BT EXHIBIT RESPONSE
DPS 3-111



CONFIDENTIAL
Burlington Telecom

Business Analysis

Report and Recommendations

Creative Telecom Ventures LLC

December 5, 2007

1|Page



2]

CONFIDENTIAL

Table of Contents

|. Executive Summary

1.
V.

V.

VI.

Baseline Financial Model and Projections
Sales and Marketing

Product and Pricing

Organization and Staffing

Monthly Reporting



CONFIDENTIAL

I. Executive Summary

Over the past four weeks | have had face to face meetings with the BT management and staff members
to better understand the business operation, financial situation, product and pricing, sales efforts,
staffing and personnel. | am impressed by the enthusiasm of the staff and their knowledge of the
business and dedication to making BT the pride of Burlington. All of the staff and management appear
knowledgeable about their particular area of the business and many have good ideas about how to
improve their department as well as the entire operation.

My primary objective has been to evaluate the current state of the business, baseline the financial
condition and make recommendations | think are necessary to help the company become cash flow
positive. With the support of the company management, | have assembled a baseline financial model to
establish the current financial status of the company. | have analyzed the company’s product structure
and pricing policies and completed a comparison to Comcast. | have also evaluated the company’s sales
and marketing efforts for both residential and commercial sales. Finally, | have reviewed the overall
staffing and organizational structure.

In summary, based on the updated financial model, the company will exhaust the available funds under
the current $33mn credit facility in March of 2008. The capital expenditures that have already been
committed and the capex required to operate the business going forward will use $8.5mn of the
remaining $9.5mn of the credit facility by March 2008. My understanding is that the remaining $1mn
cannot be drawn down. The model does not include the additional $5.5mn that was planned for the
build out of the remainder of the City. Based on the current financial condition and expense over run, |
do not recommend completing this section of build unless there are other political or regulatory
requirements. The financial model with the revised residential and commercial sales projections
indicates that the company will be cash flow positive sometime in 2013. . A significant portion of the
operating income will go towards principal and interest payment beginning in August of 2010. The
company will require additional funding to support the growth capex and to cover the operating losses
beginning in March of 2008.

Unfortunately there is no way to turn back the clock on the current financial situation. | think the
attached financial projections are accurate and reasonable and that the worst is behind you. The
projections for capex and operating costs have been carefully reviewed and analyzed and there should
not be any more “surprises”.

Now that the construction of the network is nearly complete, the company needs to focus on the
transition to an operating company with particular attention paid to sales and marketing. The
projections in the model for residential and commercial sales are achievable with the right sales and
marketing approach. | have made recommendations for residential sales, product packaging and pricing
as well as commercial sales in this document and it will be up to management to execute.

The network and infrastructure that the company has constructed is of the highest quality and BT will be
in position to support the increasing demand for bandwidth and any future changes in technology or
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service requirements. The network design and technology are far superior to that of Comcast or Verizon
and is a very valuable asset for the City of Burlington. As consumers and businesses utilize more
applications that require large amounts of bandwidth, the BT network will be the provider of choice and
necessity. Industry experts predict that bandwidth utilization will dramatically increase as music, video
and gaming applications over the internet evolve. The choke point will be the last mile and fiber based

networks will be an absolute requirement.

The following is a summary of the financial model in Appendix 1.

5 YEAR FINANCIAL SUMMARY

FISCAL YEAR 2008 2009 2010 2011 2012 2013
SUBSCRIBERS 3544 5362 5922 6049 6146 6235
% PENETRATION 23% 35% 38% 39% 40% 40%
BUSINESS SUBS 141 283 403 491 565 590
% PENETRATION 6% 11% 16% 20% 23% 24%
RESI NETADDS 1460 1818 560 127 97 89
RESI ARPU S 85.89 $ 87.01 $ 88.16 $ 89.34 S 90.56 $ 91.82
BUSINESS ARPU S 328.57 $ 328.57 $ 32857 $ 32857 §$ 328.57 $ 328.57
CONSOLIDATED S 95.18 $ 99.12 $§ 103.48 $ 107.31 $ 110.60 $ 112.29
RESI REVENUE $ 2,530,948.20 $ 4,885,161.95 $6,046,887.49 $6,359,496.67 $6,565,438.02 $6,797,447.57
BUSINESS REVENUE  $ 402,886.72 $ 873,674.81 $1,387,562.51 $1,782,178.32 $2,097,279.54 $2,282,923.12
OTHER S 586,254.22 $ 589,837.26 $ 592,290.98 $ 594,830.37 $ 597,458.74 $ 560,179.10
TOTAL $ 3,520,089.14 $ 6,348,674.02 $8,026,740.98 $ 8,736,505.36 $9,260,176.30 $9,640,549.79
PROVISIONING COST $ 911,315.32 $ 1,621,972.51 $2,080,963.98 $2,101,050.07 $2,160,084.84 $2,204,002.46
GROSS MARGIN $ 2,608,773.82 $ 4,726,701.51 $5,945,777.00 $6,635,455.29 $7,100,091.46 $7,436,547.33
% GM 74% 74% 74% 76% 77% 77%
DEBT TAX $ 1,865,175.25 $ 1,987,503.00 $1,987,503.00 $ 3,268,385.24 $3,268,385.24 $3,268,388.26
TOTAL OP EXP $ 2,858,957.75 $ 3,086,781.79 $3,086,781.79 $ 3,066,069.79 $3,066,069.76 $3,066,069.76
CAPEX $ 7,899,200.33 $ 2,513,700.00 $1,303,050.00 $ 868,350.00 $ 856,800.00 $ 809,550.00
FCF $(10,054,559.51) $ (2,861,283.28) $ (351,557.90) $ (567,349.71) $ (91,163.54) $ 292,542.34

The following overview and recommendations are based on the analysis and review of the information

provided to me by BT management and staff. Industry data and comparisons to Comcast and other
cable operators have come from publicly available information.
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Il.Financial Model

The financial model in Appendix 1 is a baseline model that starts with the capital and operating
expenditures as of 10/31/07. The five year projections are based on assumptions for residential and
commercial growth, capital required for network upgrades and customer installations and operating
expenses. The key drivers of the financial model are:

e Residential and Commercial sales growth

e Achievable market penetration

e Customer ARPU

e Provisioning and operating costs

e (Capital cost for network upgrades and success based capital
o Debt repayment of principal and interest

The residential sales projections assume a reasonable market penetration by 2013 and annual increases
to the residential ARPU resulting from price increases. | did not project the ARPU impact of an increase
in the take rate of bundled products as it would take extensive modeling to calculate the impact of new
customers coming on at a higher ARPU and existing customers churning off at the lower rate.

The model includes all of the capital cost required to complete the fiber network in the City of
Burlington except for the remaining 7% of the city. The $5.5mn projected cost to complete the
remaining 7% of the homes in Burlington is not included. A decision will have to be made as to whether
the additional build is justifiable and or required because of regulatory or political reasons.

The residential sales assumptions are based on historical take rates once a new section of the network is
turned up. The total market penetration at the end of the modeling period is reasonable compared to
other cable over builders.

Industry Average Penetration for Non-incumbent Provider
Average Market Penetrations by Age of Market

0-1 1-2 2-3 3-4 4-5 5-6 6+

26% 30% 35% 36% 39% 45% 48%

BT Projected Penetration
0-1 1-2 2-3 3-4 45 5-5 6+
23% 35% 38% 39% 40% 41% 41%

Prior to the turn up of new markets, there is pre sales activity that generates a customer backlog. As the
customers are processed for installation, they are scheduled using the available time slots for the
installation group. There is a limited capacity to turn up customers on a daily basis so the backlog can
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only be cleared over a period of time. The company must strike a balance of speed to installing the
backlog versus capacity for quality installations.

Customer installations and ARPU drive the revenue model. The ARPU used in the model is the current
customer ARPU for video, internet and voice services. | have included a comparison of the BT customer
ARPU to that of other cable providers in Appendix 2 below. As you will see from the chart, the total
ARPU for BT customers is below the average of other cable companies. The BT ARPU for voice and
internet is in line with other companies however the video ARPU is well below the average. Possible
reasons why the video ARPU may be lower than the other cable companies are; Demographics of the
Burlington market- The average income of the Burlington population is lower than many other areas of
the state and country and the average age of the population is also lower.

Median income per Household Per Capita Income
Burlington $33,070 $19,011

Vermont $49,808 $32,770

National $44,334 $21,587

Median Age

Burlington 321

Vermont 40.7

National 37.6

There is a large population of student and single households that may take lower priced products. I did
not analyze the ARPU by section of the city but my assumption is that the ARPU in the area where many
college students live and the area of the city where the average income is lower will have a lower ARPU.
As the city expands into the more affluent parts of the city | would expect the customers to take more
bundied product and higher priced services. Another reason for the lower average ARPU is the number
of customers taking single products and Basic Cable service. In the sales section of this report | will make
recommendation for product pricing and bundling that should encourage more people to take a
bundled product resuiting in higher ARPU. Single products, in particular the low end products are not
profitable for the company and should be discouraged either through price increases or limiting the
service offering. In particular the Basic Cable, Fast Internet and Basic Dial Tone products should never be
sold as standalone products. If the company is required to offer Basic Cable and cannot increase the
rates, | suggest reducing the number of channels provided with this service.
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Appendix 2
Comcast Cableviso Charter Time Wan BT
Video $ 6092 $ 7356 S 5266 S 6266 S 35.76
internet $ 2246 $ 27.12 $ 1994 S 2361 S 24.40
Phone $ 650 S 1473 $ 58 S 772 $ 23.77

| $14000 e d
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$-

Comcast Cablevison Charter Time
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Monthly ARPU

It is difficult to predict what will happen to pricing and product packaging in the future. The current FCC
is pushing for ala cart packaging and is concerned about overall cable pricing. Changes in federal policy
could have an adverse impact on ARPU and overall revenue.

The cost section of the financial model includes the current provisioning costs for providing service as
well as the current SG&A. There are no escalators in the SG&A or provisioning costs. As the company
achieves more scale the provisioning costs per customer should come down and as the company
becomes more operationally efficient the SG&A costs should remain constant. The interest and principal
payments are modeled based on the current debt repayment schedule and the payment in lieu of taxes
payment to the City is also included.

The capital expenditures required to complete the committed network build, network upgrades and
new customer installs is included in the model. The timing of the expenditure of success based capital is
based on projected installs and available equipment inventory. Also included in the capital expenditures
is the cost to provide HD/DVR service. It is my opinion that providing HD/DVR service is a competitive
requirement that can be justified by the increase in customer take rate and ARPU and the reduction in
customer churn. The national average take rate for HD service is 23% and projected to increase. The
take rate for DVR is over 30%. The company risks a decline in customer sales and an increase in
customer churn if it does not offer HD/DVR service. In my opinion if the company increases sales or
decreases customer churn by an average of 46 customers per month at $83.50 in APRU, the $650,000
expense for the HD/DVR equipment will be paid back in 26 months (46x $83.50x78x 2.15=$650,000).

71



CONFIDENTIAL

The financial model projects monthly cash generation (use) on a monthly and annual basis. Based on the
current projections, the company will not be cash flow positive luntil 2013 and will require additional
funding beyond the available debt. The company will exceed it borrowing capacity under the current
debt facility in March of 2008 and will require an additional source of funding. The projections indicate
that there is an approximately $5mn shortfall that will be require to fund the operation of the business
as projected.

lll. Sales and Marketing

Residential Sales

The residential sales to date have consisted of direct mail, advertising and a limited amount of door to
door brochure drop offs. The direct mail and drop offs have been timed to coincide with the turn up of
new sections of the city. This pre-marketing sales approach has been effective in generating the early
adopter customers. The customer take rate indicates that the market is receptive to an alternative to
Adelphia now Comcast. During my visits to the BT office | observed several walk in customers coming in
to sign up for service. | think the local presence is positive for the company and word of mouth
recommendations and referrals have been positive. In my opinion BT has also benefited from the
turmoil with Adelphia and their reputation for poor service. There has been a window of opportunity to
take advantage of the Adelphia situation. The market dynamic has changed now that Comcast has
acquired Adelphia. Comcast is a more aggressive competitor with a better reputation for service and
sales and product packaging and pricing will become more important to the success of the company.

The initial outreach to customers has been the marketing materials and brochures. | conducted a small
focus group to gauge the impact and response to the marketing material and have determined that the
material needs to be revised. My general conclusion is that while the material is eye catching and
creative, it is confusing, lacks a clear message and too busy for the average consumer. Some of the focus
group comments include:

e The product brochure has too many pages and is confusing

o Difficult to find product and pricing to compare to Comcast

e The material made the viewer feel like “they were being screamed at”
e Street sign poster looks like a real estate ad

e Confusing message

e Alot of information but not the information they were looking for

e Unsure what business the company is in.

The biggest issue | see with the material is the product and pricing brochure. The booklet is over
powering with colors and pictures that blur the message. The consumer must search through too many
pages to find the service they are interested in and compare the product and price to Comcast. This is
the most critical direct mail piece the company has and it should be simple and informative for the
consumer. | would strongly recommend that a one or two page product and pricing brochure be created
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immediately. Not only will a simpler brochure make it easier for the customer to decide what product to
buy, the cost to produce the brochure will be significantly less expensive than the multi color multi page
brochure in place today. | would also recommend a more simple and focused message to catch the
attention of the customer. The company is competing with an enormous amount of junk mail and other
“call to action” type mailings. The consumer must quickly grasp what the company offers and what
value it brings to them.

After the initial direct mail blitz, there has not been any meaningful attempt to sell new customers. The
company has hired part time outside residential sales reps to distribute door hangers however, in my
estimation the effort has not been consistent or effective. A more consistent attempt to sell new
customers in all markets will be critical to achieving the market penetration in the forecast. |
recommend that the company attack the market with the following sales and marketing approach.

e Create new marketing material and simplify the message and content

e Continue direct mail to all non BT customers.

e Establish an ACT database of potential customers who have signed up with Comcast under a
promotion price and contact the customer once their promo pricing expires.

e Maintain a database of BT customers who have disconnected service and moved to Comcast for
the promo pricing and contact them the month before the promo price expires.

e Contact existing customer with single products to up sell them on the bundled packages

e Create an outside sales team of 2 sales reps responsible for going door to door to sell your
service rather than simply leave a door hanger.

e (Create more public awareness by sponsoring community events and sponsorship of charitable
organizations.

e Set up a kiosk in the mall and any other high traffic area.

e Market your service through affinity groups such as the local church and charities and other
community organizations. Offer an affinity group discount or contribute a percentage of the
customer revenue to the community organization.

e Approach local employers about offering their employees a discount or free month of service.

e Approach local retailers about offering their customers a discount or free month of service.

Unless the company deploys an outside sales team, the new customer sales will slow down after the
initial direct mail blitz. | recommend a team of two sales people canvassing the markets as well as
making phone calls to potential customers who are not on a do not call list. The residential sales team
plan should include:

¢ Divide the sales reps into defined territories and provide them with addresses of non BT
customers

e Assign a daily quota for contacts, presentations and sales

e Assign the sales reps a monthly new revenue quota

e Provide the sales reps with a list of existing customers on single or double products
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e Inaddition to a new sales quota the reps should have a quota for up selling current customers
on bundled products

e Compensate the sales reps by paying a commission of 75% of the first month of new customer
revenue once the customer is installed

e Assign the sales manager a new sales revenue quota

e Compensate the sales manager by paying 10%of new revenue generated each month

e Sales manager should be responsible for organizing community events and indirect and affinity
sales channels

Commercial Sales

The company has a significant opportunity to sell voice and data services to commercial custormiers in
the Burlington market. The ability to provide high speed internet, voice and data services over fiber
optics is a significant competitive advantage over Verizon and the other CLEC’s. The sale of Verizon to
Fairpoint will create market turmoil and create an opportunity to capture a lot of disgruntled Verizon
customers.

To effectively sell to the commercial market the company must:

e Create a direct sales team of two sales reps

e (Create and indirect sales agent program

e Develop a set of competitive standard products to compete with Verizon and the CLEC’s
e Create an off-net product utilizing Verizon unbundled loops

BT has the advantage of delivering service over its own fiber facilities directly into commercial buildings.
The fiber allows BT to control the product, pricing and service delivery and is not dependant on Verizon
to connect the customer to the network. This is a significant competitive advantage over the other
CLEC’s. The fiber also allows BT to sell high bandwidth circuits that other CLEC’s can’t provide over
copper loops. As business customers demand higher bandwidth then a typical copper loop can deliver,
the BT network becomes the only alternative. As customer needs and technology change, the BT
network will be able to support any type of new application, product or technology.

Creating a standard product set will allow the sales team and sales agents to target commercial
customers without having to create special products and pricing for every customer. There will be some
situations where special configuration and pricing will be required and can be treated on a case by case
basis but most sales should be of standard products. Simplicity for the sales reps and customers will be
important to the success of the commercial sales effort. | have proposed a set of standard core products
attached in Appendix 3. The proposed product set will appeal to all customer sizes from small and
medium to large enterprise customers. The non standard customer applications can be handled on a
case by case basis. The company should maintain a competitive pricing and product matrix comparing
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BT commercial pricing to all competitors in the market. Maintaining this data will allow the company to
intelligently price and package products.

The commercial sales team should leverage the fiber network and focus sales on-network however
there are a significant amount of businesses in the core business district that will not be on network or
may be prohibitively expensive to access. The company should create an off-net product delivering
service via Verizon unbundled loops. The company is collocated with Verizon allowing for access to UNE
and special access loops to connect to the customers. Although the customer economics are not as good
as on net and the copper loops will limit the service offering, this is a good way to build market share in
the core business district to later justify building fiber into the customer buildings.

In the financial model | have projected two sales people selling $4500.00 per month in commercial
business. One of the sales reps should be a senior rep focused on large enterprise, government and
education customers as well as the wholesale market. The senior sales rep should have outside sales
experience with a background in telecom sales and have experience selling to larger customers dealing
with telecom managers at the executive level. The junior sales rep should focus on the small and
medium size customers. The profile of the junior sales rep is one to two years of outside sales
experience in a door to door sales environment with extensive cold calling experience.

The suggested quota for the sales reps is as follow:

e Senior Account Manager- $3000.00 in new monthly revenue
e Account Executive- $1500.00 in new monthly revenue

The net new revenue can come from new customers or upgrades or service adds from an existing
customer. Only net new revenue should count towards quota. | suggest that the sales territory be
divided by customer revenue. The Senior Account Manager should be responsible for customers with
monthly revenue of $500 and greater and the Account Executive responsible for customers with
monthly revenue under $500.00. To encourage the Account Executive to funnel larger sales leads the
SAM, the AE could be awarded a referral commission of 10% of the customer revenue if the deal closes.

Each month the SAM and AE should submit a Sales Forecast report based on the sale funnel and
probability of close report. The sales funnel should track the following sales activity:

Prospects identified
Customer appointments
Qualified customers
Presentations of proposals
Verbal order

Written order

The probability of close is based on the stage of the customer lead:

e Appointment with qualified customer= 50% close probability
e Proposal presented and objections addressed= 75% close probability
e Customer gives verbal order= 90%
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e  Written order for service = 100%
The sales activity objectives for the sales reps should be as follows:

Cold Calls and prospects indentified= 30/week
Appointments with qualified prospects= 15/week
Proposals to qualified prospects = 10/week

Sales orders written = 2/week

The suggested compensation and commission plan is as follows:

SAM base salary of $50,000 plus 75% of first month net new revenue from customers sold
AE base salary of $30,000 plus 75% of first month net new revenue from customers sold
Commissions should be paid after the customers first bill

If the customer cancels service in the first six months the sales rep should be charged back a
prorated amount of the commission paid

e Lead pass commission split should be 90% to selling rep and 10% to referring rep

Sales Manager Objectives and compensation:

e Sales manager salary of $65,000
e Commission paid based on total new revenue generated from sales and agent sales
e Commission of 15% of all net new customer revenue

The base salary and commission examples are suggestions based on the typical compensation for
telecom sales reps. Recruiting experienced sales reps will depend on an attractive comp plan and
product set. The company will be competing with other CLEC’s in the market for quality sales reps. Once
the sales reps are hired it will take them 90 days to ramp up to full productivity.

The commercial sales effort will require sales engineering support for complex products and customer
site survey review. | think the company can support the sale engineering requirements with existing staff
however as sales volume starts to increase there may be a need for an additional headcount for sales
engineering. | did not include any budget money for sales engineering headcount because | think as the
company transforms from a construction company to an operating company some of the current staff or
budgeted headcount can be reallocated to a sales engineer headcount.

In addition to selling to local businesses, | recommend that the company create a wholesale product set
geared toward other CLEC’s. The company can leverage the fiber network and collocation to connect
with other CLEC’s to sell lit capacity in the form of DS1, DS3, Ethernet and internet pipes. In addition, the
company should utilize capacity on the soft switch to sell originating and terminating PRI’s to carriers.

An indirect sales channel or Agent program is an excellent way to reach more customers without the
expense of additional dedicated sales reps. Some larger customers rely on their VAR or equipment
vendor to select their voice and data service provider and the only way to penetrate those accounts is
through the vendor. The profile of a successful sales Agent includes:
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e Systems Integrators

e Value Added Resellers ( VAR’s ) for Cisco, Alcatel etc
e Telephone equipment ( CPE ) vendors

e Long Distance sales Agents

e Communications consultants

e Realtors and Relocation Specialists

e Office Supply and furniture vendors

e Business Consultants

The Agents sales channel program should be managed by the sales manager directly. The manager will
be responsible for signing up Agents and managing the relationship. There may be channel conflicts
between the direct sales team and an Agent and the manager will have to referee any disputes about
ownership of an account. The commissions paid to indirect sales agents can be in the form of one time
upfront payments, ongoing residual commissions or a combination. The attached Appendix 4 has a
sample Agent sales agreement.

IV. Product and Pricing

Residential Product and Pricing

I have assembled a side by side comparison of current BT residential pricing to Comcast pricing and
some suggested price changes as shown in Appendix 5.The comparison indicates that there are some BT
products priced far below the Comcast base price and some more expensive. The comparison chart also
shows the current customer take rate by product. You will see that a large percentage of the customer
base takes the lower end cable and internet products. This tends to support the ARPU comparison in
Appendix 2. You will see from the graph that overall ARPU is lower than the other cable providers
particularly in the video segment.

The company should have a consistent pricing philosophy when compared to Comcast and price
individual products and bundles to steer customers towards the desired products. To increase the
customer APRU the company should package and price bundles to encourage customers to take all
three services. The pricing comparison indicates that some of the BT products with the highest take rate
are also the ones priced significantly below Comcast and the least popular products are priced above
Comcast. This may indicate that consumers are aware of pricing and making decisions based on price or
these particular products are the best fit for the Burlington demographics. In either case the company
should revisit all pricing and develop a consistent pricing policy. | have also included my
recommendations for pricing changes and bundled offers in Appendix 5.

I have created a Product Profitability Report that calculates the recoverable and unrecoverable costs to
install a customer compared to the contribution margin to determine payback (see Appendix 6). The
product bundles highlighted in green have a high take rate as individual products and when bundled
together have the quickest payback. Currently 19% of the video customers buy basic cable at $15.00 per
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month with a pay back of 6.5 years. The payback for a voice customer buying Basic Dial Tone at $16.00 is
18 years. The low end internet product at $17.00 has a breakeven of 5 years. | strongly recommend that
you do not sell the bottom two voice and internet products as standalone products and require that the
customer take more than one service when ordering these low end products {see other pricing/product
recommendations below). | would encourage the company to maintain this spreadsheet with new
product and cost information and make product pricing decisions based on the product economics.

Pricing and Product Recommendations

I recommend the following product changes be made subject to your regulatory restrictions and political
considerations (See Appendix 6):

e Increase the price of Basic Cable to $17.50 and eliminate the discount on double and triple
product pricing

e Reduce the number of channels offered with the Basic Cable product to make it less attractive

e Increase the pricing for Fast internet to $25.00, eliminate the discount for double and triple
product pricing

e Increase the price of Basic Dial Tone to $25.00, eliminate the discount for double and triple
product pricing

e Do not sell any single service of Basic Cable, Fast Internet or Basic Dial Tone. Require any
customer who orders these products to take at least one additional product

e Create bundled packages with similar product offering as Comcast and price 5% below Comcast.
Provide introductory promotion pricing for new customers similar to Comcast (as long as the
billing system can automatically change the rate at the end of the promo period).

e The bundles that match up to Comcast are

o 1) Standard Cable, Faster Internet and USA 1000 for $94.05 for six months and $112.59
after twelve months.

o 2)Premium Cable, Faster internet and USA Unlimited for $123.49 for twelve months
and $166.25 after twelve months.

e Create two new bundles

o 1) Standard Plus Cable, Fastest Internet and Unlimited USA for $125.60
o 2} Standard Plus Cable, Faster Internet and Community Unlimited for $108.99

e Include voicemail and 3 features in all bundled telephone services

e (Create an internet and voice bundle of Fastest Internet and USA Unlimited for $69.00

e Create an HD/DVR product and only offer to Standard, Standard Plus and Premium customers.
Charge $5.99 for an HD set top and $9.99 for a HD/DVR set top box.

e Other pricing increase and decreases suggestions are in Appendix 6

Commercial Product and Pricing

The commercial products and pricing should be priced to compete with Verizon. The primary product
offering should be an Integrated Voice and Data product bundling voice and internet access on one pipe.
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The Burlington market has a high percentage of small and medium businesses so the target market

should be a simple integrated product in three flavors of small, medium and large.

Integrated Voice and Data:

On-Net Pricing
1) Starter Package*-4 voice lines plus 2000 minutes of anywhere calling plus 1.5 meg internet

for $418.00

2) Intermediate Package*- 8 voice lines plus 5000 minutes of anywhere calling plus 2.0 meg
internet for $612.00

3) Advanced Package*- 16 voice lines plus 8000 minutes of anywhere calling plus 3.0 Meg
internet for $924.00

*Each additional voice line is $24.00 plus $.02/min local and $.039/min LD
*Additional Bandwidth priced at $100/meg
** Voice line includes EUCL, PICC, and LNP

Off-Net Pricing
1) Starter Package*-4 voice lines plus 2000 anywhere minutes plus up to 1.2meg internet for
$472.00
2) Intermediate Package*-8 voice lines plus 5000 anywhere minutes plus up to 768kps internet
for $657.00
3) Advanced Package*-16 voice lines plus 9000 anywhere minutes plus up to 768kps internet for
$1078.00

*Each additional voice line is $28.00 plus $.02/min local and $.039/min LD

** Voice line includes EUCL, PICC, and LNP

Please see Appendix 3 for all other commercial products and pricing.

V. Organization and Staffing

The objective of the organization and management structure is to create an efficient organization
without multiple layers of management and a structure that will promote cross functional cooperation
and communication. To achieve this | am a proponent of a flat management structure will all
department heads reporting the senior executive. The current organizational structure is staffed for a
company in the construction mode. Now that the business is transforming into an operating company
some minor changes to the organization are recommended.

General Manager

Direct Reports:

Manager Network Planning/Outside Plant/Installations
Manager Technical Ops/Repair/Help Desk/

Manager Sales and Marketing/Inside Sales/Outside Sales/Agent
Manager Finance and Administration/IS

Manager Legal/Regulatory

Manager Customer Service/Provisioning/CSR

15 |



CONFIDENTIAL

Network Planning/Outside Plant- | would evaluate the need for the two outside plant foreman now that
the construction is almost complete. | think a greater need is for an installation tech to be in the field
responding to trouble calls at installation and to manage the installation contractor. Trouble calls at
installation can be devastating to the customer relationship as the installation is the first impression
with the customer. A field installation specialist should manage the contractor and make the decision to
call back the contractor or go to the trouble call directly. Once the customer base reaches a certain size,
the company should evaluate employing technicians to hand repair calls.

Technical Operations- This department should have responsibility for all network monitoring, repair and
help desk functions. Currently the help desk function reports to the manager of sales and customer
service. | think the help desk is more of a front line repair function and should report to the technical
operations group. My sense is that the combined network operations and help desk could eliminate one
position and transfer the headcount to sales engineer. | would recommend that the sales engineer
report to the technical operations team.

Sales and Marketing- The manager of sales and marketing should be responsible for all customer
acquisition activity including inside sales, outside sales, agent sales and one marketing specialist. The
inside sales group should be responsible for taking inbound customer sales calls and walk-ins. They
should be cross trained to handle customer service issues in the event of an outage or other event that
results in a flood of calls to customer care. The inside sales staff should be sized to handle the current
flow of inbound sales calls and be reevaluated as the level of inbound sales calls drops off. The outside
sales team should consist of two outside canvassing reps responsible for proactive residential sales. |
suggest hiring outside reps on a contract basis and not as direct employees. Hiring college students may
be an effective source of sales reps. The outside sales reps should be following up on mailings and
knocking on doors to introduce BT and attempt to sell the product. The outside commercial sales team
should consist of two sales reps, one senior and one junior, responsible for cold calling and selling to
new and existing customers. The senior sales rep should also have responsibility for wholesale
customers. The sales manager should also have responsibility for cultivating Agent relationships and
supporting their sales efforts.

Finance and Administration- The finance manager should have responsibility for bookkeeping, monthly
reporting of financial statements and MD&A, customer billing, credit and collections and IS. A new
position should be created with responsibility for reporting and analysis, billing operations, Crystal
reports, MACC and the ACD. This person could move over from the help desk without having te add an
additional headcount.

Legal and Regulatory- This area should continue to manage contract administration, regulatory
compliance and reporting and government and external affairs.

Customer Service and Provisioning- This department should have responsibility for new order
processing, provisioning and installation scheduling as well as moves add and changes. The provisioning
team should be cross trained to support customer calls if there is an overflow of calls. The customer
service department should also have CSR’s responsible for reactive customer service calls such as billing
and service questions so that non technical calls do not end up with the Help Desk. This department
should be staffed to support the anticipated flow of orders from new market turn up and be reevaluated
as the flow of orders decreases. As the customer base grows the CSR function may shift more towards
customer base support and moves, add and changes.
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Management Assessment

In my opinion the weakness | see in the management organization is the Sales Manager
position and the lack of a Customer Service manager. | have a high opinion of Richard Donnelly
based on his work ethic, enthusiasm, knowledge of the business operations of the company and
his willingness to step up and take on added responsibility. Based on my interaction with
Richard I do not think he is the right person to lead the sales organization. This position requires
an experienced sales manager with a background in direct and indirect sales. The ideal
candidate would be someone with experience in both consumer and commercial sales and
marketing. If BT is unable to find a candidate with both consumer and commercial sales
experience the priority should be commercial sales experience.

| think that Richard could fill the position of Manager of Customer Service. He has product
knowledge, understands the business and appears to have good management skills. In my
opinion the change in sales management and placement of a manager in Customer Service is
immediate. Comcast will continue to aggressively target customers in Burlington and Fairpoint
and the CLECs will continue to lock up commercial customers. The current structure with sales,
marketing and customer service under one manager is not workable. One or the other
functional areas will suffer from a lack of focus and attention and currently sales and marketing
is the function that is being neglected. Neither of these important functional areas can afford a
lack of focus and attention.

In summary, the organizational changes | would recommend are:
e Hire a new sales manager and a Manager of Customer Service immediately.

Hire two outside sales reps immediately

Train a CSR on circuit design and ASR ordering from Verizon

Move help desk under Network Operations

Dedicate one of the network operations technicians to sales engineering.

Create a reporting and analysis position under John Van Vught and move Chris Lachance

from help desk into that position.

e Transition the outside plant foreman to installation technicians and determine if two
people are required

e Move Karen Chagnon under John Van Vught to focus on collections and AR.

VI. Monthly Reporting

Establishing monthly reporting and analysis is the only way to maintain accountability and
measure the success of the company against its goals and objectives. In Appendix7 | have
included sample reports for:

e Monthly Key Metrics Report

e Monthly churn report

e Sales and installation activity
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Appendix 2
Comcast Cablevison Charter Time Warner BT

Video S 6092 $§ 7356 S 5266 $ 62.66 S 35.76
Internet S 2246 S 2712 S 1994 § 2361 S 2440
Phone S 6.50 S 1473 § 585 § 772 S 23.77

$140.00

$120.00

$100.00

$80.00 B 'Phone
$60.00 e ¥ Internet
$40.00 M Video
$20.00
$-
BT

Comcast Cablevison Charter
Warner

does not include an average of $3.50 per sub for advertising revenue
for all companies except BT



Bundied Core Products

4 voice lines plus 1.5 bandwidth plus 1500 mins toll/LD

8 voice lines plus 3m bandwidth plus 3000 mins toll/LD

16 voice lines plus 5m bandwidth plus 8000 mins toll/LD

each additional voice line $24.00 plus usage or $39.00 unlimited

Voice Lines

Measured Lines

PRI T-1 Voice FULL

DID (20 numbers)

DID (100-199 numbers) - 15%
DID {200+ numbers) - 20%

PRI T-1 Voice Flex line charge
PR! T-1 Voice Flex channels per

Telephone Rates

Local minutes

In State LD

Out State LD

toll free #

toll free in state

toll free Alaska/offshore Canada
toll free interstate

toll free canada

toll-free instate only #

toll free directory assistance
LD super rate (>10,000 min)

Telephone Features

single VM box

multiple VM 2-4

multiple VM 5-8

multiple VM 9-X

auto attendant

VM w/Unified single
multiple VM w/Unified 2-4
multiple VM w/Unified 5-10
multiple VM w/Unified 11+
VM w Call Attend IP
Hunting

Call Forward

Caller ID w Name/Number
Call Waiting

Call Waiting w/Call ID

Call Forward Variable

Call Forward Busy

Call Forward Fixed

Call Forward No Answer
Call Forward Selective
Call Forward Remote
3-Way Calling

Speed Dial 8

Caller ID Block

Distinctive Ring

Call Transfer

Call Return (*69)

Speed Dial 30
Anonymous Call Rejection
Call Block

2nd Directory Listing - White Pages
Non-published Directory
Non-iisted Directory
Directory Assistance (per call)
International Rates

Ad Hoc Conferencing

Ad Hoc Conferencing
Account Codes

Internet Services

DNS Hosting

static IP

static IP bloc 32
class C IP bloc 128
email hosting
back-up mx

Broadband Unbundied
1M/1M

2M/2M

3M/3M

5M/5M

8M/8M

Point-to-Point Fiber
100mb dark

100mb lit

1Gb dark

1Gb lit

Colocations services
Full Rack

Shelf 5U

Term Plan Options
1year
2year
3-year

Wholesale Rates
DS3 (45m)
Smbs

8mbs

10mbs

20mbs

100mbs

GigE

PRI

$500.00
$500.00
$500.00

$20.00
$250.00
$10/block-20
$50.00
$100.00
$250.00
$20.00

$0.00
$0.00
$0.00
$15.00
$0.00
$0.00
$0.00
$0.00
$75.00
$18.00
$0.00

$10.00
$15.00
$20.00
$2X #
$25.00
$10.00
$15.00
$20.00
$2X#
$25.00
$3.00
$3.00
$3.00
$3.00
$3.00
$3.00
$3.00
$3.00
$3.00
$3.00
$3.00
$3.00
$3.00
$3.00
$3.00
$3.00
$3.00
$3.00
$3.00
$3.00
$10.00
$10.00
$i0.00

?

$10.00

$50.00
$25.00
$25.00
$50.00
$2 per email address
$25.00

$75.00
$75.00
$75.00
$75.00
$75.00

50% discount
100% discount
100% discount

$60 (PRI Set-Up Fees)

Block of 100

MAC
$5.00

$5.00

©»

DA PDADDHNDNAPN PAAPDNODO,

PP P DD PO NN

© NN PNDPADAAPDNANAN

$

$
$
$
$

@ N PPN

©®» & NAHAPAN

418.00
612.00
924.00

24.00
450.00

160.00
150.00
12.50

0.02
0.05
0.04
3.00
0.05
0.25
0.05
0.05
0.07
25.00
0.03

5.50
4.50
3.50
3.50
10.00
8.00
6.50
5.00

3.50
?

Incl
Incl
Incl
Incl
Incl
Incl
Incl
Incl
Incl
Incl
Incl
Incl
Incl
Incl
5.00
1.50
2.25
3.50
2.25
2.25
2.00
4.00
2.00
0.65
Call
5.00
15.00
3.00

1stincl. addl @$2
32.00
128.00

5.00

130.00

800.00
850.00
850.00
950.00

100.00
20.00

3.000%
6.000%
9.000%

TBD
TBD
TBD
TBD
TBD
8D
TBD
TBD
T8D

month
month
month
month
month
month
month

min
min
min
month
min
min
min
min
min
month
min

month
per box
per box
per box
month
month
per box
per box
per box
month
month
month
month
month
month
month
month
month
month
month
month
month
month
month
month
month
month
month
month
month
month
month
month
call
min
per use
per month
nonth/account

month
month

month

month
month
month
month
month

month
month
month
month

month
month/shelf

month
month
month
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Appendix 4 A
«-&
SALES AGENT AGREEMENT
This sets forth the Agreement made as of this by and between , a company with offices
at (Company) and , a corporation formed under the laws of the State with offices at S

and whose EIN/TIN is (Agent).

1. Appointment and Acceptance. Subject to the terms and conditions of this Agreement, Company authorizes Agent to serve as a non-exclusive
independent contractor to procure customers for Company’s complete product offering of telecommunications products and services within the
geographic area described on Exhibit B attached hereto (the “Territory”). Agent accepts such appointment and represents to Company that it has all
licenses, consents, approvals, authorizations, qualifications, and/or registrations necessary to lawfully procure customers for Company in the
Territory pursuant to the terms of this Agreement, and that it is not prohibited in any way from entering into or performing this Agreement by any
other agreement, commitment, law, or regulation. Agent agrees to use its best efforts to solicit and procure orders on behalf of Company, and shall
diligently promote and sell the services of Company in the Territory during the term of this Agreement. Agent expressly acknowledges that it is
granted no right, privilege, or authority to offer for sale any of Company’s products or services outside of the Territory. Company may modify the
Territory upon notice to Agent; any such change to the Territory shall take effect upon such notice.

2. Term and Termination.

(a) This Agreement shall commence on the date set forth at the beginning and shall continue in full force and effect until terminated (i) by either
party on thirty (30) days prior written notice to the other or (ii) as provided below.

(b) If either party breaches any provision of this Agreement, the other party may give written notice of such breach. If the breach is not cured
within ten (10) days of receipt of the notice, the non-breaching party may immediately terminate this Agreement without liability for such
termination.

(c) Notwithstanding clause (b) of this Section 2, Company shall have the right to terminate this Agreement immediately upon written notice to
Agent in the event of (i) any misrepresentation made by Agent to any customer or prospective customer relating to Company’s products or services;
(ii) any fraudulent activity on the part of Agent, (iii) filing of any petition regarding Agent under the Federal Bankruptcy Code or any state
receivership or similar law, or admission by Agent of its inability to pay its debts when due, or (iv) pursuant to Section 5 or Section 6 below.

3. Acceptance of Orders. All orders procured by Agent for Company products and services shall be subject to the written acceptance of
Company in its sole discretion before such orders shall become final and binding. Agent shall have no signatory authority to bind Company to any
agreement, and Company reserves the right to reject any order submitted by Agent. Agent shall advise all customers and prospective customers of
the restrictions described in this paragraph. All services shall be provided by Company solely pursuant to written agreements prepared and supplied
by Company and executed by the customer and Company. All billing shall be rendered directly to the customer by Company.

4. Pricing/Terms of Service. The prices and terms and conditions of sale of Company’s products and services shall be set by Company.
Company expressly reserves the right to change the prices, terms, and conditions of sale, and/or to expand, reduce, or modify the products and
services it offers, at any time without prior notice to Agent. Agent shall not offer any discounts or adjustments or make any allowances in accounts
without prior written approval of Company. Agent shall not impose any direct or indirect charge on customers relating to Company’s products and
services without Company’s prior written consent. Agent further agrees that it will make no warranties or representations concerning Company’s
products and services other than those specifically authorized by Company.

5. Compliance With Law. Agent shall at all times comply with applicable laws and regulations in pursuit of its activities under this Agreement.
Without limiting the foregoing, Agent shall not engage or permit and sub-agent or employee to engage in any slamming or similar practices. If
Company determines that Agent has violated applicable law in its activities hereunder Company may immediately terminate this Agreement without
giving notice under Section 2(b), and such termination shall be deemed a termination based on breach of this Agreement.

6. Customers; Non-solicitation. All customers accepted by Company under this Agreement shall be and shall remain customers of Company
with respect to Company services. Agent shall not terminate, attempt to terminate, or otherwise interfere in any way with Company’s relationship
with any such customer without the prior written consent of Company. Agent further agrees that, throughout the term of this Agreement and any
renewals of the term of this Agreement, and for a period of 12 months after termination of this Agreement, Agent shall not (i) solicit in competition
with Company any customer that was procured by Agent for Company, or (ii) attempt to induce any Company customer (whether or not procured by
Agent) to cease obtaining any service from Company or to not renew a service agreement with Company; nor shall Agent cause or permit its
employees and sub-agents to do any of the foregoing. If Agent violates this Section 6 during the term of this Agreement, Company may terminate
this Agreement pursuant to Section 2(c) above. If Agent violates this prohibition after this Agreement has been terminated, then, without limiting
Company’s other remedies, any obligation of Company to pay commissions to Agent shall immediately and irrevocably terminate.

7. Commissions.
(a) Agent shall be paid commissions under the terms and conditions set forth below and on the attached Schedule A within thirty (30) days

following the month in which customers procured hereunder are invoiced by Company. Commission payments shall be based on “Net
Billed Revenue” (as defined on Schedule A) and may be accrued until such time as the total payment exceeds $100.00.

(b) Agent shall be entitled to receive commissions for products and services provided by Company to customers procured by Agent under this
Agreement. Such commissions shall be paid throughout the term of this Agreement, and such commissions shall continue to be paid
following termination of this Agreement for a period of twelve (12) months from the date of termination (in any case, however, only so
long as such customers remain customers of Company). No commissions shall be payable following termination of this Agreement,
however, if termination occurs pursuant to Section 2(b) or 2(c) of this Agreement.

(c) A commission report will be provided to Agent with each commission payment and will (i) reflect those customers procured by Agent for

Company during the term of this Agreement and (ii) reflect Net Billed Revenue for such customer for the applicable month.

1



(d) If Agent is paid a commission in respect of a service sold to a customer and that customer either (i) discontinues paym -fﬁ gagséi'vichl_
prior to making six (6) monthly payments at the required monthly rate or (ii) fails to make at least six (6) monthly payments for the service
at the required monthly rate together with any installation charges, then the commissions so paid in respect of the discontinued service(s)
will be deemed not earned, and the amount thereof will be subtracted from commissions payable pursuant to this Agreement in the
subsequent month (or multiple months if the chargeback exceeds the commission payable in the subsequent month). Further, if a
commission payment is made to Agent in respect of a monthly billing rendered by Company and any part of the billing is not actually paid
by the customer and received by Company within 90 days of the invoice due date, or if payment is received by Company but subsequently
Company is required to return the payment or any part thereof to the customer or to a trustee in bankruptcy, receiver or similar
representative, then commissions paid by Company to Agent in respect of the billings for which payment was not received by Company or
was returned by Company will be deemed not earned by Agent and charged back against future commissions payable to Agent.

(e) The commission percentages set forth on Schedule A are valid only on standard Company products and services. Company reserves the
right to adjust Commissions on non-standard products and services on a case-by-case basis.

(f) Any dispute by Agent concerning payment of commissions by Company must be presented to Company by Agent within thirty (30) days
after Agent’s report is mailed or emailed to Agent; if no such dispute is submitted to Company within said 30 days then the report shall be
deemed correct and Agent may make no claim for additional commissions for the time period covered by the report.

8. Independent Contractors; Employment of Additional Personnel. The relationship created by this Agreement shall be that of independent
contractor and not of employer and employee or partners. As independent contractors, the parties shall not have, or hold themselves out as having,

the power or authority to bind or create liability for the other by their intentional or negligent acts. Agent shall be solely responsible for and shall pay
all its expenses incurred in connection with the performance of its duties under this Agreement and shall not be entitled to receive any fringe benefits
or other benefits of any kind provided by Company to its employees. Agent shall be solely responsible for the payment of all taxes (including
estimated taxes) payable with respect to commissions eamed by it pursuant to this Agreement. Agent shall provide Company with a completed IRS
form W-9 indicative of Agent’s tax status. Subject to the terms hereof, Agent may hire salesmen or sub-agents to assist Agent in its performance of
this Agreement, provided that in so doing Agent shall act individually and not as agent for Company. In no event shall such personnel be considered
Company employees, nor shall Company be responsible for their compensation, payroll taxes, withholding, direction or control. If Agent does
engage sub-agents, Agent shall be responsible for ensuring that the sub-Agents comply with all provisions of this Agreement, including without
limitation paragraphs 5, 6 and 9 hereof, and any action by a sub-agent, including any violation of this Agreement by a sub-agent, shall be deemed an
action and/or violation by Agent.

9. Confidentiality. As used herein, the term "Confidential Information" shall include all material information and data fumnished by Company to
the Agent or any agent, employee, director, or other representative of the Agent (a "receiving party"), whether in oral, written, graphic or machine-
readable form, including but not limited to, financial information, customer information, business plans, marketing plans. All copies of any
Confidential Information that are made by the Agent or other receiving party shall also be considered Confidential Information for purposes of this
Agreement. "Confidential Information" does not include information that is or becomes generally available to the public other than as a result of a
wrongful disclosure by the Agent. Agent agrees to hold the Confidential Information received or acquired from, or on behalf of, Company in
confidence and not to show or disclose it to any third party without the express written consent of Company, unless such disclosure is required by an
order of a court or governmental agency of the United States or any state or political subdivision thereof; provided that if disclosure is required by a
court or governmental agency the Agent will notify Company as promptly as possible to enable Company to attempt to intervene in the case or action
and/or seek injunctive relief. In protecting the confidentiality of the Confidential Information, the Agent will use a standard of care at least equal to
that used to protect its own confidential and proprietary information. The Confidential Information shall be used by the Agent for the sole purpose of
performing its duties under the Agency Agreement. If this Agency Agreement is terminated for any reason, then the Agent will return all
Confidential Information in written form, including any copies thereof, to Company upon the request of Company. The provisions of this Agreement
with respect to the non-disclosure, misuse and/or misappropriation of the Confidential Information shall remain in full force and effect for a period of
three (3) years following the return of the Confidential Information to Company. The parties acknowledge that Company may be irreparably harmed
if the Agent's obligations under this Section 9 of this Agreement or under Section 6 above (“Non-Solicitation™) are not specifically enforced and that
Company would not have an adequate remedy at law in the event of an actual or threatened violation by the Agent of its obligations hereunder.
Therefore, the parties agree that Company shall be entitled to an injunction or any appropriate decree of specific performance for any actual or
threatened violations or breaches of this Agreement by the Agent, its employees, advisors or agents, without the necessity of Company showing
actual damages or that monetary damages would not afford an adequate remedy.

10. Intellectual Property/Approval of Advertising. Agent agrees that Company is the exclusive owner of all trademarks and tradenames relating
to the products and services provided by Company. Agent may use such trademarks and tradenames only for the purpose of advertising and
promoting Company's products and services, and Agent shall acquire no proprietary or other rights with respect to such tradenames, trademarks or
other intellectual property of Company. All advertising by Agent regarding Company’s products and services is subject to Company’s prior written
approval.

11. Indemnification; Limitation of Liability; Exclusion of Warranties.

(a) Company makes no warranty to Agent or anyone claiming through Agent with respect to products or services provided to Company
customers (including customers procured by Agent) and Company shall not be liable under any circumstances to Agent or anyone
claiming through Agent for any loss, liability or damages of any kind based on actions or inaction by Company or its employees,
subcontractors or agents. Company may in its absolute discretion change or discontinue products or services, or change pricing, without
any liability or obligation whatsoever to Agent or anyone claiming under or affiliated with Agent. All implied warranties, including
without limitation warranties of merchantability and fitness for a particular purpose, are disclaimed.

(b)  Inno event shall Company be liable to Agent or to any customer procured by Agent for any indirect, special, incidental, or consequential
damages, nor shall Company be liable for damages in excess of those which could be awarded to a customer of Company under
Company’s tariffs or service contracts.
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(c) Agent shall indemnify, exonerate, defend and hold harmless Company and its employees, directors, successors andgssigns %rom an;'
claims, demands, actions, losses, damages, assessments, charges, liabilities, costs and expenses (including without limitation interest,
penalties, attomeys reasonable fees and disbursements) which Company may at any time suffer or incur or which may be asserted
against Company or its employees, directors, successors and assigns, directly or indirectly, on account or in connection with Agent’s
default under any provision of this Agreement or any misrepresentation or deceit on the part of Agent or any tort or injury to any third
party by Agent or Agent’s employees or subagents.

12. Insurance. Agent Agrees to carry all insurance required to be carried under the laws of the state in which Agent’s main office is located;
without limiting the foregoing, (i) Agent shall maintain workers compensation insurance as required by law in all states in which Agent has
employees, in each case with companies authorized to provide such insurance, and (ii) Agent shall maintain general comprehensive liability
insurance with a per incident limit of not less than $500,000.

13. Assignment. The rights and obligations of Company under this Agreement shall inure to the benefit of and shall be binding upon the
successors and assigns of Company. Agent may not assign its rights or obligations hereunder without the prior written consent of Company, and any
purported assignment without such prior consent shall be void.

14. Notices. All notices under this Agreement shall be in writing and shall be given by personal delivery, or by registered or certified mail or
overnight courier, return receipt requested, to the addresses set forth at the beginning of this Agreement (or another address designated by notice),
and shall be deemed given upon receipt.

15. Modification of Agreement. This Agreement, including its Schedule(s), may only be amended, modified, or supplemented by a separate
written document duly executed by authorized representatives of both parties.

16. Waiver. No term or provision of this Agreement shall be waived, and no breach or default excused, unless such waiver or excuse is in writing
and signed by the party to which it is attributed. No consent by a party to, or waiver of, a breach or default, by the other, whether expressed or
implied, shall constitute a consent to or waiver of any subsequent breach or default.

17. Partial Invalidity. If any provision of this Agreement shall be held to be invalid or unenforceable, the validity or enforceability of the
remaining provisions shall not in any way be affected or impaired thereby, but rather this Agreement shall be construed as if not containing the
invalid or unenforceable provision. However, if such provision is an essential element of this Agreement, the parties shall promptly attempt to
negotiate a substitute therefor.

18. Governing Law/Jurisdiction/Venue. The laws of the State of Vermont shall govern the interpretation, enforcement, and validity of this
Agreement. Both parties agree that any dispute resolution proceedings, legal suit, action or proceeding in equity, arising out of or relating to this
agreement shall be governed by the substantive law of the State of Vermont. Both parties also agree that in the event of a dispute Company and
Agent agree to use commercially reasonable efforts to resolve the said dispute within forty five {45) days; if the dispute is not resolved within such
period both parties agree to binding arbitration before a single arbitrator in Worcester, Vermont, under the Commercial Arbitration Rules of the
American Arbitration Association. The arbitrator shall have no power to award punitive or consequential damages. Judgment on the arbitration award
in accordance with this Agreement may be entered in any state or federal court of competent jurisdiction. .

19. Rules of Construction. No rule of construction requiring interpretation against the draftsman shall apply in the interpretation of this
Agreement. This Agreement shall be deemed to have been drafted by both parties and, in the event of a dispute, shall not be construed against either

party.

20. Severability:. Wherever possible, each provision of this Agreement shall be interpreted in such a manner as to be effective and valid under
applicable law, but if any provision of this Agreement is held to be prohibited or invalid under applicable law, such provision shall be ineffective
only to the extent of such prohibition or invalidity, without invalidating the remainder of such provision or the remaining provisions of this
Agreement.

21. Counterparts. This Agreement may be executed in several counterparts, each of which shall constitute an original, but all of which shall
constitute one and the same agreement.

22. Entire Agreement. This Agreement, together with the attached Schedule(s), represents the entire agreement of the parties with respect to the
subject matter hereof and supersedes all other agreements, written or oral, between the parties with respect to its subject matter.

The assent of the parties to this Agreement as of the date set forth at the beginning is established by the following signatures of their duly authorized
representatives.

Agent Company

By: By:

Print Name: Print Name:
Title: Title:




Schedule A

Commission

Agent and Company agree that all commissions are paid on Net Billed Revenue. Except as provided in the

Sales Agent Agreement, and subject to chargeback’s as provided in the Sales Agent Agreement, Agent is paid a
commission in respect of Net Billed Revenue billed to customers procured by Agent during the term of the
Sales Agent Agreement. “Net Billed Revenue” means all charges billed by Company to the customer for
services procured for Company by Agent and installed during the term of the Sales Agent Agreement, excluding
the following: (i) non-recurring charges, (ii) late fees, (iii) discounts, credits and allowances granted to the
customer, (iv) EUCL and PICC charges, or successor charges assessed in lieu of, or in replacement of, or in
substitution of the current EUCL and/or PICC charge, and (V) sales tax, use tax, excise tax, usf charges, E911
charges, number portability charges, or other pass-through charges and taxes billed to the customer.

Net Billed Revenue Commission Percentage Commission Percentage
For Voice Services For Data Services
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Appendix 5 Price Change and Bundle Recommendations

:14 Comcast
Promo Price After Promo  Unbundled Promovs After Promo vs

T_.OUOMQQ Bundles 12month Price Price Unbundled  Unbundled PromoPrice  AftPromo BTvsCom

std, faster, UU $ 9405 S 11259 S 107.06 88% 105% S 99.00 S 120.00 95%

prem, faster, UU $ 12349 $ 16625 $ 15818 78% 105% $ 12999 S 175.00 95%

std+ fastest,UU $ 12560 $ 12560 $ 133.68 94% 94% n/a n/a n/a n/a

std+,faster,CU $ 10899 ¢ 10899 $ 116.08 94% 94% n/a n/a n/a n/a

Current Pricing BT Comcast Difference Current Take Rate

Cable Single Double Triple Base Price  Promo vs. single  vs.dbl vs.triple  vs promo

Basic 27 channel $ 1600 $ 1520 S 14.40 S 17.50 91% 87% 82% 0% 19% 305

Standard 85 $ 4000 $ 38.00 $ 36.00 S 4124 $  33.00 97% 92% 87% 109% 46% 756

Standard Plus 141 $ 5400 $ 5130 $ 4860 $ 6869 ¢ 3000 NGNS 125% 25% 531

Standard Plus+HBO $ 68.00 $ 6530 $ 62.60 $ 68.69 $ 39.00 99% 95% 91% 161% 0% 0

Standard Plus+HBO+Stz $ 8000 $ 7730 § 74.60 $ 76.69 $  49.00 104% 101% 97% 152% 0% 0

Total Premium 180 S 98.00 $ 9310 $ 88.20 $ 9269 $  79.00 106% 100% 95% 112% 2% 40

Internet

Fast 1mb sym $ 1700 $ 1615 § 15.30 n/a n/a 48% 882

Faster 3mb sym $ 3000 $ 2850 $ 27.00 S 4295 § 135% 36% 651

Fastest Smb sym S 4200 $ 3990 $ 37.80 S 4295 $ 1999 98% 93% 88% 189% 13% 234

Crazy 8's 8mb sym $ 8000 S 76.00 $ 72.00 $ 5295 $ 2999 151% 144% 136% 240% 0% 0

Telephone

Basic Dial tone .02/min $ 16.00 § 1520 $ 14.40 $ 3995 $§ 2495 40% 38% 36% 58% 11% 158

Community 1000 1k min local $ 2500 $ 2375 § 22.50 S 3995 § 2495 63% 59% 56% 90% 36% 491

Community Unlimited unlim local $ 3600 $ 3420 § 32.40 S 3995 $ 2495 90% 86% 81% 130% 6% a7

USA 1000 1k min usa $ 4200 $ 3990 $ 37.80 S 3995 $§ 2495 105% 100% 95% 152% 40% 549

USA Unlimited unlim usa $ 5000 $ 4750 $ 45.00 S 3995 $§ 2495 125% 119% 113% 180% 6% 89
100% 1374
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Proposed Price Change BT Comcast Difference Current Take Rate
Cable Single Double Triple Base Price  Promo vs.single  vs.dbl vs.triple  vs promo
Basic 27 channel S 1750 $ 1750 $ 17.50 S 17.50 100% 100% 100% 0% 19% 305
Standard 85 S 41,20 $ 3914 S 37.08 S 4124 S  33.00 100% 95% 90% 112% 46% 756
Standard Plus 141 $ 6210 S 59.00 $  55.89 s 6869 5 3900 N 143% 25% 531
Standard Plus+HBO S 7410 $ 7100 $ 67.89 S 68.69 $ 39.00 108% 103% 99% 174% 0% 0
Standard Plus+HBO+Stz S 8410 $ 81.00 $ 77.89 $ 76.69 $  49.00 110% 106% 102% 159% 0% 0
Total Premium 180 S 98.00 $ 93.10 § 88.20 S 9269 $ 79.00 106% 100% 95% 112% 2% 40
Internet
Fast 1mb sym S 2500 $ 2500 S 25.00 n/a n/a n/a n/a n/a n/a 48% 882
Faster 3mb sym $ 3600 $ 3399 §  29.99 s a9 s 1090 NG 5o 36% 651
Fastest Smb sym $ 42,00 $ 3990 $ 37.80 S 4295 $ 19.99 98% 93% 88% 189% 13% 234
Crazy 8's 8mb sym S 80.00 $ 76.00 $ 72.00 S 5295 $§ 2999 151% 144% 136% 240% 0% 0
Telephone
Basic Dial tone .02/min $ 2500 $ 2500 $  20.00 n/a n/a n/a n/a n/a n/a 11% 158
Community 1000 1k min local S 2750 $ 2613 $ 23.63 S 3995 $ 2495 69% 65% 59% 95% 36% 491
Community Unlimited unlim local S 3600 $ 3220 § 30.20 S 39,95 $§ 24,95 90% 81% 76% 121% 6% 87
USA 1000 1k min usa $ 4099 S 3699 S 32.99 $ 3995 $ 2495 103% 93% 83% 132% 40% 549
USA Unlimited unlim usa $ 4759 $ 4450 S 39.99 S 3995 $§ 2495 119% 111% 100% 160% 6% 89
100% 1374

Price Change Impact by Product

Cable Single Double  Triple

Basic 27 channel 109% 115% 122%
Standard 85 103% 103% 103%
Standard Plus 141 115% 115% 115%
Standard Plus+HBO 109% 109% 108%
Standard Plus+HBO+Stz 105% 105% 104%
Total Premium 180 100% 100% 100%
internet

Fast 1mb sym 147% 155% 163%
Faster 3mb sym 120% 119% 111%
Fastest Smb sym 100% 100% 100%
Crazy 8's 8mb sym 100% 100% 100%
Telephone

Basic Dial tone .02/min 156% 164% 139%
Community 1000 1k min local 110% 110% 105%
Community Unlimited unlim local 100% 94% 93%
USA 1000 1k min usa 98% 93% 87%

USA Unlimited unlim usa 95% 94% 89%



Unrecoverable Turn Up Cost
Commission

ONU

ups

PWR CORD

ENC

INSIDE WIRE

NO/NAP

NAP

Total Unrecoverable

Recoverable

Set Top Box
Remote
IPSW5PT

IPSW 8PT

Other

Total Recoverable

Revenue

Cost of Sales
Video
Internet
Telephone
Total COS
Gross Margin

Operating Expense

Bad Debt 1.2%

Billing Expense

Total Operating Expense
Contribution
Contribution margin

Incremental Payback
Unrecoverable Turn Up
Recoverable Turn Up
Total

R R R R VAR VARV AR VY

v vW» s n

350.10
46.00
20.00
36.00

220.00
85.00

192.83

125.00
8.95
12.00
20.00

1.20%

Basic Cable

R R R VR VR VAR Y RV R

“w»rnnnen

wn

16.00
350.10
46.00
20.00
36.00
220.00

192.83
880.93

125.00
8.95

133.95

16.00

277

277
13.23

0.19

0.19
13.04
81%

68
10
78

Standard

RV R R R VAR VR Y “rvrouunurnranuerromnoen

RV R T VAR VAR Y,

Wwr W

40.00
350.10
46.00
20.00
36.00
220.00
192.83
904.93

125.00
8.95

133.95

40.00

24.56

24.56

15.44

0.48

0.48

14.96

37%

60

69

Standard+

wvmKrnrvunaenn R R R RV R R VR R T R

wvrvnnn

w v wnn

54.00
350.10
46.00
20.00
36.00
220.00

192.83
918.93

125.00
8.95

133.95

54.00

34.09

34.09
19.91

0.65

0.65

19.26
36%

~

55

Premium

“»Vrrunnuen MmN nnn

wrnuvnuen

wvrwvvrn

98.00
350.10
46.00
20.00
36.00
220.00
192.83
962.93

125.00
8.95

133.95

98.00

66.80

66.80

31.20

1.18

1.18

30.02

31%

32

37

Appendix 6 Product Profitablity Report

CURRENT PRODUCTS
Avg
Telephone BDT
$ 3427 $ 16.00
$ 35010 $ 350.10
$ 4600 $ 46.00
$ 2000 $ 2000
$ 3600 $ 36.00
$ 22000 $ 220.00
$ - 8 -
$ 192.83 $§ 192.83
$ 899.20 $ 880.93
$ - $ -
$ - § -
$ - S -
$ - 8 -
$ - $ -
$ - 8 -
$ 3427 $ 16.00
$ - 8 -
$ - 8 -
$ 1174 $ 1174
$ 1174 $ 1174
$ 2253 $ 426
$ 041 5 019
$ - $ -
$ 041 § 019
$ 2212 $ 407
65% 25%
41 217
0 0
41 217

Comm 1k

wn R R VR VL B VL VAR Y

RV IR VA VR VA Vo

w v nn

25.00
350.10
46.00
20.00
36.00
220.00

192.83
889.93

11.74

11.74

13.26

0.30

0.30

12.96

52%

69

69

Comm Ultd

v nnn w

w0 nn

Y)V)V)V)MV)

36.00
350.10
46.00
20.00
36.00
220.00

192.83
900.93

11.74

11.74

24.26

0.43

0.43

23.83

66%

38

38

USA 1k

w “vrrUrnnuen

w v nn

" nuvnn

42.00
350.10
46.00
20.00
36.00
220.00

192.83
906.93

11.74

11.74

30.26

0.50

0.50

29.76

71%

30

30

USA Ultd

w WV

w v nn

" v

50.00
350.10
46.00
20.00
36.00
220.00

192.83
914.93

11.74

11.74

38.26

0.60

0.60

37.66

75%

24

24

Fast

w wvwVnUYnnnn

w NN

17.00
350.10
46.00
20.00
36.00
220.00

192.83
881.93

17.00

1.90

1.90

15.10

0.20

0.20

14.90

88%

59

59

Faster

“VvLrOUrrunoeunuenn

w wv v uen

w»vnnnn

wwnvnnrnn

30.00
350.10
46.00
20.00
36.00
220.00

192.83
894.93

30.00

5.70
5.70
24.30
0.36
0.36
23.94
80%

37

37

Fastest

VLUV n

w “v»urnuveununn

v n

R R VR VR Y

42.00
350.10
46.00
20.00
36.00
220.00

192.83
906.93

42.00

9.50

9.50

32.50

0.50

0.50

32.00

76%

28

28

Ve nn

w “vUVrUrnunn

R RV VR VRV

wwnnn

Crazy 8

80.00
350.10
46.00
20.00
36.00
220.00

192.83
944.93

80.00

15.20

15.20

64.80

0.96

0.96

63.84

80%

15

15

B,F,BDT

“m»urnuvunuven “Vvrnrwrueuueneene

“wv»urnuvnne

v wn

43.20
350.10
46.00
20.00
36.00
220.00
192.83
864.93

125.00
8.95

133.95

43.20

16.41

16.41

26.79

0.52

0.52

26.27

61%

33

38

R R T R VI T AR VR Vel R RV AR AR R R VAR VR VR V2

w Vv n

$+,F,Ulk

99.00
350.10
46.00
20.00
36.00
220.00
192.83
864.93

125.00
8.95

133.95

99.00

38.20

38.20

60.80

1.19

119

59.61

60%

15

17
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PROPOSED BUNDLES
Promo Aft Promo  Promo
P,8,Uultd )

20520 # [ 123.98 $ 105.48
350.10 $ { 35010 S 3 .10 $ 350.1
e i

20.00
36.00
220.00
192.83
864.93

R AV ARV R R R R VAR VR Y

&
A
s
1
5
&
S

R R RV R VR R ]
[

133.95

n
[
o
.
NN
(<]

“mnununn
[

2.46

2.46
109.00
53%

W nn




Monthly Sales and Installation Report

Residential

Installations by Product
insert products and bundles

Total Install

Business

New Sales by Sales Rep
SAM

AE

Total Sales

Installations by Sales Rep

SAM
AE

Total Installations

Subscribers

Customers

Customers

Appmdv’x 1

Jan-08

Revenue

Revenue

Revenue

ARPU

ARPU

ARPU
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