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teachers and shadents by ns of this distibuted network senvice. AchieveXpress does nol
provide any of the content thid is 10 be delivered, b rather provides the transmission circunt
over which this gelivery shalifake place. Achieve Telacom will provide the Customer with the
information necessary fo forynat Customer-provided or Third-Party content for use over the

AchieveXpress network.

studerts can access educa

Achieve Telecom delivers A ,
and ibraries are efgibie Tor fending discounts by the Federal E<ate program that provides
between 20% and 30% of thq total cost 1o eligible K-12 schools and braries

4.3 Dverview of Achiave felecom Network Products and Services

The AchieveXpress senvice des robust Intemet Protocol {“IP} delivery across a dedicated
Wide Arem Network ["'VWAN") provided by the service, that In &im provides a single point of
access to the customer's Lofal Area Network ("LAN").

AchleveXpress is the produc] of Achieve Telecom, a cerffied. Chgible Telecommunications

Service Provider (ETP) with the Schools and Libraries Division of the Universel Service

Admiristrative Comparry and pffers fuly-managed telecommunication services. Achlave

Telecom provides tariffed te cations services across Be United States in accordance
with the reguiations of the Feferai Communications Commission.
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's Distance Leaming Transmission Service calied

pNSive telecommunicalions service that permmits video, awdic and
one site 1o one of more sites Tor Use by corporatons.

al instbons. or ibranes.

ces of AchieveXpress provide an end-to-end network video

of high-quaakty fve. scheduled and on- demand video comntent
that are used 1o electronicaiypdeliver instructional materiels and other data 1o equipment
provided by Achieve Teiecomthatis then connected to tha Customer's local network.
AchieveXpress cetvery of coftent for the school district can be “Fve” 1o faciftate Inferacive TV

AchieveXpress. Is a comp
{ext files 10 be Transmitted fro]
govemment faciMies, educat

The telecommunications se
solution that features the dedye:

manageablity of distance leag
enables K-12 school districts pnd other customers fo move |nfonnaﬂon closs 1o targeted end-

undertying premise of Actieve Xpress 1s 1o, “Get vakable information where it is needed, when it
i5 nesdad jn 8 secure. refiabilg and huqh quakty manner that efrmiraies any management
responsibiity for school pe el.”
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assefs} across the entire te
students by means of this
network anchitecture for

AW btk U et S o

In simple bt powerful te:
dedicated WAN. supplied by
use by icentifed kesmers.

occurs in he following three | 3] modalties:
o On Demand

ged service that electronically debvers instructional rmaterials on
Telecom-provided routing server that is connecied to the

ess fully managed is shown in the diagram hetow:

Salsdite Dalvery Diroct 10 Schoelx
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. AchieveXpress services creates the gdeivery highway over a
Achieve Telecom. for multmedia coment to the customer's LAN for

Al AchieveXpress fuly mana
the following four (4) key eler

1. Network. The servic

and for quickly acces$

decicated YWAN
Telecom. to provide
provide for ive intera.
associated teaching
NOC and then 1C sa

d SerICes. as shown in the dagrams above are composed of

includes satelile and Terrestria) networks for gistnibuting content
the imemet, Typicaly. the senvice is deployed with a

ed by two-way satelite connections and supplied by Achieve
nvity between schools in the District. This network can

TV or videoconferencing with multicastng of programs and
1 from ata central School Distict location 1o the AChieve

e recetvers at the schools Bandwidth on this network wilbe

TCopyright © 2008 Achieve T
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provisioned fo supporf the aggregate usage and will initialy be confipured for 5 Mbps

(burstable).

2. Network Operafions Qenier The NOC provides cverall Petwork management end

controt.
2, Bchool on-premise €
receives the content

fackate e usa of )
leamers across the
designated Incations.
4. Equipment instelati
support and help de

staff end end user ral

This is a compiete lumkey
media educatonal videos an
ol the latest educational tec!

4.4 AchieveXprass Techn
This section provides the

P A

The specifications for the har
described in s section. T
Telecommimicatons Service

ipment. Tha AchieveXpress equipment instalied at each school
very. interfaces with the VWAN. Siores the detvered content ang
over the LAN 1o the siudents and leachers. Al one of more
District. AchieveXpress aiso provides the irderactive TV server {o
ctive TV thel arignates from the media cemer 1o multipie
eveXpress netwark, Videoconferencing can also be added ot

and service. The AchieveXpress soufion provides fud instaliation
HMeNance services as well as associated documentation, |7
as & fuly-managed senvice

0-end distance leaming service that can be comblned with rich
lessons from third-party distributors designed 1o take advantage

iogies

al Specifications
specificatons for al AchleveXpress services,

[iware and software 1o be instalbed In each customer sile are

On-Premise equipment is an imtegral part of the
The following condtions apply.

" school o ibraty.

school or bbrary.

wil De provided by the same senace prosader That provides
jcatons of Internet access service of which itis a part,

inng the equipment rests with the service provider, not the

e wik No! ransTer 1o the school or lorary in the TUre. and the
se does not include an option lo purchase the equipment by the

D. Upfront. capital chargls of the on-premise equipment are iess than 67% of total charges

{recurring phus non-re

E. The equipment wil

recelpt of the eligible

[Ting ) tn The fLnding year.

used by the school or library fec any purpose other than
communications or Infermnet access senace of which ilis a part.

F. The Local Area Netwgrk of the school of ibrary is functional without dependence on the

equipment

G. There is no COMIa
provider from using |

i, technical, or other imitaton trat would preven the senvice
network equipment in pert Toc oher customers.

CWBMWH
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At each sie, the following co of equipment wil be provided:

alied in the school' s data closet  Achieve Telecom has selected s

A routing server will be i 4
hce. brepdth of funclionality. and managenbiity as folows:

routing server for ils p

v Racephm of videp and other education materials via the satelite downlink and/or
The routing server shal inciude: the capabilty to receive mufticast

stuct and request any missing Hanrrlssscns Content may be:
eghed by the central distribubon server. which ransmits onty e
v been made. Arry change i cortertt on he origin servers it
efiarted throughout the network.

» Storage of videosjand related educational material for playback over the school's
a be configured in a RAID 5 (Redundant Array of Independent

80 Ge&).

» Routing server stpaming funciorality. The dalvery server shal siream high quality
“ideo over IP using an embedded apphcation-layer Windows Media Technology
server. This servd shal stream videos encoded in YWindows Medis format to end
users. contoling Ba dth and connection quality whsie enabling videes 1o be
pizyed even whanfhe inernet connection 10 the NOC is ot operatcenal. Addtionaily.

the server shas suppor! both MPEG 1 apd MPEG2 video streaming to and user PCs.

The Achieve Telecom rout
providing the hosting center

supports overel service and coment management, by
the folowing irformaton’

s+ Periodic stalus
apphcafions.

» Remote conﬁg.ra on interface, enabling Achieve Telecom 10 centratly configure and

from the hosting center and lo remotely distribute softwere

es. reflecting the heatth of the sefver and associaled

s Cordent usage dat. identifying who saw what. when. and with what quality.
ge Ullization jdentifying content stared on the Achieva Telecom

STVeT, )
- Emdtybe » the Achieve Telecom server and the schoot's LAN shall be via
a 100 Base-TE inlerface. The Achieve Telecom sefver shall provide an
Copyright © 2006 Achieve Te ' T Page. 110l 11 \ 7
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tintertace 1o provide additionai of redundant connectivity to the
E site The schools infrastructure shoukd provide a minimum of one

eroperable with the conlent distibution. webcasting

sutherication. network mandgement, rermnate administraton. and log aggregation protocols
k ra] routing server used by the network operations and hosting

serate.

A cedicated dsmnce learfing circlit wil be instafed in @ selecled locaton(s) to provide
enhanced mufimeda interfdce. master control, jive MPEG 1. 2. and 4 encoding. mutipoin
control, video channei mogiaton and amplfication and serving. The dedicated distance
eaming circuit uses networlt-friendly [P multicast and is extremely efficiert for large audiences
by sending one stream of data per program e an unkmited number of viewers simuttaneousiy.

The AchieveXpress IC service supports af Windows, UNIX VIC, VAT Mbone tools, and Apple
QuickTime workstations and allows eny viewer who is watching the program to submit a text-
based question online. The jmeractve TV sofiware presents the guestions to the speaker for
immedisle response or archites them for follow up later.

The AchieveXpress SlideCagt feature dalvers PC- generated presemation matenals in ohe
viewing window, while the pregenter appears in enother. VIEwers see both windows with The
actual demonstration materiajs and the speaker describing them on screen, much the same as
il they were in the same instead of a1 a remote sie. Alse with the AchieveXpress Web
Presenter feature. viewars cqn launch a video window and Web pages concurrently for enriched
understanding. The Achieveloress IC StreamyVatch gathers viewer demogeaphics, such Bs
numbet of viewers. their identt i

The AchieveXpress VC servite begins with a Multipoint Control Unit that aliows mutiple
paricipanis in muttiple locatiofis 1o aftend he same meeting with 1Ull real-tme interactivity.

Next, here is the Muimedia porference Manager, which provides an H 323 Gatekeeper/Proxy
and an }SDN Galeway.

compliant endpoints, all runny
create g compiele videoconTte

These products, and the se

over tha AchieveXpress VC network infrastructure. and we can
eNcing solution.

es they enable. such es colaborative meetings. conferences.
distance leaming, and more. §re deveioped for the School District lo prowide a refable and cost-
effective network infrastructule for videoconferencing appication deplkeyment. The
AchieveXpress VC service efables video applicafions over [P networks and at the same time,
infegrates iegecy H.320 gms - protecting the School Distnict’s onginal investiment in
videoconferencing
AchieveXpress VC capabilty |s rea-time. two-way interactive wideo and can include P
capablities in sy locations. Fhe network wil support real-time ransisrin both directions.
AchieveXpress VC offers dedentraized multipoint capabiity 2nd Inlefigert banowidh scakng to
adapt to fluciuatons in network ratlic, We offer steady-stata 150-200ms iatency in multipoint
caks and Wil display lour CIF fideo streams simuitaneousty (el at 30 fps).

Copyright © 2006 Achieve Tellcom ’ Fage 12 of )2 {7
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’

The tetwork for AchieveXprgss VC will provide up to 4-way condinuous presence video and 8-
way COMiNUOUS presence a in a single conference. buit-in colaboration 1o share computer
documents, mulipoint controfof all conferance. Preview Mode for local mutimedia
presentations, Windows® baged. drag and arop user imerface. fioating chair cortrol and mixed
CIFAQCIF/mixed bil rate ences

AchieveXpress VC is desi specifically for dedicated distance leaming applications ard is
techrical users. Piease see the pricefist for specific E-rate
| detaits are as folows:

CODEC eemems:
Supports H.323 H 324, and e integration of H 320
< 30fps @ 384 and gregler
< Minimum transmissiog speed al 3B4kbs
-~ Support for 2nd cameya, docunent camera. VCR from separale inputs, 2 simulianeous
displays (s-video) 2 VGA outs
Vaice Tacking both o board and add-on

- Web based remote bisic management

Supports Microsoll NgtMeeting
Live video streaming ¢apabifity using Apple CruickTime, Real Player. and/or Microsoft
Windows Media
One iregraled remole confrof unit
10/100 Ethernat port
integrated (codec. Ca and microphone) tabletop or monilor set top solutions (see
pricekst:

= 1 year parts and labor warmenty (with option to purchase year 2 and 3 extended
warranty)

Achieve Telecom wil instal tHe equipment, and provide the necessary hardware 1o support this
instafation. including the Tolodang:

- Two-way satelite (1.2m) and roof or exterior wek mounting it
Routing server with mounting herdware, The routing server will be available either in
a routerfeard, 1 RY (1.757) ElA stancard rack-mourt or in a tlower corfiguralion.
During the instaliagon survey. a determination will be made as 1o e bes)

configuration for @ach school or library.
AchieveXpress Iiservice with all software prekaded for servce to provide
enhanced mulimegiia interface. master controt, ive MPEG 1 and 2 encoding.

ides channel modulation and ampificabon and serving

equipmert at designated iocations.
rovtong server and the a) satclite antenna, b) access router,
. Cabing between he imeractive TV server. AchieveXpress VC

wo-way satelfte antenna
T T Page 13 of 18 4

muitpeint control.
Videoconferenci
Cabing betweesn
and c} LAN swi
equipment and

Copyright © 2006 Achievs Te
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4 5 The AchleveXpress Uper Experiance

The AchieveXpress senice
distance leaming progra
are hosied on the Achisve T
through the Network

The AchievaXpress poctal
web-pased lesson manage

and students using the Micro
dnegement ssnvce brings the highest qually education media 1o

The AchieveXpress video
the classroom. and does 50

.- DBrowsing. Teache

displarys avallabie |
Preview. During

select that video for

schoal of et home.

check If the videp is &

may order te video fg

Teachers can order &

Oy

be sUtomalcaly
Play. Videos thata

be streamed from thelA

Liva acheduling. B
scheduled and cont
r.  Automatic archivin

NOC. listed in the vid

o

The AchieveXpress service |

Two-way Saledtte network for
to the transmission of conten|

des the school Systam with the tools to create Imaractive
Tor video-on-dgemand, Inferactive TV and videoconferencing that
lecom servers at the schoof and fransmitted via two-wey sateliile
Coarter

sgrales a vdeo ffbrary browser. distibution and playback 100l wth

. The pertal is a web-based fool that s accessed by teachers
internet Explorer browser.

empioying the Tolowing funcionalty:
may browse the video Tte selecion avatkabie from both school

afion describing the videb. s constituent ciips, and run lengths.
e preparafion. teachers may view the video for applicahiity. end
aton info The kesson activity from either har computer at

ne day prior to using the video in the class. the 1eacher should
ailable at the school. If the ile i5 not at the schood, the teacher
defivery from the NOC to the routing sarver in the schoof.
many wdeos as ey need — — thefe are no additional charges

ering process, To ensure that their video ts avaliable the day of
by reserve the video for a period of ime. Unreserved videos may
d by the Systemn (o provide space fof new r

o{at the school may be played with full VCR-Ske commands and wit

ieveXpress server at the school

h the interactive TV and Videoconfefencing functionalty ere

pd with the central portal managemant tools

. All Imeractive TV programs will be automatically archived fo the
o cetalog and avatlable for on-demand use.

il provision each clistomer sie with the following contectivity,

dedicated WAN with a2 mimmum of 5 Mbps (burstable). dedicated
to the schools:.

‘Copyright © 2006 Achieve T
Propristary and Corfidentisl
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5.0 Pricing

AchieveXpress provides a rsive digital ransmission senvice for distance keaming.
The key elements of the AchieveXpress solution are the distance lkeaming drouits. the P
vansport via two-way sal . and the imeligent management of the Service {o support on-
demand requests from 1ea and administrators. all deliversd as a fulty managed
elecommuications service,
AchievaXpress IC service prpvides the advantages O ive programming. offered over 1he robust
AchieveXpress iC network, viin interactive confrols. but imited resl time imeractivity. to facilate
distance leaming for In remote classrooms

AchieveXaress VC senvice des the advantages of real ime interactivity to support ive
instruction and coliaboratrve pducabonat meetings, devered over the AchieveXpress VC

as stand alone dedicaled distance leaming circults. and are
eligibie Tor reimbursement nse fully managed telecommurication serviceis), These dedicated
astance leamning circults arajprovided by Achievs Telecom and in conformity with the condifions
for On-premise Equipment a9 detalled in Secton 4.4 of this response, Piease note thal a
discourt is availabie if multiph Servces are ordered, Please see Section 5.1 for details,

Topyright © 2008 Achierve Teloom
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4

Feature & Pricing Schedule

-
t Feature

i
!

_Service Options

i
AchieveXpress iC | Achlevadpress VC

“For All Services

© Network Routing Server

__Sewlite Dish | . Opbond T Opuonal Optional —
'_ sa.no Deco:hr! Eneodor o - Optional  ©  Optional Optional
c n — r————— . — L J e —— .—J‘.-- ! - 4 . '
~_Connection to School's LAN L 7 : R
| "Ske Instaliation & Testing , : EA S A
.. 2477 Telephone / Emsi Suppolt Desk _ ! A a o
. 5 Mbs/Sac Satelite knkio NOC| Options Optional : Optional ;
- ; R — o o ot oy
V_Syﬂ-mumnm B A A v :
| NBD Hardwore Repiacement : + L 2
{ R T T s LU
ForMVlocatons | = : I
. |rtmcnv|TVCod.e s AN U
i Cmcﬂonlo S-tolhm:_‘_ T i Optionm =~ | .
_Instabation & Testing for TV o A _'_' - T
interactive TV Server Maintenagce ) v - s
| _ T
{ _Camera/ Microphones for [TV e [Metinchided e
fFoerdeo Conferencing Logations & o :
| Codec I O AT A
| TConneotion to SateBte Netword " 7 T 0 T T T T " Gpkona
I_ lmtalarlonl.Tgﬁg_afVC U | R i
. .Codec Martenance e e T R :
- : ; v :
{__Monitor, ‘Em&!‘;@ﬂ&l’? ———e . S
" S S

! Pricing - Per Location |
. Oneime setup & inctalation c
Mmmtdwwmmcuiml

1 suvmummlu-umu]:_rk

$4.000/ mo.

~ed
. !

Service without Sutelite Newrork

$3,000/ mo.

DO/ m S‘.OUDI mo
$3,500/ mo. i 83 $3, 500! mo

Discourts svailabio fpr multiple services:

* Videocomarancing servicy

videoconferencing servica s 77 % shigible.

T 25% Discount for any two services
AQ% Digcousst for ol three services

b neads o be cost Aliocated for e~rate reimbursemom; Ac hieve Telecom's

Copyright © 2008 Achweve T
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¢

£2 Brockton Monthly Telecommunications Service Chargos

“Unks | Sérvke { Price " Extended "ERaste” | Amount Eligible for |

: : 5 ¢ Price ; Siigibilny | :—m :
H ' ; : ! Reimbursemant :

T "Jf—mx;n: proes wif 1373000  §3.75000 T, 100% —J"ﬁm_“"i

. i Satalite Network . [ !

| E——— 2 . U NG Y —_———

29 %’Achaw)(pmss ~§3.00000 " SBTO0000 . 100% 77 Yo B
, without Seivitle : i '

! _ Network X ' .

[ I S S

[ Yotais i “190.750.00 ] ~§90, 750.00

H : . R .

! 0 - i —_ e

! _L_______,—_J. - - i S ..._..._.. ..-w_.l_.. ——— e

Total Cost of Telacommungcations Dightal Transmission Service for 30 sltes in Brockton
Public Schools $1,088.00000.

Copyrigit © 7006 Achieve Telicom Page: 17 of 17
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Achieve Telecom Network of MA, LLC. M.D.T.E. Tariff No. !
3 Centennial Drive 1™ Revised Page 1
Peabody, MA 01960

| EXHIBIT

g_L

TARIFF MADE AND FILED BY

Achieve Telecom Network of MA, LLC.

SHOWING THE REGULATIONS AND SCHEDULES OF CHARGES APPLICABLE TO
INTRASTATE INTEREXCHANGE ACCESS TELECOMMUNICATIONS SERVICE

WITHIN THE COMMONWEALTH OF MASSACHUSETTS

Issued: September 22, 2003 Effective: October 22, 2003



Achieve Telecom Network of MA, LLC. M.D.T.E. Tariff No. 1
3 Centennial Drive 1 Revised Page 9
Peabody, MA 01960

3. The Customer shall remit payment of all charges to any agency
authorized by the Company to receive such payment

4, Payment term is net 30 days, or as mutually agreed in writing between
the Customer and the Company. If the bill is not paid within the agreed
payment term following the mailing of the bill, the account will be
considered delinguent.

5. A delinquent account may subject the Customer’s service to temporary
disconnection.

6. Failure to receive a bill will not exempt a Customer from prompt
payment of any sum or sums due the Company.

7. In the event the Customer is over-billed, an adjustment will be made to
the Customer’s account and the Customer will be deemed to not owe the
over-billed amount. If the Customer is under-billed, the Customer shall
pay in lump sum the under-billed amount.

2.2.B.5 Special Provisions for Schools and Libraries

The Schools and Libraries Discount Program permits eligible schools (public and
private, grades Kindergarien through 12) and libraries to purchase the Company
services offered in this Tariff at a discounted rate, in accordance with the Rules
adopted by the FCC in its Universal Service Order 97-157, issued May 8, 1997.
As indicated in the Rules, the discounts will be between 20 and 90 percent of the
pre-discount price, which is the price of services to schools and libraries prior to
application of a discount. The level of discount will be based on an eligible
school’s or library’s level of economic disadvantage and by its location in either
an urban or rural arca. A school’s level of economic disadvantage will be
determined by the percentage of its students eligible for participation in the
National School Lunch Program, and a library’s level will be calculated on the
basis of school lunch eligibility in the public school district in which the library is
located, A non-public school may use either eligibility for the national school
lunch program or other federally approved alternative measures to determine its
level of economic disadvantage. To be eligible for discount, schools and libraries
will be required to comply with the terms and conditions set forth in the Rules.
Discounts are available only to the extent that they are funded by the federal
Universal Service fund. Schools and libraries may aggregate demand with other
eligible entities to create a consortium.

2.2.B.5.(a) Schools and Libraries Regulations
2.2.B.5.(a)  Obligations of eligible schools and libraries
Schools and libraries and consortia shall participate in a competitive bidding

process for all services eligible for discounts, in accordance with any state and
local procurement rules and in accordance with both FCC and USAC Rules.

Issued: September 22, 2003 Effective: October 22, 2003
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Schools and libraries and consortia shall submit requests for services to the
Schools and Libraries Division, as designated by the FCC, and follow established
procedures.

Services requested will be used for educational purposes. Services will not be
sold, resold, or transferred in consideration for money or any other thing of value.
Qualifying schools and libraries that have both applied for and received approval
for discounts under the FCC’s Universal Service Administrative Company
(USAC) E-Rate program for this service must file a USAC Form 486 designating
the Company as the supplier of this service, prior to initiating service. The
discounts supplied by the USAC program shall be credited to the Customer’s
account and the Customer shall only be invoiced for the non-discounted portion
of the service.

22 B.5.(@llI Obligations of the Company

The Company will offer discounts to eligible schools and libraries on
commercially available telecommunications services contained in this Tariff.

All services contained in this Tariff are eligible for discount and fully comply
with the Rules.

The Company will offer services to eligible schools, libraries, and consortia at
prices no higher than the lowest price it charges to similarly situated non-
residential customers for similar services (lowest corresponding price).

In competitive bidding situations, the Company may offer flexible pricing or
rates other than in this Tariff, where specific flexible pricing arrangements are
allowed, subject to Massachusetts Department of Telecommunications and
Energy approval.

2.2.B.5.(a¢)lll Discounted Rates for Schools and Libraries

Discounts for eligible schools and libraries and consortia shall be set as a
percentage from the pre-discount price, which is the price of services to schools
and libraries prior to application of a discount.

The discount rate will be applied to eligible intrastate services purchased by
eligible schools, libraries or consortia.

The discount rate is based on each school’s or library’s level of ecooomic
disadvantage as determined in accordance with the FCC Order or other federally
approved alternative measures, as permitted by the Rules, and by its location in
either an urban or rural area.

The Schools and Libraries discount matrix for eligible schools, libraries and
consortia is included below for reference:

Issued: September 22, 2003 Effective: October 22, 2003
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INCOME URBAN LOCATION RURAL LOCATION
Measured by % of

students eligible for the
National School Lunch E-Rate Discount E-Rate Discount

Frogram

If the percentage of ...and the school is in an ...and the school is in a
students in the schooi URBAN area, the E-rate RURAL
qualifying for the discount will be... area, the E-rate
National School Lunch discount will be...
Program is. ..
Less than 1% 20% 25%
1% to 19% 40% 50%
20% to 34% 50% 60%
35% to 49% 60% 70%
50% to 74% B0% 80%
75% to 100% 90% 90%
2.2.B.6 Deposits

The Company reserves the right to examine the credit record of the Customer. If
the Customer’s firancial condition is unknown or unacceptable to the Company,
the Customer may be required to provide the Company with a security deposit of
up to two months service charges that the Company may apply against overdue
charges. The Company credits interest on deposits annually, or upon termination
of the service, or upon return of the deposit. The receipt of a deposit does not
relieve the Customer for their responsibility to pay bills promptly. Interest on any
deposits shall be calculated in conformance with 220 CMR 26.09.

2.2.B.7 Advance Payments

For Business Customers for whom the Company determines an advance payment
is necessary, the Company reserves the right to collect an amount not to exceed
two (2) months estimated charges as an advance payment for this service. This
will be applied against the next month’s charges and a new advance payment
may be collected for the next month, if necessary.

2.2.B.8 Taxes
All federal excise taxes, and state and Jocal sales, use, and similar taxes,

are billed as separate line items and are not included in the quoted rates,
unless otherwise provided in this tariff.

Issued: September 22, 2003 Effective: October 22, 2003
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AFFIDAVIT

L. My name is Anne Thompson.

2. Presently, T am employcd by Trinity Catholic Academy Brockten in the
position of Technology Consultant.

3. From January of 1997 through January of 2007, I held the position of
Technology Coordinator/dircctor for the Brockton Public School District.

4, My responsibilitics as Tech Director included the oversight of the process
for preparing, submitting and processing applications for financial support from the
Schools and Tibrarics Support Mechanism (“F-Rate Program") administered by the
Universal Scrvice Administrative Company (“USAC"™). In doing so 1 worked with an E-
Rate Program consultant engaged by the District to help ensure that the District was in
compliance with the rules and regulations that govern the E-Rate Program.

5. Consistent with my responsibilities, I participated in the District's
application process for E-Rate Program support for Funding Ycar 2007-2008 relating to
FCC Form 470 Application No.560310000617305 for certain eligible
telccommunications services (“Application™). Part of that participation included mecting,
after the required posting of the Application with UJSAC, with representatives of Achicve
Telecom Network of Massachusetts, LLC (“Achicve™) 1o receive a presentation about
Achieve’s digital transmission services. 1 also reviewed a written proposal submitted by
Achieve in responsc to the Application. To my knowledge, Achieve was the only
company Lo respond to our request for proposals for these services.

6. At all times we took necessary steps to comply, and I believe did comply,

with sl) E-Rate Progrem rules and with any applicablc state and local procurement rules.
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I belicve that we took all necessary steps to ensure that we conducted a fair and honest
competitive bidding process. Achieve was an E-Rate approved provider of such services
and was also approved by the Commonwealth of Massachusetts as a provider ol such
services.

7. At no time during emy of my interactions with Achieve or any of its
represcntatives was [ ever informed of, madc aware of, or otherwise led to believe or
suspect that Achiove had any partnership or affiliation with United Statcs Distunce
Learning Association (“USDIA”). In fact, even as of this date [ am unaware of any
partnership of affiliation between Achieve and USDLA except to the extent that I have
been made awarc that the same has been alleged by USAC in a Notification of
Commitment Adjustment Letter.

8. Achieve did inform the District of the opportunity to apply for a grant
from USDLA to cover the District’s share of the cost of the services (“District Share”)
covered by the Application. Achieve also generally noted that there were other potential
sources of such grants.

9. Achieve never represented, cither orally or in writing in any way that it
was offering a service that would be of “no cost” to the Iistrict. Achieve never
represented, either orally or in writing, that if the District selccted Achieve as its service
provider and applicd for a grant from TJST.DA that approval of the grant by USDILA was
guarantced. Aéhieve did not present an automatic Grant from USLDA as part of the

Achieve service proposal made to the District.
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10.  The District had sufficient funds in its overall technology budget to cover
the District Share for its E-Ratc Program supported services, including the scrvice
ultimately obtained from Achieve.

11.  Again, Achicve way the only vendor to submit a bid or proposal in

response to our RFP.

12.  The District obtained, prepared and filed its own application with USDLA
for a grant. Achieve was not involved in any way in the grant application process. District
personne] dealt dircetly with USDLA personnel in completing the necessary forms to
apply for the grant. USDLA never indicated in any way that it was affiliated with or in
partnership with Achieve.

13, Any partnership or affiliation between Achieve and USDIL.A, if any
existed, existed without the knowledge of the District, and the District was unaware of
any impact of such partnership or affiliation on the price of Achicve’s services in its

proposal, if any.

regoing is

I declare under penglty of perjury that ?c'
&

Anné Thompson
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AFFIDAVIT
1. My name is Daniel P. Vigeant,
2. Presently, I am employed by the Brockton Public School District (the

“District”} as the Director of Technology Services. My immediate predecessor was Aone
Thompson.

L My responsibilities as Director of Technology Services include aversight
of programs benefiting from financial support from the Schools and Libraries Support
Mechanism (“E-Rate Program™) administered by the Universal Service Administrative
Company ("USAC™.

4. Consistent with my responsibilities, [ have had the opportunily 10 meet
and speak with representatives of Achieve Telecom Network of Massachusetts, LLC
{“Achieve”)} the vendor that provides certain telecomnmnications services to the District
resulting from FCC Form 470 Application No.560310000617305.

5. I am informed and bclieve that Achieve was at all times during which
services have been provided by it to the District an E-Rate approved provider of such
services and that Achieve was also approved by the Commonwealth of Massachusets as
a provider of such services.

6. Ar no time during any of my interactions with Achieve or any of its
representatives was | ever informed of, made aware of, or otherwise led to believe or
suspect that Achieve had any partnership or affiliation with United States Distance
Learning Association (“USDLA™). In fact, even as of this date I am unaware of any

partnership of affiliation between Achieve and USDLA except to the extent that [ have
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been made aware that the same has been alleged by USAC in a Notification of
Commitment Adjustment Letter.

8. Achieve has never represented to me, cither orally or in writing in any way
that it was offering a service that would be of “no cost” to the District. Achieve has never
represented to me, either arally or in writing, that if the District selected Achieve as 1ts
service provider and applied for a grant from USLDA that approval of the grant by
USDLA was guaranteed.

9. Any partnership or affiliaton between Achieve and USDLA, if any
existed, or if any exists now, existed or exists withoul my knowledge and I believe
without the knawledge of the District, and the District was unaware of any impact of such
partnership or affiliation on the price of Achievc’s services, if any.

10, I am informed and believe that the District has eagaged in honest and apen
competitive bidding procedt.lr_es in obtaining the services provided by Achieve; that
Achieve was the only vendar that responded to the District’s request for proposals for
such services; and that the District is in no way responsible for or complicit 1n any

wrongdoing which has been alleged to have occurred.

1 declare under penalty of perjury that the foregoing is true and correct.

f—
‘-;Z__“_/d—

Daniel P. Vigeant

November 6, 2008
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EXHIBIT

From: JON D GENIUCH

Sent: Tuesday, October 24, 2006 9:00 PM
To: DAN VIGEANT

Subject: RE: AchieveXpress...

Hi Dan,

While | will be unable to attend Thursday | will facilitate any installation/activities that are
required at South Middle School on your recommendation. | have submitted the required
forms to Anne Thompson for her signature. | spoke with Joy today and look forward to
having this in our building.

My only concern, and this is because | have been removed from erate for quite a while
now, is:

Brockton has worked with an erate consuttant in the past and has utilized erate funds to
cover some specific "areas of cost” We may want to find out if we are still working with
the consultant and be sure that the funds we intend to access for this project do not
overlap with the current "areas of cost" that are being addressed by erate funds (ex. | just
want to make certain that we are not commitling funds to this project that Brockton plans
to use to pay phone bilts).

That's it... | sincerely hope we can do this as | think it will be great for the students.

Talk to you soon,
Dennis



EXHIBIT

%

MURPHY, HESSE, TOOMEY & LEHANE, LLP
Attorneys At Law

CROWN COLONY PLAZA
300 CROWN COLONY DRIVE
SUITE 410
P.O. BOX 9126
QUINCY, MA 02269-9126
TEL: (617)479-5000 FAX: (617) 479-6469

75 FEDERAL STREET
SUITE 410
BOSTON, MA 02110
TEL: (617) 479-5000 FAX:(617)338-1324

ONE MONARCH PLACE
SUITE 1310R
SPRINGFIELD, MA 01144
TEL: (800) 227-6485 FAX: (617) 475-6469

Please Respond to Boston

Filed electronically at appeals@sl.universalservice.orp
and via facsimile to 1-973-599-6542

Letter of Appeal

Schools and Libraries Division, Dept. 125
Correspondence Unit

100 South Jefferson Road

Whippany, NJ 07981

Asthur P. Murphy

james A. Toomey
Katherire A. Hesse
Michae] C. Lehane

John P. Flynn

Regina Williams Tate
Edward F. Lenox, Jr.
Mary Ellen Sowyrda
David A. DeLuca

Ann M. O’ Neilt

Domald 1. Graham
Andrew J. Waugh
Geoffrey P. Wermuth
Robert 5. Mangarstti
Dons R MacKenze Ehrers
Geoffrey B. McCullough

December 29, 2008

Re: Billed Entity Name: Brockton Public School District
Form 471 Application Number: 614875

Billed Entity Number: 120639

FCC Registration Number: 001812971

Loma M. Hebert
Joseph T. Baruulis, Jr.
Clifford R. Rhodes. Jr.
Kathryn M Murphy
Karis L. Nonth
Thomas W Colomb
Alisia S1. Flonan
Domna A Heunlich
Jasom M. Gesing
Bryan R. LeBlanc
Brandon H. Moss
Kevin F. Bresnahag
Kathteen E. Yacger
Brian P. Fox

Lauren C. Galvin
Jessica L. Ritter
Carolyn J. Lyons

Our office represents the Brockton Public School District. This letter is a Letter of Appeal

and is submitted in response to Notification of Commitment Adjustment Letter dated

October 31, 2008. Specifically, the Brockton Public School District appeals the following:

1. the determination of USAC that “Achieve’s bids to applicants indicate that Achieve
markets their service to applicants as a no cost service becanse Achieve is able to
guarantee applicants that they will receive USDLA grants to pay their share for the

Achieve funding requests;”
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2. USAC’s determination that “the information obtained shows that Achieve guarantees
that the applicants will receive a grant from the USDLA to use to pay the
applicant’s share for the Achieve funding requests;”

3. USAC’s determination that “both the applicant and the service provider are
responsible for these rule violations because the applicant was unable to conduct a
fair and open competitive bidding process based on Achieve’s no-cost guarantee;”

4. the determination of the Universal Service Administrative Company (“USAC”) that “the
applicant is responsible for all or some of the program rule vielations” to the extent
that violations have occurred; and,

5. USAC’s determination that “both tbe applicant and the service provider are
responsible for this rule violation,”

In support of this appeal, the District offers the following information and also directs
USAC to its Letter of Appeal dated November 7, 2008 in which the District responded to
substantially identical allegations:

A) The District Conducted a Fair and Open Competitive Bidding
Process in Accordance with USAC Rules.

The District fully conducted a fair and open competitive bidding process in accordance
with USAC rules. In furtherance of, and in order to ensure compliance with USAC procurement
rules, the District engaged the services of a third-party consultant whose area of consultancy is
concentrated in E-Rate funding, filing and compliance. In accordance with USAC requirements,
the District filed its Form 470 application describing the services it was seeking to procure. A
copy of the Form 470 application for the 2008-2009 funding year is attached herelo as
EXHIBIT 1. All certifications made therein, to the best of the District’s knowledge information

and belief, were true and accurate as of the date of filing.

Following the submission of Form 470, the District did, in fact, post the same for the full
requisite 28 day period required by USAC rules and regulations before considering any bid
received and before selecting a service provider. At the end of the 28 day waiting period, only

one bid was received by the District in response to its Form 470 and that bid belonged to



MURPHY, HESSE, TOOMEY & LEHANE, LLP
Attorneys At Law

Achieve Telecom Network of Massachusetts, LLC (“Achieve™). A copy Achieve’s bid form is
attached hereto at EXHIBIT 2.

B) Achieve’s Bid Form Indicates that It Was Approved as a Provider
of Services by Both USAC and the Commonwealth of

Massachusetts and that it Was Qualified to Provide the Services.

(i) Achieve Was Approved as a Provider by USAC.

On the first page of the Achieve bid form, Achieve identifies itself as a “certified Eligible
Telecommunications Service Provider (ETP) with the Schools and Libraries Division” of USAC
(“SLD”). In fact, even as of December 23, 2008 the company is listed as an approved
telecommunications vendor on the SLD web site, under Service Provider Identification Number
143026761 and has filed the necessary Service Provider Annual Certification (“SPAC”) form
each year including 2008. Achieve telecom was clearly fully-vetted by USAC and was (and
apparently remains) in good standing.

(ii) Achieve Was A Registered Provider with the Commonwealth of
Massachusetts.

Achieve filed a tanff with the Department of Telecommunications and Energy for the
Commonwealth of Massachusetts (“MDTE”) dated and effective September 22, 2003. A copy of
Section 2.2.B.5 of the tariff is attached hereto as EXHIBIT 3. In it, Achieve represents to MDTE
(and subsequently to a district that relies upon it) among other things, that “discounts are
available only to the extent that they are funded by the federal Universal service fund;” that “to

be eligible for discount, schools and libraries will be required to comply with the terms and
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conditions set forth in the Rules;” and, that “schools and libraries and consortia shall participate
in a competitive bidding process for all services eligible for discounts, in accordance with any
state and local procurement rules and in accordance with both FCC and USAC rules.” Clearly,
Achieve was vetted by MDTE and it was determined that its qualifications, procedures and

requirements were in compliance with MTDE standards.

(iiiy Achieve Demonstrated that It Was Qualified to Perform the
Services.

In the Proposer Qualifications section of its bid form, Achieve represented itself as a
highly-qualified provider of telecommunications services and identified existing E-rate funded

projects in school districts across Massachusetts and the United States.

C) Achieve Never Disclosed any Partnership with USDLA.

To the extent that a partnership or affiliation existed between Achieve and USDLA, it
was an arrangement that was never disclosed to the District and one of which the District was
never aware. While Achieve did inform the District of the opportunity to apply for a grant from
USDLA, it also informed the District generally that other potential sources of grants were

available to cover the Distnict’s share of the cost of the services.

) Achieve Did Not Indicate in its Bid that It Had any Relationship or
Partnership with USDLA,

Nowhere in its bid form does Achieve offer any indication or suggestion that it was in
any way affiliated with or in partnership with USDLA. In fact, nowhere in the Achieve bid form
is USDLA referenced. If there were any partnership between Achieve and USDLA, the District
would have expected to find a disclosure to that effect in the bid form, particularly where
Achieve disclosed at least one other partnership. Specifically, in the Proposer Qualifications

section of its bid form, Achieve discloses a partnership with Roberts Communications Network,
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Inc. (“RCN™). Tt did not disclose any relationship or partnership with USDLA in its narrative

description of its Proposer Qualifications nor anywhere else in its bid form.

(il  Achieve Never Made Any Suggestion to District Personnel that It
Was In Any Way Affiliated with or in Partnership with USDLA.

The first suggestion made to the District that a relationship might exist between Achieve
and USDLA appeared in the USAC Funding Commitment Adjustment Report appended to the
Notification of Commitment Adjustment. Notably, the report cites “information obtained™ during
the course of its investigation which indicated that Achieve “has a partnership with USDLA and
solicits donations of behalf of USDLA.” The District is not in possession of any such
information. Both Anne Thompson, who was the Technology Coordinator/director for the
District at the time that Achieve first began to provide services to the District, and her successor,
Dan Vigeant, in affidavits appended to this appeal, attest to the fact that no one from either
Achieve or USDLA ever suggested a partnership or relationship between USDLA and Achieve.
To the extent that such a relationship existed or exists today, it is one of which the District was

never made aware.

D) Achieve Never Suggested that Its Services Would Be at No Cost to
the District.

Achieve never represented, or even suggested, that its services would be provided to the

District at no cost.

(i) Achieve Did Not Indicate in its Bid that Its Services would be at No
Cost fo the District.
Nowhere in its bid form does Achieve offer any indication or suggestion that its services
would be provided to the District at no cost. In fact, Section 4.2 of Achieve’s bid form, captioned

“Technology Overview” states in part that “Schools and Libraries are eligible for funding



