of a
complete license application and the correct Survey Fee payment, Licensor shall
perform or have performed a Pre-construction Survey and present the Survey
results. The Survey results will contain one of the following statements:
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5.4

5.5

6.1

If no Make-ready Work is required, a license shall be issued for the attachment.

If Licensor determines that the pole or anchor to which Licensee desires to make
attachments is inadequate or otherwise needs rearrangement of the existing
facilities thereon to accommodate the Licensee’s Facilities, in accordance with the
specifications set forth in Article VI, Licensor will provide Licensee with an
itemized invoice for such anticipated Make-ready Work. The Make-ready Work
will be performed following receipt by Licensor of advance payment. Upon
receipt of the advance payment, Licensor will provide the Licensee with the
estimated start and estimated construction completion date of the Make-ready
Work.

If Licensor determines that the pole may not reasonably be rearranged or replaced
to accommodate Licensee’s Facilities for reasons of capacity, safety, reliability or
engineering, the Licensor may refuse to grant a license for attachment. Licensor
shall provide the specific reason(s) for such denial. Licensor shall not
unreasonably exercise the right reserved hereunder.

Licensor shall make every reasonable effort to complete Make-ready Work within
six (6) months of receipt of payment for Make-ready Work from Licensee, except
for reasons beyond Licensor’s control. For applications consisting of six (6) or
fewer poles requiring Make-ready Work, and where Verizon is the only party
required to perform make-ready work, Verizon will complete the make-ready
work within 45 days.

To the extent practicable, Licensor shall provide Licensee, no less than sixty (60}
days prior written notice of any modification of poles (such as pole replacement
or relocation) other than routine maintenance, or modifications in response to
emergencies, or to a request from a governmental authority.

ARTICLE VI - SPECIFICATIONS AND LEGAL REQUIREMENTS

Licensee’s Facilities shall be placed and maintained in accordance with the
requirements and specifications of the latest editions of the “Blue Book - Manual
of Construction Procedures” (Blue Book), published by Telcordia Technologies
Inc.; the “National Electrical Code (NEC), published by the National Fire
Protection Association, Inc.; the “National Electrical Safety Code” (NESC),
published by the Institute of Electrical and Electronics Engineers, Inc.; and rules
and regulations of the U.S. Department of Labor issued pursuant to the “Tederal
Occupational Safety and Health Act of 19707, as amended, (OSHA) or any
goveming authority having jurisdiction over the subject matter. Where a
difference in specifications may exist, the more stringent shall apply.
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6.2

6.3

Licensee shall be responsible for obtaining from the appropriate public and/or
private authority any required authorization to construct, operate and/or maintain
Licensee’s Facilities on public and private property at the location of Licensor’s
poles. Licensee shall be responsible for obtaining permission from any joint
Owner(s) or Joint User(s) of the pole before making any attachment thereto. This
permission shall be in the form of a license or other writing.

No license granted under this Agreement shall extend to any of the Licensor’s
poles where the placement of Licensee’s attachments would result in a forfeiture
of the rights of licensor, Joint Owner(s), or Joint User(s) to occupy the property
on which such poles are located. If placement of Licensee’s attachments would
result in a forfeiture of the rights of licensor, Joint Owner(s), or Joint User(s) or
both, to occupy such property, Licensee agrees to remove its attachments
forthwith; and Licensee agrees to pay Licensor, Joint Owner(s) or Joint User(s),
or both all losses, damages and costs incurred as a result thereof,

ARTICLE VII - CONSTRUCTION AND MAINTENANCE OF ATTACHMENTS

7.1

General Provisions

7.1.1 Licensee shall, at its own expense, construct and maintain its attachments
and facilities on Licensor’s poles in a safe condition and in a manner
acceptable to Licensor. Licensee shall construct and maintain its
attachments and facilities so as not to conflict with the use of Licensor’s
poles by Licensor or by other authorized users of Licensor’s poles, nor
electrically interfere with Licensor’s facilities attached thereto.

7.1.2  Licensor shall specify the point of attachment on each of Licensor’s poles
to be occupied by licensee’s attachment. Where multiple Licensees’
attachments are involved, Licensor shall attempt, to the extent practical, to
designate the same relative position on each pole for each Licensee’s
attachments.

7.1.3 Licensee shall provide written notice to the Licensor of the actual dates of
attachment within thirty (30) days of the date of attachment so that
Licensor may promptly schedule a Post-construction Inspection.

7.1.4 Licensee may attach its guy strand to Licensor’s existing anchor rod at no
charge where Licensor determines that adequate capacity is available,
provided that Licensee agrees to secure any necessary right-of-way
therefor from the appropriate property owner. Should Licensor, Joint
Owner(s) or Joint User(s), if any, for its own service requirements, need to
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increase its load on the anchor rod to which Licensee’s guy is attached,
Licensee will either arrange its guy strand on the anchor rod or transfer it
to a replacement anchor as determined by Licensor.

7.1.5 Should Licensor, Joint Owner(s), Joint User(s), or other Licensee need to
attach additional facilities to any of Licensor’s poles, to which Licensee is
attached, Licensee will either rearrange its attachments on the pole or
transfer them to a replacement pole as determined by Licensor so that the
additional facilities of Licensor, Joint Owner(s) Joint User(s) or other
Licensee may be attached.

7.1.6  If Licensee does not rearrange or transfer its attachments within fifteen
(15) days after receipt of written notice from Licensor requesting such
rearrangement or transfer and indicating that such pole is ready for
rearrangement or transfer by Licensee, Licensor, Joint Owner(s) or Joint
User(s) may perform or have performed such rearrangement or transfer,
and, notwithstanding the provisions of subpart 7.1.7, Licensee agrees to
pay the cost thereof.

7.1.7 Licensee shall not be required to bear any of the costs of rearranging or
replacing its attachment if such rearrangement or replacement is
necessitated solely as a result of an additional attachment or modification
of an existing attachment sought by another party (including the Licensor,
Joint Owner(s) or Joint User(s)) and should be paid for any work it
performs to accommodate such request. Where multiple parties join in a
modification, each party’s proportionate share of the total cost will be
based on a ratio of the amount of new space occupied by that party to the
total amount of new space occupied by all parties joining in the
modification. Licensor shall not be required to use revenue that may
result from the use of any additional space resulting from such
replacement or rearrangement to compensate parties that paid for the
modification.

7.1.8  Unless otherwise govemned by law, all tree trimming made necessary, in
the opinion of the Licensor, by reason of the Licensee’s proposed
attachments at the time of attachment provided the owner(s) of such trees
grant permission to the Licensor, shall be performed by contractors
approved by and under the direction of Licensor, at the sole expense of the
Licensee.

7.1.9  Any such tree trimming that may be required on Licensee’s customer’s
premises, to clear Licensee’s cable drop, shall be performed by the
Licensee at its expense.
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7.2

8.1

7.1.10 Tree trimming needed as a result of adverse weather conditions, such as
wind, snow or ice storms, shall be performed by Licensor or its approved
contractors. Since such tree trimming benefits Licensor, Licensee and
other parties that may be lawfully attached to Licensor’s poles, Licensee
agrees to negotiate in good faith with the Licensor, on a case-by-case
basis, to establish an appropriate sharing of costs associated with the tree-
trimming projects.

7.1.11 For each new facility attached by Licensee to Licensor’s poles, on or after
the date of execution of this Agreement, Licensee shall place identification
tags on cables located on poles and identification apparatus tags on any
associated items of Licensee’s Facilities. Licensee shall also place these
identification tags when engaged in an Overlash or Rebuild project.
Overlashed bundles require one tag per bundle, per Licensee. The
requirements for identification tags are set forth in the Blue Book.

7.1.12 When Licensor deems it an immediate threat to safety and/or an
emergency exists, it may rearrange, transfer, or remove Licensee’s
attachments to Licensor’s poles at Licensee’s expense. Licensor shall
make reasonable efforts to contact Licensee as circumstances permit.

Licensee’s Routine Maintenance, Overlash, Rebuild Wor_k and Placement of

Power Supplies

7.2.1 Licensee shall work cooperatively with the local Verizon New England
Reimbursable Construction Engineer when performing routine
Maintenance Work on its facilities and/or attachments. Cooperative
practices shall include a system of notification by phone, facsimile,
answering system, or otherwise for scheduling purposes. Any work,
which involves six or fewer adjacent spans shall be presumed to be routine
Maintenance Work. Significant simultaneous maintenance activity within
a geographic area may be deemed by Licensor to be Rebuild activity.

7.2.2 Licensee shall follow the procedures set forth in APPENDICES V, VI and
VI, hereof, in performing Rebuild or Overlash work and placing power
supplies.

ARTICLE VIII - INSPECTION OF LICENSEE’S FACILITIES

The Licensor reserves the right to make Post-construction, Subsequent, and
Periodic Inspections of any part or all of Licensee’s facilities attached to
Licensor’s poles and/or anchors. Licensor shall provide Licensee with a copy of
any written report of such inspection within thirty (30) days following the
inspection. Charges and billing for Inspections as set forth in Article I1I shall
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8.2

8.3

8.4

8.5

8.6

apply, provided that Verizon New England commences Post-construction and
Subsequent Inspections within 90 days after notification from Licensee that the
work 1s complete.

Except as provided in Appendix VI and VI, Post-construction Inspections shall
consist of a 10 percent sample of the poles to which the Licensee has attached
facilities after completion of work. If Verizon New England determines that the
Licensee is not in compliance at greater than 2 percent of the sampled locations,
Verizon New England may inspect and bill Licensee to inspect all poles involved
in the project. Within ten (10) days of the completion of a Post-construction
Inspection, the Licensor shall notify the Licensee in writing of the date of
completion of Post-construction inspection and its findings.

Where Post-construction Inspection by the Licensor has been completed and non-
complying conditions have been identified, Licensee shall correct any non-
complying conditions within thirty (30) days of the date of the written notice from
the Licensor. If after said 30-day period Licensee has not corrected all such non-
complying conditions, Licensor may notify Licensee that if all such non-
complying conditions are not corrected within an additional 30-day period, no
further attachment authorizations shall be issued to Licensee until Licensee’s
facilities are brought into compliance. If corrections are not made by Licensee
within 30 days from the second notification by Licensor, the Licensor may
perform or have performed such corrections and Licensee shall pay to the
Licensor the cost of performing such work.

Licensor may undertake Subsequent Inspections to determine if appropriate
corrective action has been taken by Licensee. If the Subsequent Inspection finds
continued non-complying conditions, Licensor may perform or have performed
cotrective action at the sole expense of the Licensee or Licensor may terminate
the license pursuant to Article X.

The making of Post-construction, Subsequent and/or Periodic Inspections or the
failure to do so shall not operate to relieve Licensee of any responsibility,
obligation, or liability specified in this Agreement.

Licensor reserves the right to make Periodic Inspections of all or any part of the
attachments or facilities of Licensee at the expense of Licensee, upon sixty (60)
days written notice to the Licensee. Periodic Inspections of the entire plant of the
Licensee will not be made more often than once every five years unless, in
Licensor’s judgment, such inspections are required for reasons involving safety or
because of an alleged violation by Licensee of the terms of this Agreement.
Licensor shall make a reasonable effort to coordinate its Periodic Inspections with
any Joint Owner.
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0.1

9.2

10.1

ARTICLE IX - UNAUTHORIZED ATTACHMENTS

If any of Licensee’s facilities are attached to Licensor’s poles without being
licensed, Licensor, may recover fees as specified in subpart 9.2, without prejudice
to its other rights or remedies under this Agreement, including termination, or
otherwise, and require Licensee to submit in writing, within thirty (30) days after
receipt of written notification from Licensor of the unauthorized attachment, a
pole attachment application. If such application is not received within the
specified time period, Licensee shall remove its unauthorized attachments within
thirty (30) days of the final date for submitting the required application, or
Licensor may remove Licensee’s attachments or facilities without liability at the
Licensee’s expense.

Upon discovery of an unauthorized attachment, Licensee agrees to pay an amount
equal to five times the current applicable annual Attachment Fee specified in
APPENDIX I times the number of unauthorized attachments. The penalty shall
be in addition to all other amounts due and owing to Licensor under this
Agreement.

ARTICLE X - TERMINATION

60-Day Termination

In addition to rights of termination provided to the Licensor under other
provisions of this Agreement, the Licensor shall have the right to terminate
Licensee’s license, authorizations and/or rights granted under provisions of this
Agreement where:

(a) the Licensee’s Facilities are maintained or used in violation of any
law or in aid of an unlawful act or undertaking;

(b) the Licensee ceases to have authority to construct and operate its
facilities on public or private property at the location of the
particular pole or anchor covered by the authorization;

(c) the Licensee fails to comply with any of the terms and conditions
of this Agreement or defaults in any of its obligations thereunder;

(d)  the Licensee attaches to a utility pole and/or anchor without having
first been issued authorization therefor;

(e) the Licensee, subject to provisions specified in Article II, ceases to
provide its services;
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10.2

10.3

10.1.1

() the Licensee sublets or apportions part of the licensed assigned
space or otherwise permits its assigned space to be used by an
entity or an affiliate not a party to this Agrecment.

The Licensor will notify the Licensee in writing of any instances cited in
this subpart. The Licensece shall take corrective action as necessary to
eliminate the non-compliance and shall confirm in writing to the Licensor
within sixty (60) days following such written notice that the non-
compliance has ceased or been corrected. If Licensee fails to discontinue
or correct non-compliance and fails to give the required written
confirmation to the Licensor within the time stated above, the Licensor
may terminate the license(s), authorization and/or rights granted hereunder
for the poles and/or anchors at which such non-compliance has occurred.

Immediate Termination

Pole attachment license(s), authorization and/or rights are automatically and
immediately terminated by the Licensor if:

(a) except in circumstances in which Licensor has accepted evidence
of self-insurance in accordance with Article XIV, the Licensee’s
insurance carrier shall at any time notify the Licensor that the
policy or policies of insurance as required in Article XIV will be or
have been cancelled or amended so that those requirements will no
longer be satisfied,;

(b)  the Licensee shall fail to pay any sum due under Article 111 or to
deposit any surn required under this Agreement, or shall fail to
maintain satisfactory surety as required in Article XII;

(c) any authorization that may be required by any governmental or
private authority for the construction, operation and maintenance
of the Licensee’s facilities on a pole or anchor is denied, revoked
or cancelled.

General

10.3.1 In the event of termination of any of the Licensee’s licenses, authorization

and/or rights hereunder, the Licensee shall remove its facilities from the
poles and anchors within sixty (60) days of the effective date of the
termination; provided, however, that Licensee shall be liable for and pay
all fees and charges pursuant to provisions of this Agreement to the
Licensor until Licensee’s facilities are actually removed from the utility
pole(s) and anchor(s). If the Licensee fails to remove its facilities within
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10.4

11.1

10.3.2

10.3.3

the specified period, the Licensor shall have the right to remove such
facilities at the Licensee’s expense and without liability on the part of the
Licensor for damage or injury to such facilities or interruption of Licensee
services.

When Licensee’s facilities are removed from a pole or anchor, no
attachment to the same pole or anchor shall be made until the Licensee has
first complied with all of the provisions of this Agreement as though no
such pole or anchor attachment had been made previously and all
outstanding charges due to the Licensor for such pole or anchor have been
paid in full.

Any license issued under this Agreement shall automatically terminate
when Licensee ceases to have authority to construct, operate and/or
maintain its attachments on the public or private property at the location of
the particular pole covered by the license. Such automatic termination
shall be stayed if the Licensee has sought judicial or regulatory review of
the decision that: (1) has acted to terminate such authority or (2) has
declared that the Licensee lacks such authority.

Licensee’s Removal of Attachments

10.4.1

10.4.2

Licensee may at any time remove its attachments from a pole or anchor
after first giving Licensor written notice of such removal. Licensee shall
complete and provide to Licensor the Notification of Discontinuance of
Use of Poles as contained in APPENDIX IV hereto. Licensor shall verify
and execute such form within thirty (30) days of submission. Billing for
the attachment shall cease as of the last day of the month in which
verification occurs. Licensor may update this form from time to time
during the term of this Agreement.

Following such removal, no attachment shall again be made to such pole
until Licensee shall have complied first with all of the provisions of this
Agreement as though no such attachment had been made previously.

ARTICLE XI - ASSIGNMENT OF RIGHTS

Licensee shall not assign or transfer this Agreement or any authorization granted
hereunder, and this Agreement shall not inure to the benefit of Licensee’s
affiliates, successors or assigns without the prior written consent of Licensor,
which consent shall not be unreasonably withheld; provided, however, no consent
of Licensor is required if the Licensee assigns or transfers this Agreement to an
affiliate and notifies the Licensor of such assignment or transfer, including any
change in the notice address to be provided in accordance with subpart 15.3.
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11.2

11.3

12.1

12.2

12.3

12.4

13.1

In the event such consent or consents are granted by Licensor, then this
Agreement shall extend to and bind the affiliates, successors and assigns of the
parties hereto.

Pole space licensed to Licensee hereunder is for the use of the Licensee named in
this Agreement only, and Licensee shall not lease, sublicense, share with, convey
or resell to any affiliates, subsidiaries, or any others any such space or rights
granted hereunder.

ARTICLE XII - SURETY REQUIREMENTS

Upon request of Licensor, a new Licensee, or an existing Licensee that lacks a
history of prompt payments shall furnish bond or other satisfactory evidence of
financial security in an amount specified as follows in subpart 12.2 to guarantee
the payment of any sums which may become due to the Licensor for Attachment
Fees due hereunder and any other charges for work performed for Licensee by the
Licensor, including the removal of Licensee’s facility upon termination of any
authorization issued hereunder.

Licensee shall furnish a bond or other security satisfactory to the Licensor in the
following amounts: Security in the amount of $20.00 shall be required for each
authorized pole attachment. The total amount of security required hereunder shall
not exceed $300,000 or be less than $1,000. Security will not be required where
Licensee’s total attachment authorizations do not exceed ten (10).

If the financial security is in the form of a bond or irrevocable Letter of Credit,
such instrument shall be issued by a surety company or bank satisfactory to the
Licensor. The instrument shall contain a provision that the surety company or
bank will pay Licensor, within the dollar limits of the instrument, any sum
demanded by the Licensor as due under the Agreement, whether or not the
Licensee contests its liability to pay such sum, and whether or not the Licensor
exercises or has exercised any option it may have to terminate. If any such
amounts are paid by the surety company or bank, the Licensee shall restore the
surety bond or Letter of Credit to the full amount required under this Article,
within thirty (30) days after notice of such payment is sent to the Licensee.

The amount of the bond or the financial security shall not operate as a limitation
upon the obligations of the Licensee.

ARTICLE XIII - LIABILITY AND DAMAGES

Licensor reserves to itself, its successors and assigns, the right to locate and
maintain its poles and to operate its facilitics in conjunction therewith in such a

‘ VERIZON NEW ENGLAND INC. 19 03/06/02



13.2

133

13.4

manner as will best enable it to fulfill its own service requirements. Licensor
shall not be liable to Licensee for any interruption of Licensee’s service or for
interference with the operation of Licensee’s communications services arising in
any manner, except from Licensor’s sole negligence, out of the use of Licensor’s
poles.

Licensee shall exercise precaution to avoid damaging the facilities of Licensor
and of others attached to Licensor’s poles, and Licensee assumes all responsibility
for any and all loss from such damage caused by Licensee’s employees, agents or
contractors. Licensee shall make an immediate report to Licensor and any other
user of the occurrence of any such damage and agrees to reimburse the respective
parties for all costs incurred in making repairs.

Licensor shall exercise precaution to avoid damaging the facilities of Licensee.
Licensor shall make an immediate report to Licensee of the occurrence of any
such damage and agrees to reimburse the respective parties for reasonable, direct
costs incurred in making repairs.

Except to the extent as may be caused by the negligence of Licensor, Licensee
shall defend, indemnify and save harmless Licensor against and from any and all
liabilities, claims, suits, fines, penalties, damages, losses, fees, costs and expenses
arising from or in connection with this Agreement (including reasonable
attorneys’ fees) including, but not limited to, those which may be imposed upon,
incurred by or asserted against Licensor, by reason of:

(a) any work or action done upon the poles licensed hereunder or any part

thereof performed by Licensee or any of its agents, contractors, servants, or
employees;

(b) any use, occupation, condition, operation of said poles or any part thereof
by Licensee or any of its agents, contractors, servants, or employees;

(c) any act or omission on the part of Licensee or any of its agents, contractors,
servants, or employees, for which Licensor may be found liable;

(d) any accident, injury (including death) or damage to any person or property
occurring upon said poles or any part thereof arising out of any use thereof
by Licensee or any if its agents, contractors, servants, or employees;

{(e) any failure on the part of Licensee to perform or comply with any of the
covenants, agreements, terms or conditions contained in this Agreement;
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(£ payments made under any Workers’ Compensation Law or under any plan
for employees disability and death benefits arising out of any use of the
poles by Licensee or any of its agents, contractors, servants, or employees;

(g) the erection, maintenance, presence, use, occupancy or removal of
Licensee’s Facilities by Licensee or any of its agents, contractors, servants,
or employees or by their proximity to the facilities of other parties attached
to Licensor’s poles; provided that Licensee shall defend, indemnify, and
save harmless Licensor against and from any and all such liabilities, claims,
suits, fines, penalties, damages, losses, fees, costs and expenses brought,
made or asserted by any of Licensee’s agents, contractors, servants, or
employees of any of Licensee’s contractors or agents; or by

(h)  any and all such liabilities, claims, suits, fines, penalties, damages, losses,
fees, costs and expenses brought, made or asserted by any of Licensee’s
agents, contractors, servants, or employees of any of Licensee’s contractors
or agents.

13.5 Licensee shall indemnify, save harmless and defend Licensor from any and all
claims and demands of whatever kind which arise directly or indirectly from the
operation of Licensee’s attachments, including taxes, special charges by others,
claims and demands for damages or loss for infringement of copyright, for libel
and slander, for unauthorized use of television broadcast programs, and for
unauthorized use of other program material, and from and against all claims and
demands for infringement of patents with respect to the manufacture, use and
operation of Licensee’s poles, or otherwise.

The provisions of this Article shall survive the expiration or earlier termination of
this Agreement or any license issued thereunder.

ARTICLE XIV - INSURANCE

14.1 Licensee and its subcontractors (if any) agree to purchase and maintain during the
term hereof all insurance and/or bonds required by law or this Agreement
including without limitation:

{a) Commercial General Liability Insurance (including, but not limited to,
premises-operations, explosion and collapse, underground hazard, broad form
property damage, products/completed operations, contractual liability,
independent contractors, personal injury) with limits of at least $2,000,000.
combined single limit for each occurrence. (Limits may be satisfied with
primary and/or excess coverage.)
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(b) Commercial Automobile Liability with limits of at least $2,000,000.
combined single limit for each occurrence.

(c) Workers' Compensation insurance as required by Statute, and Employer's
Liability insurance with limits of not less than $1,000,000. per occurrence.,

142 All insurance must be in effect before Licensor will authorize Licensee to make
attachment to Licensor’s pole(s) and shall remain in force until such Atftachments
have been removed from all such poles.

143 Licensee shall annually submit to Licensor satisfactory evidence of such
insurance by an ACORD Form or other satisfactory form in general use by the
insurance industry for each company insuring Licensee to the effect that it has
insured Licensee for all liabilities of Licensee covered by this Agreement; and
that such certificates will name the Licensor as an additional insured under the
public liability policy and that it will not cancel or change any such policy of
insurance issued to Licensee except after giving of not less than sixty (60) days
written notice to Licensor. In the case of a self-insured Licensee, Licensor may
elect to accept satisfactory evidence of such self-insurance in lieu of the ACORD
Form.

ARTICLE XV - GENERAL PROVISIONS

15.1 Authorization Not Exclusive

Nothing herein contained shall be construed as a grant of any exclusive
authorization, right or privilege to Licensee. Licensor shall have the right to
grant, renew and extend rights and privileges to others not parties to this
Agreement, by contract or otherwise, to use any pole covered by this Agreement.

15.2 Failure to Enforce

Failure of Licensor to enforce or insist upon compliance with any of the terms or
conditions of this Agreement or to give notice or declare this Agreement or any
authorization granted hereunder terminated shall not constitute a general waiver
or relinquishment of any term or condition of this Agreement, but the same shall
be and remain at all times in full force and effect.

153 Notices
APPENDIX II sets forth where written notices required under this agreement
shall be sent to Licensor and Licensee. Notice shall be acceptable in the

following forms: first class mail, or if time-sensitive, facsimile followed by first
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15.4

15.5

15.6

15.7

class mail or overnight mail with receipt. Licensee shall complete APPENDIX II
and submit it to Licensor with this Agreement.

Severability

If any of the provisions of this Agreement shall be invalid or unenforceable, such
invalidity or unenforceability shall not invalidate or render unenforceable the
entire Agreement, but rather the entire Agreement shall be construed as if not
containing the particular invalid or unenforceable provision or provisions. If the
invalid or unenforceable provision or provisions shall be considered an essential
element of this Agreement, the parties shall promptly attempt to negotiate a
substitute therefor.

Choice of Law

The construction, interpretation and performance of this Agreement shall be
governed by and construed in accordance with the laws of the State or
Commonwealth where the Licensor’s poles are located, as set forth in this
Agreement, without regard to the principles of conflicts of law. All actions under
this Agreement shall be brought in a court of competent subject-matter
jurisdiction of the county of the capital of such State or Commonwealth or a
regulatory agency with subject-matter jurisdiction, and both parties agree to
accept and submit to the personal jurisdiction of such court or regulatory agency.
Licensee also agrees to submit to the jurisdiction of any court in the United States
wherein an action is commenced against Licensor based on a claim for which
Licensee has indemnified Licensor hereunder,

Compliance with Laws

The parties hereto shall at all times observe and comply with, and the provisions
of this Agreement are subject to, all laws, ordinances, and regulations which in
any manner affect the rights and obligations of the parties hereto under this
Agreement, so long as such laws, ordinances, or regulations remain in effect.

Licensee agrees to indemnify and hold harmless Licensor for, from and against
and defend Licensor against, any loss or damage sustained because of Licensee’s
noncompliance hereunder.

Survival
All rights and obligations hereunder granted or incurred prior to and which by

their nature would continue beyond the cancellation, termination, or expiration of
this Agreement shall survive such cancellation, termination, or expiration.
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15.8

15.9

15.10

15.11

Use of Information

Licensee may provide to Licensor license applications and business plans of its
future needs for pole attachments. Such information will allow Licensor to better
forecast personnel and equipment requirements. However, as to business plans,
such information shall be deemed for use as advance planning purposes only, and
no obligation shall be created that Licensor hire personnel or purchase equipment,
or Licensee submit license applications for the pole attachments. Such
information shall be used only by such employees or contractors of Licensor who
have responsibilities relating to the administration of, or to work to be performed
under, this Agreement and said employees shall treat such information as
Licensor treats its own confidential information of similar type and value.
Licensor’s obligations hereunder shall not extend to any information that are now
available to the public or become available by reason of acts or omissions not
attributable to Licensor.

Access 10 Records

Licensor, upon receipt of written request, shall provide access to Licensor’s pole
records in accordance with “Job Aid For Requests To Records™ attached hereto as
APPENDIX VIII. Licensor may update this form from time to time during the
term of this Agreement.

Dispute Resolution

In the case where Licensee claims that a term or condition is unjust or
unreasonable, Licensee shall submit a complaint to the Manager-License
Administration Group, specifying all information and its argument relied on to
justify its claim. Licensor shall provide a written response to such complaint
within 10 business days after receipt of the complaint. Such response shall
specifically address all contentions made by Licensee. If Licensee continues to
have issues, it may request a meeting with Manager-License Administration
Group to discuss such issues. Such meeting shall be held within five (5) business
days. Ifthe Licensee is not satisfied with the results of such meeting, it may file a
complaint with the regulatory body of competent jurisdiction.

Emergency Conditions

All parties shall work cooperatively in the case of an emergency to restore
service to their respective customers.
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ARTICLE XVI - TERM OF AGREEMENT

Except as provided below, this Agreement shall remain in effect; provided,
however, that the Licensor may, no less than two years from this date and upon
written notice, require the Licensee to engage in good-faith negotiations with the
Licensor to amend this Agreement to comport with regulatory changes or
obligations. If, parties cannot agree to an amendment, they shall submit the
matter to the regulatory agency with jurisdiction to resolve the matter, The
Agreement may be terminated by Licensee by written notice of termination no
less than 30 days prior to the effective date of such termination; provided,
however, that such early termination shall not become effective until the
Licensee has discontinued all existing licenses and has removed any and all
facilities. The Agreement may be terminated upon written notice by the Licensor
if, within one year from this date, the Licensee has placed no facilities on the
Licensor’s poles in accordance with the Agreement.

Upon execution, this Agreement cancels and supercedes all previously executed
Agreements between the parties with respect to the subject matter contained
herein. Upon execution, this Agreement cancels and supercedes all previously
executed Agreements between Vermont Telephone Company and New England
Telephone and Telegraph Company d/b/a NYNEX (now known as Verizon New
England Inc.

IN WITNESS WHEREOFEF, the parties hereto have executed this Agreement in
multiple originals on the day and year first above written.

Licensor: VERIZON NEW ENGLAND INC.

By:

(Print Name) _Susan Dyer Mercer

(Title) _for Director Qutside Plant Engineerin

(Date)

Licensee: VERMONT TELEPHONE COMPANY, INC.

By % / -
(Print Name)/ JM /7/ % 0
(Title) // - =

(Date) ~ %%}
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STATE OF VERMONT
PUBLIC SERVICE BOARD

Docket No. 5716

Amended Joint Petition of: (1) GTE )
Corporation, Contel Corporation, and WFT )
Acquisition Co. Eor approval to permit WFT )
Acquisition Co. to directly acquire all of )

the issued and outstanding shares of )
capital stock of Contel of Vermont, Inc.; ]

and (2) petition of WFT Acquisition Co. for )

approval to issue common stock and evidences )

of indebtedness )

Docket No. 5717

Joint Petition of WFT Acquisition Co. (WFT), }
Champlain Valley Telecom, Inc. {Champlain }
Valley}, STE/NE Acquisition Corp. (STE/NE), }
and Vermont National Telephone Company, Inc. )
(Vermont National} for: (1) approvals )
to liquidate Contel of Vermont, Inc. and )
distribute its assets and liabilities to }
WFT and thereafter allow dissolution of }
Contel of Vermont, Inc.; (2) approvals teo }
transfer the assets and liabilities of )
WFT to Champlain Valley, STE/NE, and )
Vermont National; (3) approvals for issuance }
of certificates of public good to Champlain )]
Valley, STE/NE, and Vermont National; and (4) }
approvals for Champlain Valley, STE/NE, and )

)

Vermont National to issue stock and evidences
of indebtedness )

Entered: 6/14/94

CERTIFICATE OF PUBLIC GOCD ISSUED TOQ
VERMONT TELEPHONE CO., INC., PURSUANT TO 30 V.S.A §231

IT IS HEREBY CERTIFIED that the Public Service Board of the State of
Vermont on this date finds and adjudges that the transfer, operation and
ownership of telephone systems assoclated with exchanges located in
Springfield, Chester, Saxtons River, Grafton, North Springfield, Hartland,
Wallingford, Danby, Pawlet, Middletown Springs, Mount Holly, Cuttingsville,
Sherburne, and Bridgewater, Vermont, from WFT Accuisition Co. to Vermont
Telephone Company, Inc., and the operation of said systems by Vermont
Telephone Company, Inc., will promote the general good of the State of
Vermont.

The terms contained in an Order in Dockets 5716/5717, entered June 14,

1994, shall be incorporated into this Certificate as if set forth in full

herein.



Docket No. 5716/5717 Page NEXTRECORD

DATED at Montpelier, Vermont, this 14th day of
June, 1994.

s/Richard H. Cowart }
) PUBLIC SERVICE
)
s/Suzanne D. Rude ) BOARD
)
) OF VERMONT
s/Leonard U, Wilson )

OFFICE OF THE CLERK
FILEDP: June 14, 1984

ATTEST: g/Susan M. Hudson
Clerk of the Board

NOTICE TOQ READERS: This decision is subject to revision of technical errors. Readers are

requested to notify the Clerk of the Board of any technical errors, in order that any necessary
corrections may he made.



STATE OF VERMONT
PUBLIC SERVICE BOARD

Docket No. 5716

Amended Joint Petition of: (1) GTE )
Corporation, Contel Corporation, and WFT }
Acquisition Co. for approval to permit WFT )
Ac¢quisition Co. to directly acquire all of }

the issued and outstanding shares of )
capital stock of Contel of Vermont, Inc.; )

and (2) petition of WFT Acquisition Co. for )

approval to issue common stock and evidences )

of indebtedness )

Docket No. 5717

Joint Petition of WFT Acguisition Co. {(WFT), )
Champlain Valley Telecom, Inc. (Champlain )
valley), STE/NE Acquisition Corp. {STE/NE), }
and Vermont National Telephone Company, Inc, )
{Vermont Natiomal) for: (1) approvals )
to liquidate Contel of Vermont, Inc. and )
distribute its assets and liabilities to )
WFT and thereafter allow dissolution of )
Contel of Vermont, Inc.; (2} approvals to )

transfer the adsetg and liabilities of
WFT to Champlain Valley, STE/NE, and
Vermont National; (3) approvals for issuance )
of certificates of public good to Champlain
Valley, STE/NE, and Vermont National; and (4)
approvals for Champlain Valley, STE/NE, and
Vermont National to issue stock and evidences
of indebtedness )

e

ettt Mt

Order Entered: 6/14/94
PRESENT: Ennis John Gidney, Hearing Officer

APPEARANCES: David Kroop, Esg.
for Vermont Department of Pubklic Service

Martin ¥. Miller, Eaq.

Victoria J. Brown, Esq.

Miller, Eggleston & Rosenberg, Ltd.
for WFT Acquisition Co., STE/NE

Acquisition Corxp., and Vermont Telephone
Co., Inc.

Frank P. Urso, Esqg.?!
for Killington Ltd.

Alan B. George, Esqg.

Carroll, George & Pratt

for GTE Corporation, Contel Corporation,
and Contel of Vermont, Inc.

I. INTRODUCTION

This proceeding involves two Joint Petiticons filed to effectuate the

1.
Filed a Notice of Appearance, but did not attend hearings.
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transfer of the Contel of Vermont, Inc., telephone systems to three =zeparate
operating companies. The first Jeoint Petition, filed on December 3, 1993,
amended on Jaﬂuary 26, 1994, and amended again on February 2, 1994, seeks
authorization from the Board to transfer all of the stock of Contel of
Vermont, Inc., from Contel Corporation to WFT Acquisition Co. WFT Acquisition
Co. is a Vermont corporation formed for the purpose of acquiring the stock and
assets of Contel of Vermont, Inc. It has three shareholders: Nordcom
Communications, Inc.,? Vermont Telephone Company,® and STE/NE Acquisition
Corp.*

A second Joint Petition, also filed on January 26, 1994, and amended on
February 2, 1954, seeks Board approval for the second phase of the proposed
transfera. In this phase, the assets and liabilities of Contel of Vermont,
Inc., will be distributed to WFT Acquisition Co., and Contel of Vermont, Inc.,
will be dissolved. At substantially the same time, WFT Acquisition Co. will
transfer certain assets and liabilities to two of its shareholders, STE/NE
Acquisition Corp. (d/b/a Northland Telephone Company of Vermont) and Vermont
Telephone Company, Inc., in exchange for each company's stock in WFT
Acquisition Co., and based on each company's percentage interest in WFT

Acquisition Co., all in accordance with a Stock Subscription Agreement entered

into by WFT Acquisition Co. and its shareholders. Exh. WFT-3 (EGH-2).

2. For purposes of the petition and testimony prepared in
this proceeding, Nordcom Communications, Inc., adopted the name
Champlain Valley Telecom, Inc., because at that time it intended
to change its corporate name to Champlain Valley Telecom, Inc.
This name change did not occur. Instead, WFT Acquisition Co.
plans to change its name to Champlain Valley Telecom, Inc., after
the conclusion of the stock transactions called for by the Stock
Subscription Agreement, described below. In the interim, WET
Acquisition Co. will operate as WFT Acquisition Co., d/b/a
Champlain Valley Telecom. The end result will eventually be the
same as originally envisioned; the operating company of the
"central cluster" will be Champlain Valley Telecom, Inc.

3. Formerly Vermont National Telephone Company. At the
hearing, counsel for the company stated that the name had been
officially changed. Tr. at 9; Stip. at 93.

4. Since the technical hearing in this case, STE/NE
Acquisition Corp. has registered to do business in Vermont under
the name Northland Telephone Company of Vermont. Stip. at 2.
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Vermont Telephone Company, Inc., will receive assets and liabilities

associated with the "southern cluster," as pictured on the map admitted as
WFT-4. STE/NE Acquisition Corp. will receive assets and liabilities
agsociated with the so-called "northern cluster" of Contel of Vermont, Inc.'s,

system, also as pictured on WFT-4. As noted, STE/NE Acquisition Corp. intends

to operate its Vermont system under the name Northland Telephone Company of
Vermont. WFT Acquisition Co. will retain assets and liabilities associated
with the "central cluster."

Once the other two stockholders have exchanged their stock for assets
and liabilities, the sole remaining stockholder, Nordcom Communicatioms, Inc.,
will be a holding company for all the stock of WFT Acquisition Co. WFT
Acquisition Co. will operate as WFT Acguisition Co., d4/b/a Champlain Valley
Telecom, until it changes its full corporate name to Champlain Valley Telecom,
Inc., which will continue as the operating company for the central cluster.

A prehearing conference in regard to both petitions was held on February
10, 1994, and the Hearing Officer issued a Prehearing Conference Memorandum
and Procedural Schedule on February 16, 19%4. Although the two dockets were
not formally consolidated, they travelled parallel paths.

Upon due notice, public hearings were held in Springfield and Bristol,
Vermont, on March 15, 1994 and March 17, 1994, respectively.

A technical hearing was held on March 31, 1994, at the Public Service
Board in Montpelier, Vermont. On May 31, 1994,

a Stipulation was filed between all the Petitioners, the Department of Public
Service, and Killington Ltd., the one other party to this proceeding. The
Stipulation stated that no contested issues remain and that the Board may
adopt the Proposed Findings and Order set forth below. At the technical
hearing, held on May 31, 1994, the parties described their Stipulation and
urged its approval as scon as feasible in light of the scheduled closing date

of June 28, 198%4.

II. FINDINGS OF FACT AND DISCUSSION

Based upon the substantial evidence of receord and the testimony
presented at the hearings, the Hearing Officer hereby reports the following

findings to the Board, in accordance with 30 V.S.A. 88,
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AA. The Parties
1. GTE Corporation is a New York corporation with its principal

offices at 1 Stamford Forum, Stamford, Connecticut. GTE Corporation owns all

of the issued and outstanding voting stock of Contel Corporation. BAmended

Joint Petition-II at 1.

2. Contel Corporation is a Delaware corporation which has its
principal executive offices at 245 Perimeter Center Parkway, Atlanta, Georgia.
Contel Corporation owns all of the issued and outstanding shares of capital

stock of Contel of Vermont, Inc. Amended Joint Petition-II at 1.

3. Contel of vVermont, Inc., is a Vermont corporation and has its
principal offices at 79 Sheep Davis Road, Pembroke, New Hampsghire. Contel of
Vermont, Inc., is a landline telecommunications carrier and a holder of a

Certificate of Public Good authorizing it to provide local exchange and
interexchange telecommunications services to over 35,000 access lines in
thirty exchanges in Vermont; the Company does business in this State under the
registered tradename, "GTE Vermont." Amended Joint Petition-ITI at 1-2.

4. WET Acquisgition Co. is a Vermont corporation with its place of
business in Waitsfield, Vermont. WFT Acquisition Co.'s stock is held by its
three shareholders in the following percentages: 35.73 percent is held by

Nordcom Communications, Inc,, (referred te throughout the Petitions and

testimony as Champlain Valley Telécom, Inc., -- see footnote 1 above); 50.32
percent is held by Vermont Telephone Company, Inc., {(formerly Vermont National
Telephone Company, Inc., -- see footnote 2 above); and 12.95 percent is held

by STE/NE Acquisition Corp., (d4/b/a Northland Telephone Company of Vermont --
see footnote 3 above). Haskin (WET) pf. at 4.

5. WFT Acquisition Co. was formed to acquire all the stock of Contel
of Vermont, Inc., which stock was available for sale only in a single package.
Id. at 5.

7 [ Nordcom Communications, Inc., is a wholly-owned subsidiary of
Selectronics Corporation, a Vermont corporation. Selectronices Corporation is
also the holder of 100 percent of the stock of Waitsfield-Fayston Telephone
Company ("Waitsfield Telecom"). Haskin (WFT) pf. at 6.

7. Vermont Telephone Company, Inc., ("VIC") is a newly-formed,
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privately-held company incorporated in Delaware. Guité pf. at 2. VTC will

have its headquarters in Springfield, Vermont. Haskin (WFT} pf. at 6.

8. STE/NE Acquisition Corp. is a wholly-owned subsidiary of ST
Enterprises, Ltd., of Dodge City, Kansas, whose principal subsidiary is

Sunflower Telephone Company, Inc. Sunflower Telephone Comparny, Inc., operates

telephone systems in Kansas and Colorade. A sister company of STE/NE

Acquisition Corp. will be acquiring GTE/Contel facilities in New Hampshire and

Maine contemporaneously with the purchase of assets in Vermont. STE/NE

Acquisition Corp. will direct its operations from regional headquarters to be

established in Maine. Haskin (WFT) pf. at 6-7. The company will also have a

local business office in Vermont. Tr. at 54.

9. STE/NE Acquisition Corp. will operate its Vermont telephone system

under the name Northland Telephone Company of Vermont. Further references in

these Findings and Order will be to "STE/NE/Northland." Stip. at 2.

B, The Proposed Transaction

10. WFT Acquisition Co. has entered into a Stock Purchase Agreement
with Contel Corporation, GTE Corporation and Contel of Vermont, Inc., to
purchase all of the issued and outstanding shares of capital stock of Contel
of.Vermont, Inc., from Contel Corporation. Exh. WFT-2 (EGH-1). The parties

have scheduled a closing date for June 30, 1994. Haskin (WFT) pf. at 7.
11. WFT Acquisition Co., Nordcom Communications, Inc.,

STE/NE/Nerthland, and VIC are parties to a Stock Subscription Agreement dated

NMovember 8, 1993, which governs the second phase of the transaction in which
the assets and liabilities acquired by WFT Acquisition are distributed among
three operating companies. Exhibit WFT-3 (EGH-2).

12. Substantially simultanecusly with the stock acquisition, WFT
Acquisition Co. will liquidate Contel of Vermont, Inc:, and assume the assets
and liabilities of Contel of Vermont, Inc. Revised Joint Petition at 6.

13. Also substantially simultaneocusly with the stock acqﬁisition, WFT
Acquisition Co. will transfer certain of the assets and liabilities it
acquired from Contel of Vermont, Inc., to two of its shareholders,
STE/NE/Worthland and VTC, in exchange for each company's stock in WFT

Acquisition Co. in accordance with the Stock Subscription Agreement. Haskin
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{cvT) pf. at 3; Exh. WFT-3 (EGH-2).

14. STE/NE/Northland will receive assets and liabilities asscciated
with the so-called "northern cluster" of the Contel of Vermont, Inc., system.
That cluster includes eight exchanges in Cabot, Marshfield, Peacham, Groton,
West Newbury, Montgowmery, Alburg and Isle La Motte. Owen pf. at 3; Exhs., WFT-
4 (EGH-3) and WFT-5 (EGH-4).

15. VTC will receive assets and liabilities associated with the so-

called "southern cluster" of the Contel of Vermont, Inc., system. That

cluster includes fourteen exchanges in Springfield, Chester, Saxtons River,
Grafton, North Springfield, Hartland, Wallingford, Danby, Pawlet, Middletown
Springs, Mount Holly, Cuttingsville, Sherburne, and Bridgewater. Owen pf. at
3-4; Exhs. WFT-4 (EGH-3) and WFT-5 (EGH-4).

16. Once it has redeemed the stock of, and transferred assets and
liabilities to, STE/NE/Northland and VIC, WFT Acquisition Co, will own and
operate the assets associated with the so-called "central cluster." That
cluster consists of eight exchanges in Bristeol, Addison, Charlotte, Hinesburg,
Panton, Richmond, Weybridge and Bridport. Revised Joint Petition at 4.

17. After the closing, WFT Acquigition Co.'s remaining shareholder will
be Nordcom Communications, Inc. Haskin (CVT) pf. at 3.

18. After the closing, WFT Acquisition Co. will change its full
corporate name to Champlain valley Telecom, Inc., and operate under that
name.® Throughout the remainder of these Findings and Order, the operating

company acquiring the central cluster of Contel of Vermont, Inc., will be

referred to as "Champlain Valley Telecom" or "CVT." Revised Joint Petition at

7.

c. Champlain Valley Telecom

Criterion 1: Financial Soundness and Stability

15. WFT Acquigition Co. has requested authorization to issue common
stock up to $21 million and long-term debt up to $73 million. As set forth in

Findings 76 and 495 below, respectively, STE/NE/Northland has requested

5. After the Closing, but prior to effectuating its full

corporate name change, WEFT Acquisition Co. will operate a public
service corporation in the central cluster as WFT Acquisition

Co.,

d/b/a Champlain Valley Telecom.
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authorization to issue stock up to $3 million and debt up to $10 million, and
VTC has recquested authorization to issue stock up to $11 millicn and debt up
to $37 million. Haskin (WFT) pf. at 9.

2¢. At phase two of the transaction (intended to happen substantially

gimultaneously with phase one)}, STE/NE/Northland and VTC will redeem thelr

stock in WFT Acquisition Co. in exchange for assets and liabilities associated

with their respective clusters. There will be no redemption by the remaining

shareholder, Nordcom Communications, Inc., which will be a holding company.
The operating company, WFT Acquisition Co., will change its name to Champlain

valley Telecom, Inc¢., and will finance its share of the acquisition with the

residual stock and debt amounts authorized and remaining once VIC and

STE/NE/Northland are netted ocut., Haskin (CVT) pf. at 3; Revised Joint

Petition at 7.

21. The amounts set forth in Finding 19 are greater than those

reflected in pro formas, which cover: (1} the cost of acguisition from GTE;

{2} the early retirement of the Contel of Vermont, Inc., debt to be assumed by

WFT Acquisition Ceo.; and {(3) the costs associated with negotiating and closing
the transaction. Haskin (WFT) pf. at 10.

22. To the extent that CVT borrows more funds than set forth in its pro
formas, it will commit proportiomately more equity to keep the same debt-to-
equity ratio as in its éro formas. The extra equity and debt that may be
raised will have no adverse impact on the operations and financial soundness
of CVT. Haskin (CvT) pf. at 21.

23. The long-term debt total includes 57,245,600 from the lending
institution to CVT for the purchase of an equity certificate in the lending
institution. Campbell pf. at 5. The lender from whom CVT anticipates
borrowing is the Rural Telephone Finance Cooperative ("RTFC"). Haskin (WFT)
pf. at 8.

24. The pro formas submitted, and the assumptions which underlie them,
demonstrate that CVT will have the necessary funds to pay its anticipated
operating expenses, repay debt principal and interest, and fund anticipated
capital additions, while maintaining a small surplus of cash in the event of a

contingency. Campbell pf. at 16; Haskin (CVT) pf. at 20.
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25. CVT's debt-to-equity ratio is reasonable, based on the rural nature

of the operation and the availability of low-cost capital. Such a debt-equity

ratioc is usual for companies the size of CVT. Campbell pf. at 11, 17; tr.

at
20-21.
Criterion 2: The Necesgsarv and Relevant Technical ¥nowledge, Experience

26. CVT's sister corporation, Waitsfield Telecom, is a locally owned

and operated telephone company which was incorporated in 18%04. It has one

exchange, serving approximately 4,600 access lines, covering 118 square miles.

It serves the towns of Fayston, Moretown, Waitsfield, Warren and a portion of

Duxbury. Haskin (CVT) pf. at 4.

27. The management personnel of CVT will be drawn from Waitsfield

Telecom. Accordingly, CVT will be managed by people who have substantial

experience in the telephone industry. Haskin pf. at 5; Exh. CVT-3 (EGH-6).

28. As to non-management employees, each of the shareholders of WFT
Acquisition Co. is contractually committed to offer employment to the current
Contel employees roughly in proportion to the number of access lines it
receives. CVT expects to draw from the ranks of the Contel of Vermont, Inc.,
employees, all of those employees who currently live in and serve the central
cluster. Haskin (CVT} pf. at 5.

29. CVT expects to add personnel to gerve accounting, data processing
and customer sales/service associate functions. Haskin (CVT) pf. at 5.

30. Waitsfield Telecom's policy is to provide the most up-to-date
education and training in all areas of telecommunications. CVT intends to use
Waitsfield Telecom's personnel policies and procedures for CVT. Haskin (CVT)
pf. at 6.

31. CVT possesses the necessary and relevant technical knowledge,
experience and ability to conduct the operations of the business and provide

service to customers efficiently and well. Haskin (CVT) pf. at 5-9.

Criterion 3: The Quality of Engineering and Facilities

32, The facilities which CVT will acquire meet all applicable federal,
state and industry standards to meet the reasonable expectation of customers.

Owen pf. at 6.

33. The eight exchanges which CVT will acquire are tied together by
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fiber except Addison and Bridport, where T-carrier is used. Owen pf. at 3.
34. SONET (Synchronous Optical Network) technology is being used in the
interoffice trunking between Richmond and Hinesburg and is expected to be

extended in 1994 from Hinesburg to Bristol. The availability of SONET

technology will allow greater flexibility in providing customized services for
individual ratepayers because of greater capacity and the speed with which

information can move through the telephone network. Owen pf. at 5-6.

35. In the first two years after acquisition, CVT intends (subject to

PSB review) to introduce Voice Mail, such as has been in place at Wailtsfield

Telecom for several years, and Paging Service, via an antenna owned by

Waitsfield Telecom on Lincoln Peak. In addition, CLASS (Custom Local Area

Subscriber Services) services will be offered (subject to PSB review) by CVT
when the service is econcmically viable, the 887 support network is
ubigquitous, and the real value of the service can be realized. Haskin (CVT)
pf. at 10:

36. Engineering and planning for Waitsfield Telecom is performed at the

administrative offices in Waitsfield. CVT plans to bring Contel of Vermont,

Inc., engineering and planning staff to Waitsfield where they will be

centralized and used for both Waitsfield Telecom and CVT. Haskin (CVT) pf. at

16.

37. CVT possesses the quality of engineering and facilities necessary
to meet all applicable state, federal, and industry standards and to fulfill
the reasonable expectations of customers. Haskin (CVT) pf. at 10-13.

Criterion 4: Capital Improvements, Replacements and Additions

38. CVT is committed to complete the 1994 budget as outlined by Contel
of Vermont, Inc. CVT will develop its own detalled five-year capital
construction budget utilizing the Contel of Vermont, Inc., information as a
starting point. CVT is making a commitment to providing a telecommunications
network that provides customers with a high quality of service. Haskin (cvf)
pf. at 19.

39. Since Waitsfield Telecom's exchange is contiguous with the
exchanges that will make up CVT, CVT will comnsider connecting the two

networks. 1In addition, Waitsfield Telecom could potentially connect to an
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existing fiber route between Bristol and Huntington. A likely route for this

fiber would be over State Route 17. Haskin (CVT) pf. at 18-19.

40. CVT has plans and a commitment to achieve a realistic program and
gschedule for the implementation of capital improvements, replacements and
additions. Haskin (CVT) pf. at 18-19.

Criterion 5; Customer Servige

41. CVT has committed to specific standards of operation, enumerated in
its testimony, which reveal a commitment to respond promptly to service orders
and customer inquiries. Haskin (CVT) pf. at 7; Haskin (WFT} pf. at 18-19.

42. Customer sales/service associates will perform a follow-up call
after the completion of every service order to ensure that the service was

completed to the customer's satisfaction, to answer guesticons, and teo review

the options of any services new te the customer. Haskin (CvT) pf. at 7.

43. Waitsfield Telecom uses training packages developed by NYNEX and
the Bureau of Business Practice, covering topics on telemarketing,
professional telephone skills, and gquality customer service, to train its
customer sales and service associates. CVT will adopt the same training
techniques. Haskin (CvT) pf. at 9.

44, CVT will provide the following non-regulated services to those
customers regquesting them: customer premise equipment® {CPE) services;
business system services through a referral agreement with AT&T business
systems; and inside wire services {("Wirecare Plus"}, a monthly maintenance
package to its customers who still want their phone company to maintain
veyerything." Haskin (CVT} pf. at 12-13.

a5, I find that CVT has systems, facilities and procedures to
accommodate customer information requests and complaints respecting service.

Criterion 6: The Ability to Provide Emergency Service to Public
Authorities and Others

46. Because the three operating companies can expect to call upon one
another when there is a wmajor emergency, they will have extra forces when

necezsary to respond te problems or outages in any individual part cof the

6. The phrase "customer premises equipment" ("CPE"}
includes, for example, telephone handsets sold or leased by a
telephone company and located on a customer's premises.
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vermont system which they are acquiring. Additionally, independent telephone

companies of New England have a cooperative agreement with respect to
responding to emergency conditions. Haskin (WFT) pf. at 19,

47. Information concerning the entire Contel of Vermont, Inc., system
is available to service personnel in a computer-assisted design (CAD) format.
That availability, plus the ubiquity associated with remote testing and
monitoring, enables response times to be prompt in the event of ocutages or

other trouble reports. Thus, CVT will be able to provide prompt emergency

service when necessary. Haskin (WFT) pf. at 19; Owen pf. at 7.

Criterion 7: Established Rates, Terms and Conditions of Service

48. Local rates are expected to remain at their existing levels for at
least two years. CVT plans to adopt the existing Contel of Vermont, Inc.,
tariff as presently approved and on file with the Beard. Alternatively, CVT

may choose to adopt the existing Waitsfield Telecom tariffs approved and on

file with the Board. Haskin (CVT) pf. at 18.

D. Vermont Telephone Company

Criterion 1: Financial Soundness and Stability

49. VTC seeks authorization to issue common stock up to the amount of
eleven million dollars ($11,000,000) and long-term debt up to the amount of
thirty-seven million dollars ($37,000,000). These amounts are greater than

those reflected in its pro formas, which cover: (1) the cost of acquisition
from Contel; (2) the early retirement of the Contel of Vermont, Inc., debt to
be assumed by WFT Acquisition Co.; and {3) the costs associated with
negotiating and closing the transaction. Guité pf. at 19.

50. To the extent that VIC borrows more funds, it will dedicate
proportionately more equity so as to keep the debt-to-equity ratio the same as
set forth in the pro formas of Mr. Campbell. The extra equity and debt that
may be raised will have nc adverse impact on the operations and financial
soundness of VIC. Guité pf. at 20.

51. Equity funding for the initial acquisition will come from cash
supplied by VTC's shareholders. Guité pf. at 19.

§2. The lender from whom VTC will borrow will in all likelihood be

RTFC. Guité pf. at 19. The long-term debt total includes $3,643,000 from the
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lending institution to VTC for the purchase of an equity certificate in the
lending institution. <Campbell pf. at 18.

53. The pro formas submitted, and the assumptions underlying them,

demonstrate that VIC will have the necessary funds to pay its anticipated
operating expenses, repay debt principal and interest and fund anticipated
capital additions, while maintaining a small surplus of cash available to

respond to a contingency. Campbell pf. at 18; Guité pf. at 19-20.

Criterion 2:

The Neceggary and Relevant Technical Knowledge, Experience
and Abilit

54. Management will be organized to consist of senior management in

Springfield, Vermont, including Paul Symanski, the current District Manager of

Contel of Vermont, Inc. VIC will also rely on a senior management group

experienced in the telecommunications industry. Guité pf. at 2; 5-a.

55. VTC will alsc obtain management assistance from Bruncor Inc., a
Canadian corporation which owns New Brunswick Telephone Company, Inc.,
{"NBTel"}, which has over 450,000 telephone access lines. Guité pf. at 3.

.56. Bruncor and NBRTel will assist with: (1} the identification and

evaluation of key VTC management; (2) the development and installation of VTC

customer service gystems; (3) the development and implementation of new
customer services; and (4) the development and implementation of cost

controls. Guité pf. at 3-4.

57. Pursuant to the agreement with Contel, VTC will continue to employ
a proportionate number of existing Contel of Vermont, Inc., employees. In
addition, VTC will likely recquire additional employees from within GTE's
northern New England operaktions or from new hires. Guité pf. at 7-8.

58. I find that VTC possesses the necessary and relevant technical
knowledge, experience and ability to conduct the operations of the business
and provide service to customers efficiently and well.

Criterion 3: The Quality of Engineering and Facilities

59. VTC's operations will be directed from its Springfield, Vermont
headquarters. It also intends to evaluate establishing a small satellite
office in either the Wallingford or Sherburne area,

with the goal of making

customexr access easier. Guité pf. at 11.

60. Today centrex custom calling features ({(call forwarding, call
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waiting, three-way calling, speed calling) are available throughout the
system. SS57-enhanced calling is available in Springfield but is not fully in
use., Paging is available in Springfield. VTC will continue to support these
existing services, and will extend new services throughout the sgystem ag
demand warrants. Guité pf. at 10-11.

61. Following closing, VIC's senior management and consultants will
develop a five-year plan for its Vermont system, which shall include
evaluation of implementation of a cost-effective synchronous optical network,
optical fiber-based transmission network. Guité pf. at 5.

62. With regard to non-regulated operations, VITC will continue to offer
customer premises equipment service at the level currently offered by Contel
of Vermont, Inc.; VIC will continue to support business systems now under
lease or purchase plans and will offer new technology to the business
subscribers such as enhanced centrex and wireless PBX and XTS systems; and VTC
will continue to provide wire maintenance. @Guité pf. at 12-13,

63. I find that VTC possesses the quality of engineering and facilities
necessary to meet all applicable state, federal, and industry standards, and
to fulfill the reasonable expectations of customers.

Criterjon 4: Capital Improvements, Replacements and Additions

64. VTC intends to establish a 5-year network plan to determine its
construction requirements needed to continue to provide quality service for
its subscriber base. The network plan will evaluate various alternatives,
inciuding the establishment of additional remote switching units or
consolidation of other sites. The plan will evaluate the condition of copper
and optical facilities. In addition, an optical-fiber-based SONET
infrastructure to enable broadband distance learning capabilities and other
enhanced services will be evaluated in the five-year plan. Guité pf. at 18.

65. Additional fiber optic lightwave technology will be used in the
future network. Copper loops in many or most cases will be reduced to less
than 12 to 15KF to meet future data and special service requirements. Guité
pf. at 18.

66. I find VTC has plans and a commitment to achieve a realistic

program and schedule for the implementation of capital improvements,
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replacements and additions.
Criterion 5: Custowmer Service

67. Currently, Contel of Vermont, Inc., handles customer contacts
through GTE's national network, with ocut-of-state control of virtually all
customer-related services. Through the establishment of a local business
office, VIC will be able to move many customer service functions to Vermont.
Guité pf. at 8-9.

68. VTC will establish a local trouble report number which customers
may call during and after business hours. All inside and outside plant
personnel will be dispatched locally. Guité pf. at 8-9.

69. VTC intends to train and support its local personnel, so that every
employee becomes part of its local sales and marketing force. Its stated goal
is to prepare for future competition by developing new and cost-effective ways
to gserve business and residential customers. Guité pf. at 8-9.

70. To insure quality customer service, the new Springfield, Vermont,
customer service department will keep an automated daily log of all customer
calls received. To the degree possible, each incoming customer call will be
handled by a single service representative who will be empowered to initiate
appropriate action to remedy the customer's probklem. Guité pf. at 9.

71. After a VIC technician completes a repair or gservice call, the
dispatcher will call the customer to ascertain that customer se?vice has been
restored and that the customer believes his complaint has been fully resolved.
If a customer cannot be reached by telephone, the company will send follow-up
letters. Guité pf. at 9.

72. To train its customer service representatives, VTC will use in-
house training with "Quality Circles" led by outstanding employees, as well as
training seminars offered by various telephone associations such as USTA and
NTCA, or through arrangements with NBTel and United States telephone
companies. Guité pf. at 10.

73. I find that VTC has systems, facilities, and procedures to
accommodate customer information requests and complaints respecting service.

Criterion 6: The Ability to Provide Emergency Service to Public
Authorities and Others

74. VTC will be able to provide prompt emergency service when
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necessary. See Findings 46-47, above.

Criterion 7: Established Rates, Terms and Conditions of Service

75. Local rates are expected to remain at their existing levels for at
least two years. VTC plans to adopt the existing Contel of Vermont, Ing.,
tariffs as presently approved and on file with the Board. Guité pf. at 17.
E. STE/NE/Nerthland

Criterion 1: Financial Soundness and Stability

76. BSTE/NE Acquisition Corp. is requesting authorization to issue
commen stock up to the amount of three million dollars ($3,000,000) and long-
term debt up to the amcunt of ten million dollars (510,000,000). These
amounts are greater than those reflected in its pro formas, which cover: (1)

the cost of acquisition from Contel; (2} the early retirement of the Contel of

vermont, Inc., debt to be assumed by the WFT Acquisition Co.; and {3} the
costs associated with negotiating and closing the transaction. Duda pf. at
14.

77. To the extent that STE/NE/Northland borrows wmore funds, it will
dedicate proportionately more equity, so as to keep the debt-to-equity ratio
the same as set forth in the pro formas of Mr. Campbell. The extra equity and
debt that may be raised will have no adverse impact on the operations and
financial socundness of STE/NE/Northland. Duda pf. at 14.

7é. Equity funding for the initial acquisition will come from cash
supplied by ST Enterprises, Ltd., the parent company of STE/NE/Northland.

Duda pf. at 13.

79. The pro formas submitted and the assumptions supporting them
demonstrate that STE/NE/Northland will have the necessary funds to pay its
anticipated operating expenses, repay debt principal and interest, and fund
anticipated capital additions, while maintaining a small surplus of cash in

the event of a contingency. Campbell pf. at 20; Duda pf. at 14.

Criterion 2: The Necesgssary and Relevant Technical Knowledge, Experience
and Ability

80. STE/NE Acquisition Corp. is a wholly-owned subsidiary of 8T
Enterprises, Ltd. ("STE"), a Kansas corporation with corporate headquarters in
Dodge City, Kansas. STE is a management company that provides management,

accounting, billing and purchasing services for four entities. These include
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an independent telephone company (Sunflower Telephone), which serves
approximately 4,400 access lines in two states covering nearly 4,000 square
miles. Sunflower is 100% digital (Northern Telecom} and has all one-party,
buried service. All but three exchanges are served by fiber interexchange
facilities. Duda pf. at 3.

81. STE/NE/Northland's management team has extensive engineering
expertise by education, training and experience. STE/NE/Northland's
engineering staff will be supplemented and assisted by outside engineering
firms, as warranted, to stay abreast of new technolegies. Duda pf. at 13.

82. STE/NE/Northland will establish a New England regional
headquarters, located in Maine, and a local business office in Vermont. Tr.
at 54. Management will comsist of the President, located in Maine, and an
Executive Vice Presgident/General Manager responsible for customers in Vermont,
ineluding customer contact, installation, repair, testing, engineering, and
construction, and public, regulatory and legislative éffairs. These offices
will receive support from the corporate staffs of STE and its parent, MJID
Communications, Inc. Duda pf. at 4.

83, STE/NE/Northland is obligated to continue to employ a number of
current Contel of Vermont, Inc., employees proporticnate to the number of
access lines it will acquire. Currently, Contel of Vermont, Inc., employs
four (4) people to provide service in the Northermn c¢luster. Duda pf. at 5.

84. STE/NE/Northland's objective is to provide locally those support
services that directly touch its customers. Customer sales and service
associates will be employed for a variety of functions. Duda pf. at 5.

B5. STE/NE/Northland will use vendors, in-house staff and trade
agssociations to facilitate training for customer service/sales associates.
These methods will be consistent with the existing methods used teo train
customer service associates responsible for STE's telephone customers in
Kansas and Colorado. Duda pf. at 7.

86. STE/NE/Northland will continue to train current Contel of Vermont,
Inc., employees within their specific job responsibilities using

manufacturers' training programs and in-house programs. Periodically, these

employees will also attend local and national trade association shows and
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seminars concentrating on new equipment and services. Duda pf. at 7.

87. I find that STE/NE/Northland possesseg the necessary and relevant
technical knowledge, experience and ability to conduct the operations of the
business and provide service to customers efficiently and skillfully.

Criterion 3: The Quality of Engineering and Facilities

88. STE/NE/Northland plans to evaluate the introduction of new services

consistent with Contel of Vermont, Inc.'s planned and scheduled deployment and

to introduce new services consistent with the financial and service objectives
of STE/NE/Northland. Duda pf. at 7.

89. Any engineering/planning activities not performed by
STE/NE/Northland's existing staff will be out-sourced to other
telecommunications engineering firms or other independent companies. Such
activities could include large construction projects or acquisitions of very
high-tech equipment. STE/NE/Northland will generally expand the capabilities
of its facilities based on its customers' demands. Duda pf. at 11,

90. Non-regulated services such as inside wire and telephone
maintenance, CPE sales, and business system sales and service, will be
provided in a manner consistent with current practice. Duda pf. at 15.

91. I find that STE/NE/Northland possesses the cuality of engineering
and facilities necessary to meet all applicable state, federal, and industry
standards, and to fulfill the reasonable expectations of customers.

Criterion 4: Capital Improvements, Replacements and Additions

92. Each of the complexes STE/NE/Northland is acquiring has digital
switching and fiber facilities. BExh. WFT-4 (EGH-3); Owen pf. at 3, 7. Aall
interexchange facilities have digital capability. STE/NE/Northland plans to
expand the fiber deployment in the Cabot complex, while other complexes
already have interexchange fiber in place. Future service plans will be made
available consistent with Contel's current plans for introduction of services
such as S57. Duda pf. at 12.

93. STE/NE/Northland will evaluate both the existing and planned
network evolution plan and develop the necessary intercompany relationships to

maximize Contel's current plans. Duda pf. at 12.

94. STE/NE/Northland, in conjunction with the newly acquired employees,
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local management, and other independent companies, will review all
construction plans and network configurations to determine and implement the
most efficient network possible. Duda pf. at 13,

95. I find that STE/NE/Northland has plans and a commitment to achieve
a realistic program and schedule for the implementation of capital
improvements, replacements and additions.

Criterion 5: Customer Service

96. Customers in Vermont will be able to communicate with the local
business office via an 800 or otherwise toll-free number. Tr. at 54. This
number will be available during normal office hours as well as for after-hours
calls. After-hours service personnel will be notified wvia pager or other
available technology. Duda pf. at 4.

97. Since STE/NE/Northland intends to continue to use Contel of
Vermont, Inc., employees to serve customers in the exchanges it will acquire,
no major changes are anticipated in the support services that customers
currently receive. Duda pf. at &.

98. STE/NE/Worthland has adopted specific standards of operation set
forth in the testimony, which will enable it to respond promptly and
adequately to customer information requests and complaints. Haskin (WFT) pE£.
at 18-19; Duda pf. at s.

99. I find that STE/NE/Northland has systems, facilities and procedures
to accommodate customer information requests and complaints respecting

service.

Criterion 6: The Ability to Provide Emergency Service to Public
Authorities and Othersg

100. I find that STE/NE/Northland will be able to provide prompt
emergenc? service when necessary. See Findings 46-47, above,

Criterion 7: Established Rates, Texms and Conditions of Service

101. It is anticipated that local rates will remain at their existing
levels for at least two years. S8TE/NE/Northland will adopt the existing

Contel of Vermont, Inc., tariffs as presently approved and on file with the

Public Service Board. Duda pf. at 12.

) Additional Terms and Conditions

102. In reaching their Stipulation, the parties have agreed that the
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Board's approval of the establishment, ownership, and operation of telephone
systems by Champlain Valley Telecom {currently called WFT Accquisition Corp.),
STE/NE Acquisition Corp., d/b/a Northland Telephone Company of Vermont, and

Vermont Telephone Company, Inc. {(hereafter the "Operating Companies") shall be

gubject to the terms and conditions set forth in findings numbered 103 through
121, below. Tr. 5/31/94 at 7.

103, wWithin ten (10) days of the final closing involving the transfers

authorized in this Order (the "Closing"), each of the Operating Companies will
submit to the Board a copy of the promissory notes showing the final terms of
each Company's financing with each lender providing financing for the
transactions approved in this Order. Id.

104. The Operating Companies will not seek an increase in local rates
to take effect prior to two years after the Closing, except that the Companies
may seek a rate increase if exogenous changes make such an increase necessary.
Id.

105. The Operating Companies will inform the Board and the Department
of Public Service (the "Department") upon receipt of the waivers or approvals
requested from the FCC in connection with this acgquisition. Id.

106. By July 31, 1996, the Operating Companies will submit to the
Department and the Board, a cost of service study for calendar year 19395,

consistent with Part 36 of the Rules and Regulations of the Federal

Communications Commission. CVT will cause a similar cost of service study to

be submitted for its sister company, Waitsfield-Fayston Telephone Company,
Inc. Id.

107. Within 90 days after Closing, the COperating Companies will provide
to the Board and the Department the methodology which was used to allocate
among the three Operating Companies the depreciation reserve and deferred
income taxes accrued by Contel of Vermont, Inc., as well as the results of
such allocation metheodoleogy. Id.

108. Docket 5666 concerning municipal calling problems experienced by
customers of Contel of Vermont, Inc., will remain open notwithstanding the
transactions approved herein. The Operating Companies will become parties to

Dacket No. 5666, and the Board may impose any remedy against each of the
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Operating Companies that it could have imposed on Contel of Vermont. The
Operating Companies will also become parties to twe generic Board proceedings:

Docket No. 5670 (Board Investigation in re: DPS's Petition for a Generic

Investigation Into Expanded Local Calling Areas) and Docket No. 5612 (Board
Investigation Into Funding Mechanism For the Vermont Lifeline Program).
Within ten (10) days after Closing, each Operating Company will file a Notice
of Appearance in all three dockets. Id.

109. If the Operating Companies seek any change in the accounting

practices or procedures used in preparing their annual reports required to be

filed with the Department, they will seek prior approval of such a change from

the Department. For any changes which are subject to the exclusive
jurisdiction of the FCC, such approval will not be required. Id.

110. Each of the Operating Companies will follow existing Board Rules
and procedures to phase out multiparty telephone sexrvice, as set forth in PSB
Docket No. 4997. Id.

111. EBach of the Operating Companies will include in its annual report
for 1995, a summary of all capital improvements and additions made to its
system during that year which cost, on an individual basis, more than
$100,000. If a Company designates such information "allegedly confidential,®
the Department will not disclose such information to any person outside the
Department unless otherwise ordered by the Board with seven days' notice to
the Company. Id.

112. Within six (6) months of the Clogsing, Champlain Valley Telecom
{currently called WFT Acquisition Co.) and STE/NE Acquisition Corp., will file
with the Department and the Board a summary of the methodology that each
company intends to use in allocating costs among affiliated companies. Id.

113. The Operating Companies agree not to include costs above book
value in rate base for intrastate ratemaking, except as may be authorized by
law. Id.

114. Each Operating Company will file new tariffs identical to the
tariffs of Contel of Vermont, Inc¢., currently on file, within ten (10} days of
Closing. CVT may at its option file tariffs identical in form to those of

Waitsfield-Fayston Telephone Company, Inc. Id.
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115. Within 30 days of this Order, each of the Operating Companies will

file for approval by the Board, forms for disconnection notices which comply

with Board Rules 3.300 and 3.400. An Operating Company may not disconnect

customers or issue disconnection notices pursuant to Board Rules 3.300 or
3.400 until the relevant form filed by such company is approved. Id.

116. 1In handling delinquent customer accounts, esach of the Operating
Companies will honor any agreement entered into by Contel of Vermont, Inc.,
with a delinguent customer relating to a repayment plan. With respect to
delingquent Contel of Vermont Inc., accounts receivable for which no repayment
plan was entered into by Contel of Vermont, Inc., with the delingquent
customer, each Operating Company will collect such accounts receivable, or
disconnect customers or issue disconnection notices, only in accordance with
Board Rules 3.300 or 3.400, and only after a discounection notice form, as
described in paragraph 115 above, has been approved by the Board. Id.

117. For the purposes of applying Board Rule 3.200, all Contel of
Vermont, Inc., customers who receilve service immediately prior to Closing,
will be treated as existing customers of the relevant Operating Company

immediately after Closing. Id.

118. Each of the Operating Companies will file within 30 days of this

Order a pole attachment tariff complying with Board Rule 3.700. Id.

119. Each of the Operating Companies will provide to each customer free
of charge, directories which contain listings covering all areas that the
customer can call toll-free. 1In addition, each of the Operating Companies
will provide to each customer free of charge, directories which contain
listings which are at least as extensive as those provided tc such customer by
Contel of Vermont, Inc., immediately preceding Closing. &All directories will
list the toll-free calling areas of all exchanges included in the directory.
Id.

120. Each of the Operating Companies and Contel of Vermont, Inc., will
complete the "milestone report" in accordance with the instructions set forth
in the Department's letter of May 18, 19%4. Id.

121. Prior to Closing, each of the Operating Companies will provide a

detailed organizational chart showing each current and anticipated
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‘administrative, supervisory, technical and professional employee, the
responsibilities of each such current or anticipated employee, and a summary
of the educational and professional experience of each such current or

anticipated employee. Id.

III. CONCLUSIONS OF LAW & RECOMMENDATIONS

Based upon all the foregoing, I conclude that: (1) the proposed
transfer of assets and liabilities of Contel of Vermont, Inc. to Champlain
Valley Telecom (currently called WFT Acquisition Co.}, (2) the proposed
subsequent re-transfer of certain assets and liabilities from Champlain valley
Telecom to Vermont Telephone Company, Inc., and STE/NE Acquisition Corp.,
d/b/a Northland Telephone Company of Vermont, and {3) the ownership and
operation by Champlain Valley Telecom of the remaining telephone systems in
the "central cluster," will promote the general good of the State of Vermont
as required by 30 V.S.A. §§102 and 231.

I further conclude that ownership and operation by Vermont Telephone
Company, Inc., of certain telephomne systems transferred from Champlain Valley
Telecom, will promote the general gocd of the State of Vermont as required by
30 V.S.A. §231.

I further conclude that ownership aﬁd cperation by STE/NE Acquisition
Corp., d/b/a Northland Telephone Company of Vermont, of certain telephone
systems transferred from Champlain Valley Telecom, will promote the general
good of the State of Vermont as required by 30 V.S.A. §231.

I further conclude that certificates of consent to transfer assets,
pursuant to 30 V.S.A. §109, should be issued in furtherance of the transfers
described herein.

The parties have waived the right to comment on the Hearing Officer's

proposal for decision pursuant to 3 V.S5.A. §811.

DATED at Montpelier, Vermont, this 9th day of June, 2008.

5/Ennis John Gidne
Ennis John Gidney
Hearing Officer
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Iv. BOARD DISCUSSION

We adopt the Hearing Officer's findings and conclusions, and approve the

sales and transfers on the terms recommended, subject to the modifications in

the Order discussed below. These modifications are the result of three

principal concerns,

First, our approval of these transactions does not imply inclusion in
rates of all the costs associated with the debt and equity financings. The

proposed purchases include "goodwill," and/or a market premium, approaching

some forty million dollars ($40,000,000). Expenditures to support such

premiums will not be included in rates. This Board's long standing pelicy has

been to consider only the book value, or historical cost, of tangible assets

for rate-making purposes.’

Second, we will not permit Champlain Valley Telecom to chcoose whether it

prefers the tariffs of Contel of Vexrmont, Inc., or the tariffs of Waitsfield-

Fayston Telephone Company, Inc., absent regulatory oversight. Fairness

requires that no ratepayer be subjected to a rate increase outside of the

expected regulatory process. In effect, CVT is purchasing certain assets and

liabilities of Contel of Vermont, Inc. Consequently, CVT ghall file new

tariffs identical to the tariffs of Contel of Vermont, Inc., except that it

may at its option file tariffs identical in form to those of Waitsfield-
Fayston Telephone Company, Inc., if said tariffs are lower than the
corregponding tariffs of Contel of Vermont, Imnc. Should CVT wish to increase

any tariff above the level of Contel of Verment, Inc., it must follow the

regulatory approval process set out in Title 30.

Third, we note that these transactions involve the breakup of a medium-
sized telecommunications company into three smaller ones. This is contrary to
the conventional wisdom that economies of scale, and with them lower rates,
will accrue when there is market cconsclidation. Furthermore, two of the
corporations, STE/NE/Northland and VTC, have nc prior history in Vermont,

Because of the uncertainties inherent in these circumstances, the Board will

conduct a service quality assessment of the Operating Companies in two years.

7. See, e.g. Docket WNo. 5396, Joint Petition of Central
Vermont Public Service Corporation and Allied Power and Light
Company . . . , Order of 7/18/90 at 30.
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This will include a review of service gquality, customer satisfaction,

appropriate rate levels, the introduction of new services, and consideration

of whether the continuation of the franchises granted by today's Order will be

in the public interest.
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V. ORDER
IT IS HEREBY CRDERED, ADJUDGED AND DECREED by the Public Service Board

of the State of Vermont that:

1. The Findings of Fact, Conclusions of Law & Recommendations of the

Hearing Officer in this case are adopted as Findings by the Board, except as

modified herein.

2. WFT Acguisition Co. is authorized to acquire all the stock of

Contel of Vermont, Inc¢., from Contel Corporation. Such acquisition will

promote the public good and is approved pursuant to 30 V.S5.A. §107.
3. Substantially simultaneously with such acquisition, WFT Acquisition
Co. is authorized to liguidate Contel of Vermont, Inc., and assume the assets

and liabilities of Contel of Vermont, Inc. Such transfer will promote the

general good of the State of Vermont, and a certificate of consent pursuant to

30 V.5.A. 8109 shall be issued.

4. Substantially simultanecusly with the assumption by WFT Acquisition
Co. of the assets and liabilities of Contel of Vermont, Inc., WFT Acquisition
Co. is authorized to transfer certain of those assets and liabilities to
STE/NE Acquisition Corp., d/b/a Northland Telephone Company of Vermont, in
exchange for that company's stock in WFT Acquisition Co., all in accordance
with the terms set forth in the Stock Subscription Agreement, which was
entered into evidence as Exhibit WFT-2. Such transfer will prowmote the
general gocd of the State of Vermont, and a certificate of consent pursuant to
30 V.5.A. §109 shall be issued to WPFT Acqguisition Co.

5. Also substantially simultanecusly with the assumption by WFT
Acquisition Co. of the assets and liabilities of Contel of Vermont, Inc., WFT
Acquisition Co. is authorized to transfer certain of those assets and
liabilities to Vermont Telephone Company, Inc., in exchange for that company's
stock in WFT Acquisition Co., all in accordance with the terms set forth in
the Stock Subscription Agreement, which was entered into evidence as Exhibit
WFT-2. Such transfer will promote the general good of the State of Vermont,
and a certificate of consent pursuant to 3¢ V.S5.A. §109 shall be issued to WFT

Acquisition Co.

6. WFT Acquisition Co. is authorized to establish, maintain, own and
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operate a public service corporation and shall be granted a certificate of
public good pursuant to 30 V.S.A. §§102 and 231. Upon completion of the
transfers described in sections 4 and 5 above, WFT Acquisition Co. will
operate the public service corporation in the remaining "central cluster,”
using the name WFT Acquisition Co., d/b/a Champlain Valley Telecom, until such
time as it completes its full corporate name change to Champlain Valley
Telecom, Inc.

7. STE/NE Acquisition Corp., d/b/a Northland Telephone Company of
Vermont, shall be granted a certificate of public goed pursuant to 30 V.S.A.
§231 to operate a public service corporation.

8. Vermont Telephone Company, Inc. shall be granted a certificate of
public good pursuant to 30 V.S.A. 8231 to operate a public service
corporation.

9. The issuance of common stock by WFT Acquisition Co. up to twenty-
one million dellars ($21,000,000) and evidences of indebtedness up to seventy-
three million dellars ($73,000,000) will be consistent with the general gcod
of the State, and permission is granted pursuant to 30 V.S.A. §1l08(a).

10. With respect to Vermont Telephone Company, Inc., and STE/NE
Acquisition Corp., which are incorporated in states other than Vermont, the
Board makes no ruling concerning its jurisdiction over the issuance by those
companies of stock, notes or other evidences of indebtedness pursuant to 30
V.35.A. 5lo8(a).

11. Notwithstanding paragraph 10 above, the issuance of common stock by
STE/NE Acquisition Corp. up to three million dollars ($3,000,000), and
evidences of indebtedness up to ten million dollars ($10,000,000), will he
consistent with the general good of the State, and permission is granted
pursuant te 30 V.S.A. §108{a).

12. Notwithstanding paragraph 10 above, the issuance of common stock by
Vermont Telephone Company, Inc., up to eleven million dollars ($11,000,000),
and evidences of indebtedness up to thirty-seven million dollars
{$37,000,000), will be consistent with the general good of the State, and
permission is granted pursuant to 30 V.S.A, §lc8(a}.

13. The Board's approval of the establishment, ownership, and operation

of telephornie systems by Champlain Valley Telecom (initially called WFT
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Acquisition Corp.), STE/NE Acquisition Corp., d/b/a Northland Telephone
Company of Vermont, and Vermont Telephone Company, Inc., {(hereafter the
"Operating Companies”} shall be subject to the terms and conditions set forth
below.

14. Within ten (10) days of the final Closing involving the transfers
authorized in this Order (the "Closing"), each of the Operating Companies

shall submit to the Board a copy of: (1) the promissory notes showing the

final terms of each Company's financing with each lender providing financing
for the transactions approved in this Order, and (2) evidences of equity
financing commensurate with the debt/equity ratios approved herein,

15. The Operating Ccmpanies shall nct seek an increase in local rates
to take effect prior to two years after the Closing, except that the Companies
may seek a rate increase if exogenous changes make such an increase necessary.
Any such rate increase or tariff change will be subject to the full regulatory
approval process as set out im 30 V.S.A. §§225, 226 and 227, and elsewhe;e.

16. The Operating Companies shall inform the Board and the Department
upon receipt of the waivers or approvals requested from the FCC in connection
with this acquisition.

17. By July 31, 1996, the Operating Companies shall aubmit to the
Department andvthe Board, a cost of service study for calendar year 1995,
consistent with Part 36 of the Rules and Regulations of the Federal
Communications Commission. CVT shall cause a similar cost of service study to
be submitted for its sister company, Waitsfield-Fayston Telephone Company,
Inc.

18. Within 90 days after Closing, the Operating Companies shall provide
to the Board and the Departwment the methodology which was used to allocate
among the three Operating Companies the depreciation reserve and deferred
income taxes accrued by Contel of Vermont, Inc., as well as the results of
such allocation methodology.

19. Docket 5666 concerning municipal calling problems experienced by
customers of Contel of Vermont, Inc., shall remain open notwithstanding the
transactions approved herein. The Operating Companies shall become parties to
Docket No. 5666, and the Board may impose any remedy against each of the

Operating Companies that it could have imposed on Contel of Verment, Inc. The
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Operating Companies shall also become parties to two generic Board
proceedings: Docket No. 5670 (Board Investigation in re: DPS8's Petition for
a Generic Investigation Into Expanded Local Calling Areas) and Docket No. 5612
{(Board Investigation Into Funding Mechanism For the Vermont Lifeline Program).
Within ten {10) days after Closing, each Operating Company shall file a Notice
of Appearance in all three dockets.

20. If the Cperating Companies seek any change in the accounting
practicés or procedures used in preparing their annual reports regquired to he
filed with the Department, they shall seek prior approval of such a change
from the Department. For any changes which are subject to the exclusive
jurisdiction of the FCC, such approval shall not be required.

21. Each of the Operating Companies shall follow existing Board Rules

and procedures to phase out multiparty telephone service, as set forth in PSB

Docket No. 4997.

22, Each of the Operating Companies shall include in its annual report

for 1995, a swmmary of all capital improvements and additions made to its
system during that year which cost, on an individual basis, more than
5100,000. If a Company designates such information "allegedly confidential, "
the Department shall not disclose such information to any person outside the
Department or the Board unless otherwise ordered by the Board with seven days’
notice to the Company.

23, Within six (6) months of the Closing, Champlain Valley Telecom
{initially called WFT Acquisition Co.) and STE/NE Acquisition Corp., shall
file with the Department and the Board a summary of the methodology that each
company intends to use in allocating costs among affiliated companies.

24. The Operating Companies shall not include in future rates
acquisition costs above regulatory bock value for intrastate ratemaking,
except as may be specifically authorized by law. Furthermore, the parties are
expressly put on notice that the Board's approval of the debt and equity
financings proposed by each of the Operating Companies does not imply
inclusion of all associated costs in rates.

25, Each Operating Company shall file new tariffs identical te the
tariffs of Contel of Vermont, Inc., currently on file, within ten {10} days of

Closing. CVT may at its option file tariffs identical in form to those of
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Waitsfield-Fayston Telephone Company, Inc., provided that said tariffs are

lower than the corresponding tariffs of Contel of Vermont, Inc. Should CVT

seek to increase any tariff, such increase shall be subject to the terms set

ocut in number 15, above.

26. Within 30 days of this Order, each of the Operating Companies shall

file for approval by the Board forms for disconnection notices which comply

with Board Rules 3.300 and 3.400. An Operating Company shall not disconnect

customers or issue disconnection notices pursuant to Board Rules 3.300 or
3.400 until the relevant form filed by such company is approved.

27. In handling delinquent customer accounts, each of the Operating
Companies shall honor any agreement entered into by Contel of Vermont, Inc.,
with_a delincquent customer relating to a repayment plan. With respect to

delinquent Contel of Vermont, Inc., accounts receivable for which no repayment

plan was entered into by Contel of Vermont, Inc., with the delinquent
customer, each Operating Company shall collect such accounts receivable, or
disconnect customers or issue disconnection notices, only in accordance with
Board Rules 3.300 or 3.400, and only after a disconnection notice form, as
described in paragraph 26 above, has been approved by the Board.

28. For the purposes of applying Board Rule 3.200, all Contel of
Vermont, Inc., customers who receive service immediately prior to Closing,
shall be treated as existing customers of the relevant Operating Company
immediately after Closing.

29, Bach of the Operating Companies shall file within 30 days of this
Order a pole attachment tariff complying with Board Rule 3.700.

30. Each of the COperating Companies shall provide to each customer free
of charge, directories which contain listings covering all areas that the
customer can call toll-free. In addition, each of the Operating Companies
shall provide to each customer free of charge, directories which contain
listings which are at least as extensive as those provided to such customer by
Contel of Vermont, Inc., immediately preceding Closing. All directories shall
list the toll-free calling areas of all exchanges included in the directory.

31. Each of the Operating Companies and Contel of Vermont, Inc., shall
complete the "milestone report" in accordance with the instructions set forth

in the Department's letter of May 18, 1994,



Docket No. 5716/5717 Page 30

32. Prior to Closing, each of the Operating Companies shall provide to
the.Board and the Department, a detailed organizational chart showing each
current and anticipated administrative, supervisory, technical and
professional employee, the responsibilities of each such current or
anticipated employee, and a summary of the educational and professional
experience of each such current or anticipated employee.

33. The Board will conduct a service quality assessment of the
Operating Companies in two years. This will include a review of service
quality, customer satisfaction, appropriate rate levels, the introduction of
new services, and consideration of whether the continuation of the franchises
granted by today's Order will be in the public interest.

34. The Board has been advised that a Closing has been scheduled for
June 28, 1994, and that the proposed transfer will become effective at
midnight June 3¢, 1994. The parties have waived the right to appeal this
Order pursuant to paragraph 7 of their Stipulation, which waiver is hereby
accepted and may not be withdrawn, so that this transaction can be consummated
within 30 days of the effective date cof this Order without an appeal or

request for reconsideration.
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DATED at Montpelier, Vermont, this 14th day of
June, 1994.

s/Richard H. Cowart )

) PUBLIC SERVICE
g/Suzanne D. Rude } BOARD

) QF VERMONT
s/leonard U. Wilson )

OFFICE OF THE CLERK
FILED: dJune 14, 1594

ATTEST: s/Susan M. Hudson
Clerk of the Board

NOTICE TO READFERS: This decision is subject to revision of technical errors, Readers are
requested teo notify the Clerk of the Board of any technical errors, 1in order that any necessary
corrections may be made.

Appeal of this decision to the Supreme Court of Vermont must be filed with the Clerk of
the Board within thirty days. Appeal will not stay the effect of this Order, absent further
Order by this Board or appropriate action by the Supreme Court of Vermont. Motions for

reconsideration or stay, if any, must be filed with the Clerk of the Board within ten days of the
date of this decision and order.



Effective: 11/15/85 Vermont Rule 3.700
Reviewed: 1/1/92 Public Service Board Page 1 of 10
Amended:

3.700 POLE ATTACHMENTS

3.701
(A)

(B)

©

(D)

3.702
&)

(B)

Applicability

This rule provides complaint and enforcement procedures to ensure that
telecommunications carriers and cable system operators have nondiscriminatory access to
utility poles, ducts, conduits, and rights-of-way owned by a company, as defined in

30 V.S.A. § 201, subject to regulation by the Public Service Board, on rates, terms, and
conditions that are just and reasonable. In applying these rules to cabie television systems,
the Board shall consider the interests of the subscribers of cable television services, as well
as the interests of the consumers of the utility services.

Sections 3.703 and 3.704 shall apply to all pole-owning utilities and cable television
systems, except when a pole-owner and a cable television system jointly elect to be

-governed by existing contracts. Both electing parties shall be subject to the terms of the

contract in force and on file with the Board on November 1, 1985, Under this election,
the rental shall be fixed at the rate obtaining on November 1, 1985.

(D Cable television systems for which no pole attachment contract is in effect on
November 1, 1985, may elect jointly with the pole-owning utility to be governed
by the terms and rental rates of any confract existing at the date of the adoption of
this rule to which the pole-owning utility was a party.

(2) In the case of contracts affecting more than one pole owner, cach owner may make
a separate clection.

(3)  When joint owners make a separate election, the rental for joinﬂy—owned poles
shall be calculated according to section 3.703(B).

The Public Service Board reserves the authority to investigate the terms and rental rate of
any cable television system or pole-owning utility making election under this rule and,
where the public interest so requires, to modify the terms and to require that a tariff be
filed and that the rental rate be calculated according to section 3.703(B).

This rule is based upon the federal rule on pole attachments, codified at 47 C.F.R.

§ 1.1401 et seq. It is the Board's intent to adopt all of the provisions of the federal rule
that do not conflict with Vermont procedures, and that interpretation of this rule should
follow interpretations that may be made of the federal rule unless they are explicitly
rejected by Vermont authority. .

Definitions

Cable television system: an entity, as defined in 30 V.S.A. § 501(2) and (3), holding a
certificate of public good from the Public Service Board. This definition shall not include
common carriers exempted from cable system ownership restrictions by §613(b)(3) of the
Cable Communications Policy Act of 1984.

Utility: any person that is a local exchange carrier or an electric, gas, water, or other
public utility regulated by the Board, and who owns or controls poles, ducts, conduits, or
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(©)

D)

(B)

(F)

(&)

(H)

(D)

4

)

3.703

(A)

(B)

rights-of-way used, in whole or in part, for any wire communications. Such term does not
include any railroad nor any entity that is owned by the Federal Government.

Pole Attachment: any attachment by a cable television system or provider of
telecommunications service to a pole, duct, conduit, or right-of-way owned or controlled
by a utility. i

Useable space: with respect to poles, the space on a utility pole above the minimum grade
level which can be used for the attachment of wires; cables, and associated equipment.
With respect to conduit, the space within a conduit system which is available, or which
could, with reasonable effort and expense, be made available, for the purpose of installing
wires, cable and associated equipment for telecommunications services.

Unusable Space: with respect to poles, the space on a utility pole below the usable space,
including the amount required to set the depth of the pole. With respect to conduit, the
space involved in the construction of a conduit system, without which there would be no
usable space, and maintenance ducts reserved for the benefit of all conduit users.

State: means the State of Vermont or any political subdivision, agency, or instrumentality
thereof.

Telecommunications Carrier: any prévider of telecommunications services, except that
the term does not include aggregators of telecommunications services (as defined in 47
U.S.C. 226) or incumbent local exchange carriers (as defined in 47 U.S.C. 251(h)).

Conduit; a pipe placed in the ground in which cables and/or wires may be installed.

Conduit System: structures that provide physical protection for cable and/or wires that
allow new cables to be added along a route.

Duct: a single enclosed raceway for conductors, cable and/or wire.

Attaching Entity: includes cable operators, telecommunications carriers, incumbent local
exchange carriers, utilities and governmental entities providing cable or
telecommunications services.

Duty to provide access: modifications; notice of removal, increase or modification;
petition for temporary stay; and cable operator notice

A utility shall provide a cable television system or any telecommunications carrier with
nondiscriminatory access to any pole, duct, conduit, or right-of-way owned or controlled
by it. Notwithstanding this obligation, a utility may deny a cable television system or any
telecommunications carrier access to its poles, ducts, conduits, or rights-of- way, on a -
non-discriminatory basis where there is insufficient capacity or for reasons of safety,
reliability, and generally applicable engineering purposes.

Requests for access to a utility’s poles, ducts, conduits or rights-of-way by a
telecommunications carrier ot cable operator must be in writing. If access is not granted
within 45 days of the request for access, the utility must confirm the dental in writing by
the 45th day. The utility's denial of access shall be specific, shall include all relevant
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(D)

(E)

evidence and information supporting its denial, and shall explain how such evidence and
information relate to a denial of access for reasons of lack of capacity, safety, reliability or
engineering standards.

A utility shall provide a cable television system operator or telecommunications carrier no

~ less than 60 days' written notice prior to:

(1)  Removal of facilities or termination of any service to those facilities, such removal
© or termination arising out of a rate, term or condition of the cable television system
operator's telecommunications carrier's pole attachment agreement;

2 Any increase in pole attachment rates; or

(3)  Any modification of facilities other than routine maintenance or modification in
response to emergencies. .

A cable television system operator or telecommunications cartier may file a "Petition for
Temporary Stay" of the action contained in a notice received pursuant to paragraph (C) of
this section within 15 days of receipt of such notice. Such submission shall not be
considered unless it includes, in concise terms, the relief sought, the reasons for such
relief, including a showing of irreparable harm and likely cessation of cable televiston
service or telecommunications service, a copy of the notice. The named respondent may
file an answer within 7 days of the date the Petition for Temporary Stay was filed.

Cable operators must notify pole owners upon offering telecommunications services.

3.704 Complaint

(A)

(B)

©

(D)

The complaint shall contain the name and address of the complainant, name and address of
the respondent. Counsel for the complainant may sign the complaint. Complainants may
join together to file a joint complaint. Complaints filed by associations shall specifically
identify each utility, cable television system operator, or telecommunications carrier who is
a party to the complaint and shall be accompanied by a document from each identified
member certifying that the complaint is being filed on its behalf.

The complaint shall be accompanied by a certification of service on the named respondent,
and each of the Federal, State, and local governmental agencies that regulate any aspect of
the services provided by the complainant ot respondent.

- In a case where it is claimed that a-rate, term, or condition is unjust or unreasonable, the

complaint shall include a statement that the utility is not owned by any railroad, any person
who is cooperatively organized or any person owned by the Federal Government.

The complaint shall be accompanied by a copy of the pole attachment agreement, if any,
between the cable system operator or telecommunications carrier and the utjhty If there
is no present pole aftachment agreement, the complaint shall contain:

(0 A statement that the utility uses or controls poles, ducts, or conduits used or
designated, in whole or in part, for wire communication; and
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(2) A statement that the cable television system operator or telecommunications
carrier currently has attachments on the poles, ducts, conduits, or rights-of-way.

The complaint shall state with specificity the pole attachment rate, term or condition which
is claimed to be unjust or unreasonable.

In any case, where it is claimed that a term or condition is unjust or unreasonable, the
claim shall specify all information and argument relied upon to justify said claim.

In a case where it is claimed that either a rate is unjust or unreasonable, or a term or
condition is unjust or unreasonable and examination of such term or condition requires
review of the associated rate, the complaint shall provide data and information in support
of said claim. The data and information shall include, where applicable:

(1 The gross investment by the utility for pole lines;

2) ~ The investment in crossarms and other items which do not reflect the cost of
owning and maintaining poles, if available;

3) The depreciation reserve from the gross pole line investment;

(4)  The depreciation reserve from the investment in crossarms and other items which
do not reflect the cost of owning and maintaining poles, if available;

(5) The total number of poles: (i) owned; and (ii) controlled or used by the utility. If
any of these poles are jointly owned, the complaint shall specify the number of
such jointly owned poles and the percentage of each joint pole or the number of
equivalent poles owned by the subject utility,

6) The total number of poles which are the subject of the complaint;

(7)  The number of poles included in (6) that are controlled or used by the utility
through lease between the utility and other owner(s), and the annual amounts paid-
by the utility for such rental,

(8)  The number of poles included in (6) that are owned by the utility and that are
leased to other users by the utility, and the annual amounts paid to the utility for
such rental;

(9} The annual carrying charges attributable to the cost of owning a pole. These
charges may be expressed as a percentage of the net pole investment. With its
pleading, the utility shall file a copy of the latest decision of the state regulatory
body or state court which determines the treatment of accumulated deferred taxes
if it is at issue in the proceeding and shall note the section which specifically
determines the treatment and amount of accumulated deferred taxes.

(10)  The rate of return authorized for the utility for intrastate service. With its
pleading, the utility shall file a copy of the latest decision of the state regulatory
body or state court which establishes this authorized rate of return if the rate of
return is at issue in the proceeding and shall note the section which specifically
establishes this authorized rate and whether the decision is subject to further
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proceedings before the state regulatory body or a court;

(11} The average amount of usable space per pole for those poles used for pole
attachments (13.5 feet may be in lieu of actual measurement, but may be rebutted);

(12)  The average amount of unusable space per pole for those poles used for pole
attachments (a 24 foot presumption may be used in lieu of actual measurement, but
the presumption may be rebutted); and

(13) Reimbursements received from CATV operators for non-recurring costs. Data
and information should be based upon historical or original cost methodology,
insofar as possible. Data should be derived from Form M, FERC 1, or other
reports filed with state or federal regulatory agencies (identify source).
Calculations made in connection with these figures should be provided to the
complainant. Where the attachments involve ducts, conduits, or rights of way, in
whole or in part, appropriate and equivalent data and information should be filed.
The complainant shall also specify any other information and argument relied upon
to attempt to establish that a rate, term, or condition is not just and reasonable.

With respect to attachments within a duct or conduit system, where it is claimed that
either a rate is unjust or unreasonable, or a term or condition is unjust or unreasonable and
examination of such term or condition requires review of the associated rate, the
complaint shall provide data and information in support of said claim. The data and
information shall include, where applicable, equivalent information as specified in
paragraph (G) of this section.

With respect to rights-of-way, where it is claimed that either a rate is unjust or
unreasonable, or a term or condition is unjust or unreasonable and examination of such
term or condition requires review of the associated rate, the complaint shall provide data
and information in support of said claim. The data and information shall include, where
applicable, equivalent information as specified in paragraph (G) of this section.

If any of the information and data required in paragraphs (G), () and (I) of this section is
not provided to the cable television operator or telecommunications carrier. by the utility.
upon reasonable request, the cable television operator or telecommunications carrier shall
include a statement indicating the steps taken to obtain the information from the utility,
including the dates of all requests. No complaint filed by a cable television operator or
telecommunications carrier shall be dismissed where the utility has failed to provide the
information required under paragraphs (G), (H) or (I) of this section, as applicable, after
such reasonable request. A utility must supply a cable television operator or
telecommunications carrier the information required in paragraph (G), (H) or (I} of this
section, as applicable, along with the supporting pages from its FERC Form 1, FCC Form
M, or other report to a regulatory body, within 30 days of the request by the cable
television operator or telecommunications carrier. The cable television operator or
telecommunications carrier, in turn, shall submit these pages with its complaint. If the
utility did not supply these pages to the cable television operator or telecommunications
carrier in response to the information request, the utility shall supply this mfmmatmn in its
response to the complaint.

If any of the information required in (G) of this section is not provided to the cable
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television operator by the utility upon reasonable request, the cable television operator
shall include a statement indicating the steps taken to obtain information from-the utility,
including the dates of all requests. No complaint filed by a cable television operator shall
be dismissed where the utility has failed to provide the information in (G) of this section
after such reasonable request. A utility should supply a cable television system operator
the information required in paragraph (G) of this section, along with the supporting pages
from its FERC Form 1, FCC Form M, or other report to a regulatory body, within 30 days
of the request by the cable operator. (The cable operator, in turn, shall submit these pages
with its complaint). If the utility did not supply these pages to the cable operator in
response to the information request, it shall supply this information in its response to the
complaint.

The complaint shall include a brief summary of all steps taken to resolve the problem prior
to filing. If no such steps were taken, the complaint shall state the reason(s) why it
believed such steps were fruitless.

Factual allegations shall be supported by affidavit of a person or persons with actual -
knowledge of the facts, and exhibits shall be verified by the person who prepares them.

In a case where a cable television system operator or telecommunications cartier claims
that it has been denied access to a pole, duct, conduit or right-of-way despite a request
made pursuant to section §47 U.S.C. 224(f), the complaint shall be filed within 30 days of
such denial. In addition to meeting the other requirements of this section, the complaint
shall include the data and information necessary to support the claim, including:

(1 The reasons given for the denial of access to the utility's poles, ducts, condults and
© rights-of-way;

2) The basis for the complainant's claim that the denial of access is improper;
(3)  The remedy sought by the complainant;

(4) A copy of the written request to the utility for access to its poles ducts, conduits
or rights-of-way; and

(5) A copy of the utility's response to the written request including all information
given by the utility to support its denial of access. A complaint alleging improper
demial of access will not be dismissed if the compiainant is unable to obtain a
utility's written response, or if the utility denies the complainant any other -
information needed to establish a prima facie case.

3.705 Board consideration of the complaint

(A)

(B)

In disputes concerning pole attachments, the Board shall take final action within 360 days
after the filing of a complaint, petition, or other application.

The compldinant shall have the burden of establishing a prima facie case that the rate,
term, or condition is not just and reasonable or that the denial of access violates

§ 47 U.S.C. 224(f). If, however, a utility argues that the proposed rate is lower than its
incremental costs, the utility has the burden of establishing that such rate is below the
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statutory minimum just and reasonable rate. In a case involving a denial of access, the
utility shall have the burden of proving that the denial was lawful, once a prima facie case
is established by the complainant.

(C)  The Board shall determine whether the rate, term or condition complained of is just and
reasonable. For the purposes of this paragraph, a rate is just and reasonable if it assures a
utility the recovery of not less than the additional costs of providing pole attachments, nor
more than an amount determined by multiplying the percentage of the total usable space,
or the percentage of the total duct or conduit capacity, which is occupied by the pole
attachment by the sum of the operating expenses and actual capital costs of the utility
attributable to the entire pole, duct, conduit, or right-of-way.

(D)  The Board shall deny the complaint if it determines that the complainant has not
established a prima facie case, or that the rate, term or condition is just and reasonable, or
that the denial of access was lawful.

(E)  When parties fail to resolve a dispute regarding charges for pole attachments and the
Board's complaint procedures under Section 3.404 are invoked, the Board will apply the
following formulas for determining a maximum just and reasonable rate:

(1) The following formula shall apply to attachments by cable operators providing
cable services. This formula shall also apply to attachments by any )
telecommunications carrier (to the extent such carrier is not a party to a pole
attachment agreement) or cable operator providing telecommunications services
until February §, 2001:

Maximum Rate = Space Occupied by Attachment x Net Cost of X Carrying
' Total Usable Space Bare Pole Charge Rate -

(2) Subject to paragraph (F) the following formula shall apply to pole attachments on
a pole by any telecommunications carrier (to the extent such carrier is not a party
to a pole attachment agreement) or cable operator providing telecommunications
services beginning on February §, 2001:

Maximum Pole Rate = Unusable Spéce Factor + Usable Space Factor

For purposes of this formula, the unusable space factor, as defined under Section
3.708(B), and the usable space factor, as defined under Section 3.709(B), shall

apply per pole.
A('3) Subject to paragraph (F) the following formula shall apply to pole attachments
-within a conduit system beginning on February &, 2001:
Maximum Conduit Rate = Conduit Unusable Space Factor + Conduit Usable Space Factor

For purposes of this formula, the conduit unusable space factor, as defined under
Section 3.708(C), and the conduit usable space factor, as defined under Section
3.709(C), shall apply to each linear foot occupied.
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Paragraphs (E)(2) and (E)(3) of this section shall become effective February 8, 2001 (i.e.,
five years after the effective date of the Telecommunications Act of 1996). Any increase
in the rates for pole attachments that result from the adoption of such regulations shall be
phased in over a period of five years beginning on the effective date of such regulations in
equal annual increments. The five-year phase-in is to apply to rate increases only. Rate
reductions are to be implemented immediately. The determination of any rate increase
shall be based on data currently available at the time of the calculation of the rate increase.

3.700 Remedies

If the Board determines that the rate, term, or condition complained of is not just and reasenable,
it may prescribe a just and reasonable rate, term, or condition and may:

(A)
(B)

(©

Terminate the unjust and unreasonable rate, term, or condition;

Substitute in the pole attachment agreement the just and reasonable rate, term, or
condition established by the Board; arnd

Order a refund, or payment, if appropriate. The refund or payment will normally be the
difference between the amount paid under the unjust and/or unreasonable rate, term, or
condition and the amount that would have been paid under the rate, term, or condition
established by the Board from the date that the complaint, as acceptable was filed, plus
interest.

3.707 Imputation of rates: modification costs

A)

(B)

A utility that engages in the provision of telecommunications services or cable services
shall impute to its costs of providing such services (and charge any affiliate, subsidiary, or
associate company engaged in the provision of such services) an equal amount to the pole
attachment rate for which such company would be liable under this section.

The costs of modifying a facility shall be borne by all parties that obtain access to the
facility as a result of the modification and by all parties that directly benefit from the
modification. Each party described in the preceding sentence shall share proportionately
in the cost of the modification. A party with a preexisting atiachment to the modified
facility shall be deemed to directly benefit from a modification if, after receiving
notification of such modification as provided in subpart J of this part, it adds to or
modifies its attachment. Notwithstanding the foregoing, a party with a preexisting
attachment to a pole, conduit, duct or right-of-way shall not be required to bear any of the
costs of rearranging or replacing its attachment if such rearrangement or replacement is
necessitated solely as a result of an additional attachment or the modification of an existing
attachment sought by another party. If a party makes an attachment to the facility after
the completion of the modification, such party shall share proportionately in the cost of the
modification if such modification rendered possible the added attachment.



Effective: 11/15/85 Vermont Rule 3.700
Reviewed: 1/1/92 Public Service Board Page 9 of 10
Amended: }

3.708 Allocation of Unusable Space Costs

(A) A utility shall apportion the cost of providing unusable space on a pole, duct, conduit, or
right-of-way so that such apportionment equals two-thirds of the costs of prov1dmg
unusable space that would be allocated to such entity under an equal apportionment of
such costs among all entities.

(B)  With respect to poles, the following formula shall be used to establish the allocation of
unusable space costs on a pole for telecommunications carriers and cable operators
providing telecommunications services:

Pole Unusable = 2 x Unusable Space x Net Costof BarePole x  Carrying
Space Factor 3 Pole Height Number of Attachers Charge Rate

All attaching entities shall be counted as separate attaching entities for purposes of
apportioning the costs of unusable space.

(C)  With respect to conduit, the following formula shall be used to establish the allocation of
unusable space costs for telecommunications carriers and cable operators providing
telecommunications services within a conduit:

Net Linear Cost of
% Unusable Conduit Space x Carrying
Number of Attachers Charge Rate

Conduit Unusable =
Space Factor

2
3

All attaching entities with lines occupying any portion of a conduit system shall be counted
as separate attaching entities for purposes of apportioning the costs of unusable space.

3.709 Allocation of Usable Space Costs

(A)  Autility shall apportion the amount of usable space among all entities according to the
percentage of usable space required by each entity.

(B)  With respect to poles, the following formula shall be used to establish the allocation of
usable space costs on a pole for teleconumunications carriers and cable operators providing
telecommunications services:

Space Occupied '
Pole Usable = by Attachment x Total Usable Space: * Net Costof x Carrying
Space Factor Total Usable Space  Pole Height Bare Pole Charge Rate

The presumptive 13.5 feet of usable space may be used in licu of the actual measurement
of the total amount of usable space. The presumptive 37.5 feet of pole height may be used
in lieu of the actual measurement of each pole. The presumptive one foot of space
occupied by attachment is applicable to both cable operators and telecommunications
carriers,

(C)  With respect to conduit, the following formula shall be used to establish the allocation of
usable space costs within a conduit system:
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Space Factor -2 Average Number of Ducts
Rate less Adjustments for

maintenance ducts
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Linear Cost of x Carrying
Usable Conduit ~ Charge
Space

With respect to conduit, an attacher is presumed to occupy one half-duct of usable space.

Effective Date: Novemberl3, 1985,
Amended:



Wireless Spectrum License Valuation (Equity Contribution)

VTel Wireless has included its licensed FCC frequency as an
equity line item in the project budget under the “other” equity
field within its BIP application. This frequency will directly
be used to provide unserved and underserved populations advanced
broadband access. VTel Wireless respectively suggests that we
use the verifiable calculation, provided below, of the value of
these assets based on historical FCC auction data and actual

costs paid. In all but one frequency band, the actual cost paid
was used to calculate the value of the equity asset
contribution. The wvaluation of the 700MHz band was not based on

the cost paid, due to the fact that the FCC has had a more
recent auction of 700MHz spectrum, which gives a more accurate
current value of the asset.

The value for the 700MHz spectrum, originally purchased during
FCC auction 49, 1is based on an average per MHz-pop price paid in
Auction 73 held by the FCC on 1/24/08. This auction, while over
2 years ago, 1is a much more accurate representation of the
current value of the spectrum owned by VTel Wireless. Using the
weighted average of the per-MHz-pop cost, in Auction 73, the
700MHz frequency held in

B ''hen this cost is multiplied by the total population of
B thec value is calculated to be - s
mentioned previously the remaining frequency assets have been
valued on actual capital cost paid of - The remaining
frequencies included in this wvalue are, 1900 MHz PCS, 2100 MHz
AWS and 2.5 GHz BRS. This puts the total value of the wireless
assets at I [0r the reason that these assets
collectively are worth more than their individual pieces we have
conservatively rounded this value to |} ] Vith the
development of LTE and other 4G wireless technologies it is very
likely that actual asset values exceed our calculation.





















State of Vermont [phone]  802-828-1354 Tom Euslin, Chief Technology Officer
Agency of Administration [fax] 802-828-3320

Pavilion Office Building

109 State Street

Montpelicr, VT 05609-0201

cto.vermont. gov

March 27, 2010

Jonathan Adelstein, Administrator
Rural Utilities Service

U.S. Department of Agriculture
1400 Independence Ave SW
Washington, DC 20250

Re: Application for Broadband Infrastructure Funding by VTel Wireless, Inc
Dear Administrator Adelstein:

As the state of Vermont’s Chief Technology Officer, I am writing to express my support for Wireless Open
World (WOW) by VTel Wireless, Inc.’s loan and grant application to the Broadband Initiatives Program (BIP)
to develop a combination of 700 MHz, AWS, PCS, and Wi-Max and fiber-to-the premise networks across
regions of the state from north to south. My office is authorized to make such recommendations for Vermont
on behalf of the Legislature as well as the Governor for the Broadband Stimulus Programs.

Governor Douglas and the Vermont Legislature have agreed that 100% broadband availability is essential for
Vermont. From the state’s ongoing effort to identify the broadband gaps in Vermont, we know that this
project’s proposed service area would expand coverage in parts of the state with persistent and significant gaps.
The state’s technology policy is that Vermont needs not only broadband coverage, but a rising level of available
bandwidth in the coming years. The possibility in some of these communities of meeting not only the need for
basic coverage but future broadband needs with a fiber-to-the-premise and 4G wireless network is truly
exciting. VTel was an early leader in Vermont in the deployment of DSL and PON to its telephone customers.
Although my office is not charged with and has not performed a financial or technical review of this or any
other BIP project (which we understand are properly the role of the RUS reviewers and may include due
diligence by them), we can say that this project, if built as described in the application, is in accord with the
statewide broadband plan and will provide greatly improved service to many unserved as well as under-served
Vermonters.

Funding of this proposal by RUS will significantly help to expand broadband coverage areas of the state where
it 1s needed most.

Chief Technol Officer
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CBNCONNECT

BROADBAND FOR EVERYONE™

March 18, 2010

Michel Guite, President
Vermont Telephone Co. Inc.
345 River Street
Springfield, VT 05156

Dear Michel:

| am writing in support of your grant application to the RUS BIP and NTIA BTOP stimulus
program applications. We would like to confirm CBN Connect’s intent to interconnect our
network with yours, subject to funding, so that we may use Vermont Telephone’s network for
transport to Rouses Point, NY, Albany NY, and to offer our customers an option for hand off to a
company that can provide them with broadband transport through Vermont, New Hampshire and
to Boston. The interconnection will also allow VTEL to use CBN Connect’s fiber for transport
to provide services to end users in our six county service area as well as to provide transport for
other providers that might want to provide services in our six county footprints.

As we have discussed several times in the past, we like the work that VTEL has done and are
impressed with large healthcare and education customers that you have today. This represents a
big opportunity to connect the healthcare and education organizations in our region to these large
and valuable resources on your network. It will be especially interesting due to our
interconnection to the telemedicine network being constructed in our region through the FCC
Rural Health Care Pilot Program that is intended to connect urban healthcare organizations to
larger and urban healthcare organizations and eventually to form a National Healthcare Network
in the United States. By connecting to VTEL, we are enabling connectivity of all of the
healthcare and healthcare education organizations from Boston to Syracuse and from Montreal to
New York City. This will be a valuable resource for our rural healthcare institutions.

We also want to note that Vermont Telephone fully owns more than 80 Meg of FCC wireless spectrum
licenses for the Plattsburgh area and we are very interested in working with you to use these to assist our
anchor institutions. In addition, many of the potential residential and business customers in our region
will be best reached through a wireless broadband connection, and your wireless assets represent an
effective solution.

Best regards,

M?\ﬂ%

Howard Lowe
President

194 US OVAL, PLATTSBURGH, NY 12901 | P-518.564.2214 F-518.564.3220 | WWW.CBNCONNECT.ORG
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Vermont Telecommunications Authority

March 20, 2010

Michel Guite

President

Vermont Telephone Co., Inc
354 River Street
Springfield, VT 05156

RE: Broadband Improvement Project (BIP)
Dear Michel,

The Vermont Telecommunications Authority (VTA) would like to extend our strong support for your Federal Broadband
Improve Program application. Your project will be a critical component of the state’s efforts to create an “e-state” in
Vermont.

The areas that your project is focused on are significantly unserved due to their rugged terrain and low population
density. Absent some assistance from the Federal government it is highly unlikely that these areas will achieve 100%
broadband coverage in the near future, if ever. The VTEL project will provide high speed internet access to thousands of
homes that are unserved or underserved today. Broadband access is an essential service in today’s society, for job
creation, educational enhancement and community involvement.

The VTA would like to thank your organization for taking a leadership role in the efforts to serve 100% of our citizens
with broadband. We request that the Rural Utility Service award funding to the VTEL project due to the merits of your
application and the overwhelming need in these areas.

Sincerely,

e

Thomas Murray
Executive Director

Vermont Telecommunications Authority, One National Life Drive, National Life Records Center Bldg. Montpelier, VT 05620-3205
802.828.1788 / 802.828.1789 —fax  info@telecomVT.org  http://www.telecomVT.org



S SC VERMONT STATE COLLEGES

CASTLETON STATE COLLEGE

OFFICE OF THE CHANCELLOR COMMUNITY COLLEGE OF VERMONT

JoHNSON STATE COLLEGE

LYNDON STATE COLLEGE

VERMONT TECHNICAL COLLEGE

March 25, 2010

Michel Guite
President
Vermont Telephone Co., Inc.

Dear Michel:

The Vermont State Colleges fully support the efforts to make broadband access available
to all communities in the State of Vermont. We are acutely aware that reliable,
ubiquitous broadband is a critical requirement for achieving both our institutional mission
and national broadband goals for education in the 21° Century.

Currently, bandwidth availability and cost vary widely across the State and many
educational institutions cannot obtain or reasonably afford the amount of throughput
required to fulfill educational needs. It is in the interest of all Vermont schools and
colleges that we see increased bandwidth supporting the expansion of applications and
services that reliable broadband access will enable for all levels of learning.

The Vermont State Colleges wish to convey support for VTEL’s proposal to bring optical
fiber to every state college and every high school over 500 students, and broadband
wireless to every un-served home and office in the state.”

Sincerely,

%f:-'ﬁ’" de fle Ot

Linda Hilton, Chief Information Officer
Vermont State Colleges

P.O. BOX 359, WATERBURY, VERMONT 05676-0359 - 802-241-2520 - FAX 802-241-3369 - WWW.VSC.EDU



GREEN MOUNTAIN POWER

March 25, 2010

Dr. J. Michel Guite

President & CEO

Vermont Telephone Company, Inc.
354 River Street

Springfield, VT 05156

Dear Michel,

Our companies have made a bt of progress discussing how toclosely cooperate on the
opportunities in Vermont to improve and expand broadband &ommunication,sinclu'ding the
opportunity to use VTEL’sWiMax and 700 MHzlicensed spectrumand other wireless
frequencies, to help implement Smart Grid in Vermont. We very much appreciate your kind
offer to GMP and our technology partners Motorola and General Electric,to operate on your
licensed WiMax spectrum at zero cost for a full yearduring our Montpelier Smart Gridpilot.
Your offer has been important to rationalizing the business nodel of the pilot project, which
can be important to informing Vermont’s overall Smart Grid communications planning.

I also want to thank you for theinformative telephone caliswe’ve had helping to focus

discussion on the lively global debate comparing WMax and 4G LTE. Your own company’s /
gradual migration to supporting 4G LTE, rather than WiMax, seems consistent with the news
released March 24, 2010, that Sprint and Clearwire too have now opened the door to migratin'g ’

to LTE.

The collaboration you have advocated for, and that VTel has demonstrated, is thetype of
cooperation sorely needed to enable Vermonters to innovate andto bring the best of

Green Mountain Power 163 Acorn Lane Colchester Vermont 05446-6611 P(802)864-5731 F{802)655-8419 www.greenmountainpower.biz
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broadband technology to serve rural homes and lusinesses. GMP looks forward to more
opportunities to work with VTEL in pursuing these types of important objectives.

This letter expresses our enthusiastic support for your application to RUS, named “Wireless _:;;;,‘.,:: .
Open World (WOW) by VTel Wireless Inc.” It also expresses support for your application to
NTIA, named Broadband Educational Learning Link (BELL), to extend Middle Mile optical fiber =
broadband to 250 key community sites statewide.

As a regulated, investorowned utility GMP cannot make firm and final commitments until all
details are fully known,of course. Iwant to assure you and reviewersat RUS and NTIA, thatthe'
leadership at Green Mountain Power looks forward to working to incorporate VTel, VTel

Wireless and WOW as meaningful longterm investors and partners in our Smart Grid efforts for

Vermont.

Good luck with your application procéss. We are looking forward to seeing your results.
Sincerely,

Brian Otley

Leader of Technology Operations

Green Mountain Power

Green Mountain Power 163 Acorn Lane Colchester Vermont 05446-6611 P{802)864-5731 F(802}655-8419 www.greenmountainpower.biz
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telephone
PO Box 236
Shoreharm, VT 05770

March 23, 2010 802-897-997 1

Michel Guité

CEO

VTel, Inc.

354 River Strect
Springfield, VT 05156
Dear Michel:

Please accept this as an cnthysjastic letter of support from Shoreham Tel for VTel's
proposals to expand broad ol Yar cofiipanics have worked closely
together for years, and we share thie sare'goals ofpreserving strong independent rural
telephone companies, while exteriding fitral'bioadbanid wherever possible. The schools
and community institutions inside our independent telephone compary footprints have a
lot to gain from mutual cooperation and inter-dependence between our networks.

VTel has been a critical ally over the years as a joint member of the Telephone
Association of Vermont, and together we have worked hard to make the legislative and
regulatory environments of Vermont more supportive. Prohibitively high costs for
Internet bandwidth have long disadvantaged rural Vermont broadband companies, and
VTel has worked hard to help reduce these. The fiber Meet-Point between our companies
is a mcaningful conduit to distribute advanced data services. Distance learning, shared
access by libraries to local and global data bases, shared access to GigE and other product
trials, better cooperation between emergency responders, and better aceess to shared data
stotage, are all exaniples of new iterations of our historic cooperation. VTel’s plans
promise to accelerate delivery.of ural broadband services, but to also contribute to an
environment in which fiberisonstruction and broadband become more economical and
sustainable. The ultimate goal for any broadband proposal has to include continued
growth in adjacent territories. VTel's plans can help all of us achieve our shared goals.

VTel has been an outstanding neighbor supporter of broadband growth in Vermont. We
welcome working with you to help make VTel’s broadband plans a success, and to
enable all of us to cooperate to provide better broadband services to all our customers.

Sincerely,

" Don Arnold, President



March 18, 2010

Michel Guité

Chief Executive Officer

Vermont Telephone Company, Inc.
354 River Street

Springfield, VT 05156

Dear Michel:

Please accept this as an enthusiastic letter of support from Topsham Telephone Company
for VTel’s proposals to expand broadband throughout Vermont. Our companies have
worked closely together for years, and we share the same goals of preserving strong
independent rural telephone companies, while extending rural broadband wherever
possible. The schools and community institutions inside our independent telephone
company footprints have a lot to gain from mutual cooperation and inter-dependence
between our networks.

VTel has been a critical ally over the years as a joint member of the Telephone
Association of Vermont, and together we have worked hard to make the legislative and
regulatory environments of Vermont more supportive. Prohibitively high costs for
Internet bandwidth have long disadvantaged rural Vermont broadband companies, and
VTel has worked hard to help reduce these. The fiber Meet-Point between our companies
is a meaningful conduit to distribute advanced data services. Distance learning, shared
access by libraries to local and global data bases, shared access to GigE and other product
trials, better cooperation between emergency responders, and better access to shared data
storage, are all examples of new iterations of our historic cooperation. VTel’s plans
promise to accelerate delivery of rural broadband services, but to also contribute to an
environment in which fiber construction and broadband become more economical and
sustainable. The ultimate goal for any broadband proposal has to include continued
growth in adjacent territories. VTel’s plans can help all of us achieve our shared goals.

VTel has been an outstanding neighbor supporter of broadband growth in Vermont. We
welcome working with you to help make VTel’s broadband plans a success, and to
enable all of us to cooperate to provide better broadband services to all our customers.

Charlie Davenport

General Manager

Topsham Telephone Company
East Corinth VT, 05040
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March 22, 2010

Michel Guité

Chief Executive Officer

Vermont Telephone Company, Inc.
354 River Street

Springfield, VT 05156

Dear Michel:

I am writing in support of VTel’s proposals to expand broadband throughout Vermont.
Over the years we have worked together on projects and both share a vision of preserving
strong independent rural telephone companies and extending rural broadband wherever
possible. The schools and community institutions that we both serve have a lot to gain
from mutual cooperation and inter-dependence between our networks.

Through our participation with the Telephone Association of Vermont, we have worked
hard to make the legislative and regulatory environment in Vermont more supportive.
Prohibitively high costs for Internet bandwidth have long disadvantaged rural Vermont
broadband companies, and VTel has worked hard to help reduce these. Distance
learning, shared access by libraries to local and global databases, better cooperation
between emergency responders, and better access to shared data storage are all examples
of new and possible iterations of our continued cooperation. VTel’s plans contribute to
an environment in which fiber construction and broadband become more economical and
sustainable and can help all of us achieve our shared goals.

We support broadband growth in Vermont. We welcome working with VTel’s
broadband plans to enable all of us to provide better broadband services to all our
customers

Since?ly;)

Gregg L. Haskin
President & CEO

P.O. Box 9

WAITSFIELD, VERMONT 05673-0009
TELEPHONE 802-496-3391

OR 1-800-496-3391

FAX 802-496-7040
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ew England Telehealth Consortium

March 26, 2010

The Honorable Larry Strickling

Assistant Secretary of Commerce

National Telecommunications and Information Administration
U.S. Department of Commerce

1401 Constitution Avenue NW

Washington, D.C. 20230

Dear Assistant Secretary Strickling:

On behalf of New England Telehealth Consortium (NETC), | wish to express our commitment to the
multi-statewide broadband proposal submitted by Vermont Telephone Co., Inc. to the National
Telecommunications and Information Administration (NTIA). Vermont Telephone Co., Inc. is seeking
$20 million to extend its 1,000 mile fiber network in New Hampshire and Vermont (another 300 miles in
NY), to augment their 50 anchors to 250 anchors including every hospital in Vermont and hospitals in
New Hampshire, with spokes to these hubs. NETC is impacted directly by a lack of available
connectivity and by the high cost of connectivity due to insufficient supply and inadequate price
competition in these states.

The bandwidth provided by Vermont Telephone Co., Inc. will enable NETC participants to meet many of
the following needs.

e Health care information is being converted and stored in electronic formats. Without affordable
broadband, electronic patient information stored in a distant medical center cannot be shared
with a patient’s local doctor who has an urgent need for his/her patient’s information.

e Health care software applications are expensive. Urban areas can afford robust electronic
records and picture archiving systems. Rural areas need access to the information stored in

those systems.

e Small, more rural health care institutions in Vermont and New Hampshire cannot afford the
clinical expertise more urban areas can afford. Urban medical centers are willing to make that
expertise available to distant clinics and health care institutions through the use of
telemedicine, which requires affordable broadband.

e The benefits of telemedicine and remote diagnostics are not available to small clinics and
hospitals without affordable broadband connectivity with adequate bandwidth.

The availability of an affordable high speed broadband network will enable NETC's participants to
provide the same level and quality of service to the public as our more urban counterparts.

New England Telehealth Consortium
262 Harlow St, PO Box 1162, Bangor, ME 04401-1162
(207) 941-1040 info@netelc.org



NETC is a non-profit organization consisting of a wide variety of experienced partners including research,
academic, public, and private healthcare organizations dedicated to telehealth and telemedicine. The
consortium primarily encompasses the three northern New England states of Maine, New Hampshire,
and Vermont.

NETC was formed for the purpose of designing and implementing a private broadband regional
telehealth network to link regional health care providers with urban public practices, research
institutions, academic institutions, and medical specialists to provide greater efficiency in the sharing of
information relevant to healthcare applications, to allow healthcare providers in the region access to a
common network for provision of electronic health records, remote medical diagnostics, telehealth,
telemedicine, population health database, remote surgery, teledentistry, telepsychiatry and behavioral
health treatment and to enable more than 400 NETC healthcare sites in Maine, New Hampshire and
Vermont to share information with more than 6000 public and non-profit healthcare providers
nationwide. At the completion of the formal network design for the NETC network, NETC will issue
public RFPs for the build of the network, as required by the Rural Health Care Pilot Program, which has
funded NETC.

Sincerely,

Brian Thibeau
President, NETC



Uniform Relocation Assistance and
Real Property Acquisition Policies Act of 1970 Certification

U.S. Department of Agriculture
Broadband Initiatives Program

We, VT\?/ VVire/erf I;:C. {(the Applicant) assure the U.S. government that we will
comply with the Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970, as
amended, 42 U.S.C. §4601 et seq., and with implementing federal regulations in 49 C.F.R. Part 24 and 7
C.F.R. Part 21.

‘Specifically, we assures that whenever Federal financial assistance is used to pay for any part of the cost
of a program or Project which will result in the displacement of any person:

(a) Fair and reasonable relocation payments and assistance shall be provided to or for displaced
persons in accordance with sections 202, 203, and 204 of the Uniform Act;

(b) Relocation assistance programs offering the services deseribed in section 205 of the Uniform Act-
shall be provided to displaced persons; and

(c) Within a reasonable period of time prior to displacement, comparable replacement dwellings will
be available to displaced persons in accordance with section 205(c) (3) of the Uniform Act.

03/21 /1o . e AAAS

Date (Authorized Representative’s Signatutre)

M;'c/e/ Geite

ﬁ‘?/‘ /“( et

- Name:

Title:
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VTEL WIRELESS, INC.

Task: Submit Application - BIP
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Broadband Infrastructure Application
Submission to RUS — Broadband Infrastructure Program
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Submitted Date: 3/29/2010 9:37:34 PM

Easygrants ID: 7555

Program

Funding Opportunity: Broadband Initiatives

Applicant Organization:
VTEL WIRELESS, INC.

Task: Submit Application - BIP

Applicant Name: Dr. Michel Guite

A. General Application Information

Applicant Information

Name and Federal ID for Applicant

DUNS Number

961943912

CCR # (CAGE)

5XTY2

Legal Business Name

VTEL WIRELESS, INC.

Point of Contact (POC)

DAWN TUCKER
8028857783

Ext.
dtucker@vermontel.com

Alternate POC

FRANCES STOCKER
8028857745

Ext.
fstocker@vermontel.com

Electronic Business POC

JUSTIN ROBINSON
8028857708

Ext.
jmrobins@vermontel.com

Alternate Electronic Business
POC

SAM COLEMAN
8028857793

Ext.
scoleman@vermontel.com

Name and Contact Information of Person to be Contacted on Matters Involving this Application:

Prefix Dr.
First Name Michel
Middle Name

Last Name Guite
Suffix

Telephone Number

802-885-7000

Page 2
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Broadband Infrastructure Application

Submission to RUS — Broadband Infrastructure Program

Submitted Date: 3/29/2010 9:37:34 PM

Easygrants ID: 7555

Program

Funding Opportunity: Broadband Initiatives

Applicant Organization:
VTEL WIRELESS, INC.

Task: Submit Application - BIP

Applicant Name: Dr. Michel Guite

Applicant

Fax Number

Email mguite@vermontel.com

Title CEO

Business Mailing Address of Michel Guite  President  VTel Wireless, Inc. 354 River
Street  Springfield, VT 05156

| Additional Contact Information of Person to be Contacted on Matters Involving this Application:

Project Role Name Phone Email

Other Contact Mr. 8028857708 jmrobins@verm
Justin , Robinson ontel.com

Secondary Point of Contact Ms. 8028857745 fstocker@vermo
Fran, Stocker ntel.com

| Environmental Point of Contact

Prefix: Mr.

Name: Coleman, Sam

Suffix:

Telephone Number: 8028857793
Title: Engineer

Additional Organization Information

Type of Organization

For-profit Corporation

NON-CONFIDENTIAL:
Summary of Organization

VTel Wireless, Inc (VTW) is a subsidiary of Vermont Telephone
Company, Inc. (VTC), proposing to offer a combination of fiber-
optic cabling run directly to homes (FTTH) and wireless broadcast
to homes and mobile end users. The wireless portion of the VTW
network utilizes several licensed wireless frequencies, including
the 700MHz, AWS, BRS, and PCS bands to provide high-speed

Page 3
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Broadband Infrastructure Application

Submission to RUS — Broadband Infrastructure Program

Submitted Date: 3/29/2010 9:37:34 PM

Easygrants ID: 7555

Program

Funding Opportunity: Broadband Initiatives

Applicant Organization:
VTEL WIRELESS, INC.

Task: Submit Application - BIP

Applicant Name: Dr. Michel Guite

Internet and telephony services. The FTTH portion utilizes an
Active-Fiber design, providing high-speed Internet, video, and
telephony services. Through its proposal, VTW intends to serve
consumers in rural Vermont and portions of New York, with some
incidental wireless coverage into New Hampshire.

Is the organization a small

business? Yes
Does the organization meet the
definition of a socially and
economically disadvantaged No

small business concern as
defined under section 8(a) of
the SBA?

Congressional District of
Applicant Headquarters

Vermont - At-Large

If the applicant is a subsidiary,
provide parent legal name

Vermont Telephone Company, Inc.

If the applicant is a startup,
name of entity with controlling
interest

Is the applicant deliquent on any federal debt?

> No

» If Yes, justification for deliquency:

Is the applicant a current or former RUS borrower or Grantee?

> Yes

Is the applicant a current or past RUS Title 11 borrower?

> Yes

Authorized Organizational Representative

AOR Name

ROBINSON, JUSTIN

AOR Email

jmrobins@vermontel.com
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Broadband Infrastructure Application
Submission to RUS — Broadband Infrastructure Program

Submitted Date: 3/29/2010 9:37:34 PM Easygrants ID: 7555

Funding Opportunity: Broadband Initiatives | Applicant Organization:

Program VTEL WIRELESS, INC.

Task: Submit Application - BIP Applicant Name: Dr. Michel Guite
Result Applicant Authorized

| Project Title and Project Description

NON-CONFIDENTIAL: Project Title: Wireless Open World (WOW) by VTel Wireless, Inc.

NON-CONFIDENTIAL: Project Description: Wireless Open World (WOW) by VTel Wireless, Inc.,
commits to bring Tri-Band 4G LTE wireless broadband to virtually every unserved anchor
institution, unserved home, and unserved business throughout Vermont, and parts of NY and NH
near VT. We commit, at our cost, to use a model that proved effective in rural America during
the Great Depression, called Rural Radio Farm Forum. We will send out teams of Rural
Broadband Farm Forum field workers, to organize several thousand neighbor-to-neighbor small-
group meetings to discuss and show how Broadband can help find jobs, improve schools, start
businesses, access federal and state assistance, and enhance rural life. We also propose to extend
our use of GIigE over active fiber to some regions and institutions.

NON-CONFIDENTIAL: How many jobs will be created or saved from this project? 1870
Project Type: Last Mile

Other Applications

Are you or your co-applicants submitting any other applications during this round?

Yes
Easygrants ID Project Title
7508 Vermont Broadband Enhanced Learning Link (VT BELL)

If YES, please explain any synergies and/or dependencies between this project and any other applications.
Vermont Telephone Co., Inc., owns VTel Wireless, and also operates a 1,000 mile optical fiber
network that today serves 43 schools, hospitals, libraries, and universities in Vermont, and we
proposed 70% BTOP funding to expand this network to a further 207 community anchor
institutions, to reach a total of 250 sites. Vermont is a small state, and while 250 sites might
serve only a good-sized neighborhood in some cities, our 250 sites in Vermont include (i) every
high school in Vermont serving over 500 students, (ii) every hospital in Vermont, (iii) every
community college, state college, and private college in Vermont, (iv) every public safety center
and police barracks, (v) three federally-funded Broadband fiber hubs including New England

Page 5
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Broadband Infrastructure Application
Submission to RUS — Broadband Infrastructure Program

Submitted Date: 3/29/2010 9:37:34 PM Easygrants ID: 7555

Funding Opportunity: Broadband Initiatives | Applicant Organization:

Program VTEL WIRELESS, INC.

Task: Submit Application - BIP Applicant Name: Dr. Michel Guite

Tele-Health Consortium in NH, CBN Connect in Plattsburgh (EasyGrant ID 6412), NY, and
North-Link in Stowe, VT, (v) Vermont's three highest mountain tops helping public safety, and
wireless carriers, send and receive cost-effective microwave. Please see our support letters from
Vermont's Department of Education, and schools, and others, endorsing this BIP proposal.

One synergy is that the Vermont portions of our four-state fiber network, as proposed to BTOP,
today includes hundreds of miles of fiber on VELCO (Vermont Electric Power Co.) transmission
facilities, and we are working closely with VELCO, and Green Mountain Power, lending our
WiMax licenses to a federally-funded multi-million dollar Smart Grid VELCO/General
Electric/Green Mountain trial. Recent news tells us LTE 4G is gaining more momentum than
WiMax. BIP rapid funding of our WOW project would enable immediate build-out our 700 MHz
licenses, using 4G LTE, enabling VELCO and Vermont’s other large electric companies to test
700 MHz and WiMax, to make the best Smart Grid decision affecting over 600,000 Vermont
electric utility customers.

A 2nd synergy concerns our proposed Rural Radio Farm Forums. We committed to BIP, and to
BTORP, if funded, at our own cost, to equip and send out two VTel yellow broadband vans per
project, with two paid full-time field workers per van, organizing thousands of small meetings
patterned on Rural Radio Farm Forums. These Forums were used in the 1940’s to help Prairie
farm families better survive the Great Depression. Members of the VTel and VTel Wireless
teams have done field research on this Farm Forum model. One of VTel’s founders studied at
MIT and Stanford with Rural Radio Farm Forum pioneers Professors Ithiel Pool, and Daniel
Lerner, and Wilbur Schramm, and worked overseas on several such projects. Our BTOP project
proposes Farm Forums to help make GigE over fiber more effective in 250 community anchor
sites, and places Cisco HDTV teleconferencing technology in 52 of these sites. Our BIP project
similarly uses Farm Forums and two Broadband Vans with field workers to make Broadband via
4G LTE a key part of rural lives. The two projects, for GigE fixed and LTE 4G mobile, dovetail
perfectly.

Other Project Information

Executive Summary of the proposed project

Wireless Open World (WOW) by VTel Wireless, Inc.
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Broadband Infrastructure Application
Submission to RUS — Broadband Infrastructure Program

Submitted Date: 3/29/2010 9:37:34 PM Easygrants ID: 7555

Funding Opportunity: Broadband Initiatives | Applicant Organization:

Program VTEL WIRELESS, INC.

Task: Submit Application - BIP Applicant Name: Dr. Michel Guite

There are five features of this Sy I \Vireless Open World (WOW) application to
highlight here. In summary we seek an $81.6 million RUS grant, and a $35.1 million RUS loan,

supported by our [ I of independently-valued FCC wireless licenses, to serve-
homes in Vermont, and small parts of New York and New Hampshire.

These homes include all of the 33,165 unserved households in Vermont, and an independently
verified 714 community anchors. These households represent 114,110 people, comprising
virtually 100% of Vermont’s unserved population (as permitted by BIP rules), and 18.7% of
Vermont’s entire population.
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Submission to RUS — Broadband Infrastructure Program

Submitted Date: 3/29/2010 9:37:34 PM Easygrants ID: 7555
Funding Opportunity: Broadband Initiatives | Applicant Organization:
Program VTEL WIRELESS, INC.

Task: Submit Application - BIP Applicant Name: Dr. Michel Guite
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Broadband Infrastructure Application
Submission to RUS — Broadband Infrastructure Program

Submitted Date: 3/29/2010 9:37:34 PM Easygrants ID: 7555

Funding Opportunity: Broadband Initiatives | Applicant Organization:

Program VTEL WIRELESS, INC.

Task: Submit Application - BIP Applicant Name: Dr. Michel Guite

We envision a future where non-rural America is served primarily by three large telephone
companies, Verizon, AT&T, and Comcast, and each offers voice/video/data, with a ‘thick route’
of fiber to homes, and a ‘thin route’ of affiliated wireless for mobility. We also know, from
Vermont experience, that these large publicly-owned companies are often compelled to focus on
bringing innovation to the largest 100 U.S. markets, with smaller rural markets as a lower
priority. To us, building GigE over Active Fiber to homes in our 14 Vermont towns and villages
is an immediate priority, as well as a survival need. We see a strong need, and a useful future, for
those small rural telephone companies who are willing and able to adapt to new technologies,
and to serve rural customers in ways the giants are less willing to do.

We welcomed the news about Google’s February 10, 2010 advocacy of the urgent need for GigE
to homes in the US, and we contacted Google several times over the past two years inviting them
to assist, and proposed Springfield, VT. We urge the reader to view our Vermont Telephone TV
commercial about GigE, that ran during Super Bowl, on February 7, 2010, on CBS channel
WCAX (http://mww.vermontel.net/VVTelCommercialV3.mp4). We invite the reader to also take a
few moments to view TV news coverage regarding attempts by another company to compel us
to not mention our GigE tests and progress
(http://lwww.vermontel.net/VVTel_WCAX_Story.html).

The participants in our Super Bowl commercial are actual VVTel customers, and all but one are
among our 185 homes with Passive Optical Network (PON) fiber. The exception, the
enthusiastic high-school student in the commercial who almost steals the show by speaking so
enthusiastically about GigE over Active Fiber, is a baby-sitter to a family who is part of our
GigE over Active Fiber test. Our field tests, over the past eight months, using Juniper Networks

and Calix Networks technology, are producing very consistent results of
per second over Active Fiber.

Furthermore, while speed alone is important, we believe GigE may also produce a less obvious
benefit. We believe next-generation GigE over Active Fiber will help make many current costly
cable television and satellite TV tiers of hundreds of mandatory channels obsolete. We believe
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Broadband Infrastructure Application
Submission to RUS — Broadband Infrastructure Program

Submitted Date: 3/29/2010 9:37:34 PM Easygrants ID: 7555

Funding Opportunity: Broadband Initiatives | Applicant Organization:

Program VTEL WIRELESS, INC.

Task: Submit Application - BIP Applicant Name: Dr. Michel Guite

GigE over Active Fiber will accelerate ‘a la carte’ video programming, and more consumer

choice, and we want to be part of it. If it does, and massive costly bundles and tiers of rarely
viewed video channels are here to stay, and video programmers forbid us to offer 'a la carte'
programming, we will agree to offer conventional-video bundles and tiers.

Part 3: WOW Includes Rural Broadband Farm Forums

A third feature of our BIP application replicates, and seeks to revive, a development model once
known as Rural Radio Farm Forum. In the early 1940’s, when many farm families in Canada
and the U.S. struggled to survive the waning years of the Great Depression, and radio was seen
as a relatively new and intriguing technology, a number of organizations began experimenting
with gathering small groups of 5 or 6 rural neighbors -- with similar interests and backgrounds,
facing similar challenges -- to discuss matters of common concern. Topics might have been grain
prices, or water access, or children’s health, or railroad transport costs, but a unifying concept of
these many Rural Radio Farm Forum projects was that a lot of under-recognized information,
and wisdom, and practicality, exists within small groups of concerned rural neighbors, when a
mechanism is put into place to permit this wisdom, and practicality, to be shared.

The use of radio technology was no doubt helpful, and the field workers as organizers were
helpful, but much of the true strength of the model was the simple recognition that ‘experts’ are
often less helpful, compared to informed local neighbors -- including some neighbors who don’t
necessarily get many invitations to talk or lead group discussions. One of the founders of VTel,
when a scholarship student at Stanford and MIT, worked very closely over several years with
Rural Radio Farm Forum pioneers Professors Wilbur Schramm, Ithiel de Sola Pool, and Dan
Lerner, and also worked on several Rural Radio Farm Forum projects overseas. The model has
been proven in hundreds of sites, worldwide, and is widely documented in books published by
UNESCO, and in textbooks. We propose to adapt Rural Broadband Farm Forums to rural
Vermont and, at our sole cost, to send workers into the field, to organize thousands of small-
group meetings, driving bright yellow VTel Broadband Vans
(http://lwww.vermontel.net/stim/VTelBroadbandVan.pdf).
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Broadband Infrastructure Application
Submission to RUS — Broadband Infrastructure Program

Submitted Date: 3/29/2010 9:37:34 PM Easygrants ID: 7555

Funding Opportunity: Broadband Initiatives | Applicant Organization:

Program VTEL WIRELESS, INC.

Task: Submit Application - BIP Applicant Name: Dr. Michel Guite

We used a BTOP Council of Economic Advisors recommendation to estimate ARRA direct,
indirect, and induced full-time jobs created. By dividing project size of

BN e concluded this investment should yield 1,268 BIP-created jobs. However we believe
our Rural Broadband Farm Forum investment can significantly enhance any conventional job
creation methodology.

We believe the two VTel Broadband Vans proposed here, with four field workers, can guide 40
small meetings each week, with five rural Vermonters attending per meeting, for a total of 6,000
meetings over three years. We are optimistic that by our field workers, and our Broadband Vans,
helping neighbors discuss how Broadband can help identify jobs, train for jobs, help family
members support job seekers, identify local and federal programs to help families in need, help
start small businesses, and the like, we can add a further 600 new jobs to the result.

Part 4: WOW Includes Smart-Grid

The fourth highlight of our BIP application concerns Smart-Grid. We work closely with Central
Vermont Public Service (CVPS), Green Mountain Power, and the affiliate of Vermont’s electric
companies known as VELCO. Our roots working closely together began in the 1950’s when
CVPS owned our core telephone company under the name Central Vermont Public Service
Telephone. Several years ago, when VELCO had dark fiber to lease, they came to us and we
agreed.

Today our several hundred miles of optical fiber on VELCQO’s transmission system forms a core
of our 1,000 mile optical fiber network to New York and Boston. This is meaningful in part
because VELCO and its members recently received over $90 million from federal Smart Grid
and other funding sources to build massive amounts of new optical fiber to hundreds of VELCO
electric sub-stations throughout all of rural Vermont, and under our VELCO contract we have a
first right to use any fibers they don’t need for internal communications.

For these and other reasons, when Green Mountain Power and VELCO approached us, with the
Smart Meter group of GE (General Electric Co.), and invited us to work closely with them to use
our WiMax wireless licenses for one of America’s first two tests of GE’s WiMax Smart Meters,
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Easygrants ID: 7555

Funding Opportunity: Broadband Initiatives
Program
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VTEL WIRELESS, INC.

Task: Submit Application - BIP

Applicant Name: Dr. Michel Guite

in Montpelier, VT, we readily agreed and offered to lease our WiMax licenses for the nominal
cost of $1.00/year (http://www.vermontel.net/stim/GMPSmartGridLetter.pdf).

Part 5: WOW Includes Access to the Best Fiber Network in Vermont

V/Tel was the driving force in Vermont behind reducing broadband Internet wholesale costs, and
wholesale data transport costs, by{EJEII during the last four years. It happened like this. We
were the first telephone company in Vermont to offer Internet, in 1994-95, and as our Internet
usage increased we became one of Vermont’s largest purchasers of wholesale bandwidth.

As our wholesale costs began to approach SN (standard

in rural Vermont at the time), we approached the largest carriers to explain that if we couldn’t
find much lower prices it would cost less to build our own competing fiber network. We
explained that high Internet wholesale prices were suffocating demand, and stifling innovation.
We learned, nonetheless, that small rural areas such as Vermont are often simply not a highest
priority. We were therefore compelled to build our own new fiber network, and we did so, at a
cost of some [[SICIII 2nd the result has exceeded our expectations.

Our fiber network today serves NN

and more. We

continue to be an entusiastic Vermont price leader in reducng wholesale and retail Broadband
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prices, and we guarantee to all customers we will always try to be be lowest-cost. A recent set of
public price quotes sent to Univerasity of Vermont, for a GigE path from Burlington to the
Harvard/MIT Internet 11 hub in Boston, provides an illustrative example. Our successful quote

was [E I T he next lowest offer was (NG
years. The highest bidder was Fairpoint at Sy A nd we further offer
all customers -- and we always have -- and we repeat it here for each and all customers in this

BIP application -- The VVTel Guarantee. If you are our customer, and you ever feel we could have
done more to serve you, you need only tell us, and we will give you a free month service once a
year no questions asked.

We also, several years ago, proposed to Vermont’s Department of Education a Public/Private
Partnership, at our sole cost, to extend fiber to the state’s largest High Schools in Burlington,
Montpelier, Rutland, Hartford, Hanover, NH (which is part of Vermont’s schools system),
Springfield, St. Albans, Morrisville, and others.

This history of growing high-demand Inernegt customers is relevant because these steps enabled
us to acquire more massive amounts of bandwidth, from some of the largest carriers in the world,
in New York and Boston. Furthermore, because we had also acquired 12 dark fibers on the core
“backbone” of the former $300 million Telergy network, in New York, we were able to trade
dark fibers from Montreal to New York for yet more bandwidth.

We have more Internet bandwidth that we can use, and our fiber trades are likely to bring in
much more. We virtually give bandwidth away. Every school on our system is configured with
full GigE Internet bandwidth. We estimate we have much more bandwidth than anyone in our
region, and with the correct 4G LTE technology, and GigE over Active Fiber to rural Vermont
homes, we can use this to help make rural Vermont what it wants to be — the leading rural
Broadband prototype in America.

Finally we point with some pride that this BIP application includes the formal support and
endorsements of the major rural independent telephone companies in Vermont. We consider this
important because we are not familiar with any similar project where these companies have
agreed to similarly work together. We intend to interconnect hubs with these companies for
highest-speed data exchange, to cooperate on offerings, and most significantly to cooperate on
selling 4G/LTE wireless Broadband services. We believe strongly in supporting the proud
history of independent telephone companies in Vermont, and we believe they can do an excellent
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job participating in the sale of 4G/LTE wireless Broadband services inside their rural service
areas. We also believe a good opportunity exists in Vermont for us to all work together, with
Burlington Telecom, Topsham, Waitsfield, and ION in New York, to share video head-end
services. We anticipate that GigE over Active Fiber means sufficiently ample bandwidth to every
home -- with a lightwave to every home -- that it will be possible to offer rural Broadband

customers a menu of video offerings including for example, SN

Our goal with this BIP WOW project is to serve rural
Vermont customers better than anyone, and to support other telephone companies who are
similarly dedicated to Vermont rural Broadband.

Is the applicant cooperating with any other Recovery Act Awards?
> Yes

If the answer to the above question is ""Yes," description of Cooperation with other Recovery Act Awards:
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Is the applicant seeking a waiver of the Buy American provision?
> No

If YES, click ""Add" to provide your justification for the waiver:

B. Co-Applicant or Consortium

Are you applying with any other key institutions, organizations, or other entities for this project?
> No

If YES, Co-Applicants are listed below:

C. Community Anchor Summary
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‘ NON-CONFIDENTIAL - Critical Community Facilities and Public Safety Entities

Schools (k-12) 119
Libraries 43
Medical and Healthcare 125
Providers

Public Safety Entities 71
Public Housing 30
Institutions of Higher 6
Education

Community Support 146
Organization

Government Facilities 174
Total Critical Community 714
Facilities and Public Safety

Entities

D. Project Map

Project Map (Reference Number): 3052-1FD3-4D6D-84AC

E. Service Area Details

Service Area Details

PFSA or Non-Funded: Funded

Name of Service Area: Wireless Open World Service Area (WOWSA)

Total Population in Service Area: 114110

Total Households in Service Area: 57008

Total Businesses in Service Area: 3775

Total Critical Community Facilities and Public Safety Entities in Service Area: 714
Number of Unserved Households to be served in this Service Area: 33165

Premises within the rural portion of the service area, without access to 5 Mb service: 34879
Total premises within the rural portion of the service area (including without access to 5 Mb service): 61497
Total square miles within this service area: 5055
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Total rural square miles within this service area: 5055
Shortest number of miles from non-rural area: 15

Methodology used to determine the classifications of the service areas: The information gathered for the State
of Vermont was obtained from the Vermont Office of Economic Stimulus and Recovery
(http://recovery.vermont.gov/broadband). This information was gathered by the Vermont Department of
Public Service as part of the Vermont Broadband Mapping Initiative and is intended to represent broadband
availability as of June 30, 2009, or later. The information gathered reports, by census block: total number of
premises, number of premises with access to broadband of at least 768 Kbps downstream / 200 Kbps
upstream, and number of premises with access to broadband of at least 5 Mbps (downstream and upstream
combined).

The information gathered for the State of New York was obtained from the State of New York’s Broadband
Federal Stimulus Website (http://www.nysbroadband.ny.gov/). The information provides, by blockgroup, a
representation of each blockgroup as served, underserved, or unserved.

Our proposed funded service area was loaded into Maplnfo, a popular GIS program, and the broadband
information from Vermont and New York, for the covered census blocks and blockgroups, was then totaled.
Given the information from both the State of Vermont and the State of New York the process was simply a
matter of adding up the numbers. The final results were: 61,497 total households, 26,618 households with
access to at least 5 Mbps, 1,714 households with access to less than 5 Mbps but greater than 768 Kbps / 200
Kbps, and 33,165 households with access to less than 768 Kbps / 200 Kbps. One area of note is that as we
utilized detailed census block data our calculations and mapping — matched directly with Census 2000 data —
our count of households does not match that which is obtained via the Online Mapping Tool. This is due to
the margin of error introduced in the online mapping tool being input by hand rather than exact coordinates
and boundaries.

To determine that our proposed funded service area was at least 75% rural we loaded all non-rural areas in
our region into the MapInfo GIS program. We then layered our proposed funded service area over the top
and verified visually that there was zero overlap — meaning our proposed funded service area is 100% rural.

F. Technology Detail

Technology Feasibility

Indicate the technology that will be used to deliver services. The following items were selected:
Wireline - Fiber-optic Cable

Wireless - Terrestrial Fixed
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Wireless - Terrestrial Mobile

Other:

Technology Questions

Description of Network Openness

Subject to needs of law enforcement and reasonable network management practices, VTel
Wireless (VTW) agrees to:(1) Adhere to the principles contained in the FCC Internet Policy
Statement (FCC 05-151 adopted Aug. 5, 2005), including subsequent rulings to lawfully modify
the FCC Internet Policy Statement.(2) Not favor any lawful Internet applications and content
over others, to ensure neutral Internet traffic routing. VTW will not engage in differential
treatment of Internet packets based on source, destination, or ownership. VTW reserves all legal
and reasonable rights to employ generally accepted technical measures to provide acceptable
service levels to all customers, such as caching and application-neutral bandwidth allocation, as
well as measures to address spam, denial of service attacks, illegal content, and other harmful
activities. No warranties made by VTW shall prevent its ability to comply with applicable
statutes such as the Communications Assistance to Law Enforcement Act. Warranties made by
VTW regarding the handling or management of Internet traffic shall apply only to Internet
applications and content which traverse the public Internet. VTW withholds all rights to design
its network in a technically efficient manner with the ability to provide services that may require
enhanced quality of service or separate connections for privacy and security reasons. (3) Display
network management policies in a prominent location on the VTW website and provide notice to
customers of changes to these policies. VTW will describe business practices or technical
mechanisms employed, other than standard best efforts Internet delivery, to allocate capacity,
differentiate among applications, providers, or sources; limit usage; and manage or block access
to illegal or harmful content. (4) Connect to the public Internet directly or indirectly, such that
the project is not an entirely private closed network. (5) Offer interconnection, where technically
feasible, on reasonable rates and terms to be negotiated with requesting parties towards an agreed
mutually-beneficial Commercial Agreement; Interconnection, as hereby stated, includes the
ability to connect to the public Internet and/or the ability to provision peering by physical
interconnection for the purpose of exchanging Internet traffic. Interconnection must take place
where technically feasible and without exceeding current or anticipated capacity limitations.
VTW does not, through participation in the negotiation of any Commercial Agreement, waive
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any of its federal and/or state rights and regulatory exemptions regarding any obligations to
negotiate an Interconnection Agreement. These conditions will apply to VTW for the life of the

federally funded facilities, but will not apply to network arrangements or facilities not
implemented under the BIP project. The conditions shall apply to any contractors or

subcontractors employed by VTW to deploy or operate the network facilities for the BIP project.

G. Project Budget

Project Budget

Budget Grant

Loan

Network & Access
Equipment

Outside Plant

Buildings and Land

Customer Premise
Equipment

Billing and Operational
Support Systems

Operating Equipment

Professional Services

Testing

Non-RUS
Debt

Equity Bond

Other

Site Preparation

Other

TOTAL 35,166,081 | 81,664,754

Total Capital Project Budget: _
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Total Requested Award:
Grant Percentage of Total Award:

$116,830,835
=

Is the applicant seeking a waiver of the 75-25 grant-to-loan ratio? No

If Yes, justification for the waiver:

Premises Passed (from Proposed Funded Service Areas): [l

Cost per Premesis Passed:

Is the applicant seeking a waiver of the $10,000 per premise passed requirement? (Last Mile only): No

If Yes, justification for the waiver:

H. Self Scoring

Criteria Method Points Self Score
Proportion of | Points will be awarded for serving rural residents located in
Rural unserved areas. For every 10 percent of unserved households
Residents compared to the total households to be served that will receive 0-10
Served in broadband service, 1 point will be awarded up to a maximum of
Unserved 10 points. For Middle Mile projects, this will be based on the
Areas location of the interconnection points.
Points will be awarded for exceeding the 75 percent rural area
service requirement. For every five percent increase in the total
Rural Area proposed funded service area that is above the 75% rural
f ) . : - 0-10
Targeting requirement, 2 points will be awarded up to a maximum of ten
points. For MM projects, this will be based on the location of
the interconnection points.
One point will be awarded for each additional 10 miles that at
. least one proposed funded service area is located away from the
Distance from . . -
closest non-rural area, up to a total of five points. For applicants
Non-Rural - - - h . . 0-5
with multiple service areas, this calculation will be based on the
Areas - - -
service area closest to the non-rural area. For MM projects, this
will be based on the location of the interconnection points.
Title 11 Eight points will be awarded to applications which are
submitted by entities which have borrowed under Title 11 of the Oor8
Borrowers
RE Act.
Other Five points will be awarded for any cooperation with a
Oor5
Recovery Act | Recovery Act award.
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Criteria Method Points Self Score

Awards

For Last Mile Projects:

For wireline projects that are constructed to deliver a minimum

of 5 Mbps service to the premises (upstream and downstream

combined), 5 points will be awarded. For wireline projects that

are constructed to deliver a minimum of 20 Mbps service to the

premises (upstream and downstream combined), 10 points will

be awarded. For wireless projects that are constructed to deliver
Performance a minimum of 3 Mbps service to the end user (upstream and 05 8 or
of the offered | downstream combined), 8 points will be awarded. For mobile ' '10'
service wireless projects that are constructed to deliver a minimum of 3

Mbps service to the end user (upstream and downstream

combined), 10 points will be awarded. Scoring will be based on

the predominant technology used for combination systems.

For Middle Mile Projects:

For middle mile projects that are constructed to deliver 100

Mbps service to all interconnection points in their network, 10

points will be awarded.

Points will be awarded to applications that are proposing to
Services to offer discounted rate packages to all critical community
Critical facilities in the proposed funded service area(s) that are at least
Community 25 percent lower than the proposed base rate packages for at
Facilities and least three years, 4 points wil be awarded. for Critical 0,2, 4, 0r6
Small Community Facilities. For applications that are proposing to
Disadvantage | offer discounted rate packages to disadvantaged small
d Businesses businesses under section 8(a) of the SBA, 2 points will be

awarded.

Up to ten points will be awarded based on the strength of the
Applicant’s project’s management team. RUS will evaluate past
organizational | performance and accomplishments and award points 0-10
capability accordingly. Details of these requirements will be in the

Application Guide.
Small Three points will be awarded to applicants that meet the
Disadvantage | definition of a socially and economically disadvantaged small Oor3
d Businesses business concern under section 8(a) of the SBA.
Leverage of Up to 10 points will be awarded based on the amount of outside 0.35.7
outside resources contributed to the total financing provided under BIP: :':Im’j 1'0 '
resources

a. 10 points if this ratio is greater than 100%.
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Criteria

Method

Points

Self Score

b. 7 points if this ratio is between 99% and 75%.

c. 5 points if this ratio is between 74% and 50%.

d. 3 points if this ratio is between 49% and 25%.

e. 0 points if the ratio is less than 25%.

Outside resources are limited to new investments that are
proposed to support the project and do not include any existing
assets that the Applicant already owns or has rights to or any
revenues generating from the operations.

Extent of
grant funding

Up to 15 points will be awarded based on the amount of grants
funds requested in relation to the total amount of the award
requested.

a. 0 points if requesting a grant greater than 70%.

b. 5 point if requesting a grant between 70 and 51%.

¢. 10 points if requesting a grant between 50 and 16%.

d. 15 points if requesting a grant between 15 and 0%.

0,5, 10,
and 15

Cost
Effectiveness

For Last Mile projects only, up to 8 points will be awarded for
projects that promote cost effectiveness of federal assistance,
based on cost per premise passed. To calculate the cost per
premise passed, the applicant shall divide the total award
requested in the application by the total number of premises
passed.

a. 2 points if cost per premise passed is less than $8,000.

b. 4 points if cost per premise passed is less than $7,000.

c. 6 points if cost per premise passed is less than $6,000.

d. 8 points if cost per premise passed is less than $5,000.

0,2,4,6
and 8

Total

100
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Uploads

The following pages contain the following uploads provided by the applicant:

Upload Name File Name Uploade | Uploade
d By d Date
Legal Opinion WCSR Opinion.pdf Guite,
Michel 03/29/20
10
Communities in | FINAL_Rd2_Communities in PFSA.pdf Guite,
PFSA Michel 03/27/20
10
Recovery Act FINAL_Combined_RecoveryActCollaboration.pdf Guite,
Collaboration Michel 03/29/20
10
Equal VTelWireless_Round2Final_EqualOpp&Nondiscrimination.pdf Guite,
Opportunity and Michel 03/24/20
Nondiscriminati 10
on
Certification VTelWireless_Round2Final_CertificationRegardingArchitecturalBarrier | Guite,
Regarding s.pdf Michel 03/24/20
Architectural 10
Barriers
Uniform VTelWireless_Round2Final - Uniform Relocation Assistance and Real Guite,
Relocation Property Acquisition Policies Act of 1970 Certification.pdf Michel 03/24/20
Assistance and 10

Real Property
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Certification VTelWireless_Round2Final_CertificationRegardingDebarmentSuspensi | Guite,
Regarding onEtc.pdf Michel 03/24/20
Debarment, 10
Suspension etc
Certification VTelWireless_Round2Final_CertificationRegardingLobbying.pdf Guite,
Regarding Michel 03/24/20
Lobbying for 10
Contracts
Environmental FINAL_Environmental Questonnaire_BIP.Round2.pdf Guite,
Questionnaire Michel 03/28/20
10
Competitor Competitor Service Offerings_Final.pdf Guite,
Service Michel 03/29/20
Offerings 10
System Design | System Design Combined Wireless and Fiber 03-27-10.pdf Guite,
Michel 03/29/20
10
Network FINAL_COMPILED.pdf Guite,
Diagram Michel 03/27/20
10
Subscriber Subscriber Projections and Service Tiers v3 Formatting FINAL Guite,
Projections and | FINAL.xIs Michel 03/29/20
Service Tiers 10
Service Metrics | Service Metrics and Network Mgmt - FINAL.pdf Guite,
and Network Michel 03/28/20
Management 10
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Professional ATTCH 15 PE Certification Signed.pdf Guite,
Engineer Michel 03/29/20
Certification 10
Licenses and Combined_License & Agreements upload.pdf Guite,
Agreements Michel 03/29/20

10

Historical VTel 2007 Financials.pdf Guite,
Financial Michel | 03/27/20
Statements 10
Historical VTel 2008 Audited Financial Statements.pdf Guite,
Financial Michel 03/27/20
Statements 10
Historical VTel 2009 Financials (unaudited).pdf Guite,
Financial Michel 03/27/20
Statements 10
Historical VTNaT 2007 Financials.pdf Guite,
Financial Michel | 03/27/20
Statements 10
Historical VTNat 2008 Audited Financial Statements.pdf Guite,
Financial Michel 03/27/20
Statements 10
Historical VTNat 2009 Financials (unaudited).pdf Guite,
Financial Michel 03/27/20
Statements 10
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Pro-Forma 5- 18 - FTTH.xlsx Guite,
Year Financial Michel 03/29/20
Forecast - 10
Single
Pro-Forma 5- 18 - Project Only.xlsx Guite,
Year Financial Michel | 03/29/20
Forecast - 10
Single
Pro-Forma 5- 18 - VTNat + Project.xlsx Guite,
Year Financial Michel 03/29/20
Forecast - 10
Single
Pro-Forma 5- 18 - Wireless.xlIsx Guite,
Year Financial Michel | 03/29/20
Forecast - 10
Single
Pro-Forma 19 - Fiber Assumptions.pdf Guite,
Financial Michel | 03/29/20
Assumptions 10
Pro-Forma 19 - Wireless Assumptions.pdf Guite,
Financial Michel | 03/29/20
Assumptions 10
Pro-Forma 19 - Outline of Assumptions.docx Guite,
Financial Michel 03/29/20
Assumptions 10
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Project Capital 22 Capital Project workbook DRAFT - needs review.xIsx Guite,

Investment Michel 03/29/20

Workbook 10

Schedule of BIP_Schedule of Debt and Equity Funding.xls Guite,

Debt and Equity Michel 03/29/20

Funding 10

Source Combined_SourceDocumentation _DebtEquity.pdf Guite,

Documentation Michel 03/29/20

for Debt and 10

Equity Funding

Proof of Entity | VTel Wireless, Inc. - DE Certificate of Good Standing .pdf Guite,

Type Michel 03/27/20
10

Organization VTel Wireless Org Chart_ FINALRd2.pdf Guite,

Charts Michel 03/27/20
10

Management Management Resume_CHOI.doc Guite,

Team Resumes Michel 03/24/20
10

Management Management Resume_GUITE.doc Guite,

Team Resumes Michel 03/24/20
10

Management Management Resume_HARBESON.doc Guite,

Team Resumes Michel 03/24/20
10
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Management Management Resume_ HEWLETT.doc Guite,
Team Resumes Michel 03/24/20
10
Management Management Resume_KOCH.doc Guite,
Team Resumes Michel 03/24/20
10
Management Management Resume_ROBINSON.doc Guite,
Team Resumes Michel 03/24/20
10
Management Management Resume_STOCKER.doc Guite,
Team Resumes Michel 03/24/20
10
Management Management Resume_TURCO.doc Guite,
Team Resumes Michel 03/24/20
10
Management Organizational Readiness.pdf Guite,
Team Resumes Michel 03/28/20
10
Management Summary Document.pdf Guite,
Team Resumes Michel 03/28/20
10
Affordability Statement of Affordability v2 - BIP Round 2.pdf Guite,
Michel 03/29/20
10
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Supplemental VTel Wireless Spectrum.pdf Guite,

Document Michel 03/29/20
10

Supplemental VTel Broadband Van.pdf.pdf Guite,

Document Michel 03/29/20
10

Supplemental SuppLetters COMBINED.pdf Guite,

Document Michel 03/29/20
10

Supplemental FCC table Jpg Insert.pdf Guite,

Document Michel 03/28/20
10

Supplemental DataCenter_picture_Wallingford.pdf Guite,

Document Michel 03/28/20
10

Supplemental WCAX Story.pdf Guite,

Document Michel 03/29/20
10

Supplemental WirelessLicenses_Transfer Authorization By RTFC.pdf Guite,

Document Michel 03/29/20
10
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Project Capital Investment Workbook

Detailed Project Costs

Project Capital Investment Workbook

Instructions for Completing This Template:

Enter a descriptive name for each capital item or group of items in the appropriate category. In the Eligible Capital Costs field, select YES or NO to confirm whether the cost is eligible for BIP funding. (See NOFA section IV.D for eligible and ineligible
project costs.) Use the Unit Cost and Number of Units fields to further break down the costs. When multiple items are included in one “unit”, use the description column to provide enough detail that the reviewers can easily see how you arrived at that
unit cost. Now multiply Unit Cost and Number of Units to get a sub-total for each line and enter that sub-total in the correct column, "BIP Funded Costs" and/or "Non-BIP Funded Costs". If the item is not eligible to be purchased with BIP funds, the

amount MUST be entered into the

“Non-BIP Funded Cost" column. If the item is considered an eligible cost, you may enter the amount in either column or allocate between the two columns, "BIP Funded Costs" and "Non-BIP Funded Costs", based on your capital project budget.
Total each column at the bottom of each budget category and then provide a Grand Total of all items included in each budget category added together. These budget category totals must tie to, and may be used to prepare, the totals you provide in

the Capital Project Budget screen in the online application.

Use the following as a guide to the budget categories:

o Network & Access Equipment Costs: Examples include next-generation switches, video headends, optical equipment,

digital line concentrators, digital subscriber line access multiplexers, middleware, video-on-demand equipment, radio equipment,

data routing equipment, and so on.

e Outside Plant Costs: Examples include cable (aerial, buried, underground, and submarine),

conduit systems, poles, network interface devices (NIDs), miscellaneous construction units, make-ready costs for aerial plant, and so on.

e Tower Costs: Include the cost for the construction of new towers and any costs involved with structural changes to existing towers.

Site engineering and project management costs should not be included in this schedule; they should be included under Engineering Costs.
e Building and Land Costs: Include the cost of constructing new buildings, renovating existing buildings, and any site preparation cost involved
with installing pad-mounted equipment. Include only those sites that you will purchase.

o Customer Premises Equipment: Examples include wireless subscriber units, modems, set-top boxes, and so on.

« Billing and Operational Support Systems: Include billing, customer, and other support systems.

e Operating Equipment: Include items such as vehicles, furniture, and other operating equipment.

« Professional Services: Include engineering costs involved in designing and constructing the proposed project, consultant services,

and project management.

e Testing: Include items such as testing network and IT systems, user devices, servers, as well as lab furnishing and test generators.

« Other Upfront Costs: Include any other upfront costs not covered in the other categories, such as site preparation.

PROJECT TITLE Wireless Open World (WOW) by VTel Wireless, Inc. EASYGRANTS ID

7555

Round 2 1

Detailed Project Costs



USDA RUS Broadband Initiative Program Project Capital Investment Workbook

Attachment 22 -

Project Capital Investment Workbook
Detailed Project Costs

Step 1: Please complete the table below for the different categories of equipment you will require to complete the project. Each category should be broken down to the appropriate level to
identify unit cost. For each entry, identify BIP funded and Non-BIP funded costs for the project so they can be totaled separately.

DETAIL OF CAPITAL PROJECT COST SCHEDULE

SERVICE AREA or COMMON Eligible Capital Unit Cost No. of BIP funded Non-BIP funded Total
NETWORK FACILITIES: Costs (Yes/No) Units Costs Costs Costs

NETWORK AND ACCESS EQ,

Switching

Routing

Transport

Access

Other

R
&
R

OUTSIDE PLANT

Cables

Conduits

Ducts

Poles

Towers

Repeaters

Other

Round 2

AR R |R R | |R | |R|R|R | |R R R R

AR |R|R AR BB AR |R|R|R|A| BB AR |R|a

Roza el Recd

AR |R|R AR BB A |R|R|R R |A BB AR |R|h

Detailed Project Costs



USDA RUS Broadband Initiative Program Project Capital Investment Workbook

Attachment 22 -

Project Capital Investment Workbook
Detailed Project Costs

BUILDINGS AND LAND

New
Construction

Pre-Fab Huts

Improvements &
Renovation

Other

&
R

CUSTOMER PREMISE EQUIP

Modems

Set Top Boxes

Inside Wiring

@SR R | |R|R|R BRI
AR |R|R|A|A BB

Other

BILLING AND OPERATIONAL|

Billing Support
Systems

Customer Care
Systems

Other Support

&
R

OPERATING EQUIPMENT

Vehicles

Other
Equipment/
Furniture

Roza e Rozd el Rocd el Rord
AR |R|R AP

Other

Round 2 3 Detailed Project Costs



USDA RUS Broadband Initiative Program

PROFESSIONAL SERVICES

Engineering
Design

Project
Management

Consulting

Other

TESTING

Network
Elements

IT System
Elements

User Devices

Test
Generators

Lab
Furnishings

Servers/
Computers

OTHER UPFRONT COSTS

Site
Preparation

Other

Attachment 22 -

Project Capital Investment Workbook
Detailed Project Costs

Project Capital Investment Workbook

R

&

R

A |R|R|R AR BB AR R |R|A|A|H

AR R AR | |R BB |R|R|R|R BRI

A |R|R|R AR BB AR R |R|A|A|H

$

- $

$ -

Round 2

GRAND TOTAL[ $

116,830,835 | $

| s 116,830,835

Detailed Project Costs



USDA RUS Broadband Initiative Program

Attachment 22 -
Project Capital Investment Workbook

Detailed Project Costs

Project Capital Investment Workbook

Step 2: This table shows the estimated depreciation and BIP grant amortization amount based on the average useful life of the project assets

USEFUL LIFE, ASSET DEPRECIATION, AND GRANT AMORTIZATION SCHEDULE

USEFUL LIFE OF ASSETS AND ESTIMATED DEPRECIATION

BIP GRANT AMORTIZATION AMOUNT

SUMMARY OF PROJECT COSTS TOTAL CATEGORY SPEND FROM DETAIL SCHEDULE ABOVE
Network and Access Equipment
Outside Plant
Buildings and Land
Customer Premise Equipment
Billing and Operational Support Systems
Operating Equipment
Professional Services
Testing
Other Upfront Costs
Total Project Costs and Avg Useful Life

ENTER USEFUL
LIFEBY
CATEGORY

| Weighted Average Useful Life - calculate from useful life above

down tabs of this worksheet
YES
NO
Select

Round 2

ESTIMATED
ANNUAL
DEPRECIATION
#DIV/0!
#DIV/0!

#DIV/0!
#DIV/0!
#DIV/0!

#DIV/0!
#DIV/0!

BIP GRANT $

WEIGHTED
AVERAGE USEFUL
LIFE CALCULATED

BELOW

ESTIMATED ANNUAL
GRANT REVENUE

$

$ -

Detailed Project Costs
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USDA RUS Broadband Initiatives Program Schedule of Debt and Equity Funding

Attachment 23 -
Schedule of Debt and Equity Funding

Wireless Open World (WOW) by Vtel
Wireless, Inc.

EASYGRANTS

7
D 555

PROJECT TITLE

NON-BIP Long Term Obligations

Step 1: Please complete the table below for all existing obligations at the time of BIP Application.

Principal Annual Term of Number of Annual Loan Start Date
Amount Interest Rate Loan Payments Payment Document of Loan
(%) (%) (Years) (per Year) Amount Submitted? (mm/ddlyyyy)

Long Term Debt
Obligations
Loan 1

Description of Loan

Capital Annual Term of Number of Annual Lease Start Date
Lease Amount Interest Rate Lease Payments Lease Document of Lease
($) (%) (Years) (per Year) Payment Submitted? (mm/ddlyyyy)
Lease
Obligations Description of Lease
Lease 1 Select
Lease 2 Select
Lease 3 Select
Lease 4 Select
Lease 5 Select
NON-BIP Funding Sources
Step 2: Enter non-BIP funding required to support this application's pro forma financial statements. The funding for the capital
budget and working capital should include documentation of equity, debt, or other contributions, including a list of the
committed sources of capital funding. A brief description of each should be included. The requested BIP loan and/or BIP grant
should not be listed here.
Forecast Period Grand
Year 1 Year 2 Year 3 Year 4 Year 5 Total
Description of
Other Capital Funding (Letter from
Funding for this bank, board of Source
Project (Non-BIP directors, loan Document
Resources) agreement, etc.) Submitted?
Select Select
Select Select
Select Select
Select Select
Select Select
Select Select
Total Non-BIP
Capital Funding
by Year $ - -3 -1 $ -1 $ -1s -
Forecast Period Grand
Year 1 Year 2 Year 3 Year 4 Year 5 Total
Funding for Description of
Working Capital | Funding (Letter from
or Other Capital bank, board of Source
Projects (Non- directors, loan Document
BIP Resources) agreement, etc.) Submitted?
Select Select
Select Select
Select Select
Select Select
Select Select
Select Select
Total other Non-
BIP Funding by
Year $ - -3 -1$ -1$ -1s -

Round 2

Non-BIPFunding



USDA RUS Broadband Initiatives Program

Attachment 13 -

Subscriber Projections and Service Tiers

PROJECT TITLE Wireless Open World (WOW) by VTel Wireless, Inc. EASYGRANTS ID 7555
SER\I’\&;QREA Wireless Open World Service Area (WOWSA)

Subscriber Projections and Service Tiers

NOILD3S S3DIAY3S viva di

IP DATA SERVICES: Residential Offerings and Projected Subscribers - List all Services, both Current and Future
Advertised Tier Definitions Currently'offered Cum_ent Subscriber Projections (total EQY) Price
Service Subscribers
Tier Designator Traffic Flow Direction Tier Speed Y/IN Year 0 Year 1 Year 2 Year 3 Year 4 Year 5 ($/Month)
Best Effort Active Downstream v
Fiber Upstream
Best Effort 3 Downstream N
Mbps Wireless Upstream
Best Effort 15 Downstream N
Mbps Wireless Upstream
Downstream We offer customers with Lifeline discounts on their
phone service a corresponding discount on their
Lifeline Broadband for 3 years and plan to ask the State N
Upstream regulatory departments to pass legislation

supporting this going forward.

Last Mile /
Wireless or Middle Mile
Wireline?
LM /MM

IP DATA SERVICE

S: Business Offerings and Projected Subscribers - List all Services, both Current and Future

Advertised Tier Definitions

Currently Offered
Service

Current
Subscribers

Subscriber Projections (total EOY)

Price

Tier Designator

Traffic Flow Direction Tier Speed

Best Effort Active
Fiber (1-5 Users)

Downstream

Upstream

Best Effort 3
Mbps Wireless (1-
5 Users)

Downstream

Upstream

Best Effort 15
Mbps Wireless (1-
5 Users)

Downstream

Upstream

Dedicated Active
Fiber 25 Mbps

Downstream

Upstream

Dedicated Active
Fiber 100 Mbps

Downstream

Upstream

Multi-office Local
Area Network

Downstream

Upstream

Y/N

Year 0

Year 1

Year 2 Year 3 Year 4 Year 5

($/Month)

Last Mile /
Wireless / Middle Mile
Wireline
LM/ MM

Offerings & Subs. Projections

NOILD3S S3DIAYIS V.iva di




USDA RUS Broadband Initiatives Program

Subscriber Projections and Service Tiers

IP DATA SERVICES:

Critical Community Facilities / SDB Offerings and Projected Subscribers - List all Services, Current and Future

Advertised Tier Definitions Currently_Offered C“”?”‘ Subscriber Projections (total EOQY) Price
Service Subscribers
Tier Designator Traffic Flow Direction Tier Speed Y/IN Year 0 Year 1 Year 2 Year 3 Year 4 Year 5 ($/Month)

Best Effort Active
Fiber (1-5 Users)

Downstream

Upstream

Best Effort 15
Mbps Wireless (1-
5 Users)

Downstream

Upstream

Best Effort 15
Mbps Wireless (1-
5 Users)

Downstream

Upstream

Dedicated Active
Fiber 25 Mbps

Downstream

Upstream

Dedicated Active
Fiber 100 Mbps

Downstream

Upstream

Multi-office Local
Area Network

Downstream

Upstream

*While VTel Wireless, Inc. identifies all prices with the goal of price stability for 5 years, it reserves the right to modify pricing and/or services to respond to consumer requests, competitive conditions, and technology change.

Wireless
Wireline

Last Mile /
/ Middle Mile

LM/ MM

NOILO3S SIJIAY3S O3AIA

VIDEO SERVICES: Residential Offerings and Projected Subscribers - List all Services, both Current and Future

Advertised Tier Definitions Currently'offered Curn_ent Subscriber Projections (total EQY) Price
Service Subscribers
Tier Designator Traffic Flow Direction Number of Channels Y/N Year 0 Year 1 Year 2 Year 3 Year 4 Year 5 ($/Month)

Downstream
Tier 1
Upstream
Downstream
Tier 2
Upstream
Downstream
Tier 3
Upstream
Downstream
Tier 4
Upstream
Downstream
Tier 5
Upstream
Downstream
Tier 6
Upstream

Last Mile /
Wireless or Middle Mile
Wireline?
LM/ MM

VIDEO SERVICES: Business Offerings and Projected Subscribers - List all Services, both Current and Future

Advertised Tier Definitions Currently'Offered Currgnt Subscriber Projections (total EOY) Price
Service Subscribers
Tier Designator Traffic Flow Direction Number of Channels Y/IN Year 0 Year 1 Year 2 Year 3 Year 4 Year 5 ($/Month)

Downstream
Tier 1
Upstream
Downstream
Tier 2
Upstream
Downstream
Tier 3
Upstream

Last Mile /
Wireless / Middle Mile
Wireline
LM /MM

Offerings & Subs. Projections

NOILO3S SADING3S O3AIN




USDA RUS Broadband Initiatives Program

Downstream
Tier 4
Upstream
Downstream
Tier 5
Upstream
Downstream
Tier 6
Upstream

Subscriber Projections and Service Tiers

VIDEO SERVICES: Critical Community Facilities / SDB Offerings and Projected Subscribers - List all Services, Current and Future

Advertised Tier Definitions Currently_Offered Currgnt Subscriber Projections (total EQY) Price
Service Subscribers
Tier Designator Traffic Flow Direction Number of Channels Y/IN Year 0 Year 1 Year 2 Year 3 Year 4 Year 5 ($/Month)

Downstream
Tier 1
Upstream
Downstream
Tier 2
Upstream
Downstream
Tier 3
Upstream
Downstream
Tier 4
Upstream
Downstream
Tier 5
Upstream
Downstream
Tier 6
Upstream

*While VTel Wireless, Inc. identifies all prices with the goal of price stability for 5 years, it reserves the right to modify pricing and/or services to respond to consumer requests, competitive conditions, and technology change.

Last Mile /
Wircless / Middle Mile
Wireline
LM /MM

NOILO3S S3DIAYIS 3DI0A

VOICE SERVICES: Residential Offerings and Projected Subscribers - List all Services, both Current and Future

Advertised Tier Definitions Currently_Offered C“”?”‘ Subscriber Projections (total EOQY) Price
Service Subscribers
Tier Designator Traffic Flow Direction Service Plans (Number of Minutes) Y/N Year 0 Year 1 Year 2 Year 3 Year 4 Year 5 ($/Month)

Downstream
PlainTalk
Upstream
Downstream
PlainTalk Ultimate
Upstream
Downstream
Lifeline
Upstream
Downstream
ValuPak
Upstream

Last Mile /
Wirdless e Middle Mile
Wireline?
LM /MM

VOICE SERVICES:

Business Offe

rings and Proje

cted Subscribers - List all Services, both Current and Future

Advertised Tier Definitions

Currently Offered
Service

Current
Subscribers

Subscriber Projections (total EOY)

Price

Wireless /

Last Mile /
Middle Mile

Offerings & Subs. Projections

NOILD3S S3DIAYIS IOI0A
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Tier Designator

Traffic Flow Direction Service Plans (Number of Minutes)

Downstream
PlainTalk
Upstream
Downstream
PlainTalk 30k
Upstream
Downstream
ValuPak
Upstream

Year 0

Year 1

Year 2 Year 3 Year 4

Year 5

($/Month)

Subscriber Projections and Service Tiers

wireline
LM/ MM

VOICE SERVICES: Critical Community Facilities / SDB Offerings and Projected Subscribers - List all Services, Current and Future
Advertised Tier Definitions Currently_Offered Currgnt Subscriber Projections (total EQY) Price L_aSt M|Ig/
Service Subscribers . Middle Mile
Wireless /
Wireline
Tier Designator Traffic Flow Direction Service Plans (Number of Minutes) Y/N Year 0 Year 1 Year 2 Year 3 Year 4 Year 5 ($/Month) LM/ MM

Downstream
PlainTalk
Upstream
Downstream
PlainTalk 30k
Upstream
Downstream
ValuPak
Upstream

*While VTel Wireless,

Inc. identifies all prices with the goal of price stability for 5 years, it reserves the right to modify pricing and/or services to respond to consumer requests, competitive conditions, and technology change.

Offerings & Subs. Projections




USDA RUS Broadband Initiatives Program Pro-Forma 5-Year Financial Forecast - Single Application

Attachment 18 -

Pro Forma 5-Year Financial Forecast - Single Application
Income Statement - Existing Operations and BIP Project

Wireless Open World (WOW) by Vtel

This Pro Forma applies to the Fiber-to-the-Home portion of the application PROJECT TITLE Wireless, Inc. EASYGRANTS ID 7555
Historical Forecast Period
Historical Year 1 Historical Year 2 Year 1 Year 2 Year 3 Year 4 Year 5

REVENUES

Network Services Revenues:
Local Voice Service
Broadband Data Service
Video Service

Middle Mile Revenues

Network Access Service Revenues

Universal Service Fund

Toll Service/Long Distance Voice

Installation Revenues

Amortized Grant Revenue BIP

Other Operating Revenues

Uncollectible Revenues

Total Revenues| $ - $ - $0 $0 $0 $0 $0

EXPENSES

Backhaul/Tower Leases
|P/Interconnection/Data Acquisition
Video Content If Applicable
Spectrum If Applicable

Network Maintenance/Monitoring
Utilities

Sales/Marketing

Customer Care

Corporate G&A

Property Tax

Other Operating Expense (Billing, Engineering)

Total Expenses

EBITDA| $ : $ : $0 $0 $0 $0 $0

Depreciation Non BIP Assets
Depreciation BIP Assets
Amortization

Interest Expense - BIP Loan
Interest Expense - Non BIP Debt
Interest Income

Income Taxes

Net Income (Loss)| $ - 1% -] $0 | $0 | $0 | $0 | $0 |
TIER ]| -] -] #DIV/0! [ #DIV/0! [ #DIV/0! [ #DIV/0! [ #DIV/0! |

Round 2 1 RUS ISFTTH



USDA RUS Broadband Initiatives Program Pro-Forma 5-Year Financial Forecast - Single Application

Attachment 18
Pro Forma 5-Year Financial Forecast - Single Application
Cash Flows - Existing Operations and BIP Project

I This Pro-Forma applies to the FTTH + Wireless (combined) I PROJECT TITLE IWireIess Open World (WOW) by VTel WI EASYGRANTS ID I 7555 I
Historical Forecast Period
2009 | 2010 2011 | 2012 | 2013 | 2014 | 2015

Beginning Cash

CASH FLOWS FROM OPERATING ACTIVITIES
Net Income (Loss)
Adjustments to Reconcile Net Income (Loss) to Net Cash From
-.Operating Activities:
Add: Depreciation Non BIP Assets
Add: Depreciation BIP Assets
Add: Amortization
Less: Amortized Grant Revenue BIP
Changes in Assets and Liabilities:
Accounts Receivable
Other Current Assets
Other Non-Current Assets
Accounts Payable
Other Current Liabilities
Other Non-Current Liabilities

Net Cash From Operating Activities

CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from Sale of Equity
Proceeds from BIP Grant
Proceeds from BIP Loans
Proceeds from Non BIP Debt
Repayments of BIP Loans
Repayments of Non BIP Debt
Payments of Patronage Capital Credits
Payments of Dividends

Net Cash From Financing Activities| $ - $ - $ - $ - $ = $ = $ -

CASH FLOWS FROM INVESTING ACTIVITIES
Capital Expenditures Non BIP Operations
Capital Expenditures BIP
Additions to Amortizable Assets
Change in Marketable Securities- Net

Net Cash From Investing Activities| $ - $ - $ - $ - $ - $ - $ =

Increase (Decrease) in Cash - - = > - - -

Ending Cash| $ - $ - $ - $ - $ - $ - $ -

Round 2 1 WOW CF



USDA RUS Broadband Initiatives Program

Attachment 18

Pro Forma 5-Year Financial Forecast - Single Application
Cash Flows - Existing Operations and BIP Project

Pro-Forma 5-Year Financial Forecast - Single Application

This Pro-Forma is for the Combined Project (Wireless & FTTH) and Current

Wireless Open World (WOW) by VTel

Operations going forward FIRUISCT ML= Wireless, Inc. ESERAS 12 7555
Historical Forecast Period
2009 | 2010 2011 | 2013 | 2014 2015

Beginning Cash

CASH FLOWS FROM OPERATING ACTIVITIES
Net Income (Loss)

Adjustments to Reconcile Net Income (Loss) to Net Cash From
Qperating_Activities:

Add: Depreciation Non BIP Assets

Add: Depreciation BIP Assets

Add: Amortization

Less: Amortized Grant Revenue BIP

Changes in Assets and Liabilities:

Accounts Receivable

Other Current Assets

Other Non-Current Assets

Accounts Payable

Other Current Liabilities

Other Non-Current Liabilities

Net Cash From Operating Activities

CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from Sale of Equity
Proceeds from BIP Grant
Proceeds from BIP Loans
Proceeds from Non BIP Debt
Repayments of BIP Loans
Repayments of Non BIP Debt
Payments of Patronage Capital Credits
Payments of Dividends

Net Cash From Financing Activities - $ $ - $ $ = =
CASH FLOWS FROM INVESTING ACTIVITIES
Capital Expenditures Non BIP Operations
Capital Expenditures BIP
Additions to Amortizable Assets
Change in Marketable Securities- Net
Net Cash From Investing Activities - $ $ - $ $ = =
Increase (Decrease) in Cash - - - -
Ending Cash - $ $ - $ $ = =
Round 2 1

WOW CF



USDA RUS Broadband Initiatives Program Pro Forma 5-Year Financial Forecast - Single Application

Attachment 18
Pro Forma 5-Year Financial Forecast - Single Application
Balance Sheet - Existing Operations and BIP Project

Wireless Open World (WOW) by Vtel

This Pro-Forma relates to the Wireless portion of the application PROYSST LS Wireless, Inc. ESHERANUS 1D 7555
Historical Forecast Period
ASSETS 2009 | 2010 2011 | 2012 | 2013 | 2014 | 2015
Current Assets
Cash

Marketable Securities
Accounts Receivable
Other Current Assets

Total Current Assets|

Non-Current Assets
Amortizable Asset - Net
Plant in Service Non BIP Assets
Accumulated Depreciation Non BIP Assets
Plant in Service BIP Assets
Accumulated Depreciation BIP Assets

Other Non-Current Assets

Total Non-Current Assets - - $0 $0 $0 $0 $0

Total Assets| $ - $ - $0 $0 $0 $0 $0

LIABILITIES AND EQUITY Historical Year 1 Historical Year 2 Year 1 Year 2 Year 3 Year 4 Year 5

Current Liabilities
Accounts Payable
Current Portion - Non BIP Debt
Current Portion - BIP Loans
Current Portion - Deferred Grant Revenue BIP
Other Current Liabilities

Total Current Liabilities]

Non-Current Liabilities
Existing Non BIP Debt
BIP Loans
Deferred Grant Revenue BIP
Other Non-Current Liabilities

Total Non-Current Liabilitie
Total Liabilities| $ - $ - $0 $0 $0 $0 $0

Equity
Capital Stock
Additional Paid-In Capital
Patronage Capital Credits
Retained Earnings

Total Equity| $ - $ - $0 $0 $0 $0 $0
Total Liabilities and Equity| $ - $ - $0 $0 $0 $0 $0
30 30 30 30 30
Current Ratio]| = = #DIV/O! [ #DIV/O! [ #DIV/O! [ #DIV/O! [ #DIV/O! |
Round 2 1

RUS BS Wireless



USDA RUS Broadband Initiatives Program Pro-Forma 5-Year Financial Forecast - Single Application

Attachment 18 -

Pro Forma 5-Year Financial Forecast - Single Application
Income Statement - Existing Operations and BIP Project

Wireless Open World (WOW) by Vtel

This Pro-Forma relates to the Wireless portion of the application FIROUECT UILE Wireless, Inc. EASTERANS (D 7555
Historical Forecast Period
Historical Year 1 Historical Year 2 2011 2012 2013 2014 2015

REVENUES

Network Services Revenues:
Local Voice Service
Broadband Data Service
Video Service

Middle Mile Revenues

Network Access Service Revenues

Universal Service Fund

Toll Service/Long Distance Voice

Installation Revenues

Amortized Grant Revenue BIP

Other Operating Revenues

Uncollectible Revenues

Total Revenues| $

EXPENSES

Backhaul/Tower Leases
|P/Interconnection/Data Acquisition
Video Content If Applicable
Spectrum If Applicable

Network Maintenance/Monitoring
Utilities

Sales/Marketing

Customer Care

Corporate G&A

Property Tax

Other Operating Expense (Billing, Engineering)

Total Expense

EBITDA| $ - $ - $0 $0 $0 $0 $0

Depreciation Non BIP Assets
Depreciation BIP Assets
Amortization

Interest Expense - BIP Loan
Interest Expense - Non BIP Debt
Interest Income

Income Taxes

Net Income (Loss)[ $ - $ - $0 $0 $0 $0 $0
TIER ]| -] -] #DIV/0! [ #DIV/0! [ #DIV/0! [ #DIV/0! [ #DIV/0! |
Round 2 1 RUS IS Wireless






B BerryDunn

INDEPENDENT AUDITORS' REPORT

Board of Directors
Vermont Telephone Company, Inc.

We have audited the accompanying balance sheets of Vermont Telephone Company, Inc. (the
Company) as of December 31, 2011 and 2010, and the related statements of income, changes in
stockholder's equity, and cash flows for the years then ended. These financial statements are the
responsibility of the Company's management. Our responsibility is to express an opinion on these
financial statements based on our audits.

We conducted our audits in accordance with U.S. generally accepted auditing standards and the
standards applicable to financial audits contained in Government Auditing Standards, issued by the
Comptroller General of the United States. Those standards require that we plan and perform the audit
to obtain reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements. An audit also includes assessing the accounting principles used
and significant estimates made by management, as well as evaluating the overall financial statement
presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the
financial position of the Company as of December 31, 2011 and 2010, and the results of its operations
and its cash flows for the years then ended in conformity with U.S. generally accepted accounting
principles.

In accordance with Government Auditing Standards, we have also issued our report dated April 26,
2012 on our consideration of Vermont Telephone Company, Inc.'s internal control over financial
reporting and on our tests of its compliance with certain provisions of laws, regulations, contracts and
grant agreements. The purpose of that report is to describe the scope of our testing of internal control
over financial reporting and compliance and the results of that testing, and not to provide an opinion on
the internal control over financial reporting or on compliance. That report is an integral part of an audit
performed in accordance with Government Auditing Standards and should be considered in assessing
the results of our audit.

?M{y M_MW%IQ@J .l

Portland, Maine
April 26, 2012

Bangor, ME e Portland, ME ¢ Manchester, NH
www.berrydunn.com
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According to the Paperwork Reduction Act of 1995, an agency may not conduct or sponsor, and a person is not required to respond to, a collection of information unlessit displays a valid OMB control number. Thevalid
OMB control number for thisinformation collection isxxxx. Thetimerequired to complete thisinformation collection is estimated to average x hours per response, including the time for reviewing instructions,
sear ching existing data sour ces, gathering and maintaining the data needed, and completing and reviewing the collection of information.

i )y RUS to review your
USDA-RUS and, subject to federal laws and regul

BORROWER NAME
VTEL WIRELESS, INC.

ADDRESS

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS

CERTIFICATION
We hereby certify that:

1. the entries in this report are in accordance with the accounts and other records of the system and reflect the status of the system
to the best of our knowledge and belief; and

2. we have fulfilled our obligations under the Loan Documents throughout the year in all material respects

ALL INSURANCE REQUIRED BY 7 CFR PART 1788, CHAPTER XVII, RUS, WASIN FORCE DURING THE REPORTING PERIOD AND
RENEWALSHAVE BEEN OBTAINED FOR ALL POLICIES.

All of the obligations under the RUS loan documents

There has been a default in the fulfillment of the obligations
have been fulfilled in all material respects.

under the RUS loan documents. Said default(s) is/are
specifically described in the notes section of this report.

04/30/2012
DATE




USDA-RUS BORROWER DESIGNATION

FINANCIAL AND STATISTICAL REPORT VT1103
FOR BROADBAND BORROWERS PERIOD ENDING

Decenber, 2011




USDA-RUS BORROWER DESIGNATION

VT1103

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS PERIOD ENDING

December, 2011



http://itextsharp.sourceforge.net

USDA-RUS

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS

BORROWER DESIGNATION
VT1103

PERIOD ENDING
December, 2011

PART C. COMMUNITIES

No. Community County State
1]|Londonderry town Windham VT
2| Sheldon town Franklin VT
3| Windham town Windham VT
4| Averill town Essex VT
5|Brandon town Rutland VT
6] Lyndon town Caledonia VT
7| Waterford town Caledonia VT
8| Mendon town Rutland VT
9| Roxbury town Washington VT

10| Plainfield town Washington VT
11]Royalton town Windsor VT
12| Shrewsbury town Rutland VT
13| Norton town Essex VT
14| Brattleboro town Windham VT
15| Glover town Orleans VT
16| Weathersfield town Windsor VT
17|Holland town Orleans VT
18| Clarendon town Rutland VT
19| Waterbury town Washington VT
20| Troy town Orleans VT
21| St. Johnsbury town Caledonia VT
22| Berlin town Washington VT
23| Marlboro town Windham VT
24| Wallingford CDP Rutland VT
25| Westmore town Orleans VT
26| Braintree town Orange VT
27|St. Albans town Franklin VT
28| West Haven town Rutland VT
29|Eden town Lamoille VT
30| Craftsbury town Orleans VT
31| Lunenburg town Essex VT
32| Westfield town Orleans VT
33| Belvidere town Lamoille VT
34| Coventry town Orleans VT
35| Ferdinand town Essex VT
36| Barton town Orleans VT
37| Canaan town Essex VT
38| Orwell town Addison VT
39| Derby town Orleans VT
40| Granville town Addison VT
41| Woodstock town Windsor VT
42| Berkshire town Franklin VT
43| Enosburg town Franklin VT
44| Brighton town Essex VT
45| Middlebury town Addison VT
46| Brookfield town Orange VT
47| East Haven town Essex VT
48] Orange town Orange VT
49| Leicester town Addison VT
50| Weston town Windsor VT
51|Brunswick town Essex VT

No.Broadband Broadband
Data Customers Application
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USDA-RUS

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS

BORROWER DESIGNATION
VT1103

PERIOD ENDING
December, 2011

PART C. COMMUNITIES
No. Community County State No.Broadband Broadband
Data gme Application
52| Peru town Bennington VT
53|Jamaica town Windham VT
54| Grafton town Windham VT
55| Newark town Caledonia VT
56| Franklin town Franklin VT
57| Athens town Windham VT
58| Charleston town Orleans VT
59| Middlesex town Washington VT
60| Dummerston town Windham VT
61| Irasburg town Orleans VT
62| Burke town Caledonia VT
63| Readsboro town Bennington VT
64| Concord town Essex VT
65| Arlington town Bennington VT
66| Sunderland town Bennington VT
67| Richford town Franklin VT
68| Cornwall town Addison VT
69| Rupert town Bennington VT
70| West Windsor town Windsor VT
71| Morgan town Orleans VT
72| Bridport town Addison VT
73| Newport town Orleans VT
74| Randolph town Orange VT
75| Whiting town Addison VT
76| Lemington town Essex VT
77| Warren's gore Essex VT
78| Fairfield town Franklin VT
79| Stowe town Lamoille VT
80| Woodbury town Washington VT
81|Barnet town Caledonia VT
82| Bloomfield town Essex VT
83| Andover town Windsor VT
84| Swanton town Franklin VT
85| Bridgewater town Windsor VT
86| Somerset town Windham VT
87| Williamstown town Orange VT
88| Whitingham town Windham VT
89| Sandgate town Bennington VT
90| Bethel town Windsor VT
91|Walden town Caledonia VT
92| Bennington town Bennington VT
93| Tinmouth town Rutland VT
94| Calais town Washington VT
95| Rockingham town Windham VT
96 | Hardwick town Caledonia VT
97| Glastenbury town Bennington VT
98| Saxtons River village Windham VT
99| West Rutland town Rutland VT
100] Morristown town Lamoille VT
101|Hartland town Windsor VT
102| Pittsfield town Rutland VT
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USDA-RUS

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS

BORROWER DESIGNATION
VT1103

PERIOD ENDING
December, 2011

PART C. COMMUNITIES

No. Community County State
103] Newfane town Windham VT
104 | Ryegate town Caledonia VT
105| Salisbury town Addison VT
106 Fletcher town Franklin VT
107 Wells town Rutland VT
108| Sharon town Windsor VT
109 Halifax town Windham VT
110|Mount Holly town Rutland VT
111|Pownal town Bennington VT
112]|Pawlet town Rutland VT
113] Fair Haven town Rutland VT
114|Weybridge town Addison VT
115|Vershire town Orange VT
116|Landgrove town Bennington VT
117]Ira town Rutland VT
118]| Rochester town Windsor VT
119]|Goshen town Addison VT
120] Sutton town Caledonia VT
121 Hancock town Addison VT
122|Castleton town Rutland VT
123 Waterville town Lamoille VT
124|Danby town Rutland VT
125| Victory town Essex VT
126| Winhall town Bennington VT
127 Albany town Orleans VT
128|Dover town Windham VT
129| Chelsea town Orange VT
130] Brookline town Windham VT
131 | Wilmington town Windham VT
132|Ripton town Addison VT
133|Killington town Rutland VT
134|Bakersfield town Franklin VT
135|Jay town Orleans VT
136]|Dorset town Bennington VT
137]Lowell town Orleans VT
138| Montgomery town Franklin VT
139]Johnson town Lamoille VT
140| Middletown Springs town Rutland VT
141|Rutland town Rutland VT
142] Maidstone town Essex VT
143| Marshfield town Washington VT
144 Strafford town Orange VT
145|Barre town Washington VT
146| Cambridge town Lamoille VT
147]|Elmore town Lamoille VT
148|Warner's grant Essex VT
149]Marlboro town Windham VT
150) Wheelock town Caledonia VT
151 Pomfret town Windsor VT
152|Poultney town Rutland VT
153 Townshend town Windham VT

No.Broadband Broadband
Data Customers Application
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USDA-RUS

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS

BORROWER DESIGNATION
VT1103

PERIOD ENDING
December, 2011

PART C. COMMUNITIES

No.Broadband Broadband
Data Customers Application

No. Community County State
154 | East Montpelier town Washington VT
155|Hyde Park town Lamoille VT
156|Barnard town Windsor VT
157|Reading town Windsor VT
158| Woodford town Bennington VT
159] Wolcott town Lamoille VT
160]| Peacham town Caledonia VT
161|Putney town Windham VT
162| Greensboro town Orleans VT
163] Ludlow town Windsor VT
164 | Norwich town Windsor VT
165] Pittsford town Rutland VT
166 | Searsburg town Bennington VT
167] Stannard town Caledonia VT
168| Guildhall town Essex VT
169| Newport city Orleans VT
170|Kirby town Caledonia VT
171)Westminster town Windham VT
172| Shaftsbury town Bennington VT
173] Chittenden town Rutland VT
174 | Tunbridge town Orange VT
175]|Wardsboro town Windham VT
176|Highgate town Franklin VT
177 Springfield town Windsor VT
178] Danville town Caledonia VT
179]Lewis town Essex VT
180| Brownington town Orleans VT
181]|Benson town Rutland VT
182| Granby town Essex VT
183| Stockbridge town Windsor VT
184 | Cabot town Washington VT
185 Windsor town Windsor VT
186 | Plymouth town Windsor VT
187| Sudbury town Rutland VT
188| Worcester town Washington VT
189| Manchester town Bennington VT
190| Northfield town Washington VT
191 | Stratton town Windham VT
192| Hubbardton town Rutland VT
193] Shoreham town Addison VT
194 | Thetford town Orange VT
195] Sheffield town Caledonia VT
196 | Chester town Windsor VT
197| Stamford town Bennington VT
198 Mount Tabor town Rutland VT
199]Avery's gore Essex VT
200] Cavendish town Windsor VT
201 | Hartford town \Windsor VT
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USDA-RUS BORROWER DESIGNATION

VT1103

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS PERIOD ENDING

December, 2011




According to the Paperwork Reduction Act of 1995, an agency may not conduct or sponsor, and a person is not required to respond to, a collection of information unlessit displays a valid OMB control number. The valid
OMB control number for thisinformation collection isxxxx. Thetimerequired to complete thisinformation collection is estimated to average x hours per response, including the time for reviewing instructions,
sear ching existing data sour ces, gathering and maintaining the data needed, and completing and reviewing the collection of information.

This data will d by RUS to review your financial situation. Your response is requir
USDA-RUS and, subject to federal laws and regula

BORROWER NAME
VTEL WIRELESS, INC.

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS




USDA-RUS BORROWER DESIGNATION

FINANCIAL AND STATISTICAL REPORT VT1103
FOR BROADBAND BORROWERS PERIOD ENDING

Decenber, 2011




USDA-RUS BORROWER DESIGNATION

VT1103

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS PERIOD ENDING

December, 2011




USDA-RUS

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS

BORROWER DESIGNATION
VT1103

PERIOD ENDING
December, 2011

PART C. COMMUNITIES

No. Community County State
1] Springfield town Windsor VT
2| Andover town Windsor VT
3| Bridgewater town Windsor VT
4| Cavendish town Windsor VT
5] Chester town Windsor VT
6| Hartland town Windsor VT
7| Plymouth town Windsor VT
8| Reading town Windsor VT
9| Weathersfield town Windsor VT

10| West Windsor town Windsor VT
11| Woodstock town Windsor VT
12| Athens town Windham VT
13| Brattleboro town Windham VT
14| Grafton town Windham VT
15| Rockingham town Windham VT
16| Saxtons River village Windham VT
17| Townshend town Windham VT
18| Westminster town Windham VT
19| Windham town Windham VT
20| Clarendon town Rutland VT
21| Danby town Rutland VT
22|Ira town Rutland VT
23] Killington town Rutland VT
24| Mendon town Rutland VT
25| Middletown Springs town Rutland VT
26| Mount Holly town Rutland VT
27| Mount Tabor town Rutland VT
28| Pawlet town Rutland VT
29| Shrewsbury town Rutland VT
30| Tinmouth town Rutland VT
31| Wallingford CDP Rutland VT
32| Wells town Rutland VT
33| Dorset town Bennington VT
34| Rupert town Bennington VT
35| Bridport town Addison VT
36| Cornwall town Addison VT
37|Goshen town Addison VT
38| Granville town Addison VT
39|Hancock town Addison VT
40| Leicester town Addison VT
41| Middlebury town Addison VT
42| Orwell town Addison VT
43| Ripton town Addison VT
44| Salisbury town Addison VT
45| Shoreham town Addison VT
46| Weybridge town Addison VT
47| Whiting town Addison VT
48| Arlington town Bennington VT
49| Bennington town Bennington VT
50| Glastenbury town Bennington VT
51|Landgrove town Bennington VT

Broadband
Application
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USDA-RUS

FINANCIAL AND STATISTICAL REPORT

FOR BROADBAND BORROWERS

BORROWER DESIGNATION
VT1103

PERIOD ENDING
December, 2011

PART C. COMMUNITIES

No. Community County State No.Broadband Broadband
Data Customers Application
52| Manchester town Bennington VT
53| Peru town Bennington VT
54| Pownal town Bennington VT
55| Readsboro town Bennington VT
56| Sandgate town Bennington VT
57| Searsburg town Bennington VT
58| Shaftsbury town Bennington VT
59| Stamford town Bennington VT
60| Sunderland town Bennington VT
61| Winhall town Bennington VT
62| Woodford town Bennington VT
63| Barnet town Caledonia VT
64|Burke town Caledonia VT
65| Danville town Caledonia VT
66 | Hardwick town Caledonia VT
67| Kirby town Caledonia VT
68| Lyndon town Caledonia VT
69| Newark town Caledonia VT
70| Peacham town Caledonia VT
71| Ryegate town Caledonia VT
72| St. Johnsbury town Caledonia VT
73| Sheffield town Caledonia VT
74| Stannard town Caledonia VT
75| Sutton town Caledonia VT
76| Walden town Caledonia VT
77| Waterford town Caledonia VT
78| Wheelock town Caledonia VT
79| Averill town Essex VT
80| Avery's gore Essex VT
81|Bloomfield town Essex VT
82| Brighton town Essex VT
83| Brunswick town Essex VT
84| Canaan town Essex VT
85| Concord town Essex VT
86| East Haven town Essex VT
87| Ferdinand town Essex VT
88| Granby town Essex VT
89| Guildhall town Essex VT
90| Lemington town Essex VT
91|Lewis town Essex VT
92| Lunenburg town Essex VT
93| Maidstone town Essex VT
94| Norton town Essex VT
95| Victory town Essex VT
96| Warner's grant Essex VT
97| Warren's gore Essex VT
98| Bakersfield town Franklin VT
99| Berkshire town Franklin VT
100| Enosburg town Franklin VT
101 Fairfield town Franklin VT
102|Fletcher town Franklin VT



http://itextsharp.sourceforge.net
http://itextsharp.sourceforge.net

USDA-RUS

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS

BORROWER DESIGNATION
VT1103

PERIOD ENDING
December, 2011

PART C. COMMUNITIES

No. Community County State No.Broadband Broadband
Data Customers Application
103] Franklin town Franklin VT
104 |Highgate town Franklin VT
105| Montgomery town Franklin VT
106 Richford town Franklin VT
107]St. Albans town Franklin VT
108] Sheldon town Franklin VT
109] Swanton town Franklin VT
110|Belvidere town Lamoille VT
111|Cambridge town Lamoille VT
112]|Eden town Lamoille VT
113]| Elmore town Lamoille VT
114|Hyde Park town Lamoille VT
115]Johnson town Lamoille VT
116] Morristown town Lamoille VT
117]Stowe town Lamoille VT
118] Waterville town Lamoille VT
119]| Wolcott town Lamoille VT
120|Braintree town Orange VT
121|Brookfield town Orange VT
122|Chelsea town Orange VT
123] Orange town Orange VT
124|Randolph town Orange VT
125| Strafford town Orange VT
126| Thetford town Orange VT
127| Tunbridge town Orange VT
128| Vershire town Orange VT
129| Williamstown town Orange VT
130| Albany town Orleans VT
131|Barton town Orleans VT
132| Brownington town Orleans VT
133] Charleston town Orleans VT
134]| Coventry town Orleans VT
135| Craftsbury town Orleans VT
136| Derby town Orleans VT
137|Glover town Orleans VT
138| Greensboro town Orleans VT
139|Holland town Orleans VT
140|Irasburg town Orleans VT
141|Jay town Orleans VT
142]Lowell town Orleans VT
143]|Morgan town Orleans VT
144 | Newport city Orleans VT
145 Newport town Orleans VT
146| Troy town Orleans VT
147]| Westfield town Orleans VT
148| Westmore town Orleans VT
149|Benson town Rutland VT
150| Brandon town Rutland VT
151 | Castleton town Rutland VT
152] Chittenden town Rutland VT
153|Fair Haven town Rutland VT
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USDA-RUS

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS

BORROWER DESIGNATION
VT1103

PERIOD ENDING
December, 2011

PART C. COMMUNITIES

No. Community County State No.Broadband Broadband
Data Customers Application
154 Hubbardton town Rutland VT
155] Pittsfield town Rutland VT
156 | Pittsford town Rutland VT
157|Poultney town Rutland VT
158| Rutland town Rutland VT
159| Sudbury town Rutland VT
160 West Haven town Rutland VT
161 West Rutland town Rutland VT
162|Barre town Washington VT
163|Berlin town Washington VT
164 | Cabot town Washington VT
165| Calais town Washington VT
166 | East Montpelier town Washington VT
167 | Marshfield town Washington VT
168| Middlesex town Washington VT
169| Northfield town Washington VT
170| Plainfield town Washington VT
171|Roxbury town Washington VT
172 | Waterbury town Washington VT
173|Woodbury town Washington VT
174|Worcester town Washington VT
175] Brookline town Windham VT
176]Dover town Windham VT
177]|Dummerston town Windham VT
178| Halifax town Windham VT
179]Jamaica town Windham VT
180| Londonderry town Windham VT
181 | Marlboro town Windham VT
182| Marlboro town Windham VT
183 Newfane town Windham VT
184|Putney town Windham VT
185]| Somerset town Windham VT
186 | Stratton town Windham VT
187 Wardsboro town Windham VT
188| Whitingham town Windham VT
189| Wilmington town Windham VT
190|Barnard town Windsor VT
191|Bethel town Windsor VT
192 | Hartford town Windsor VT
193] Ludlow town Windsor VT
194|Norwich town Windsor VT
195]| Pomfret town Windsor VT
196 Rochester town Windsor VT
197|Royalton town Windsor VT
198| Sharon town Windsor VT
199 Weston town Windsor VT
200|Windsor town Windsor VT
201 ] Stockbridge town Windsor VT
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USDA-RUS BORROWER DESIGNATION

VT1103

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS PERIOD ENDING

December, 2011




According to the Paperwork Reduction Act of 1995, an agency may not conduct or sponsor, and a person is not required to respond to, a collection of information unlessit displays a valid OMB control number. The valid
OMB control number for thisinformation collection isxxxx. Thetimerequired to complete thisinformation collection is estimated to average x hours per response, including the time for reviewing instructions,
sear ching existing data sour ces, gathering and maintaining the data needed, and completing and reviewing the collection of information.

This data will d by RUS to review your financial situation. Your response is requir
USDA-RUS and, subject to federal laws and regula

BORROWER NAME
VTEL WIRELESS, INC.

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS
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FINANCIAL AND STATISTICAL REPORT VT1103
FOR BROADBAND BORROWERS PERIOD ENDING
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September, 2011




USDA-RUS

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS

BORROWER DESIGNATION
VT1103

PERIOD ENDING
September, 2011

PART C. COMMUNITIES

No. Community County State
1] Springfield town Windsor VT
2| Andover town Windsor VT
3| Bridgewater town Windsor VT
4| Cavendish town Windsor VT
5] Chester town Windsor VT
6| Hartland town Windsor VT
7| Plymouth town Windsor VT
8| Reading town Windsor VT
9| Weathersfield town Windsor VT

10| West Windsor town Windsor VT
11| Woodstock town Windsor VT
12| Athens town Windham VT
13| Brattleboro town Windham VT
14| Grafton town Windham VT
15| Rockingham town Windham VT
16| Saxtons River village Windham VT
17| Townshend town Windham VT
18| Westminster town Windham VT
19| Windham town Windham VT
20| Clarendon town Rutland VT
21| Danby town Rutland VT
22|Ira town Rutland VT
23] Killington town Rutland VT
24| Mendon town Rutland VT
25| Middletown Springs town Rutland VT
26| Mount Holly town Rutland VT
27| Mount Tabor town Rutland VT
28| Pawlet town Rutland VT
29| Shrewsbury town Rutland VT
30| Tinmouth town Rutland VT
31| Wallingford CDP Rutland VT
32| Wells town Rutland VT
33| Dorset town Bennington VT
34| Rupert town Bennington VT
35| Bridport town Addison VT
36| Cornwall town Addison VT
37|Goshen town Addison VT
38| Granville town Addison VT
39|Hancock town Addison VT
40| Leicester town Addison VT
41| Middlebury town Addison VT
42| Orwell town Addison VT
43| Ripton town Addison VT
44| Salisbury town Addison VT
45| Shoreham town Addison VT
46| Weybridge town Addison VT
47| Whiting town Addison VT
48| Arlington town Bennington VT
49| Bennington town Bennington VT
50| Glastenbury town Bennington VT
51|Landgrove town Bennington VT

No.Broadband

Broadband
Application
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USDA-RUS

FINANCIAL AND STATISTICAL REPORT

FOR BROADBAND BORROWERS

BORROWER DESIGNATION
VT1103

PERIOD ENDING
September, 2011

PART C. COMMUNITIES

No. Community County State No.Broadband Broadband
Data Customers Application
52| Manchester town Bennington VT 0
53| Peru town Bennington VT 0
54| Pownal town Bennington VT 0
55| Readsboro town Bennington VT 0
56| Sandgate town Bennington VT 0
57| Searsburg town Bennington VT 0
58| Shaftsbury town Bennington VT 0
59| Stamford town Bennington VT 0
60| Sunderland town Bennington VT 0
61| Winhall town Bennington VT 0
62| Woodford town Bennington VT 0
63| Barnet town Caledonia VT 0
64|Burke town Caledonia VT 0
65| Danville town Caledonia VT 0
66 | Hardwick town Caledonia VT 0
67| Kirby town Caledonia VT 0
68| Lyndon town Caledonia VT 0
69| Newark town Caledonia VT 0
70| Peacham town Caledonia VT 0
71| Ryegate town Caledonia VT 0
72| St. Johnsbury town Caledonia VT 0
73| Sheffield town Caledonia VT 0
74| Stannard town Caledonia VT 0
75| Sutton town Caledonia VT 0
76| Walden town Caledonia VT 0
77| Waterford town Caledonia VT 0
78| Wheelock town Caledonia VT 0
79| Averill town Essex VT 0
80| Avery's gore Essex VT 0
81|Bloomfield town Essex VT 0
82| Brighton town Essex VT 0
83| Brunswick town Essex VT 0
84| Canaan town Essex VT 0
85| Concord town Essex VT 0
86| East Haven town Essex VT 0
87| Ferdinand town Essex VT 0
88| Granby town Essex VT 0
89| Guildhall town Essex VT 0
90| Lemington town Essex VT 0
91|Lewis town Essex VT 0
92| Lunenburg town Essex VT 0
93| Maidstone town Essex VT 0
94| Norton town Essex VT 0
95| Victory town Essex VT 0
96| Warner's grant Essex VT 0
97| Warren's gore Essex VT 0
98| Bakersfield town Franklin VT 0
99| Berkshire town Franklin VT 0
100| Enosburg town Franklin VT 0
101 Fairfield town Franklin VT 0
102|Fletcher town Franklin VT 0



http://itextsharp.sourceforge.net
http://itextsharp.sourceforge.net

USDA-RUS

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS

BORROWER DESIGNATION
VT1103

PERIOD ENDING
September, 2011

PART C. COMMUNITIES

No. Community County State No.Broadband Broadband
Data Customers Application
103] Franklin town Franklin VT 0
104 |Highgate town Franklin VT 0
105| Montgomery town Franklin VT 0
106 Richford town Franklin VT 0
107]St. Albans town Franklin VT 0
108] Sheldon town Franklin VT 0
109] Swanton town Franklin VT 0
110|Belvidere town Lamoille VT 0
111|Cambridge town Lamoille VT 0
112]|Eden town Lamoille VT 0
113]| Elmore town Lamoille VT 0
114|Hyde Park town Lamoille VT 0
115]Johnson town Lamoille VT 0
116] Morristown town Lamoille VT 0
117]Stowe town Lamoille VT 0
118] Waterville town Lamoille VT 0
119]| Wolcott town Lamoille VT 0
120|Braintree town Orange VT 0
121|Brookfield town Orange VT 0
122|Chelsea town Orange VT 0
123] Orange town Orange VT 0
124|Randolph town Orange VT 0
125| Strafford town Orange VT 0
126| Thetford town Orange VT 0
127| Tunbridge town Orange VT 0
128| Vershire town Orange VT 0
129| Williamstown town Orange VT 0
130| Albany town Orleans VT 0
131|Barton town Orleans VT 0
132| Brownington town Orleans VT 0
133] Charleston town Orleans VT 0
134]| Coventry town Orleans VT 0
135| Craftsbury town Orleans VT 0
136| Derby town Orleans VT 0
137|Glover town Orleans VT 0
138| Greensboro town Orleans VT 0
139|Holland town Orleans VT 0
140|Irasburg town Orleans VT 0
141|Jay town Orleans VT 0
142]Lowell town Orleans VT 0
143]|Morgan town Orleans VT 0
144 | Newport city Orleans VT 0
145 Newport town Orleans VT 0
146| Troy town Orleans VT 0
147]| Westfield town Orleans VT 0
148| Westmore town Orleans VT 0
149|Benson town Rutland VT 0
150| Brandon town Rutland VT 0
151 | Castleton town Rutland VT 0
152] Chittenden town Rutland VT 0
153|Fair Haven town Rutland VT 0
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USDA-RUS

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS

BORROWER DESIGNATION
VT1103

PERIOD ENDING
September, 2011

PART C. COMMUNITIES

No. Community County State No.Broadband Broadband
Data Customers Application
154 Hubbardton town Rutland VT 0
155] Pittsfield town Rutland VT 0
156 | Pittsford town Rutland VT 0
157|Poultney town Rutland VT 0
158| Rutland town Rutland VT 0
159| Sudbury town Rutland VT 0
160 West Haven town Rutland VT 0
161 West Rutland town Rutland VT 0
162|Barre town Washington VT 0
163|Berlin town Washington VT 0
164 | Cabot town Washington VT 0
165| Calais town Washington VT 0
166 | East Montpelier town Washington VT 0
167 | Marshfield town Washington VT 0
168| Middlesex town Washington VT 0
169| Northfield town Washington VT 0
170| Plainfield town Washington VT 0
171|Roxbury town Washington VT 0
172 | Waterbury town Washington VT 0
173|Woodbury town Washington VT 0
174|Worcester town Washington VT 0
175] Brookline town Windham VT 0
176]Dover town Windham VT 0
177]|Dummerston town Windham VT 0
178| Halifax town Windham VT 0
179]Jamaica town Windham VT 0
180| Londonderry town Windham VT 0
181 | Marlboro town Windham VT 0
182| Marlboro town Windham VT 0
183 Newfane town Windham VT 0
184|Putney town Windham VT 0
185]| Somerset town Windham VT 0
186 | Stratton town Windham VT 0
187 Wardsboro town Windham VT 0
188| Whitingham town Windham VT 0
189| Wilmington town Windham VT 0
190|Barnard town Windsor VT 0
191|Bethel town Windsor VT 0
192 | Hartford town Windsor VT 0
193] Ludlow town Windsor VT 0
194|Norwich town Windsor VT 0
195]| Pomfret town Windsor VT 0
196 Rochester town Windsor VT 0
197|Royalton town Windsor VT 0
198| Sharon town Windsor VT 0
199 Weston town Windsor VT 0
200|Windsor town Windsor VT 0
201 ] Stockbridge town Windsor VT 0
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B BerryDunn

INDEPENDENT AUDITOR'S REPORT

Board of Directors
Vermont Telephone Company, Inc.

Report on the Financial Statements

We have audited the accompanying financial statements of Vermont Telephone Company, Inc., which
comprise the balance sheets as of December 31, 2012 and 2011, and the related statements of
income, changes in stockholder's equity and cash flows for the years then ended, and the related
notes to the financial statements.

Management's Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with U.S. generally accepted accounting principles; this includes the design,
implementation and maintenance of internal control relevant to the preparation and fair presentation of
financial statements that are free from material misstatement, whether due to fraud or error.

Auditor's Responsibility

Our responsibility is to express an opinion on these financial statements based on our audits. We
conducted our audits in accordance with U.S. generally accepted auditing standards and the standards
applicable to financial audits contained in Government Auditing Standards issued by the Comptroller
General of the United States. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the financial statements. The procedures selected depend on the auditor's judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or
error. In making those risk assessments, the auditor considers internal control relevant to the entity's
preparation and fair presentation of the financial statements in order to design audit procedures that
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the entity's internal control. Accordingly, we express no such opinion. An audit also
includes evaluating the appropriateness of accounting policies used and the reasonableness of
significant accounting estimates made by management, as well as evaluating the overall presentation
of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion.

Bangor, ME e Portland, ME e Manchester, NH e Charleston, WV
www.berrydunn.com



Board of Directors
Vermont Telephone Company, Inc.

Opinion

In our opinion, the financial statements referred to above present fairly, in all material respects, the
financial position of Vermont Telephone Company, Inc. as of December 31, 2012 and 2011, and the
results of its operations and its cash flows for the years then ended in accordance with U.S. generally
accepted accounting principles.

Other Reporting Required by Government Auditing Standards

In accordance with Government Auditing Standards, we have also issued our report dated June 26,
2013, on our consideration of Vermont Telephone Company, Inc.’s internal control over financial
reporting and on our tests of its compliance with certain provisions of laws, regulations, contracts and
grant agreements and other matters. The purpose of that report is to describe the scope of our testing
of internal control over financial reporting and compliance and the results of that testing, and not to
provide an opinion on internal control over financial reporting or on compliance. That report is an
integral part of an audit performed in accordance with Government Auditing Standards in considering
Vermont Telephone Company, Inc.’s internal control over financial reporting and compliance.

By Ko Me st i’/Q/u«,} LLC

Portland, Maine
June 26, 2013
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B BerryDunn

INDEPENDENT AUDITOR'S REPORT




Board of Directors
VTEL Wireless, Inc.
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INDEPENDENT AUDITOR'S REPORT ON INTERNAL CONTROL OVER
FINANCIAL REPORTING AND ON COMPLIANCE AND OTHER
MATTERS BASED ON AN AUDIT OF FINANCIAL STATEMENTS PERFORMED
IN ACCORDANCE WITH GOVERNMENT AUDITING STANDARDS

The Board of Directors
VTEL Wireless, Inc.

We have audited, in accordance with U.S. generally accepted auditing standards and the standards
applicable to financial audits contained in Government Auditing Standards issued by the Comptroller
General of the United States, the financial statements of VTEL Wireless, Inc. (the Company) which
comprise the balance sheet as of and for the year ended December 31, 2012, and the related
statements of operations, changes in stockholder's equity and cash flows for the year then ended, and
the related notes to the financial statements, and have issued our report thereon dated June 26, 2013.

Internal Control Over Financial Reporting

In planning and performing our audit of the financial statements, we considered the Company's internal
control over financial reporting (internal control) to determine the audit procedures that are appropriate
in the circumstances for the purpose of expressing our opinion on the financial statements, but not for
the purpose of expressing an opinion on the effectiveness of the Company's internal control.
Accordingly, we do not express an opinion on the effectiveness of the Company's internal control.

A deficiency in internal control exists when the design or operation of a control does not allow
management or employees, in the normal course of performing their assigned functions, to prevent, or
detect and correct misstatements on a timely basis. A material weakness is a deficiency, or
combination of deficiencies, in internal control, such that there is a reasonable possibility that a material
misstatement of the Company's financial statements will not be prevented, or detected and corrected
on a timely basis. A significant deficiency is a deficiency, or a combination of deficiencies, in internal
control that is less severe than a material weakness, yet important enough to merit attention by those
charged with governance.

Our consideration of internal control was for the limited purpose described in the first paragraph of this
section and was not designed to identify all deficiencies in internal control that might be material
weaknesses or significant deficiencies. Given these limitations, during our audit we did not identify any
deficiencies in internal control that we consider to be material weaknesses. However, material
weaknesses may exist that have not been identified.

Compliance and Other Matters

As part of obtaining reasonable assurance about whether the Company's financial statements are free
of material misstatement, we performed tests of its compliance with certain provisions of laws,
regulations, contracts, and grant agreements, noncompliance with which could have a direct and
material effect on the determination of financial statement amounts. However, providing an opinion on
compliance with those provisions was not an objective of our audit, and accordingly, we do not express
such an opinion. The results of our tests disclosed no instances of nhoncompliance or other matters that
are required to be reported under Government Auditing Standards.

Bangor, ME e Portland, ME e Manchester, NH o Charleston, WV
www.berrydunn.com



The Board of Directors
VTEL Wireless, Inc.
Page 2

Purpose of this Report

The purpose of this report is solely to describe the scope of our testing of internal control and
compliance and the results of that testing, and not to provide an opinion on the effectiveness of the
Company's internal control or on compliance. This report is an integral part of an audit performed in
accordance with Government Auditing Standards in considering the Company's internal control and
compliance. Accordingly, this communication is not suitable for any other purpose.

8/40:{ MWOW//QAAM) LLC

Portland, Maine
June 26, 2013
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According to the Paperwork Reduction Act of 1995, an agency may not conduct or sponsor, and a person is not required to respond to, a collection of information unlessit displays a valid OMB control number. Thevalid
OMB control number for thisinformation collection isxxxx. Thetimerequired to complete thisinformation collection is estimated to average x hours per response, including the time for reviewing instructions,

sear ching existing data sour ces, gathering and maintaining the data needed, and completing and reviewing the collection of information.
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VTEL WIRELESS, INC.
FINANCIAL AND STATISTICAL REPORT ADDRESS
FOR BROADBAND BORROWERS

CERTIFICATION

We hereby certify that:
1. the entries in this report are in accordance with the accounts and other records of the system and reflect the status of the system

to the best of our knowledge and belief; and
2. we have fulfilled our obligations under the Loan Documents throughout the year in all material respects

ALL INSURANCE REQUIRED BY 7 CFR PART 1788, CHAPTER XVII, RUS, WASIN FORCE DURING THE REPORTING PERIOD AND

RENEWALSHAVE BEEN OBTAINED FOR ALL POLICIES.
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USDA-RUS

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS

BORROWER DESIGNATION
VT1103

PERIOD ENDING
December, 2012

PART C. COMMUNITIES

No. Community County State No.Broadband Broadband
Data Customers Application

1|Glastenbury town Bennington VT
2|Jamaica town Windham VT
3]|Benson town Rutland VT
4|Jay town Orleans VT
5| Maidstone town Essex VT
6| Woodbury town Washington VT
7| Killington town Rutland VT
8] Swanton town Franklin VT
9|Barnard town Windsor VT
10| Marshfield town Washington VT
11|Woodford town Bennington VT
12| Readsboro town Bennington VT
13| Norwich town Windsor VT
14| West Windsor town Windsor VT
15| Landgrove town Bennington VT
16| Worcester town Washington VT
17| Chester town Windsor VT
18| West Rutland town Rutland VT
19| Westmore town Orleans VT
20| Somerset town Windham VT
21|Hubbardton town Rutland VT
22| Stockbridge town Windsor VT
23| Halifax town Windham VT
24|Brandon town Rutland VT
25| Kirby town Caledonia VT
26| Orange town Orange VT
27| Dummerston town Windham VT
28| Berkshire town Franklin VT
29|Mendon town Rutland VT
30| Pittsford town Rutland VT
31| Saxtons River village Windham VT
32]|Berlin town Washington VT
33| Townshend town Windham VT
34|Burke town Caledonia VT
35| Lemington town Essex VT
36| Athens town Windham VT
37| Ludlow town Windsor VT
38| Clarendon town Rutland VT
39| Leicester town Addison VT
40| Wardsboro town Windham VT
41| Lunenburg town Essex VT
42| Hardwick town Caledonia VT
43| Newfane town Windham VT
44| Victory town Essex VT
45| Cavendish town Windsor VT
46| Newport town Orleans VT
47| Richford town Franklin VT
48| Rutland town Rutland VT
49| Arlington town Bennington VT
50| Braintree town Orange VT
51| Weston town Windsor VT
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BORROWER DESIGNATION
VT1103

PERIOD ENDING
December, 2012

PART C. COMMUNITIES

No. Community County State
52| Avery's gore Essex VT
53| Fletcher town Franklin VT
54| Elmore town Lamoille VT
55| Sharon town Windsor VT
56| Sutton town Caledonia VT
57| Pomfret town Windsor VT
58| Derby town Orleans VT
59| Brunswick town Essex VT
60]Johnson town Lamoille VT
61| Springfield town Windsor VT
62|Hancock town Addison VT
63| Calais town Washington VT
64| Windham town Windham VT
65| Royalton town Windsor VT
66 | Brookfield town Orange VT
67| Bridport town Addison VT
68| Manchester town Bennington VT
69| Franklin town Franklin VT
70| Bloomfield town Essex VT
71| Grafton town Windham VT
72| Whiting town Addison VT
73| Chittenden town Rutland VT
74]Searsburg town Bennington VT
75|Barnet town Caledonia VT
76| Belvidere town Lamoille VT
77| Irasburg town Orleans VT
78| Montgomery town Franklin VT
79| Marlboro town Windham VT
80| Rupert town Bennington VT
81| Troy town Orleans VT
82| Londonderry town Windham VT
83| Sunderland town Bennington VT
84|Dorset town Bennington VT
85| Thetford town Orange VT
86| Brookline town Windham VT
87| Middletown Springs town Rutland VT
88| Holland town Orleans VT
89| Pittsfield town Rutland VT
90| Newport city Orleans VT
91|Barton town Orleans VT
92| Andover town Windsor VT
93| Coventry town Orleans VT
94| Strafford town Orange VT
95| Whitingham town Windham VT
96| Woodstock town Windsor VT
97| Wolcott town Lamoille VT
98| Charleston town Orleans VT
99| Dover town Windham VT

100|Reading town Windsor VT
101 | Williamstown town Orange VT
102|Salisbury town Addison VT

No.Broadband Broadband
Data gme Application
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BORROWER DESIGNATION
VT1103

PERIOD ENDING
December, 2012

PART C. COMMUNITIES

No.Broadband Broadband
Data Customers Application

No. Community County State
103]| Rochester town Windsor VT
104 | Lewis town Essex VT
105| Middlesex town Washington VT
106|Barre town Washington VT
107| Vershire town Orange VT
108| Tunbridge town Orange VT
109 Westminster town Windham VT
110]|West Haven town Rutland VT
111)Shoreham town Addison VT
112]|Pawlet town Rutland VT
113| Stamford town Bennington VT
114|Danville town Caledonia VT
115|Bennington town Bennington VT
116|Hyde Park town Lamoille VT
117|Ripton town Addison VT
118|Poultney town Rutland VT
119|Warner's grant Essex VT
120 Windsor town Windsor VT
121|Walden town Caledonia VT
122| Sudbury town Rutland VT
123|Enosburg town Franklin VT
124|Norton town Essex VT
125| Waterbury town Washington VT
126 Lowell town Orleans VT
127|East Haven town Essex VT
128|Morgan town Orleans VT
129] Stannard town Caledonia VT
130| East Montpelier town Washington VT
131| Weybridge town Addison VT
132| Danby town Rutland VT
133 | Winhall town Bennington VT
134 Stowe town Lamoille VT
135] Stratton town Windham VT
136| Sandgate town Bennington VT
137]|Bethel town Windsor VT
138]Ira town Rutland VT
139|Highgate town Franklin VT
140] Marlboro town Windham VT
141] Cornwall town Addison VT
142 Waterford town Caledonia VT
143|Roxbury town Washington VT
144|Newark town Caledonia VT
145]Granville town Addison VT
146 Sheffield town Caledonia VT
147 | Middlebury town Addison VT
148 Weathersfield town Windsor VT
149| Fair Haven town Rutland VT
150| Rockingham town Windham VT
151 | Mount Holly town Rutland VT
152|Glover town Orleans VT
153 Averill town Essex VT
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BORROWER DESIGNATION
VT1103

PERIOD ENDING
December, 2012

PART C. COMMUNITIES

No. Community County State
154 | Fairfield town Franklin VT
155] St. Albans town Franklin VT
156 | Northfield town Washington VT
157 | Cambridge town Lamoille VT
158 Waterville town Lamoille VT
159]| Peacham town Caledonia VT
160| Plainfield town Washington VT
161 ] Castleton town Rutland VT
162|Pownal town Bennington VT
163| Shrewsbury town Rutland VT
164 | Hartland town Windsor VT
165] Tinmouth town Rutland VT
166 | Wallingford CDP Rutland VT
167|Brattleboro town Windham VT
168| Granby town Essex VT
169| Shaftsbury town Bennington VT
170)Wheelock town Caledonia VT
171|Bridgewater town Windsor VT
172]|Goshen town Addison VT
173]Concord town Essex VT
174|St. Johnsbury town Caledonia VT
175| Chelsea town Orange VT
176] Westfield town Orleans VT
177 | Wilmington town Windham VT
178]Orwell town Addison VT
179|Peru town Bennington VT
180 Plymouth town Windsor VT
181|Greensboro town Orleans VT
182| Brownington town Orleans VT
183| Randolph town Orange VT
184 | Hartford town Windsor VT
185| Brighton town Essex VT
186 | Ferdinand town Essex VT
187|Canaan town Essex VT
188| Guildhall town Essex VT
189 Cabot town Washington VT
190] Bakersfield town Franklin VT
191]| Eden town Lamoille VT
192] Sheldon town Franklin VT
193| Ryegate town Caledonia VT
194 | Morristown town Lamoille VT
195| Putney town Windham VT
196| Wells town Rutland VT
197 Mount Tabor town Rutland VT
198| Albany town Orleans VT
199| Craftsbury town Orleans VT
200]Lyndon town Caledonia VT
201|Warren's gore Essex VT

No.Broadband Broadband
Data Customers Application
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PART C. COMMUNITIES

No. Community County State
1]|Londonderry town Windham VT
2| Sheldon town Franklin VT
3| Windham town Windham VT
4| Averill town Essex VT
5|Brandon town Rutland VT
6] Lyndon town Caledonia VT
7| Waterford town Caledonia VT
8| Mendon town Rutland VT
9| Roxbury town Washington VT

10| Plainfield town Washington VT
11]Royalton town Windsor VT
12| Shrewsbury town Rutland VT
13| Norton town Essex VT
14| Brattleboro town Windham VT
15| Glover town Orleans VT
16| Weathersfield town Windsor VT
17|Holland town Orleans VT
18| Clarendon town Rutland VT
19| Waterbury town Washington VT
20| Troy town Orleans VT
21| St. Johnsbury town Caledonia VT
22| Berlin town Washington VT
23| Marlboro town Windham VT
24| Wallingford CDP Rutland VT
25| Westmore town Orleans VT
26| Braintree town Orange VT
27|St. Albans town Franklin VT
28| West Haven town Rutland VT
29|Eden town Lamoille VT
30| Craftsbury town Orleans VT
31| Lunenburg town Essex VT
32| Westfield town Orleans VT
33| Belvidere town Lamoille VT
34| Coventry town Orleans VT
35| Ferdinand town Essex VT
36| Barton town Orleans VT
37| Canaan town Essex VT
38| Orwell town Addison VT
39| Derby town Orleans VT
40| Granville town Addison VT
41| Woodstock town Windsor VT
42| Berkshire town Franklin VT
43| Enosburg town Franklin VT
44| Brighton town Essex VT
45| Middlebury town Addison VT
46| Brookfield town Orange VT
47| East Haven town Essex VT
48] Orange town Orange VT
49| Leicester town Addison VT
50| Weston town Windsor VT
51|Brunswick town Essex VT

No.Broadband Broadband
Data gme Application
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PART C. COMMUNITIES

No. Community County State
52| Peru town Bennington VT
53|Jamaica town Windham VT
54| Grafton town Windham VT
55| Newark town Caledonia VT
56| Franklin town Franklin VT
57| Athens town Windham VT
58| Charleston town Orleans VT
59| Middlesex town Washington VT
60| Dummerston town Windham VT
61| Irasburg town Orleans VT
62| Burke town Caledonia VT
63| Readsboro town Bennington VT
64| Concord town Essex VT
65| Arlington town Bennington VT
66| Sunderland town Bennington VT
67| Richford town Franklin VT
68| Cornwall town Addison VT
69| Rupert town Bennington VT
70| West Windsor town Windsor VT
71| Morgan town Orleans VT
72| Bridport town Addison VT
73| Newport town Orleans VT
74| Randolph town Orange VT
75| Whiting town Addison VT
76| Lemington town Essex VT
77| Warren's gore Essex VT
78| Fairfield town Franklin VT
79| Stowe town Lamoille VT
80| Woodbury town Washington VT
81|Barnet town Caledonia VT
82| Bloomfield town Essex VT
83| Andover town Windsor VT
84| Swanton town Franklin VT
85| Bridgewater town Windsor VT
86| Somerset town Windham VT
87| Williamstown town Orange VT
88| Whitingham town Windham VT
89| Sandgate town Bennington VT
90| Bethel town Windsor VT
91|Walden town Caledonia VT
92| Bennington town Bennington VT
93| Tinmouth town Rutland VT
94| Calais town Washington VT
95| Rockingham town Windham VT
96 | Hardwick town Caledonia VT
97| Glastenbury town Bennington VT
98| Saxtons River village Windham VT
99| West Rutland town Rutland VT

100] Morristown town Lamoille VT
101|Hartland town Windsor VT
102| Pittsfield town Rutland VT

No.Broadband Broadband
Data Customers Application
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PART C. COMMUNITIES

No. Community County State
103] Newfane town Windham VT
104 | Ryegate town Caledonia VT
105| Salisbury town Addison VT
106 Fletcher town Franklin VT
107 Wells town Rutland VT
108| Sharon town Windsor VT
109 Halifax town Windham VT
110|Mount Holly town Rutland VT
111|Pownal town Bennington VT
112]|Pawlet town Rutland VT
113] Fair Haven town Rutland VT
114|Weybridge town Addison VT
115|Vershire town Orange VT
116|Landgrove town Bennington VT
117]Ira town Rutland VT
118]| Rochester town Windsor VT
119]|Goshen town Addison VT
120] Sutton town Caledonia VT
121 Hancock town Addison VT
122|Castleton town Rutland VT
123 Waterville town Lamoille VT
124|Danby town Rutland VT
125| Victory town Essex VT
126| Winhall town Bennington VT
127 Albany town Orleans VT
128|Dover town Windham VT
129| Chelsea town Orange VT
130] Brookline town Windham VT
131 | Wilmington town Windham VT
132|Ripton town Addison VT
133|Killington town Rutland VT
134|Bakersfield town Franklin VT
135|Jay town Orleans VT
136]|Dorset town Bennington VT
137]Lowell town Orleans VT
138| Montgomery town Franklin VT
139]Johnson town Lamoille VT
140| Middletown Springs town Rutland VT
141|Rutland town Rutland VT
142] Maidstone town Essex VT
143| Marshfield town Washington VT
144 Strafford town Orange VT
145|Barre town Washington VT
146| Cambridge town Lamoille VT
147]|Elmore town Lamoille VT
148|Warner's grant Essex VT
149]Marlboro town Windham VT
150) Wheelock town Caledonia VT
151 Pomfret town Windsor VT
152|Poultney town Rutland VT
153 Townshend town Windham VT

No.Broadband Broadband
Data Customers Application
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No.Broadband Broadband
Data Customers Application

No. Community County State
154 | East Montpelier town Washington VT
155|Hyde Park town Lamoille VT
156|Barnard town Windsor VT
157|Reading town Windsor VT
158| Woodford town Bennington VT
159] Wolcott town Lamoille VT
160]| Peacham town Caledonia VT
161|Putney town Windham VT
162| Greensboro town Orleans VT
163] Ludlow town Windsor VT
164 | Norwich town Windsor VT
165] Pittsford town Rutland VT
166 | Searsburg town Bennington VT
167] Stannard town Caledonia VT
168| Guildhall town Essex VT
169| Newport city Orleans VT
170|Kirby town Caledonia VT
171)Westminster town Windham VT
172| Shaftsbury town Bennington VT
173] Chittenden town Rutland VT
174 | Tunbridge town Orange VT
175]|Wardsboro town Windham VT
176|Highgate town Franklin VT
177 Springfield town Windsor VT
178] Danville town Caledonia VT
179]Lewis town Essex VT
180| Brownington town Orleans VT
181]|Benson town Rutland VT
182| Granby town Essex VT
183| Stockbridge town Windsor VT
184 | Cabot town Washington VT
185 Windsor town Windsor VT
186 | Plymouth town Windsor VT
187| Sudbury town Rutland VT
188| Worcester town Washington VT
189| Manchester town Bennington VT
190| Northfield town Washington VT
191 | Stratton town Windham VT
192| Hubbardton town Rutland VT
193] Shoreham town Addison VT
194 | Thetford town Orange VT
195] Sheffield town Caledonia VT
196 | Chester town Windsor VT
197| Stamford town Bennington VT
198 Mount Tabor town Rutland VT
199]Avery's gore Essex VT
200] Cavendish town Windsor VT
201 | Hartford town \Windsor VT
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USDA-RUS BORROWER DESIGNATION
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FOR BROADBAND BORROWERS PERIOD ENDING

December, 2012

PART D. STATEMENT OF CASH FLOWS




USDA-RUS

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS

BORROWER DESIGNATION

VT1103

PERIOD ENDING

December, 2012

PART E. BIP PERFORMANCE MEASURES

ITEM

YEAR-TO-DATE




USDA-RUS BORROWER DESIGNATION

VT1103
FINANCIAL AND STATISTICAL REPORT

FOR BROADBAND BORROWERS PERIOD ENDING
December, 2012




According to the Paperwork Reduction Act of 1995, an agency may not conduct or sponsor, and a person is not required to respond to, a collection of information unlessit displays a valid OMB control number. The valid
OMB control number for thisinformation collection isxxxx. Thetimerequired to complete thisinformation collection is estimated to average x hours per response, including the time for reviewing instructions,
sear ching existing data sour ces, gathering and maintaining the data needed, and completing and reviewing the collection of information.

This data will d by RUS to review your financial situation. Your response is requir
USDA-RUS and, subject to federal laws and regula

BORROWER NAME
VTEL WIRELESS, INC.

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS




USDA-RUS BORROWER DESIGNATION

FINANCIAL AND STATISTICAL REPORT VT1103
FOR BROADBAND BORROWERS PERIOD ENDING

Decenber, 2012




USDA-RUS BORROWER DESIGNATION

VT1103

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS PERIOD ENDING

December, 2012




USDA-RUS

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS

BORROWER DESIGNATION
VT1103

PERIOD ENDING
December, 2012

PART C. COMMUNITIES

No. Community County State No.Broadband Broadband
Data Customers Application
1|East Haven town Essex VT
2| Ludlow town Windsor VT
3| Marlboro town Windham VT
4|Marlboro town Windham VT
5| Maidstone town Essex VT
6| Braintree town Orange VT
7| Woodbury town Washington VT
8| Sutton town Caledonia VT
9|West Rutland town Rutland VT
10| Grafton town Windham VT
11|Bridport town Addison VT
12| Belvidere town Lamoille VT
13| West Haven town Rutland VT
14| Bennington town Bennington VT
15| Newark town Caledonia VT
16| Wolcott town Lamoille VT
17|Holland town Orleans VT
18| Hubbardton town Rutland VT
19| Chittenden town Rutland VT
20| Ryegate town Caledonia VT
21|Fair Haven town Rutland VT
22| Hardwick town Caledonia VT
23| Plymouth town Windsor VT
24| Calais town Washington VT
25| Saxtons River village Windham VT
26| Ripton town Addison VT
27| Tinmouth town Rutland VT
28| Middlesex town Washington VT
29| Poultney town Rutland VT
30| Berkshire town Franklin VT
31|Avery's gore Essex VT
32| Enosburg town Franklin VT
33| Bakersfield town Franklin VT
34| Woodstock town Windsor VT
35| Glastenbury town Bennington VT
36]Jay town Orleans VT
37| Pittsfield town Rutland VT
38| Brunswick town Essex VT
39| Brownington town Orleans VT
40| Norwich town Windsor VT
41| Barton town Orleans VT
42| Hartford town Windsor VT
43| Clarendon town Rutland VT
44| Chester town Windsor VT
45| Westminster town Windham VT
46| Sandgate town Bennington VT
47| West Windsor town Windsor VT
48| Pomfret town Windsor VT
49| Athens town Windham VT
50| Randolph town Orange VT
51|Averill town Essex VT
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USDA-RUS

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS

BORROWER DESIGNATION
VT1103

PERIOD ENDING
December, 2012

PART C. COMMUNITIES

No. Community County State
52| Whitingham town Windham VT
53| East Montpelier town Washington VT
54| Waterford town Caledonia VT
55| Stockbridge town Windsor VT
56| Canaan town Essex VT
57| Killington town Rutland VT
58| Royalton town Windsor VT
59| Wardsboro town Windham VT
60| Berlin town Washington VT
61| Wells town Rutland VT
62| Readsboro town Bennington VT
63| Weston town Windsor VT
64| Mount Holly town Rutland VT
65| Danville town Caledonia VT
66| Hartland town Windsor VT
67| Coventry town Orleans VT
68| Reading town Windsor VT
69| Fletcher town Franklin VT
70| Guildhall town Essex VT
71| Springfield town Windsor VT
72|Hancock town Addison VT
73| Highgate town Franklin VT
74|Sheldon town Franklin VT
75| Dummerston town Windham VT
76| Stratton town Windham VT
77| Walden town Caledonia VT
78| Putney town Windham VT
79| Middlebury town Addison VT
80| Cambridge town Lamoille VT
81|Bloomfield town Essex VT
82| Granby town Essex VT
83| Albany town Orleans VT
84| Cornwall town Addison VT
85| Weathersfield town Windsor VT
86| Wheelock town Caledonia VT
87| Pawlet town Rutland VT
88| Johnson town Lamoille VT
89| Lunenburg town Essex VT
90| Craftsbury town Orleans VT
91|Jamaica town Windham VT
92| Halifax town Windham VT
93| Winhall town Bennington VT
94| Thetford town Orange VT
95| Marshfield town Washington VT
96| Warren's gore Essex VT
97| Woodford town Bennington VT
98| Waterbury town Washington VT
99| Newfane town Windham VT

100| Wallingford CDP Rutland VT
101| Shrewsbury town Rutland VT
102 | Westmore town Orleans VT

No.Broadband Broadband
Data Customers Application
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USDA-RUS

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS

BORROWER DESIGNATION
VT1103

PERIOD ENDING
December, 2012

PART C. COMMUNITIES

No. Community County State
103| Arlington town Bennington VT
104 | Danby town Rutland VT
105 Londonderry town Windham VT
106 | Northfield town Washington VT
107|Greensboro town Orleans VT
108| Vershire town Orange VT
109| Strafford town Orange VT
110] Leicester town Addison VT
111|Worcester town Washington VT
112]|Rupert town Bennington VT
113|Rockingham town Windham VT
114|Weybridge town Addison VT
115]| Eden town Lamoille VT
116|Brookfield town Orange VT
117]Orange town Orange VT
118|Pownal town Bennington VT
119| Williamstown town Orange VT
120] Swanton town Franklin VT
121]|Benson town Rutland VT
122] Stowe town Lamoille VT
123]|Peacham town Caledonia VT
124|Lowell town Orleans VT
125| Victory town Essex VT
126/ Irasburg town Orleans VT
127|Barre town Washington VT
128| Chelsea town Orange VT
129| Wilmington town Windham VT
130| Tunbridge town Orange VT
131| Stamford town Bennington VT
132]| Richford town Franklin VT
133| Whiting town Addison VT
134]Concord town Essex VT
135]Bethel town Windsor VT
136| Roxbury town Washington VT
137|Lyndon town Caledonia VT
138] Granville town Addison VT
139]St. Albans town Franklin VT
140] Shoreham town Addison VT
141]Mendon town Rutland VT
142|Dover town Windham VT
143|Barnard town Windsor VT
144|Troy town Orleans VT
145] Elmore town Lamoille VT
146|Landgrove town Bennington VT
147|Hyde Park town Lamoille VT
148|Brattleboro town Windham VT
149| Montgomery town Franklin VT
150| Searsburg town Bennington VT
151]Ira town Rutland VT
152|Burke town Caledonia VT
153|Brighton town Essex VT

No.Broadband
Data Customers

Broadband
Application
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USDA-RUS

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS

BORROWER DESIGNATION
VT1103

PERIOD ENDING
December, 2012

PART C. COMMUNITIES
No. Community County State No.Broadband Broadband
Data Customers Application
154 | Sunderland town Bennington VT
155] Franklin town Franklin VT
156 Somerset town Windham VT
157|Warner's grant Essex VT
158| Sudbury town Rutland VT
159] Townshend town Windham VT
160] Cavendish town Windsor VT
161 ] Morristown town Lamoille VT
162|Morgan town Orleans VT
163]| Westfield town Orleans VT
164|Dorset town Bennington VT
165| Shaftsbury town Bennington VT
166]Glover town Orleans VT
167|Plainfield town Washington VT
168| Cabot town Washington VT
169]| Rochester town Windsor VT
170| Derby town Orleans VT
171 Fairfield town Franklin VT
172 Windsor town Windsor VT
173| St. Johnsbury town Caledonia VT
174 | Newport city Orleans VT
175] Pittsford town Rutland VT
176]Brandon town Rutland VT
177 Waterville town Lamoille VT
178|Norton town Essex VT
179|Rutland town Rutland VT
180] Orwell town Addison VT
181 | Middletown Springs town Rutland VT
182| Bridgewater town Windsor VT
183 | Windham town Windham VT
184 | Sheffield town Caledonia VT
185] Castleton town Rutland VT
186 | Salisbury town Addison VT
187| Ferdinand town Essex VT
188|Kirby town Caledonia VT
189] Lewis town Essex VT
190| Peru town Bennington VT
191] Andover town Windsor VT
192|Brookline town Windham VT
193] Sharon town Windsor VT
194|Lemington town Essex VT
195] Stannard town Caledonia VT
196 | Barnet town Caledonia VT
197 | Manchester town Bennington VT
198 Charleston town Orleans VT
199]|Goshen town Addison VT
200|Mount Tabor town Rutland VT
201 | Newport town Orleans VT
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USDA-RUS BORROWER DESIGNATION
FINANCIAL AND STATISTICAL REPORT

FOR BROADBAND BORROWERS PERIOD ENDING

December, 2012




USDA-RUS

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS

BORROWER DESIGNATION

VT1103

PERIOD ENDING

December, 2012

PART E. BIP PERFORMANCE MEASURES




USDA-RUS BORROWER DESIGNATION

VT1103
FINANCIAL AND STATISTICAL REPORT

FOR BROADBAND BORROWERS PERIOD ENDING
December, 2012




According to the Paperwork Reduction Act of 1995, an agency may not conduct or sponsor, and a person is not required to respond to, a collection of information unlessit displays a valid OMB control number. The valid
OMB control number for thisinformation collection isxxxx. Thetimerequired to complete thisinformation collection is estimated to average x hours per response, including the time for reviewing instructions,
sear ching existing data sour ces, gathering and maintaining the data needed, and completing and reviewing the collection of information.

ur response Is requ
USDA-RUS

BORROWER NAME
VTEL WIRELESS, INC.

ADDRESS

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS

INSTRUCTIONS-Submit report to RUS within 15 days after close of the

PERIOD ENDIN BORROWER DESIGNATI
June, 20




USDA-RUS BORROWER DESIGNATION

FINANCIAL AND STATISTICAL REPORT VT1103
FOR BROADBAND BORROWERS PERIOD ENDING

June, 2012




USDA-RUS BORROWER DESIGNATION
VT1103

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS

PERIOD ENDING
June, 2012




USDA-RUS

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS

VT1103

BORROWER DESIGNATION

PERIOD ENDING
June, 2012

PART C. COMMUNITIES

No. Community County State No.Broadband Broadband
Data Customers Application

1]|Londonderry town Windham VT
2| Sheldon town Franklin VT
3| Windham town Windham VT
4| Averill town Essex VT
5|Brandon town Rutland VT
6] Lyndon town Caledonia VT
7| Waterford town Caledonia VT
8| Mendon town Rutland VT
9| Roxbury town Washington VT
10| Plainfield town Washington VT
11]Royalton town Windsor VT
12| Shrewsbury town Rutland VT
13| Norton town Essex VT
14| Brattleboro town Windham VT
15| Glover town Orleans VT
16| Weathersfield town Windsor VT
17|Holland town Orleans VT
18| Clarendon town Rutland VT
19| Waterbury town Washington VT
20| Troy town Orleans VT
21| St. Johnsbury town Caledonia VT
22| Berlin town Washington VT
23| Marlboro town Windham VT
24| Wallingford CDP Rutland VT
25| Westmore town Orleans VT
26| Braintree town Orange VT
27|St. Albans town Franklin VT
28| West Haven town Rutland VT
29|Eden town Lamoille VT
30| Craftsbury town Orleans VT
31| Lunenburg town Essex VT
32| Westfield town Orleans VT
33| Belvidere town Lamoille VT
34| Coventry town Orleans VT
35| Ferdinand town Essex VT
36| Barton town Orleans VT
37| Canaan town Essex VT
38| Orwell town Addison VT
39| Derby town Orleans VT
40| Granville town Addison VT
41| Woodstock town Windsor VT
42| Berkshire town Franklin VT
43| Enosburg town Franklin VT
44| Brighton town Essex VT
45| Middlebury town Addison VT
46| Brookfield town Orange VT
47| East Haven town Essex VT
48] Orange town Orange VT
49| Leicester town Addison VT
50| Weston town Windsor VT
51|Brunswick town Essex VT
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USDA-RUS

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS

BORROWER DESIGNATION
VT1103

PERIOD ENDING

June, 2012
PART C. COMMUNITIES
No. Community County State No.Broadband Broadband
Data Customers Application
52| Peru town Bennington VT
53|Jamaica town Windham VT
54| Grafton town Windham VT
55| Newark town Caledonia VT
56| Franklin town Franklin VT
57| Athens town Windham VT
58| Charleston town Orleans VT
59| Middlesex town Washington VT
60| Dummerston town Windham VT
61| Irasburg town Orleans VT
62| Burke town Caledonia VT
63| Readsboro town Bennington VT
64| Concord town Essex VT
65| Arlington town Bennington VT
66| Sunderland town Bennington VT
67| Richford town Franklin VT
68| Cornwall town Addison VT
69| Rupert town Bennington VT
70| West Windsor town Windsor VT
71| Morgan town Orleans VT
72| Bridport town Addison VT
73| Newport town Orleans VT
74| Randolph town Orange VT
75| Whiting town Addison VT
76| Lemington town Essex VT
77| Warren's gore Essex VT
78| Fairfield town Franklin VT
79| Stowe town Lamoille VT
80| Woodbury town Washington VT
81|Barnet town Caledonia VT
82| Bloomfield town Essex VT
83| Andover town Windsor VT
84| Swanton town Franklin VT
85| Bridgewater town Windsor VT
86| Somerset town Windham VT
87| Williamstown town Orange VT
88| Whitingham town Windham VT
89| Sandgate town Bennington VT
90| Bethel town Windsor VT
91|Walden town Caledonia VT
92| Bennington town Bennington VT
93| Tinmouth town Rutland VT
94| Calais town Washington VT
95| Rockingham town Windham VT
96 | Hardwick town Caledonia VT
97| Glastenbury town Bennington VT
98| Saxtons River village Windham VT
99| West Rutland town Rutland VT
100] Morristown town Lamoille VT
101|Hartland town Windsor VT
102| Pittsfield town Rutland VT
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USDA-RUS

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS

BORROWER DESIGNATION
VT1103

PERIOD ENDING
June, 2012

PART C. COMMUNITIES

No. Community County State
103] Newfane town Windham VT
104 | Ryegate town Caledonia VT
105| Salisbury town Addison VT
106 Fletcher town Franklin VT
107 Wells town Rutland VT
108| Sharon town Windsor VT
109 Halifax town Windham VT
110|Mount Holly town Rutland VT
111|Pownal town Bennington VT
112]|Pawlet town Rutland VT
113] Fair Haven town Rutland VT
114|Weybridge town Addison VT
115|Vershire town Orange VT
116|Landgrove town Bennington VT
117]Ira town Rutland VT
118]| Rochester town Windsor VT
119]|Goshen town Addison VT
120] Sutton town Caledonia VT
121 Hancock town Addison VT
122|Castleton town Rutland VT
123 Waterville town Lamoille VT
124|Danby town Rutland VT
125| Victory town Essex VT
126| Winhall town Bennington VT
127 Albany town Orleans VT
128|Dover town Windham VT
129| Chelsea town Orange VT
130] Brookline town Windham VT
131 | Wilmington town Windham VT
132|Ripton town Addison VT
133|Killington town Rutland VT
134|Bakersfield town Franklin VT
135|Jay town Orleans VT
136]|Dorset town Bennington VT
137]Lowell town Orleans VT
138| Montgomery town Franklin VT
139]Johnson town Lamoille VT
140| Middletown Springs town Rutland VT
141|Rutland town Rutland VT
142] Maidstone town Essex VT
143| Marshfield town Washington VT
144 Strafford town Orange VT
145|Barre town Washington VT
146| Cambridge town Lamoille VT
147]|Elmore town Lamoille VT
148|Warner's grant Essex VT
149]Marlboro town Windham VT
150) Wheelock town Caledonia VT
151 Pomfret town Windsor VT
152|Poultney town Rutland VT
153 Townshend town Windham VT

No.Broadband
Data Customers

Broadband
Application



http://itextsharp.sourceforge.net
http://itextsharp.sourceforge.net

USDA-RUS

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS

BORROWER DESIGNATION
VT1103

PERIOD ENDING

June, 2012
PART C. COMMUNITIES
No. Community County State No.Broadband Broadband
Data Customers Application
154 | East Montpelier town Washington VT
155|Hyde Park town Lamoille VT
156|Barnard town Windsor VT
157|Reading town Windsor VT
158| Woodford town Bennington VT
159] Wolcott town Lamoille VT
160]| Peacham town Caledonia VT
161|Putney town Windham VT
162| Greensboro town Orleans VT
163] Ludlow town Windsor VT
164 | Norwich town Windsor VT
165] Pittsford town Rutland VT
166 | Searsburg town Bennington VT
167] Stannard town Caledonia VT
168| Guildhall town Essex VT
169| Newport city Orleans VT
170|Kirby town Caledonia VT
171)Westminster town Windham VT
172| Shaftsbury town Bennington VT
173] Chittenden town Rutland VT
174 | Tunbridge town Orange VT
175]|Wardsboro town Windham VT
176|Highgate town Franklin VT
177 Springfield town Windsor VT
178] Danville town Caledonia VT
179]Lewis town Essex VT
180| Brownington town Orleans VT
181]|Benson town Rutland VT
182| Granby town Essex VT
183| Stockbridge town Windsor VT
184 | Cabot town Washington VT
185 Windsor town Windsor VT
186 | Plymouth town Windsor VT
187| Sudbury town Rutland VT
188| Worcester town Washington VT
189| Manchester town Bennington VT
190| Northfield town Washington VT
191 | Stratton town Windham VT
192| Hubbardton town Rutland VT
193] Shoreham town Addison VT
194 | Thetford town Orange VT
195] Sheffield town Caledonia VT
196 | Chester town Windsor VT
197| Stamford town Bennington VT
198 Mount Tabor town Rutland VT
199]Avery's gore Essex VT
200] Cavendish town Windsor VT
201 | Hartford town \Windsor VT
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USDA-RUS BORROWER DESIGNATION
FINANCIAL AND STATISTICAL REPORT

FOR BROADBAND BORROWERS PERIOD ENDING
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USDA-RUS

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS

BORROWER DESIGNATION

VT1103

PERIOD ENDING

June, 2012

PART E. BIP PERFORMANCE MEASURES

ITEM

YEAR-TO-DATE
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USDA-RUS BORROWER DESIGNATION
VT1103

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS

PERIOD ENDING
June, 2012




According to the Paperwork Reduction Act of 1995, an agency may not conduct or sponsor, and a person is not required to respond to, a collection of information unlessit displays a valid OMB control number. The valid
OMB control number for thisinformation collection isxxxx. Thetimerequired to complete thisinformation collection is estimated to average x hours per response, including the time for reviewing instructions,
sear ching existing data sour ces, gathering and maintaining the data needed, and completing and reviewing the collection of information.

This data will d by RUS to review your financial situation. Your response is requir
USDA-RUS and, subject to federal laws and regula

BORROWER NAME
VTEL WIRELESS, INC.

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS




USDA-RUS BORROWER DESIGNATION

FINANCIAL AND STATISTICAL REPORT V11103

FOR BROADBAND BORROWERS PERIOD ENDING
March, 2012




USDA-RUS BORROWER DESIGNATION

VT1103

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS PERIOD ENDING

March, 2012




USDA-RUS

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS

BORROWER DESIGNATION
VT1103

PERIOD ENDING

March, 2012
PART C. COMMUNITIES
No. Community County State No.Broadband Broadband
Data Customers Application

1]|Londonderry town Windham VT
2| Sheldon town Franklin VT
3| Windham town Windham VT
4| Averill town Essex VT
5|Brandon town Rutland VT
6] Lyndon town Caledonia VT
7| Waterford town Caledonia VT
8| Mendon town Rutland VT
9| Roxbury town Washington VT
10| Plainfield town Washington VT
11]Royalton town Windsor VT
12| Shrewsbury town Rutland VT
13| Norton town Essex VT
14| Brattleboro town Windham VT
15| Glover town Orleans VT
16| Weathersfield town Windsor VT
17|Holland town Orleans VT
18| Clarendon town Rutland VT
19| Waterbury town Washington VT
20| Troy town Orleans VT
21| St. Johnsbury town Caledonia VT
22| Berlin town Washington VT
23| Marlboro town Windham VT
24| Wallingford CDP Rutland VT
25| Westmore town Orleans VT
26| Braintree town Orange VT
27|St. Albans town Franklin VT
28| West Haven town Rutland VT
29|Eden town Lamoille VT
30| Craftsbury town Orleans VT
31| Lunenburg town Essex VT
32| Westfield town Orleans VT
33| Belvidere town Lamoille VT
34| Coventry town Orleans VT
35| Ferdinand town Essex VT
36| Barton town Orleans VT
37| Canaan town Essex VT
38| Orwell town Addison VT
39| Derby town Orleans VT
40| Granville town Addison VT
41| Woodstock town Windsor VT
42| Berkshire town Franklin VT
43| Enosburg town Franklin VT
44| Brighton town Essex VT
45| Middlebury town Addison VT
46| Brookfield town Orange VT
47| East Haven town Essex VT
48] Orange town Orange VT
49| Leicester town Addison VT
50| Weston town Windsor VT
51|Brunswick town Essex VT
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USDA-RUS

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS

BORROWER DESIGNATION
VT1103

PERIOD ENDING

March, 2012
PART C. COMMUNITIES
No. Community County State No.Broadband Broadband
Data Customers Application
52| Peru town Bennington VT
53|Jamaica town Windham VT
54| Grafton town Windham VT
55| Newark town Caledonia VT
56| Franklin town Franklin VT
57| Athens town Windham VT
58| Charleston town Orleans VT
59| Middlesex town Washington VT
60| Dummerston town Windham VT
61| Irasburg town Orleans VT
62| Burke town Caledonia VT
63| Readsboro town Bennington VT
64| Concord town Essex VT
65| Arlington town Bennington VT
66| Sunderland town Bennington VT
67| Richford town Franklin VT
68| Cornwall town Addison VT
69| Rupert town Bennington VT
70| West Windsor town Windsor VT
71| Morgan town Orleans VT
72| Bridport town Addison VT
73| Newport town Orleans VT
74| Randolph town Orange VT
75| Whiting town Addison VT
76| Lemington town Essex VT
77| Warren's gore Essex VT
78| Fairfield town Franklin VT
79| Stowe town Lamoille VT
80| Woodbury town Washington VT
81|Barnet town Caledonia VT
82| Bloomfield town Essex VT
83| Andover town Windsor VT
84| Swanton town Franklin VT
85| Bridgewater town Windsor VT
86| Somerset town Windham VT
87| Williamstown town Orange VT
88| Whitingham town Windham VT
89| Sandgate town Bennington VT
90| Bethel town Windsor VT
91|Walden town Caledonia VT
92| Bennington town Bennington VT
93| Tinmouth town Rutland VT
94| Calais town Washington VT
95| Rockingham town Windham VT
96 | Hardwick town Caledonia VT
97| Glastenbury town Bennington VT
98| Saxtons River village Windham VT
99| West Rutland town Rutland VT
100] Morristown town Lamoille VT
101|Hartland town Windsor VT
102| Pittsfield town Rutland VT
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USDA-RUS

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS

BORROWER DESIGNATION
VT1103

PERIOD ENDING
March, 2012

PART C. COMMUNITIES

No. Community County State
103] Newfane town Windham VT
104 | Ryegate town Caledonia VT
105| Salisbury town Addison VT
106 Fletcher town Franklin VT
107 Wells town Rutland VT
108| Sharon town Windsor VT
109 Halifax town Windham VT
110|Mount Holly town Rutland VT
111|Pownal town Bennington VT
112]|Pawlet town Rutland VT
113] Fair Haven town Rutland VT
114|Weybridge town Addison VT
115|Vershire town Orange VT
116|Landgrove town Bennington VT
117]Ira town Rutland VT
118]| Rochester town Windsor VT
119]|Goshen town Addison VT
120] Sutton town Caledonia VT
121 Hancock town Addison VT
122|Castleton town Rutland VT
123 Waterville town Lamoille VT
124|Danby town Rutland VT
125| Victory town Essex VT
126| Winhall town Bennington VT
127 Albany town Orleans VT
128|Dover town Windham VT
129| Chelsea town Orange VT
130] Brookline town Windham VT
131 | Wilmington town Windham VT
132|Ripton town Addison VT
133|Killington town Rutland VT
134|Bakersfield town Franklin VT
135|Jay town Orleans VT
136]|Dorset town Bennington VT
137]Lowell town Orleans VT
138| Montgomery town Franklin VT
139]Johnson town Lamoille VT
140| Middletown Springs town Rutland VT
141|Rutland town Rutland VT
142] Maidstone town Essex VT
143| Marshfield town Washington VT
144 Strafford town Orange VT
145|Barre town Washington VT
146| Cambridge town Lamoille VT
147]|Elmore town Lamoille VT
148|Warner's grant Essex VT
149]Marlboro town Windham VT
150) Wheelock town Caledonia VT
151 Pomfret town Windsor VT
152|Poultney town Rutland VT
153 Townshend town Windham VT

No.Broadband
Data Customers

Broadband
Application
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USDA-RUS

FINANCIAL AND STATISTICAL REPORT
FOR BROADBAND BORROWERS

BORROWER DESIGNATION
VT1103

PERIOD ENDING

March, 2012
PART C. COMMUNITIES
No. Community County State No.Broadband Broadband
Data Customers Application
154 | East Montpelier town Washington VT
155|Hyde Park town Lamoille VT
156|Barnard town Windsor VT
157|Reading town Windsor VT
158| Woodford town Bennington VT
159] Wolcott town Lamoille VT
160]| Peacham town Caledonia VT
161|Putney town Windham VT
162| Greensboro town Orleans VT
163] Ludlow town Windsor VT
164 | Norwich town Windsor VT
165] Pittsford town Rutland VT
166 | Searsburg town Bennington VT
167] Stannard town Caledonia VT
168| Guildhall town Essex VT
169| Newport city Orleans VT
170|Kirby town Caledonia VT
171)Westminster town Windham VT
172| Shaftsbury town Bennington VT
173] Chittenden town Rutland VT
174 | Tunbridge town Orange VT
175]