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Trillion Partners, Inc.
9208 Waterford Centre Blvd., Suite 150
Austin, Texas 78758

September 29, 2010

Ms.Pina Portanova

USAC Schools and Library Division

Universal Service Administrative Company Delivered via emalil
2000 L Street, N.W., Suite 200

Washington, D.C. 20036

pportan@sl.universalservice.org

Federal Communications Commission

Attention: Gina Spade, Deputy Division Chief

Telecommunications Access Policy Division Delivered via Electronic Comments Filing System
445 12th Street SW

Washington, DC 20554

RE: Response to USAC and Appeal to FCC:  Palestine Independent School District letter dated
September 22, 2010

Dear Ms. Portanova and Ms. Spade,

On behalf of the Board, investors and management team of Trillion Partners, Inc., please accept this
response to the Intent to Deny Letter from USAC to Palestine Independent School District dated
September 22, 2010. Additionally, please accept this letter as a simultaneous appeal to the FCC of the
Intent to Deny, requesting that all of the applications as referenced in such letter be approved for
funding.

Due to the magnitude of the proposed denial and the substantial delay in the issuance of USAC’s
currently proposed intent to deny, Trillion and all of its affected customers are under a severe hardship
and request expedited resolution of this matter.

Trillion Partners is responding to this letter because this school district will likely be denied crucial
phone service. The approval of this application is needed in order to continue to support the educators
who rely every school day on Trillion’s embedded investment of this broadband asset for the safety of
their students.

During a phone conference on June 9, 2010, Mr. Scott Barash indicated that our comments would be
accepted and included as part of USAC’s review of the application. This must in no way be considered
a delay in the FCC’s immediate consideration of this urgent appeal.



Backaground

Palestine Independent School District is located in a rural part of Texas. Trillion was selected to
provide Interconnected VOIP service to this school district and Trillion has deployed this VoIP network.

Response to Questions

Date: September 22, 2010

David Long

Palestine Independent School District
(903) 731-8003
dlong@palestineschools.org

Response Due Date: September 30, 2010
Dear Mr. Long:

We are in the process of reviewing funding requests you sought from Trillion Partners, Inc. to ensure
that they are in compliance with the rules of the Universal Service program. The specific applications
and requests are: Funding Year 2009 Application No. 689728, FRN 1889257 and Funding Year 2010
Application No. 759855 , FRNs 2052801, 2052803, and 2052798.

Based on the documentation that has been provided to USAC, the entire FRNs listed above will be
denied because Palestine Independent School District did not conduct a fair and open competitive
bidding process. The Form 470 associated with all the FRNs listed above was posted on 11/14/08 with
an Allowable Contract Date of 12/12/08. The documentation indicates that the district engaged in
numerous meetings, e-mail discussions, and verbal discussions with Trillion employees beginning in
November 12,2008 prior to the posting for the Form 470 and thru the award of the contract with
Trillion. These discussions were not general marketing discussions, but rather show that you provided
Trillion with inside information regarding your needs and details about their procurement process, that
Trillion influenced the procurement process by providing input into your Request for Proposal (RFP)
and FCC Form 470 to ensure that Trillion would be awarded the contract, and that before the bids were
even submitted and the selection made, you signaled that they would award the contract to Trillion.

Trillion does not believe that the conclusion drawn by the reviewer is supportable by the available
documentation and set of facts. First and foremost, the discussions that took place prior to Palestine
ISD’s posting of the form 470, were purely around product discussion and general marketing in nature.

Trillion did provide a Preliminary Design and Good Faith Estimate which is attached. This Preliminary
design began with the following language clearly stating that this was not a proposal:

“It is our understanding that your district is not seeking a formal proposal and that you are
requesting this information purely as a tool to assist you with your budget planning efforts. We
expect that your district is seeking similar information from other service providers as well.
Since this is only a preliminary design and estimated pricing, the enclosed documentation is not

a binding offer, is not a detailed, formal proposal, and is not a response to any request for
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proposals. It is our policy to wait to provide our formal, detailed proposal to governmental
entities such as school districts until the appropriate time in the competitive bidding process.

We would be happy to provide you with a formal Trillion proposal and Services Agreement once
your district has commenced its competitive bidding process.”

Also, the Preliminary Design and Good Faith Estimate also included the following information:

e School District school locations which are public information
e An estimated number of connections

e An estimated price per connection and per handset

e “Why Choose Trillion” marketing slide

Every single word and sentence in this document was solely around Trillion’s product offering.
Discussing product offering prior to a form 470 is allowed under E-Rate rules. As a matter of fact, as
identified in a letter to Scott Barash from Trillion dated June 17, 2010, the following are the training
guidelines provided by USAC:

USAC " _
Competitive Bidding
* Tips
—If applicants ask you for assistance:
« Refer them to existing sources

—Review all requirements set out by the
applicant and follow them

—Keep records of bids submitted
—Keep copies of contracts

14
www.usac.org

Source: USAC - Overview from the Service Provider Perspective - John Noran - Service Provider Training
Schools and Libraries Division - April 18, 2007 — Atlanta « April 25, 2007 — Chicago
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UgAC Training for Applicants

=  You can provide training to applicants on
E-rate if your training does not give an
unfair advantage
— Your training can include neutral
information, including references to USAC,
state, and public websites and training
materials
— Ask yourself if the content of the same
training provided by a competitor would
concern you

14
WwWw LUSac.org

Source: USAC - What To Do and How To Do It - Mel Blackwell and John Noran - Service Provider Training
Schools and Libraries Division - May 8, 2008 — Miami « May 14, 2008 — Salt Lake City

USAC A . :
el Pre-bidding Discussions
= Service providers may:
— Discuss their product offering with applicants
— Educate applicants about new technologies

= Service providers may NOT:

— Offer/provide vendor-specific language for
RFP or the Form 470

- Provide template RFPs or Forms 470
— Offer/provide assistance with Tech Plan
— Offer/provide assistance with RFP

4 WWww.usac.org

Source: USAC - Program Compliance for Service Providers - Catriona Ayer - Schools and Libraries Division - May 4, 2010

Specifically, service providers can discuss their product offerings with applicants and educate those
applicants on new technologies. This is exactly what Trillion did. Trillion provided product
information including an estimated price, as well as Trillion marketing slides. To deny this application
on Trillion’s Preliminary Design and Good Faith Estimate would be the equivalent of denial on the
basis of industry standard practice by providing an estimate cost based upon tariff.

Specifically, On November 12, 2008, David Long requested information from Trillion regarding Form
470s where VoIP was requested as a Priority 1 service and Andy Pilarick responded by providing
information about Houston County’s Form 470, Application No. 361360000695126.

Trillion does not have record of the Trillion salesperson providing this information to the applicant.
This is not company practice. However, if this data had been provided, per the referenced training
materials above, it would be allowable. USAC’s training specifically teaches service providers that, “If
applicants ask you for assistance — Refer them to existing resources”. USAC’s own website is publicly
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available information. A Form 470 posted by another school district, any other school district in the
country for that matter, is publicly available and any school district has the right to review that data.

As posted is Houston County’s Form 470:

|Fnrm 470 Application Number: 361360000695 126
|ﬂpp]icm1t's Form Identifier: YI1IVOIP

|Application Status: CERTIFIED
[Posting Date: 1110312008

|A]ln‘wahle Coniract Date: 1101527008
|Cerﬁ.ﬁcaﬁun Received Date: 11/03:200%

1. Mame of Applicani:
HOUSTON COUNTY BOARD OF FD

2. Funding Year: . Your Entity Number
07012009 - 06/30,2010 128110

|4_I]4 W WASHINGTON 5T

DOTHAN 6301
b T=lbephen= numbar . Faxnumber

(334 T9I- 8331 (334) T921- 1016

E. Type Of Applicant

' Individal Schaal [individual public or non-public school)

& School Distriet  (LE& ;pablic or non-pablic[e z., diocesan] local district representing rmaltiple schoals)
e Library [inchding lbrany swstermy, library outlethbranch or hbrary consortnm as defined under LETA)
T Consortinm [intermediate service agencies, states, state nebtworks, special consortia of schools andfor

libraries]

Trst iFthe Contact Peyson's Streer Address is the same as in Irem 4 above, check this box. Ifnot, please
omplete the enties for the Sweet Address below.

hh. vrrest Add ress, P.O Box, or Fours Mumber
C 404 W WASHINGTON 5T

Ciy ate Lp Cods

DOTHAN 30301
Cheok the box nest to your preferved mode of contact and provide your contact mformation. Cne box
WIS T be checked and an entry provided.
T B Telephene Qumber (334} TO2- 8331 = 120

r 6. Fax Humber (3343 T92- 1016
' e Tansil Addre:: Bhlalocki@hchoe. us
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|'." Thiz Form 470 describes {check all that apply):

a. I Tanffed or month-to-month services to be provided without a wedtten contract. & newr Form 470 nmst
e filed for non-contracted tanffed or month-to-month servces for each fimding wear.

. ¥ Services for which a newr written contract is songht for the fanding year in Ttem 2.
Checlk if won are seeking  F a pmlti-wear contract andfor B a contract featuring wohimtany extensions

c. T 4 nmlti-wear contract signed on or before 7010087 bt for which no Form 470 has heen filed in a
previos fanding year.
MNOTE: Services that are covered by a zigned, written coniract executed pursuant to posting of a

Form 470 in a previous funding year OR a condract signed onvbefore T/10027T and previously
reported on a Form 470 az an exizting coniract do NOT reguire filing of a new Form 470.

wat kinds of service are you seeking: Telecommunications Services, Internet Access,
nternal Connections Other than Basic Maimtenance, or Basic Maintenance of Internal
onnections ¥ Refer to the Eligible Services List at www.sluniversalservice.orq for examples.
heck the relevant category or categories (8, 9, 10 and/or 11 below), and answer the
uestions in each category you select.
F Telecommunications Services
you hhave 3 Roguest for Proposal (RFP) that spocifies the sorvices you are seoking ? ¥ you
freck YES, your RFP muast be avaifabie to aif interested bidders for at feast 28 days. ¥ you
Reck YES and your RFP iz pot avaifabie to 351 intorosted biddors, or if you citeck NO apd you
ave or intend to krave and RFP, yobu risk derial of your fanding reguests.

la = YES, | have releazed or intend to releaze an RFP far these zervices. It iz available or will become
available on the Weh st at www.hchoe.us or via (check onel:
I” the Contact Person in tem 6 ar T the contact listed in tem 12,

b © HO,|hsve not releazed and do not intend to release an RFP for these services.

Whether vou check YES or HO, you must list below the Telecommunications Services you zeek. Specify
each service or function (e.4., [ocal woice service) and gquantity andior capacity (e.g., 20 existing lines
plus 10 newy ones). See the Eligible Services List at sy sluniversalzervice org for examples of eligible
Telecommunications services. Remember that only eligible telecommunications providers can provide these
zervices under the univerzal service support mechanizm. Attach additional lines it needed.

& © Check this box if you T Check this box if you prefer T Check this box if you do
prefer discounts on your bill.  reimburszement after paving  not have a preference.
vour bill in full.

Bervice or Function: Guantity and/or Capacity:

nterconnected VolP services (as specified in A e e e I LI
the term of the contract based on system

WA needs)
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F ' Internet Access
you Rave 3 Reguest for Proposal (RFP) tiat specifies the services you are seaking * ¥ you
Rock YES, your RFP must bo avaifabio to aif intorestad biddors for at feast 28 days. ¥ you
feck YES and your RFP Is pot avaifable to aif interested bidders, or if yol clreck NQ and you
Fve or intend to frave and RFP, you risk denial of your funding reguoests.

|a & YES, | have relessed or intend to relesse an RFP for these services. | is availsble ar will become
available on the Wb st www. hchoe.us or via (check one);
I the Contact Person in tem 6 or T the contact listed in kem 12.

b T MO, | have not released and do not intend to relesse an RFP for these services.

Whether you check YES or HO, you must list below the Internet Access Services you seek. Specify
each service or function (2.g., monthly Internet service) and quantity andfor capacity (e.q., for S00
uzers). See the Eligible Services List at s sluniversalzervice org for examples of eligible
Telecommunications setvices. Remember that only eligible telecommunications providers can provide these
Eervices under the universal service support mechanism. Attach additional lines if needed.

e © Check this hox if you T Check this box if you prefer |© Check this box if you do
prefer discounts on your bill.  reimbursement after paying not have a preference.
ur hill in full.

Service or Function: Ouantity and/or Capacity:

M4 locations (number may change {+/-} during
the term of the contract based on system
needs)

nterconnected VolP services (as specified in
he RFF}

In comparison to Palestine’s Form 470:
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[Form 470 Application Number: 619260000700220
|Applicant’s Form lentifier: YRIZVoIP
|Application Status: CERTIFIED

[Posting Date: 11/14/2008

|Allowahle Contract Date: 12/12/2008

|Cerﬁ.ﬁcaﬁun Received Date: 11/18/2008

1. Mame of Applicant:
PALFSTINE INDEP SCHO OL DIST

2. Funding Year: . Your Entity Number
07012009 - 06530,2010 140751

|lﬁl]l] 5 LOOP 156

Cicy ate p Cads
PALESTINE ER01-5847

b. Tabphens numbar . Fax number

{903) 731- £000 (903) 729- 5588

E. Type Of Applicani

" Individnal School [(individnal public ar nen-public schacl)

' Zchoc] District [LEA ;public or non-public[e.z., diocesan] local district representing nmltiple schools)
' Library (inchding Bhrary system, lbrary outlethranch or lbrary consortiom as defined under LST4)
' Comsorthom [intermediate service agencies, states, state networks, special consortia of schools andfor
lihraries)

Ba Contact Percon’s Name: Devidlose |

Fivst ¥ the Contact Person’s Sheet Address i the same as in Iewm 4 above, check this bos. Frot please
complate the entries for the Street Address below.

Bh. feresc Add ress, PO Bex, or Eoute Humber
1500 § LOOP 256

Ciy ate Lp Code
PALESTINE TER01-5847
Check the box nest 1o pour preferved mode af contact and provide pour contast information. Une box
WATIST be checked and an enby provided.
B, Tekphons Humbsr (9033} T731- 3000
r B, Fax Mumbar (903} TI0- SR8
T G, Tonail Add ress dlongapalestineschools.org
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|'." Thiz Form 470 describez {check all that apply):

a. I Tariffed or month-to-month services to be provided without a written contract. & newr Form 470 nmst
be filed for non-contracted tarffed or month-to-month servces for each fanding year.

. ' Sarvices forwhich a new written contract is sought for the finding year in Ttem 2.
Check if pom ave seeking P 2 nmlti-year contract andfor 7 oz contract feahiring vobmtary extensions

c. T 4 nmlti-wear contract signed on or before 7010037 bt for which no Form 470 has heen filed in a
previons fanding year.
MNOTE: Sexrvices that are covered by a signed, writlten coniract executed pursuant to posting of a

Form 470 in a previcous funding year OR a coniract zigned onvbefore T/102T and previously
reported on a Form 470 az an exizting coniract do NOT reguire filing of a new Form 470,

hat kinds of service are you seeking: Telecommunications Services, Internet Access,
nternal Connections (ther than Bagic Maintenance, or Basic Maintenance of Internal
onnections ¥ Refer to the Eligible Services List at www.sluniversalservice.orq for examples.
heck the relevant category or categories (8, 9, 10 and/or 11 below), and answer the
uestions in each category you select.
F Telecommunications Services
yvou have 3 Roguest for Proposal (RFP) that spocifies the sorvices you 3re seoking ? ¥ you
feck YES, your RFP muast be avaifadie to aif interested bidders for at feast 28 days. ¥ you
freck YES and your RFP iz pot availabie to aif interasted bidders, or if you clteck NO and you
ave or intoend to ave and RFP, you risk donial of your funding roguoests.,

la = YES, | have releazed o intend to releaze an BFP for these services. It i available or will becotme
available on the Wik at at or via (check onel:

F the Cortact Person in kem G or T the contact listed in ftem 12.

b © HO,|hsve not releazed and do not intend to release an RFP for these services.

Whether vou check YES or HO, you must list below the Telecommunications Services you zeek. Specify
each service or function (e.4., [ocal woice service) and guantity andior capacity (e.g., 20 existing lines
plus 10 new ones). See the Eligible Services List at sy sl universalzervice org for examples of eligible
Telecommunications services. Remember that only eligible telecommunications providers can provide these
zervices under the univerzal zervice support mechanizm. Attach additional lines it needed.

& © Check this box if you T Check this box if you prefer T Check this box if you do
prefer discounts on your bill.  reimburszement after paving  not have a preference.
vour bill in full.

Bervice or Function: Guantity and/or Capacity: I
nterconnected VolP Services (as specified in P LG il BT il Tt T

the term on the contract based on system
he RFF) needs)
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Bervice or Function: Guantity and/or Capacity:

nterconnected VolP Services (as specified in e L
he REP) the term on the contract based on system

needs)

F Internet Access
you have 3 Reguest for Proposal (RFP) that specifies the services you are seeking ? ¥ you
hreck YES, your RFP mrast be avaifabie to aif intereasted bidders for at least 28 days. ¥ you
heck YES and your RFP is pot avaifable to 3iF interosted biddors, or if you chrock NO and you
ave oF intend to Rave and RFP, you risk derial of your fanding reguests,

Ia & YES, | have released or intend to release an RFP for these services. It is available or will become
available on the Web st ar via (check onel;
F the Contact Person in tem 6 or T the contact listed in kem 12.

b T HO | have not released and do not intend to relesse an RFP for these services .

Whether you check YES or HO, you must list below the Internet Access Services you seek. Specify
each service o function (e.q., monthly Internet service) and quantity andfior capacity (e.q., for 200
users). See the Eligihle Services List at wewewe sluniversalzervice.org for examples of eligible
Telecommunications setvices. Remember that only eligible telecommunications providers can pravide these
Eervices under the universal zervice support mechanizm. Attach additional lines if needed.

¢ © Check this box if you " Check this box if you prefer |© Check this box if you do
prefer discounts on your bill. reimbursement after paying  not have a preference.
ur bill in full.

Service or Function: Guantity and/or Capacity:

nterconnected VolP Services (as specified in 10 locations (number may change +/- during
the term on the contract based on system

A needs)

A comparison of the two Form 470’s show that the “Service or Function” under both categories,
Telecommunications and Internet Access are the same accept for the number of locations. If you were
to examine USAC’s own Eligible Services List from 2007 until 2009, it is described as the following.

Miscellaneous

The service category for entries in this section should reflect the same category as
the product or service heing installed or obtained--Telecommunications Services,
Internet Access, or Internal Connections.

Product Type Description
(Function)
Interconnected Funding requests for interconnected VYoIP services may bhe
Voice over submitted in the Internet Access category.!
Internet
Protocol

(Interconnected
VolIP) Services
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! We include interconnected VoIP as an eligible service irrespective of whether this service is a
telecommmunications service or an information service. The Commission has included both
information services (i.e., Internet access and voicemail services) and telecommunications
services as Priority One services eligible for discounts under the universal service support
mechanism. Schools and Libraries Universal Service Support Mechanism, CC Docket No. 02-6,
Second Report and Order and Further Notice of Proposed Rulemaking, 18 FCC Red 9202,
9212, para. 29 (2003). As such, the regulatory classification of interconnected VoIP

service does not affect our inclusion of these services as eligible services here. The

Commission plans to take all necessary actions to conform its rules to this decision.

Schools and Libraries” Eligible Services List for Funding Year 2007 — Page 19
Miscellaneous

Therefore, listing on any Form 470 the exact words from the Eligible Services List as USAC provides,
Interconnected VoIP, could not give any single service provider an advantage over another. Also, as
noted on USAC'’s Eligible Services List, Interconnected VoIP could be in either Telecommunications or
Internet Access categories as it was listed on the list in the “Miscellaneous” section. It just makes
sense to put the request in both categories to help receive FCDL approval. How many school districts
across the country filed a Form 470 for “Interconnected VolP”? By doing so, did these exact words
from the Eligible Services List provide any vendor with an advantage? No they did not. It is allowable
under E-Rate rules to use the same wording from the Eligible Services List in creating a Form 470.

On November 14, 2008, Palestine posted its Form 470, several days after receiving information from
Trillion regarding its Pre-Design Plan for Palestine and information regarding Houston’s Form 470.
These emails seem to suggest that Trillion assisted Palestine with the preparation of its Form 470.

Again, Trillion has no record of this e-mail the reviewer points to, however, no advantage can be
provided to any vendor by listing Interconnected VoIP as the “Service or Function” being requested.
Also, to note is that the Palestine’s Form 470 points to a RFP. Please note that Houston County also
provided a RFP. Please see the attached RFPs from both school districts. A comparative of the two
RFPs show that there is no resemblance whatsoever. The RFP was what governed both detailed sets of
requirements. Therefore, even if a Trillion salesperson had forwarded on a publicly available Form 470
to a school district and that school district listed on their Form 470 a request for services directly off of
the Eligible Services List, the RFP that provided the details of the bid was obviously not forwarded on.

Also, if the Palestine RFP were to be reviewed, the requirements listed such as; 911, call forwarding,
call waiting, voice mail, four-digit dialing, central administration, training, an SLA, hardware
monitoring, and On-Premise equipment etc., could be provided by any VoIP services provider that
utilizes Cisco, Avaya, Mitel ShoreTel, and others equipment. Please see attached links:

http://www.cisco.com/en/US/products/sw/voicesw/index.html
http://www.avaya.com/usa/topics/unified-communications/
http://mitel.com/PortalController?country=US
http://www.shoretel.com/

Contained in the RFP, there is not a single requirement that any of these vendors or their suppliers
could not meet. Trillion is therefore very concerned that the reviewer came to the conclusion that
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http://www.cisco.com/en/US/products/sw/voicesw/index.html
http://www.avaya.com/usa/topics/unified-communications/
http://mitel.com/PortalController?country=US
http://www.shoretel.com/

Trillion provided input into the applicants RFP. Certainly, if Trillion had, Trillion would have had the
applicant require ShoreTel equipment, as this is the only equipment Trillion utilizes. It is allowable
under E-Rate rules to specify which equipment manufacturer is to be provided.

Further, some of the emails reviewed also suggest that it may have been pre-determined that Palestine
would enter into a contract with Trillion even before the completion of the competitive bidding process.
For example, on January 6, 2009, David Long (Palestine) forwarded Andy Pilarick (Trillion) SLD’s
response that there were no restrictions that prohibit the telecom vendor from installing their
communications equipment on the customer premise. It does not appear that this information was
shared with the other bidders.

The January 6™ E-Mail the USAC reviewer references is as follows:
“Hello Andy,
I've already got my reply from SLD and I think it says it all!! See below. Tell me what you think.
Thanks,

David Long

Palestine ISD

Technology Director

1600 S. Loop 256

Palestine, TX 75801

903-731-8003

Email: dlong@palestineschools.org

From: sldnoreply@sl.universalservice.org
[mailto:sldnoreply@sl.universalservice.org]
Sent: Tuesday, January 06, 2009 4:09 PM

To: David Long

Subject: RE: Initial Contact- Case 21-823870

Thank you for your inquiry. No, there are no restrictions.

If you have any further questions, please feel free to contact our Schools and Libraries Helpline at 1-
888-203-8100. Please remember to visit our website for updates: http://www.sl.universalservice.org

Thank you,
Schools and Libraries Division
Universal Service Administrative Company

From: dlong@palestineschools.org
Subject: Initial Contact

[FirstName]=David
[LastName]=Long
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mailto:sldnoreply@sl.universalservice.org
http://www.sl.universalservice.org/

[JobTitle]=Technology Director
[EmailAddress]=dlong@palestineschools.org
[WorkPhone]=9037318003

[FaxPhone]=

[PreviousCaseNumber]=0

[FormType]=470

[Owner]=TCSB

[DateSubmitted]=1/6/2009 3:55:54 PM

[AttachmentFlag]=N[BenOrSpinNumber]=140751

[FundingYear]=FY12 (07/01/2009 - 06/30/2010) [Question2]=My school district is planning on
implementing a VoIP system through a telecom vendor and applying for funding as a Priority 1
Telecom service.

My question is: Are there any restrictions that prohibit the telecom vendor from installing their
communications hardware on the customer premise?”’

This communication should be put in context. During this time period, there was much uncertainty
around the various VoIP configurations that E-Rate rules would allow. It was very much uncertain as
to whether having equipment on site for Interconnected VoIP were to be allowed. It was not until
January of 2009, that USAC provided real clarity with a diagram provided by Erik Flock and published
on USAC’s website as to whether on-premise equipment were to be allowed. Also during this
timeframe, a competitive Telecom provider told Palestine ISD specifically that on-premise equipment
was not allowed under E-Rate rules. Palestine ISD questioned Trillion about this. Trillion responded
that the school district should contact the SLD to verify. The e-mail alludes to this very thing.

In the email Mr. Long states, “I’ve already got my reply from SLD and I think it says it all! See below.
Tell me what you think.” It does not appear that David Long shared this information with the other
vendors who requested copies of Palestine’s RFP.

Trillion’s response would have been in agreement with the SLD. Is it the responsibility of the school
district to help a service provider understand E-Rate rules? Or, is it the responsibility of the school
district to adhere to E-Rate rules? This information was solely around the compliance of a service
provider’s implementation of technology. It is the responsibility of each and every service provider to
be in compliance. It is not the responsibility of the school district to ensure potential bidders
technology implementations are compliant.

Also, in regards to the notion that David Long did not share this information with other vendors, please
refer to the RFP which listed this very thing as a requirement. The bid requirement was that the school
district preferred VolP technology that had on-premise equipment (which all of the major suppliers
provide as previously described). This had already been communicated when Palestine 1SD issued
their RFP.

Also, in regards to keeping all vendors informed during an open bid process, the following e-mails are
examples of the school district doing just that:

Message Example 1 on November 3, 2008
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From: David Long On Behalf Of Jeanne Massey

Sent: Monday, November 03, 2008 1:43 PM

To: Thomas A. Wallis; Megan Lawson; Virginia Holland

Subject: FW: Confirmation: Palestine ISD / Trillion Meeting Thursday Nov 6th at 1:30pm

When: Thursday, November 06, 2008 1:30 PM-2:00 PM (GMT-06:00) Central Time (US & Canada).
Where: Palestin ISD Administration Office located at 1600 South Loop 256, Palestine, TX 75801
Importance: High

This is one of our potential vendors for our Voice over IP solution that | will be submitting as one of our
eRate telecomm applications. | would like for you to meet with the COO and the CRM if you have time.
I think they are very much in tune with what goes on at K-12 schools.

If you can meet we will be meeting in the board room at 1:30 on Nov 6th.
Please let me know if you can make it.

Thanks,

David”

In this appointment invite, David Long clearly states that Trillion is a potential vendor among others.
There is nothing in this message that shows they are pre-disposed to Trillion. Trillion is just one of the
potential vendors.

Message Example 2 on January 5, 2009

*“Just a last minute reminder about the meeting tomorrow.
If you have already responded, please ignore this email.

Interested Vendors:

We will be hosting a meeting to review the RFP for the VoIP system for Palestine 1ISD and provide an
opportunity for you to ask questions. It is highly recommended that you attend this meeting if you plan
to submit a bid on this project.

Please note that we plan to submit this proposal to SLD as Priority 1 Telecommunications.
All proposals are due on January 12, 2009.
Location: Sam Houston Campus Board Room
Address: 1000 E. Lamar St.
Palestine, TX 75801
Date: January 6, 2009
Time: 10 AM to 12 Noon
I would appreciate a reply prior to January 5, 2009 to let me know if you plan on attending.
Feel free to call if you have questions about this meeting.

Thank you for your interest in Palestine I1SD.

David Long
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Palestine ISD

Technology Director

1600 S. Loop 256

Palestine, TX 75801

903-731-8003

Email: dlong@palestineschools.org™

This message invites all vendors in for an RFP review meeting for vendors to ask questions. A Trillion
representative attended this meeting and he has confirmed that other vendors also attended this meeting
and that many questions were asked and answers shared. Please keep in mind that this message went
out and a meeting took place a full two months after the Form 470 was posted and the RFP issued. If
the Technology Director had already made the decision for Trillion, why would he invite all potential
vendors in for a Q&A session 1 week prior to the due date? He simply would not.

Message Example 3 on January 7, 2009

“Interested Vendors,

I would like to thank each of you again for taking a vested interest in the VoIP project being proposed for
Palestine ISD. | look forward to working with one of you in the future.

Attached please find an updated list of questions and answers resulting from the January 6th meeting.

Again, thank you and I look forward to receiving your proposal prior to close of business on January 12,
2009.

Sincerely,

David Long

Palestine ISD

Technology Director

1600 S. Loop 256

Palestine, TX 75801

903-731-8003

Email: dlong@palestineschools.org™

This is another example of the school district following the proper procedure during the bid process.
All potential vendors are informed in writing of the questions that were asked and the answers to the
associated questions. The RFP review meeting was held and the results of that meeting are being
posted to all vendors. Why bother with the sharing of this information, if the bid were pre-determined
for Trillion? He simply would not.

Message Example 4 on January 13, 2009
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“Participating VolIP Vendors,

I would like to have your help in assisting me in the evaluation of your bid in the proper manner. In
some cases, it is very difficult to determine the real cost. So | have prepared a spreadsheet for you to
complete so that | can compare your bids accurately. Please fill out the row for Vendor 1 and return to
me today.

Directions for completion:

Note: NRC = non-recurring charge, one-time charge (if any)
MRC = monthly recurring charge
Please use pricing before the eRate discount

Column B = NRC for the hardware/services as indicated in the RFP (minus your exceptions) to support
200 phones (at the locations) indicated on the RFP with voicemail. This hardware will also be capable
of supporting the extra 313 phones and voicemail for future classroom additions.

Column C = MRC for the hardware/services as indicated in the RFP (minus your exceptions) to support
200 phones (at the locations) indicated on the RFP with voicemail. This hardware will also be capable
of supporting the extra 313 phones and voicemail for future classroom additions.

Column D = NRC for voicemail for the extra 313 users but no phones

Column E = MRC for voicemail for the extra 313 users but no phones

Column F = One-time charge for the purchase of 200 handsets including installation services; no
maintenance on these handsets

Column G = Monthly charge for the lease of 200 handsets including installation services; no
maintenance on these handsets; this option is F or G, not F + G; G in most case will be N/A

Column H = One-time charge for the purchase of 313 handsets including installation services; no
maintenance on these handsets

Column I = Monthly charge for the lease of 313 handsets including installation services; no
maintenance on these handsets; this option is H or I, not H + I; I in most case will be N/A

Please call me if you have any questions. | would appreciate you letting me know if you can get this
done today as | am on the Board meeting for January 19th to present our recommendation.

Thanks for your interest in VoIP at Palestine I1SD.

David Long

Palestine ISD

Technology Director

1600 S. Loop 256

Palestine, TX 75801

903-731-8003

Email: dlong@palestineschools.org™

As of this point in the bid cycle, all proposals from competing vendors had been submitted, as it was
past the deadline for submittal. Also, as of this date, it would have been 10 weeks after the Form 470
had been posted and RFP issued. The school district requests that potential vendors fill out the pricing
matrix in order to “compare your bids accurately”. Please see the attached spreadsheet. The only
information that is being requested for clarification purposes was a definitive breakout of the pricing
that had already been submitted in each vendor’s proposal. This is just a different view of the pricing
already submitted from potential vendors in their proposals. Also, David Long requests that this
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information be returned to him that day or let him know if that is not possible. The school district in
this communication does note that there is a School Board meeting on January 19", 2009. It is
common industry practice for the chosen vendor to attend the School Board meeting to answer vendor
specific questions; therefore, this notice is provided to all vendors. Again, why would David Long go
through this much trouble if this bid process had a predetermined outcome? He would not.

On January 8, 2009, Trillion submitted its bid to Palestine’s RFP and Form 470. On January 13, 2009,
David Long sent an email to all bidders and requesting them to review a spreadsheet he had prepared
that summarized the costs/services of their proposals. On January 14, 2009, Andy Pilarcik responded
and confirmed the Trillion spreadsheet was accurate.

David Long reviewed Trillion’s proposal which was easy to read and straightforward and wanted to
verify with Trillion that the numbers were correct. Please see attached spreadsheet. Trillion confirmed
that the numbers were correct. There is nothing in FCC, nor USAC rules, that prohibit this
clarification.

It should be pointed out that as can be seen by this spreadsheet, the request for proposals from potential
vendors was for 313 phones in classrooms with an additional 200 voicemail extensions for 8 sites. If
you were to compare that to Trillion’s Preliminary Design and Good Faith Estimate, which had 158
handsets for 9 sites and no voicemail extensions, it is not logical that the USAC reviewer came to the
conclusion that Trillion aided the school district in determining their RFP requirements, as every single
number, count and requirement was different than what Trillion provided in its Preliminary Design and
Good Faith Estimate. Also, please note that in Trillion’s Good Faith Estimate, the price per connection
was estimated at $20.00 per connection per month. The final proposal had the price per connection at
$18.99. This is a completely different price, again showing the lack of pre-determined outcome that
the USAC reviewer believes.

On the same date, Andy Pilarcik asked David Long about whether there were any updates on the school
board meeting. David Long responded and stated: * 1’m doing the eval spreadsheet now. | called the
supts secretary to get on his calendar to discuss this topic. The VoIP system is on the agenda. . .”

The Form 470 had been posted on November 4, 2008. The proposals from potential vendors were due
on January 12, 2009. The date of the e-mail correspondence the USAC reviewer refers to is two days
after the proposals were due. There was no new information being provided from any of the potential
vendors. This is clearly enough time to make a decision as to which vendor the technology department
preferred. The FCC rule is for a school district to wait until 28 days have passed from the time the
Form 470 has been posted. Since this communication string took place on the 71% day after Form 470
being posted, it is clearly after the 28 required waiting period.

The actual message the USAC reviewer refers to is as follows:

From: David Long [mailto:DLong@palestineschools.org]
Sent: Wednesday, January 14, 2009 1:55 PM

To: Andy Pilarcik

Subject: RE: Please verify VoIP Bid Tab ASAP
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I'm doing the eval spreadsheet now. | called the supts secretary to get on his calendar to discuss this
topic. The VoIP system is on the agenda.

I hope to get into his office this PM or fist thing tomorrow around 8 AM.

Can you just pencil yourself or someone in? | hate to do this to you but I have a "gut" feeling he'll give
me the nod to go ahead.

I promise to call you as soon as | know something.
Will that work for you? I'm sorry for not giving you a straight answer.
Thanks,

David Long

Palestine ISD

Technology Director

1600 S. Loop 256

Palestine, TX 75801

903-731-8003

Email: dlong@palestineschools.org

This message seems to indicate that David Long had made up his mind on which vendor he preferred.
He is formatting the evaluation spreadsheet for presentation to the Superintendent and he has requested
a meeting with the Superintendent to review his recommendation. He believes that the Superintendent
will approve his recommendation, and if the Superintendent does, he is requesting that a representative
from Trillion plan on being in attendance at the School Board Meeting (which is only two business
days away and common industry practice) to answer potential questions. Please keep in mind that in
Palestine ISD’s RFP, Best and Final offers were not allowed, therefore the proposals that were
submitted wee final. This communication has occurred after all bids had been fully received and no
modifications were allowed. The school district had all the data necessary to make this decision, and
the data could not change by the RFP requirements.

Andy Pilarcik asked a few questions about what was expected from him at this meeting and David
Long responded that he would prepare the presentation and comparisons, Andy would be there to
answer any questions about the Trillion proposal. On January 15, 2009, David long forwarded Andy
Pilarcki information about the location and time for the board meeting on January 19, 2009.

The Superintendent had approved David Long’s Recommendation. The new phone system was a
consent agenda item on the School Board Meeting agenda. This process is standard industry practice
for school districts. The technology department provides a recommendation on new technologies, the
Superintendent (and potentially others) must approve the recommendation, and then the School Board
approves the expenditure and signature of the legal document. Is the USAC reviewer saying that this
standard industry school district practice is against E-Rate rules?

On January 19, 2009, David Long and Andy Pilarcik met for lunch. On the same date, the school board
authorized school to enter a contract with Trillion. These emails suggest that Palestine had already
decided to enter a contract with Trillion before the completion of the competitive bidding process.

A decision had been made. The bidding process was complete. Again, the FCC rules must be
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followed. The rules state that a school district must wait 28 days to make a decision. This is clearly
after the 28 days. The school district utilized standard industry procurement practice that was within
State and Local law. Furthermore, Palestine Independent School District’s attorney has signed a Legal
Opinion stating that the school has followed all state rules in this procurement process, see attached.

The fact that David Long was preparing evaluation sheets and making arrangements with Trillion to be
present at the school board meeting to approve the proposal, makes it appear that the competitive
bidding process was not fair and open. Please explain how the competitive bidding process you used
was fair and open when at the same time you were reviewing and evaluating bids, you were also
making arrangements with Trillion to be present at the school board meeting that would approve the
winning bid. Please provide detailed support for your responses, including any supporting
documentation you can provide. (Cited emails are attached at Palestine.CB.)

Throughout the entire bid process, Palestine Independent School District followed all state and local
rules and utilized industry standard procurement decision making. Every step of the bid process, the
school district communicated with all vendors equally as shown by the e-mail traffic. The data
provided by Trillion prior to the bid was either publicly available or had no resemblance whatsoever to
the requirements document issued by the school district. All data provided by Trillion prior to the
Form 470 being posted was solely based upon Trillion’s product offering. The school district bid
process was well beyond the 28 required waiting period. The communication with Trillion in regards
to the School Board meeting was after all bids had been received. This competitive bidding process
was fair and open.

Just a note, if the technology director was so enamored with Trillion and was willing to do as the
USAC reviewer suggests, then why was Trillion not awarded the other bids for other product Trillion
submitted? As an example, the following message dated January 28, 2009 was also provided to the
USAC reviewer:

“YES Trillion is working the cost as we speak

I am on this

From: David Long <DLong@palestineschools.org>
To: Andy Pilarcik

Sent: Wed Jan 28 17:07:51 2009

Subject: Quote on Internet Access from Trillion

Will we be getting a quote from Trillion on Internet access for Year 12?
Thanks,

David Long
Palestine ISD
Technology Director
1600 S. Loop 256
Palestine, TX 75801
903-731-8003”
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In this message, David Long is clearly looking for a response from Trillion on a product Trillion offers,
which is Internet Access. The Trillion salesperson indicates that Trillion is responding to this bid. This
e-mail message could be reviewed in the following light:

e Technology Director prefers Trillion

e That same Director wants to make sure that Trillion provides a bid so that Trillion could be
selected

e The salesperson indicates that “YES” Trillion is all over this deal because he knows for sure
Trillion will be awarded this contract.

e Trillion just has to submit a bid

This e-mail string certainly could be viewed in this mischievous light. If this were the case, then why
was Trillion not awarded this contract? The school district had filed a Form 470 # 477020000700259
and received proposals from vendors. It was after Trillion had been awarded the other contract. Yet,
Trillion just lost this bid. This contract was awarded to Embarg on FRN # 1904284. It also is the case
that Embarq provided a proposal to Palestine ISD for VoIP as well. There were two separate bids (One
for Interconnected VoIP and the second for Internet Access) and two different vendors chosen and
awarded contracts. This example highlights how ludicrous it is to think that a Technology Director for a
school district would want to risk their job for a small company in Texas that they have only known for
a couple of months. Why would they not choose larger more established company being Embarqg?

FCC rules require applicants to conduct a fair and open competitive bidding process free from conflicts
of interest. See Request for Review of the Decision of the Universal Service Administrator by Ysleta
Independent School District, El Paso, Texas, et al, Federal-State Joint Board on Universal Service,
Changes to the Board of Directors of the National Exchange Carrier Association, Inc., SLD Nos.
321479, 317242, 317016, 311465, 317452, 315362, 309005, 317363, 314879, 305340, 315578,
318522, 315678, 306050, 331487, 320461, CC Docket Nos. 96-45, 97-21, Order, 19 FCC Rcd 6858, |
60 (2003) (““Ysleta Order”); See also Request for Review of Decisions of the Universal Service
Administrator by MasterMind Internet Services, Inc., Federal-State Joint Board on Universal Service,
CC Docket No. 96-45, Order, 16 FCC Rcd 4028-4032-33, 1 10 (2000); Request for Review of
Decisions of the Universal Service Administrator by SEND Technologies LLC, Schools and Libraries
Universal Service Support Mechanism, CC Docket No. 02-6, Order, DA 07-1270 (2007); Request for
Review of Decisions of the Universal Service Administrator by Caldwell Parish School District, et al.,
Schools and Libraries Universal Service Support Mechanism, CC Docket No. 02-6, Order, DA 08-449
(2008)(Caldwell Parish). Applicants cannot reveal to one prospective service provider information
they do not provide to all. See Caldwell Parish, § 16. Service providers are prohibited from filling out
forms that require an applicant’s signature and the 470 must be complete by the entity that will
negotiate with prospective service providers. See Caldwell Parish, 1 17.

Please provide a response within 7 days.

If the applicant’s authorized representative completed the information in this document, please attach a
copy of the letter of agency or consulting agreement between the applicant and the consultant
authorizing them to act on the school or library’s behalf. If you receive assistance outside of your
organization in responding to this request, please indicate this in your reply.
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Should you wish to cancel your Form 471 application(s), or any of your individual funding requests,
please clearly indicate in your response that it is your intention to cancel an application or funding
request(s). Include in any cancellation request the Form 471 application number(s) and/or funding
request number(s). The cancellation request should be signed and dated and including both the name
and title of the authorized individual.

Thank you for your cooperation and continued support of the Universal Service Program.

Pina Portanova

USAC, Schools and Libraries Division
Phone: 973-581-5016

Fax: 973-599-6552

E-mail: pportan@sl.universalservice.org

Based upon this set of facts, Trillion respectfully requests that this application for funding not be
denied.

Sincerely,

Trillion Partners, Inc.

Attachments:

« Trillion Account Summary and Review June 8, 2009 — Palestine Independent School District
« Preliminary Design and Good Faith Estimate

+ Palestine RFP

« Houston County RFP

. Palestine Spreadsheet requesting pricing clarification.

« Letter to Mr. Scott Barash dated June 17, 2010

« Legal Opinion

cc: Catriona Ayer, USAC
Irene Flannery, FCC
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Trillion Account Summary and Review

Customer _Information

Name PALESTINE INDEP SCHOOL DIST
Address 1600 S LOOP 256, PALESTINE, TX 75801
Billed Entity # (BEN) 140751
Lead Sales Representative Andy Pilarcik
Customer of: Gary No Roger No Steve NO
(Direct Sales Communications) Gaessler Clague Davis
Trillion/E-Rate Consultant
" " None
Communication
Customer Status
Not active, awaiting FCDL
Contract Information
ContractNumber | Award End Date 470 Number 470 ERN 471
Date Date Number Number
N/A 02/12/09 06/30/14 619260000700220 11/14/08 1889257 689728
Extensions/Renewals/Upgrades
ContractNumber | Award End Date 470 Number 470 EFRN 471
Date Date Number Number
None
Expense Summary
Governing
State Texas
Business Meals | In compliance with state guidelines
Gifts & None
Entertainment
Customer Communications
Gl RIS | WA s [ 3/24/2008 [ End Date [ 2/12/2009
Provided
Customer
Communications | Typical customer communications.
Summary
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Preliminary Design & Good Faith Estimate

It is our understanding that your district is not seeking a formal proposal and that
you are requesting this information purely as a tool to assist you with your budget
planning efforts. We expect that your district is seeking similar information from
other service providers as well. Since this is only a preliminary design and
estimated pricing, the enclosed documentation is not a binding offer, is not a
detailed, formal proposal, and is not a response to any request for proposals. It is
our policy to wait to provide our formal, detailed proposal to governmental entities
such as school districts until the appropriate time in the competitive bidding
process.

We would be happy to provide you with a formal Trillion proposal and Services
Agreement once your district has commenced its competitive bidding process.

OTrillion Partners, Inc. All rights reserved. The contents of this document and all
attachments are proprietary to Trillion Partners, Inc. No rights in this material are
transferable. This material may not be disclosed, duplicated, or reproduced, in
whole or in part, without the prior written consent of Trillion Partners, Inc.
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VoIP -
O Sites
234 Voice Connections
158 Handsets
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Preliminary, Non-binding, Good Faith Esti

)ice Support for 9 Sites

mate

Palestine ISD IP115 1P230 IP230G IP265 IP560 IP560G IP565G BB24 1P8000 AP100 Azgx(zrrs
Palestine HS/Admin 31 0 0 0 4 0 0 0 0 0 35
Palestine MS 17 0 0 0 4 0 0 0 0 0 21
Palestine Story ES 56 0 0 0 4 0 0 0 0 0 60
South Side 4 0 0 0 4 0 0 0 0 0 8
North Side 4 0 0 0 4 0 0 0 0 0 8
Art Band 400 Building 6 0 0 0 0 0 0 0 0 0 6
300 Building-Voc. 10 0 0 0 2 0 0 0 0 0 12
Girls Gym 2 0 0 0 0 0 0 0 0 0 2
Maintannce 5 0 0 0 1 0 0 0 0 0 6
Total 135 0 0 0 23 0 0 0 0 0 158
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minary, Non-binding, Good Faith Estimate
9 Sites - 234 Voice Connections

. Al IP Phone SIP Conference LIEC AirEley T1/PRI <2 (G SIP 2SI . . Extension
Palestine ISD Phone . . Trunk Access and Voicemail Only
. Service Device Ports . Access . Trunk . . Only
Service Service* (required) Voicemail
Palestine HS/Admin 0 35 0 0 0 2 1 0 35 0 2
Palestine MS 0 21 0 0 0 0 1 0 21 0 2
Palestine Story ES 0 60 0 0 0 0 1 0 60 0 2
South Side 0 8 0 0 0 0 1 0 8 0 2
North Side 0 8 0 0 0 0 1 0 8 0 2
Art Band 400 Building 0 6 0 0 0 0 1 0 6 0 2
300 Building-Voc. 0 12 0 0 0 0 1 0 12 0 2
Girls Gym 0 2 0 0 0 0 1 0 2 0 2
Maintannce 0 6 0 0 0 0 1 0 6 0 2
Subtotal 0 158 0 0 0 2 9 0 158 0 18
# of End User Connections 176
# of Conference Connections (non Conference Bridge Ports) 0
# of Analog Trunk Connections 9
# of SIP Trunk Connections 0
# of T1/PRI Trunk Connections 48
# of MGT Connections 1
Total Voice Connections: 234
*Includes support for fax lines and additional lines requested by the customer
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Preliminary, Non-binding, Good Faith Estimate
9 Sites - 234 Voice Connections

Description Quantity SKU # Unit Price Net Price
ShorePhone Telephones:
ShorePhone IP 115 (requires v7.5 software) 135 10217 $ 159.00 $ 21,465.00
ShorePhone IP560 23 10156 $ 349.00 $ 8,027.00
ShorePhone Gig Power Adaptor 10/100/1000 158 10269 $ 35.00 $ 5,530.00
System Subtotal $ 35,022.00
Total $  35,022.00
Purchase Subtotal $ 35,022.00
Sales Tax 0.00% $ -
Total Purchase $ 35,022.00
Installation Services and Training: Quantity Unit Price Net Price
Handset deployment Option 1 N/A $ 22219 $ 222.19
Subtotal $ 222.19
Optional Maintenance: Quantity Unit Price Net Price
5 Year - Partner 1 $ 14,884.35 $ 14,884.35
Grand Total $ 50,128.54
* This sales quote does not reflect shipping charges or sales tax which will be applied to your final invoice. Shipping charges
are based on shipping method, size of order, and geographic location. Sales tax will be included, where applicable, unless
the customer provides a valid exemption certificate.
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Preliminary, Non-binding, Good Faith Estimate
9 Sites - 234 Voice Connections

Service Summary

Service: Trillion VolIP Services
Number of Sites: 9
Contract Term in Years: 5
Estimated E-Rate Discount: 83%

Total Voice Connections: 234
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Preliminary, Non-binding, Good Faith Estimate
9 Sites - 234 Voice Connections

Price Before E-Rate Effective Price After E-Rate CUStomer_ Payments to
Discount Discount Trillion *
Month Annual Month Annual Annually
(after E-Rate discount)
Total Service Charge per Connection $20.00 $240.00 $4.00 $41.00
Total Service Charge per Site $520.00 $6,240.00 $89.00 $1,068.00 $9,548.00
Total Service Charge - All Sites $4,680.00 $56,160.00 $796.00 $9,548.00
One-time

Non-Recurring Customer Payment to Trillion * $0.00

* Does not include taxes or governmental fees, including but not limited to USF fees, sales taxes, etc., that Customer
is also required to pay as listed on the invoice.
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Why Choose Trillion?

A Superior Solution Offerings
WAN
VolP
Internet

A Lower Total Cost of Ownership
A Consistent Pricing Throughout Contract

A Quality of Service with Money-back
Service Level Agreements

A Professional Expertise with Proven
E-Rate Experience

A Service Excellence Delivered
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Percentage of Business Focused
on K-12 Schools

Trillion - 99%
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Palestine Independent School District
1600 S. Loop 256
Palestine, TX 75801
Revision 4

November 17, 2008
Request for Proposal: Voice over Internet Protocol (VolP)
Deadline: January 12, 2009

Summary of Rev 4 Changes:
1. Handset distribution quantities now detailed on Attachment 1.
2. District map included with current switch locations on Attachment 2

Background: The Palestine Independent School District operates a WAN connecting 5
schools and various administrative buildings in Palestine, Texas. The current
connectivity is via T1 connectivity but will be upgraded to GB Ethernet in the very near
future. The District would like to utilize the capabilities of this data network to replace
the existing analog and digital phones.

The Palestine Independent School District requests that vendors submit proposals to
provide the necessary components and services to deliver a VoIP solution to the District
that will qualify as a Priority 1 Telecommunications service as defined by eRate. The
District understands that handsets are not covered under eRate; however, pricing for these
handsets must be included in the proposal.

Current Environment: The current phone system for the District utilizes Nortel
equipment that supports both analog and digital phones. We do not wish to connect this
system to the VolIP system for the long term.

Desired Features: The vendor’s proposal should address the following desired features.

911 Identification & Location: When a call is made out of the system to a standard 911
operator, the street address of the locations from which the call is made must be displayed
to the 911 operator. Additionally, the system must be capable of notifying designated
individuals via phone call, text message or email.

Hearing impaired: Facilities must be available to accommodate the hearing impaired.

Call Forwarding: The proposed system must be capable of call forwarding on all
handsets.

Call Waiting: The proposed system must be capable of call waiting on all handsets.

Call Hold: The proposed system must allow any user to place a call on hold.



Call Pickup: The proposed system must allow any user to pickup a call from another
local handset.

Call Recording: The proposed system should allow for call recording on demand.

Three-way calling: The proposed system must allow any user to make a three-way phone
call.

PA/Intercom capabilities: The proposed system must be capable of being used as a two-
way intercom system to defined groups of handsets in the system as designated by the
system administrator.

Call restrictions: The proposed system must allow the system administrator to restrict
toll calls, directory information calls, and 900 number calls on any handset.

Four-digit dialing: The proposed system must allow for 4-digit dialing to any phone in
the District.

Voice Mail: The proposed solution must provide voice mail services for approximately
200 users with up to 30 minutes of voice-mail storage per user. The voice mail system
must allow for future growth. The voice mail system must integrate with our current
Exchange 2003 email system and future versions of Exchange.

Central Administration: The proposed solution must provide for centrally administering
new phone accounts and for changing or deleting existing accounts. The vendor’s
proposal must provide examples of this feature.

Tracking for Long Distance Billing: The proposed system must provide the caller
identification information to long distance carriers, and should offer a system to track
phone and call utilization within the network.

IP Telephone Handsets: IP telephone handsets should be proposed with external power
supplies.

Training: Please explain how training will be included and how often training will be
made available.

Service Level Agreement: 100% uptime with monetary penalties for non-compliance

Hardware monitoring: 7x24 monitoring of all installed equipment

Location of equipment: Palestine ISD facilities with primary equipment being located in
the server room at the Administration Offices at 1600 S. Loop 256, Palestine, TX 75801.




Voice Menus: The proposed system must be capable of supporting customer-built voice
menu systems and a dial by last name directory.

Data Integration: All network hardware and handsets must be capable of functioning on
our existing network.

Billing: Palestine ISD prefers discounted billing based on our eRate discount.

PRI Circuits: Two (2) required but may increase as we add classrooms

Handset Distribution: See Attachment 1

Statement of Purpose: It is the purpose of this Request for Proposal (RFP) to define the
District’s minimum requirements, solicit proposals and select a provider for a VVolP
solution.

Scope of Work: The District intends to procure the switching and software portion of
the VVoIP solution as a Priority 1 Telecommunications service. The handsets will be
purchased with local funds. The system will replace the existing Nortel PBX system.
During the installation we will require both systems to be operational prior to using the
new system. Service from phone companies will be via PRI line or equivalent alternate.
The District also has multiple analog lines and plans to incorporate them into this system.
The District plans to leave a fax and a single analog line at each campus for emergencies.

Proposal Duration: The proposal must be guaranteed until the District receives the
Funding Commitment Decision Letter (FCDL).

Additional Terms and Conditions:

Insurance: The successful vendor will be required to provide proof of adequate
worker’s compensation and public liability insurance coverage before entering into a
contract. Additionally, the Board may, at its sole discretion, require the apparent
successful vendor to provide proof of other forms of insurance. Any insurance required
by the Board shall be acceptable to the Board.

Licensure: Before a contract pursuant to this RFP is executed, the successful vendor
must hold all necessary, applicable business and professional licenses. The Board may
require any or all vendors to submit evidence of proper licensure.

RFP Amendment and Cancellation: The Board reserves the unilateral right to amend
this RFP in writing at any time. The Board also reserves the right to cancel or reissue the
RFP at its sole discretion. 1f an amendment is issued, it will be sent via email to all
currently interested parties. Proposers shall respond to the final written RFP and any
exhibits, attachments and amendments.



Right of Rejection: The Board reserves the right, at its sole discretion, to reject any and
all proposals or to cancel this FRP in its entirety when in its judgment, it will be in the
best interest of the District.

Any proposal received which does not meet the requirements of this RFP may be
considered to be nonresponsive and the proposal may be rejected. Proposers must
comply with all of the terms of this RFP. The Board may reject any proposal that does
not comply with all of the terms, conditions, and performance requirements of this RFP.

The Board reserves the right to waive formalities and technicalities in any proposal.

Disclosure of Proposal Contents: All proposals and other materials submitted in
response to this RFP procurement process become the property of Palestine ISD.
Selection or rejection of a proposal does not affect this right. All proposal information,
including detailed price and cost information, shall be held in confidence.

Proposer Organization: The bidders must submit the following as part of their RFP
submission

A. History of the Company

B. Personnel Qualifications

C. Experience and capabilities of Company. Vendors must also cite history of
successful implementation of projects of a similar size and scope, and must
provide three (3) references as part of the proposal.

D. References — Provide names and phone numbers of three (3) references in a
K-12 environment who are currently using your VolP solutions.
E. Miscellaneous — Provide any additional information that you believe is

relevant to this RFP and your capability to provide the VoIP solution
requested (i.e. product brochures, articles in trade journals, etc.)

RFP Response: The proposal response must address the following:

Hardware type and location

Software to include reporting capabilities

Technical capabilities of total system to include redundancies

Lines and services to be provided by Telephone Companies

Installation and implementation. The vendor must propose delivery,
installation, and setup services for the implementation of the system
components and any IP telephone handsets.

Training for system administrators, managers and users including a complete
set of training documents in Word format. The vendor must propose training
for the network support staff that will be responsible for the troubleshooting
and operation of the IP telephony system.

G. Contract pricing to include all hardware, software, installation and all fees and
costs associated with implementation (i.e. a complete turnkey installation).
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Since this will be procured as an eRate Priority 1 service, please provide
contract lengths and monthly costs.

H. Warranty and Maintenance: The vendor must propose his warranty on each
component of the proposed solution, along with any ongoing maintenance
offered following the expiration of the normal warranty period.

Contract Monitoring: The contractor shall be responsible for the completion of all work
and services set out in any resulting contract. All equipment, work and services are
subject to inspection, evaluation, and acceptance by the Board. The Board may employ
all reasonable means to ensure that the work and services are progressing and being
performed in compliance with the contract.

Cost as a Consideration: Cost will be a major consideration in the awarding of any
contracts resulting from this RFP.

Proposal Evaluation Process:

The evaluation process is designed to award the procurement not necessarily to the
proposer of least cost, but rather to the proposer with the best combination of attributes
based up the evaluation criteria. The Technology Director shall manage the proposal
evaluation process and maintain proposal evaluation records. The final recommendation
will be presented to the Board for final approval.

The Board reserves the right, at its sole discretion, to request clarifications of proposals.

Contract Award Process:

The Board reserves the right to make an award without further discussion of any proposal
submitted. Each proposal should be initially submitted on the most favorable terms the
proposer can offer. There will be no best and final offer procedure.

The Board reserves the right, at its sole discretion, to negotiate with the apparent best
evaluated proposer. Price will be a major determining factor.



Palestine ISD Year 12 VolP Handset Estimate

Attachment 1

11/24/2008
Location No.|Building MDF or IDF |Loc Served Current MultijCurrent Future Future
line Single-line [Multi-line |Single-line
9]Administration office MDF Offices 7 15 0] 5
7 15 f 5
25|High School — PEP Room IDF Offices and classrooms 0] 2 0| 20
11|High School Bandhall IDF Offices and classrooms ol 3 ol 8
10[High School IDF Classrooms f f f 20
12|High School Girls Gym IDF Offices of 2 f 2
8|High School Library IDF Offices and classrooms 2 8 0| 15
24]High School Office Area MDF Offices and classrooms 8 15 0| 15
13|High School Vocational Bldg |[MDF Offices and classrooms 2 20| 0| 10
12 50| f 90
4Maintenance MDF Offices 2 13 f 5
2 13 f 5
16]Middle School - Library MDF Offices and classrooms 8 101 0| 24
15|Middle School — Room 38 IDF Offices and classrooms 0] 6 0| 24
14]Middle School — SAC room |IDF Offices and classrooms f 2 f 2
17|Middle School — Spec Ed IDF Offices and classrooms of 2 ol 4
8 20| f 54
6|Northside — Main MDF Offices and classrooms 7 3 0| 13
5[Northside Portables IDF Classrooms of of of 10
7|Northside Portables IDF Classrooms of of of 2




7 3 f 25

18|Sam Houston — Board Room |IDF Offices 0l 0l 0| 2
19]Sam Houston — Lounge area |MDF Offices and classroom 7 17 0| 8
7 17 f 10

3|Southside — Main MDF Offices and classrooms 8 3 0| 21
11Southside Portables IDF Classroom 0] 0] 0| 11
2|Southside Portables IDF Classroom ol ol f 12
8 3 f 44

21]Story — 300 Wing IDF Classrooms f f f 25
22| Story — 400 Wing IDF Classrooms f f f 25
23|Story — 500 Wing IDF Classrooms of f f 25
20|Story — Library MDF Offices and classrooms 8 20| of 5
8 20 o 80

59 141 0 313




Palestine ISD IDF/MDF Locations
November 24, 2008
Proposed WAN Connectivity

Attachment 2
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Bid No. 12-9-08 November 4, 2008

Houston County School District
Leased Voice over Internet Protocol (VolP) Services
Request for Proposal (RFP)
Bid Opening Date: December 9, 2008

MISCELLANEOUS

The Houston County School District/Board of Education intends to contract for Leased Voice
over Internet Protocol (VolIP) Services with the responsible bidder offering a proposal that is
deemed the most acceptable and advantageous to the Houston County School District.

Specifications are not intended to eliminate any reputable manufacturer, brand or bidder.
Reference to manufacturers, brand names, suppliers catalog numbers, etc., is intended to set
quality standards and does NOT exclude bids from others as long as quality standards are
met. Pictures, descriptions and specifications shall accompany all bids.

0

All bidders must use our Bid Response Form for submitting their bid.

o

If a bid differs in any way from the bid specifications, the bidder must list the differences on
the bid response form telling exactly where and how the bid deviates from said specifications.
If no exceptions are listed on the bid, it will be presumed the bidder proposes to meet the
specifications in every respect; and if awarded the contract, performance on this basis will be
required.

It is the bidder’s responsibility to comply with all local, state, and federal laws as they apply
to this bid.

Houston County School District is exempted from all sales and use taxes under the provisions
of Title 40, Chapter 23, Section 4 (15), Code of Alabama, 1975.

Bid price is to be all inclusive with no allowable additional costs to Houston County School
District Board of Education.

Contracts over $10,000 require compliance with Equal Employment Opportunity
Regulations, The Clean Air Act, The Clean Water Act, and Environmental Protection Agency
Regulations.

If the bid amount exceeds $10,000 a certified check or bid bond, payable to the Houston
County School District Board of Education, in the amount not less than five percent
(5%) of the amount of the bid but in no event more than $10,000, must accompany the
bidder’s proposal. Said bond will remain in effect until the contract is completed.

The Houston County School District Board of Education is an equal educational opportunity
agency and prohibits discrimination in any of its educational programs, including
employment, on the basis of sex, race, religion, national origin, color, age or any
handicapping condition. The Board of Education complies fully with the provisions of Title
IX of the Education Amendments of 1972, Section 504 of the Rehabilitation Act of 1973, and
the appropriate Department of Education regulations.

The final awarding of this bid will be made by the Houston County School District Board of
Education based on a recommendation from the Superintendent.
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Bid No. 12-9-08 November 4, 2008

L. | If you choose not to bid, please return the invitation to Houston County School District and
state the reason. Failure to respond may be cause for your name to be removed from our bid
list.

Houston County School District reserves the right to reject any and all bid proposals if
deemed necessary in the best interest of Houston County School District.

N. | All vendors must have a valid Service Provider Identification Number with the Schools and
Libraries Division of the Universal Services Fund AND that SPIN must be approved by SLD
to provide Telecommunications services.

Vendor must be classified as a common carrier for telecommunication services.

All vendors must maintain a Green Light status with the FCC. If The Vendor fails to file the
appropriate form with the SLD or fails to receive a Service Provider Identification Number
(SPIN) or fails to remain in good standing with FCC, the Houston County School Board of
Education is not responsible for the discounted portion of The Vendor's bill.

Q. | Houston County School District will review all proposals for service utilizing guidelines
outlined by the Alabama State Bid Law and USAC-SLD E-rate funding requirements.

The SLD funding cycle may take as long as twelve to eighteen months. The Vendor receiving
the award must guarantee all pricing for all services, including optional services, for the term
of the contract, including all option years. The Technology Coordinator will notify the
winning vendor if projects will require changes or cancellation due to non-funding by SLD.

S. | All vendors submitting a bid are responsible for understanding USAC and FCC E-rate
eligibility rules and are required to identify any costs, fees, products, or proposed uses that do
meet the rules of eligibility for E-rate funding and should be filed as ineligible fees/charges.

T. | Vendor must have been in continuous business for a minimum of 5 years.

U. | Contract will be awarded for a 36 month period (July 1, 2009 — June 30, 2012)
contingent upon approval of E-rate funding on an annual basis, with the school system
having the option of two one year extensions July 1, 2012 to June 30, 2013 and July 1, 2013
to June 30, 2014. Options will be executed at the System’s discretion provided pricing
remains the same as originally agreed upon, vendor continues to meet all other requirements,
the System continues to be funded through the E-rate program, and when executing the
Options does not violate bid laws or E-rate guidelines. This RFP and the successful bidder’s
response will be made part of any contract awarded associated with this RFP.

(Note: Current bid law restricts contracts to a maximum of three years. However, if bid law
changes during the term of the contract, Houston County School District may be permitted
under bid law to execute additional options if all other conditions are met).

V. | Houston County School District reserves the right to cancel the contract with the vendor for
nonperformance at any time during the contract period. Nonperformance includes but is not
limited to failure to supply good quality service, failure to provide services for the full term
of the contract, installation performance, poor billing and customer service services, and
failure to maintain status as an authorized representative of services.
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Bid No. 12-9-08 November 4, 2008

W.

Houston County School District reserves the right to terminate services if E-rate funding is
not approved or is reduced during the specified period of the contract and/or extension
periods.

The Vendor must invoice the Schools and Library Division (SLD) directly (generate a
Service Provider Invoice, FCC Form 474) for the discounted portion of each bill in
accordance with SLD regulations. The school district will only be invoiced for the
discounted portion.

It is understood that, except as otherwise specifically stated in this RFP, the Vendor shall
provide and pay for all materials, labor, tools, equipment, transportation, temporary
construction of every nature and all other services and facilities of every nature whatsoever,
necessary to execute, complete and deliver the work within the specified time. Licenses
necessary for the execution of the work shall be secured and paid for by the Vendor.

The Vendor shall protect all buildings, furniture, equipment, personal items, trees, shrubs,
lawns and all landscaping on school property from damage. Any damaged property shall be
repaired or replaced at the Vendor’s expense. Labor shall include all restoration (leveling,
laying of sod, etc.) of grounds broken up during the installation of this network.

The Vendor and his representatives shall follow all applicable school district regulations
while on Houston County School property, including the no smoking, no weapons, and drug
free policies. No work shall interfere with school activities or environment unless permission
is given by the Principal or person in charge. All Vendor personnel shall be easily identified
by the use of identification badges and uniforms or shirts with the VVendor's logo clearly
visible.

BB.

Any changes, additions, modifications to the bid request will be posted to the Houston
County Webpage www.hcboe.us. It is the vendor’s responsibility to check for modifications.

CC

No consideration will be given to any claims based on a lack of knowledge of existing
conditions. For this reason, bidders are required to attend a site visit/survey prior to the bidder
submitting a response to the bid. The date and time for site visitation is: 9:00am November
18, 2008 at Houston County School District Board of Education, 404 W. Washington
Street, Dothan, AL 36301.

DD

Sealed bids must be submitted in 4 copies (Paper - 1 original & 2 copies; Electronic - 1
(PDF) exact copy) prior to the bid opening scheduled for 9:00am December 9, 2008, at
the Houston County School District Board of Education, 404 W. Washington Street,
Dothan, AL 36301.

If the bid is mailed, it should be mailed to the Attention of Bob Blalock, Technology
Coordinator. The vendor must clearly label the front of the bid “Bid # 12-9-08, Leased
Voice over IP Services” and “Sealed Bid DO NOT OPEN” across or near the seal.

Any late bids will not be opened or considered. No faxed or electronic bids will be
accepted.
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Bid No. 12-9-08 November 4, 2008

REQUEST FOR PROPOSAL

Point of Contact: Bob Blalock, District Technology Coordinator, Email:
bblalock@hcboe.us

Background and Basic Description of the Requirement: The Houston County School
District has a leased wireless wide area network (WAN) provided by Trillion Partners, Inc.,
which connects all schools, the central office, and other District administrative facilities
enabling communication and collaboration throughout the school district. The WAN
bandwidth between sites varies from 11Mbps to 54Mbps. The district is exploring the
possibility of upgrading the WAN to 100Mbps wireless connectivity to all sites to support the
increasing demands on the network, if funding permits within the next year, however, the
quoted VolP solution should be able to operate over the existing network without upgrade or
disruption of voice, data, or video services. The proposed solution and services must provide
Houston County School District with a leased VoIP system that is an end-to-end managed
service and that meets all requirements specified within this RFP. The leased services should
provide voice services between all district locations with connections to the Public Switched
Telephone Network (PSTN) at all locations. If the bidder’s solution requires additional
bandwidth in the WAN to operate effectively without disrupting the operation of the existing
data and video services the bidder must identify this requirement and specify the required
WAN bandwidth in their proposal.

SPECIFICATIONS

Voice over Internet Protocol (VoIP) Services Requirements:

Houston County School District is seeking a VVoIP system as a leased managed service.
Vendor shall provide VoIP services that will operate over the existing WAN providing VolIP
services to all Houston County School District locations. Since the system is seeking a voice
network that will operate between district locations and the public telephone network, the
voice equipment at each location must be connected to the Houston County School District
network and the Public Switched Telephone Network (PSTN) at each location. The VolP
managed service provider is responsible for providing all network components necessary to
operate VoIP phones within the District. The Vendor solution must ensure the PBX/Call
Manager/Centrex portion of the system used to provide the service is not located on customer
premises. As funding becomes available Houston County School District is upgrading the
local area networks to Cisco networks so the preferred platform of choice for this project is
Cisco's AVVID and any complementing Cisco products to continue use of the existing and
expanding Cisco data LAN infrastructure. Proposals for other solutions providing the
required capabilities will however be accepted. In addition to the above requirements,
vendor’s services must provide all of the following capabilities, as a minimum, including
features for future expansion without requiring the system to be replaced:

= System will consist of all necessary equipment to support the immediate phone needs of
approximately 226 - 250 administrative phones (one-for-one replacement of existing
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Bid No. 12-9-08 November 4, 2008

analog phones) and be able to support approximately 399 - 425 classroom phones which
may be implemented during the initial implementation or activated incrementally over
the course of the contract
o The system must also be able to support the ability for the district to grow beyond
the combined number of administrative and classroom phones by 25% without
incurring additional costs to upgrade the system
= 1000 Centralized Voicemail boxes/services with message forwarding capability
o Option pricing to add additional voicemail boxes, as needed, is required
= Sufficient voicemail ports to ensure users or callers do not experience busy signals when
accessing voicemail
= The system must support two (2) PRIs which will be installed at two separate district
locations and must be able to route calls to the appropriate PRI to enable local calling to
all areas of the district from any school district location
= The VolIP equipment serving each location must be connected to a sufficient number of
phone lines appropriate to the current call traffic for that location to ensure incoming
callers rarely experience busy signals when calling the site
=  Two (2) Fax over IP connections per location
= All sites must have a minimum of 2 POTS lines that are always accessible by the phone
system for remote survivability of 911 accesses. Fire/intrusion alarms and remote
environmental systems must be independent of 911. 911 accesses must always be
available
= Transfer capability to all other telephones
= Call Forwarding
= Conference Call Capability
= Call Hold
= 4-digit dialing between locations
= Ability for an employee to plug in their IP phone anywhere on the network and
automatically receive calls without administrative intervention
= All vendor equipment (except handsets) must be protected by Uninterrupted Power
Supply (UPS)
= System must be configurable to limit dialing options of each phone (i.e. not permit long
distance calling on a specific handset or limit to internal calls only, etc.)
= Be able to integrate into the existing intercom speakers/system, bell systems, and
building controls at each facility
= The entire system must be capable of remote management and support
= Survivable remote capability
o All remote sites’ existing networks must be able to process calls if the connection
to Call Manager is somehow lost
o Intelligent and automatic failover configuration--no manual IT or telecom
intervention should be required

Option to Lease or Purchase Handsets (Ineligible):

The purchase or lease of VoIP handsets are being optionally sought by Houston County
School District to enable users to operate the VVoIP system to create a seamless capability.
Pricing is needed for both the purchase and lease of 2-, 4-, & 6-line, conference, wireless,
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Bid No. 12-9-08 November 4, 2008

video, and soft phones and expansion modules. Pricing should include installation,
configuration, and leased support services. Any additional units needed during the term of
the contract are to be added (installed, configured and supported) at the same purchase or
lease price during the specified period of the contract and any extensions.

Classroom phones may be mounted on the wall near the exit door in each classroom so
vendor pricing to install these phones should include the labor and materials necessary to
complete a mounted installation.

Locations Requiring Leased VoIP Services:

Ashford Elementary School

Ashford High School

Cottonwood Elementary & High School
GED Preparation Center and Hope High Program
Houston County Career/Technical Center
Houston County Alternative Center
Houston County High School

Rehobeth Elementary School

Rehobeth Middle School

Rehobeth High School

Webb Elementary School

Wicksburg Elementary and High School
Houston County BOE Bus Shop

Houston County Board of Education

Sites may be added and/or removed during the period of the contract and any extensions to
allow for site closures and new district sites.

The vendor will be required to work cooperatively with the Wide Area Network provider to
implement, manage, and support the VolP services which will need to traverse the existing
WAN.

All communication lines must work with all existing equipment currently in place including
but not limited to routers, firewalls, servers, filters, etc. If additional customer equipment is
needed for the proposed solution to work properly, vendor must specify in their response,
otherwise vendor will be responsible for providing any required equipment at no additional
cost to Houston County School District.

All pricing must include installation, setup, configuration and maintenance fees. When
installation is complete, vendor’s connectivity equipment must be connected to the existing
Houston County School District network.

The Vendor must provide survey, design, procurement, and configuration of the VoIP system
to provide the requested services. This includes obtaining all permits, zoning requests, and
inspections required by law, statute, or ordinance. Services are to be installed at all of the
identified sites with demarcation of vendor’s services to be provisioned at the school on an
Ethernet interface provided by the vendor at Houston County School’s designated demark.
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Bid No. 12-9-08 November 4, 2008

Responsibility for maintaining the equipment and services rests with the vendor. The Vendor
will be responsible for installation, configuration, maintenance and replacement, if necessary,
of all equipment used to provide the services during the specified period of the contract.

Vendor’s equipment must meet industry standards for Quality of Service (QOS) with no
additional cost or required upgrades to ensure effective operation and handling of any current
and future voice over IP traffic.

Vendor must provide a toll free number for technical support Monday-Friday 7:00 a.m. to
5:00 p.m. as a minimum.

The vendor should be prepared to guarantee the availability of the VoIP system at each site
at 98 % as calculated by the following formula.

(Hours in a day) x (days in a month) x (number of sites) - (voice system outage time in
hours)

(Hours in a day) x (days in a month) x (number of sites)

Payment will not be made by the Customer for system outage time that exceeds 1 percent on
a per site basis.

Vendor must provide a detailed description of the proposed services outlining the capabilities
of their solution and its ability to meet all requirements specified in Section I11.A. Include a
diagram showing the placement of all equipment needed to provide the proposed
solution/services.

Vendor must provide a transition and implementation plan identifying proposed timelines for
implementing the proposed solution.

The vendor must describe the resources they will use to monitor, manage and repair the
equipment infrastructure at all locations.

Vendor must provide information on any Specializations and/or Certifications of your
company and employees to design, implement, and maintain the equipment proposed in your
solution.

Houston County School District requires the bidder to provide a project management
function as part of the services delivered by the service provider. Describe your company’s
project management process including competencies to coordinate project activities,
resources, and communications with other vendors (i.e. the WAN provider and telephone
company) and your experience and ability with coordinating large projects.

Vendor must provide three (3) references where vendor has provided the proposed services
to customers of comparable size and scope with a summary of the services provided. Include
a contact name, email address, and phone number for each reference.
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Bid No. 12-9-08 November 4, 2008

Vendor must provide a list of contact names and phone numbers for at least three (3) E-rate
funded VoIP services contracts of at least comparable size. This information is necessary to
ensure the vendor understands the E-rate program, understands eligibility of their product
and services, and has been successful in providing E-rate eligible services in the past.

Before the start of services, the bidder shall furnish to Houston County Schools a Certificate
of Insurance showing compliance within the following limitations and is required to maintain
this insurance for the duration of the contract:

Below is a list of the insurance coverage that must be procured and maintained by The
Bidder at his own expense:

e Personal injury, including death. Limits of $1 million for each person and $1
million for each accident.

Property Damage limits of $1million for each incidents and $5 million for the aggregate.

Upon request, the Bidder must provide Item 21 Attachment documentation ready for filing
for Universal Service Administrative Company (USAC), Schools and Libraries Division
(SLD) FCC Form 471 and assist with providing information needed to respond to SLD
application reviewer requests for information.

1VV. Questions Concerning Specifications

Questions regarding bid specifications must be submitted in writing to the Technology
Coordinator, Bob Blalock, email: bblalock@hcboe.us or Fax (334) 792-1016, not later than
December 3, 2008.

V. Basis of Award

Evaluation is a two-step process. The first step involves determining if the submittal is complete,
accurate, and meets the requirements. The second step is comparing the cost-effectiveness of the
proposed solutions which have successfully passed the first step process. In keeping with the
guidelines of USAC, this RFP will be awarded to the most cost effective provider. Prices will be
the primary factor, but not necessarily the sole factor, in evaluating the bids. Other factors of
consideration may be quality of proposed solution, including the ability of the proposed solution
to meet all stated requirements (this will be a key factor); prior experience, including past
performance; personnel qualifications, including technical excellence; management capability,
including schedule compliance; environmental objectives; and flexibility of leasing terms and
arrangements. Houston County School District does not guarantee award of a contract and
reserves the right to reject all bids.
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Bid No. 12-9-08

These factors may be utilized in weighing the RFP responses as follows:

November 4, 2008

Factor Weight
Price 28%
Quiality of Proposed Solution 25%
Company & Personnel Qualifications &
A 20%
Certifications
Prior Experience 17%
Transition & Implementation Plan 10%
TOTAL 100%

The bid will be awarded as a collective grand total and not item by item. Houston County
School District may elect to award all, some or none of the services bid.

90f19



Bid No. 12-9-08 November 4, 2008

Houston County School District

Leased Voice over Internet Protocol (VolP) Services
Bid Opening Date: December 9, 2008
(Sealed Bids Accepted Until 8:00 am)

Bid Response Form (Page 1 of 10)

NAME OF FIRM:

ADDRESS OF FIRM:

E-RATE SPIN:

NAME (TYPE OR PRINT):

*AUTHORIZED SIGNATURE:

DATE: TELEPHONE: ( )

*Signature certifies the proposed solution and services meet all requirements outline in the
Sections | — 111 and the Vendor will comply with all specified requirements unless
exceptions are noted below.

10 of 19



Bid No. 12-9-08 November 4, 2008

Bid Response Form (Page 2 of 10)

EXCEPTIONS TO SPECIFICATIONS AND/OR COMMENTS

11 of 19



Bid No. 12-9-08 November 4, 2008

Bid Response Form (Page 3 of 10)

If bidding a substitute, bidder must identify in detail the differences on attached sheet. Please include any other documents that will support your
explanation. Identify any ineligible fees/services. Failure to complete this document may result in rejection of bid.

Voice over Internet Protocol (VolP) Services:

District-wide Implementation
Eligible One-time Ineligible Monthly & One-
_ . . . . Installation Fee or Other Time (O/T) Prices (this is In
Reflf;gqnce Service Description (F?Ir:gllsl(jee'\gﬁr':g:(lgspggeees) ;”'?;?(fg;?gg;”ce Ol Non-recurring Charges addition & is not included in
(Specify what each the previous pricing)
includes) (Specify what is ineligible)
District-wide VolP $ $
Managed Leased
D1-1 Services $ $ Mo.
(all admin areas and $ oI
classrooms)
Additional Cost/Fees, if $ $
any
D1-2 s $ Mo.
Please Specify: $ oI
Total Cost for District-wide $ $ $ Mo.
Implementation/Services:
$ $ o/T

Note: Do not include the cost of handset installation on this form. All activities associated with the handsets should be priced separately.
Handset installation, configuration and support pricing should be provided on pages 7-9 of the Bid Response Form.

Page 12 of 19



Bid No. 12-9-08 November 4, 2008

Bid Response Form (Page 4 of 10)

Administrative Offices Only Implementation
Eligible One-time Ineligible Monthly & One-
_ . _ . Installation Fee or Other Time (O/T) Prices (this is In
AL Service Description FTI'g'bIe LAY [PHEE Slglele Ve Fies (reliet Non-recurring Charges addition & is not included in
Reference (include all taxes & fees) all taxes & fees) (Specify what each the previous pricing)
includes) (Specify what is ineligible)
Admin/Office Areas Only $ $
- VoIP Managed Leased
Services $ Mo.
Al-l (District-wide (includes $
areas within all $ oIT
schools))
Additional Cost/Fees, if $ $
any
Al-2 $ $ Mo.
Please Specify: $ oIt
Total Cost for Admin Offices $ Mo
(District-wide) $ $ ’
Implementation/Services: $ oIt
$

Note: Do not include the cost of handset installation on this form. All activities associated with the handsets should be priced separately.
Handset installation, configuration and support pricing should be provided on pages 7-9 of the Bid Response Form.
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Bid No. 12-9-08

November 4, 2008

Bid Response Form (Page 5 of 10)

Classroom Add-ons to Admin Only Implementation
Eligible One-time Ineligible Monthly & One-
_ . _ . Installation Fee or Other Time (O/T) Prices (this is In
Reflte(??nce Service Description (I:?Ir:g;sldee'\gﬁr,:;?(lgspggeees) EIIII?;TSSY&??ngl)D”CE melee Non-recurring Charges addition & is not included in
(Specify what each the previous pricing)
includes) (Specify what is ineligible)
Per Site Pricing to add
VoIP Managed Leased
. : $ $
Services in the
classrooms of an $ Mo.
C11 Elementary School, $
Alternative School, or $ oIT
Career Tech School or
comparable
Per Site Pricing to add
VoIP Managed Leased $ $ $ Mo
C1-2 Services in the )
classrooms of a Middle $ $ oI
School or comparable
Per Site Pricing to add
VoIP Managed Leased $ $
Services in the $ Mo.
C1-3 classrooms of a High $
School or K-12 School $ oIT
or comparable

Note: Do not include the cost of handset installation on this form. All activities associated with the handsets should be priced separately.
Handset installation, configuration and support pricing should be provided on pages 7-9 of the Bid Response Form.

Page 14 of 19




Bid No. 12-9-08

November 4, 2008

Bid Response Form (Page 6 of 10)

Additional Options
Eligible One-time Ineligible Monthly & One-
_ . _ . Installation Fee or Other Time (O/T) Prices (this is In
I Service Description FTI'g'bIe Lslilly [Poes Bligilie Vel Prie fneliee Non-recurring Charges addition & is not included in
Reference (include all taxes & fees) all taxes & fees) (Specify what each the previous pricing)
includes) (Specify what is ineligible)

Addition of a VoIP site

01-1 during the contract $ $ $ Mo.
period (Admin Areas
Only) $ $ oIT
Addition of a VolIP site
during the contract

01-2 period (Entire Site $ $ $ Mo.
(includes admin areas
and classrooms) $ $ o

Additional Voicemail
Boxes $ $

01-3 $ $ Mo.
Number in $ oIT
Bundle

Note: Do not include the cost of handset installation on this form. All activities associated with the handsets should be priced separately.
Handset installation, configuration and support pricing should be provided on pages 7-9 of the Bid Response Form.
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Bid No. 12-9-08

November 4, 2008

Bid Response Form (Page 7 of 10)

Leased VolP Handset Requirements — Optional E-rate Ineligible Products:

Office/Administrative Phone (or
classroom phone located on Clessrooin sl (el
desk) mounted)
Item
Reference VoIP Handsets Manufacturer & Model Monthly Lease of Handset
Monthly Lease of Handset " ] ;
(includes installation (mcIydes mstallatlon,
configuration, & support) configuration, & support)
$ Monthly
02-1 2-Line IP Phone $ Monthly
$ One-time
$ One-time
$ Monthly $ Monthly
02-2 4-Line IP Phone
$ One-time | $ One-time
$ Monthly $ Monthly
02-3 6-Line IP Phone
$ One-time | $ One-time
024 IP Conference $ Monthly $ Monthly
Phone $ One-time | $ One-time
$ Monthly $ Monthly
02-5 Wireless IP Phone
$ One-time | $ One-time
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Bid No. 12-9-08 November 4, 2008
Bid Response Form (Page 8 of 10)
Office/Administrative Phone (or
classroom phone located on Clessrooin sl (el
desk) mounted)
Item
Reference VolP Handsets Manufacturer & Model Monthly Lease of Handset
Monthly Lease of Handset " ] ;
(includes installation (mcIydes mstallatlon,
configuration, & support) configuration, & support)
$ Monthly $ Monthly
02-6 IP Video Phone
$ One-time | $ One-time
$ Monthly $ Monthly
02-7 Soft Phone
$ One-time | $ One-time
02-8 IP Phon_e Sidecar / $ Monthly $ Monthly
Expansion Module $ One-time | $ One-time
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Bid No. 12-9-08

November 4, 2008

Bid Response Form (Page 9 of 10)

Purchased VolP Handset Requirements — Optional E-rate Ineligible Products:

Office/Administrative Phone (or Classroom Phone (wall
classroom phone located on d
desk) mounted)
Yearly Leased Manufacturer
il VolP Handsets Manufacturer & Model Purchase of Handset with Purcha;e i Handset W.'th Maintenance & Vendor Support
Reference Installation. Confiquration & Installation, Configuration & for Purchased Handsets (after
First Year Maintengance First Year Maintenance 1* year)
(includes manufacturer (mcjudes e A G,
maintenance & vendor support) ETEETETIES (4 MENRE SUpFEDT)
03-1 2-Line IP Phone
$ $ $
03-2 4-Line IP Phone
$ $ $
03-3 6-Line IP Phone
$ $ $
IP Conference
03-4 Phone $ $ $
03-5 Wireless IP Phone
$ $ $
03-6 IP Video Phone
$ $ $
03-7 Soft Phone
$ $ $
03-8 IP Phone Sidecar /
Expansion Module $ $ $
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Bid No. 12-9-08 November 4, 2008

Bid Response Form (Page 10 of 10)

Bid response must include, as a minimum (Bidder is responsible for reading the RFP to ensure all requested items, which may or may not be listed,
are provided with their bid):

Completed Bid Response Form and Certifications (all pages)
Bid Bond or Certified Check

References

E-rate SPIN

Detailed Description of Proposed Services & Diagram
Transition and Implementation Plan

Qualifications and Technical Certifications

E-rate References/Experience Documentation

All items identified in SECTIONS Il AND il

CoNo~WNE

Failure to provide the required information in the specified manner may be a basis for the bid in its entirety to be thrown out without
consideration.
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Palestine ISD VolP Proposal for 2009-2010 School Year

NRC MRC NRC MRC NRC MRC NRC

Vendor 1



MRC



June 17, 2010

Mr. Scott Barash

Chief Executive Officer

Universal Service Administrative Company
2000 L Street, N.W., Suite 200
Washington, D.C. 20036

Dear Scott,

Thank you very much for the time you and your staff spent with us on the phone
last Wednesday. Also, thank you as well for the resources you have allocated to
complete the processing of the E-Rate applications for Trillion’s customers.
Although it appears progress has been made, as we discussed on the phone,
USAC appears to have misapplied its own rules and misconstrued or ignored
relevant factual information in connection with a large number of these
applications. Trillion is on the verge of insolvency and time is of the essence, and
therefore we are asking you to reconsider these applications.

Of the 50 applications that USAC reviewed on or prior to June 7, 2010, a full two-
thirds (33 applicants) received a letter either indicating an intent to deny or
seeking clarifications and that in some form threatened denial. This represents
an extraordinarily high ratio of applicants who supposedly did not follow the rules,
and is starkly inconsistent with Trillion’s historical application approval rate and
the results of USAC’s comprehensive review of Trillion’s customers in 2006.

There appear to be several common themes underlying USAC’s preliminary
determinations to deny these E-Rate applications. The first theme concerns
allowable gifts, gratuities and meals that can be provided to an applicant by a
service provider. We discussed this issue in our phone call, where you indicated
that a school district must follow state and local procurement rules to be
compliant, and acknowledged that the proposed rule put forth in the NOPR dated
May 20, 2010 applying a more stringent set of rules around gifts, gratuities and
meals has not yet been adopted. Therefore, we believe that all of the letters sent
by USAC threatening denial for meals, gifts and gratuities that were within state
and local guidelines should be rescinded and the subject applications approved.
To do otherwise would have the effect of contradicting USAC’s published
guidance and retroactively applying a not-yet-adopted new standard in a
discriminatory fashion to conduct that was fully compliant at the time. Please
refer to our letter of June 8, 2010 for further detail on this issue.

This letter is intended to address the other common themes underlying USAC’s
prospective denials that we did not have an opportunity to discuss on the phone,
which relate to:

1) Allowable Form 470-related communications allowable by a vendor



2) Allowable communications prior to a Form 470 being posted
3) Allowable communications by an incumbent vendor

As demonstrated below, it appears that USAC has not followed its own guidance,
has misapplied rules and/or has misinterpreted facts related to these types of
communications in connection with these applications.

1) Allowable Form 470-related communications

The following excerpts from USAC training materials published between 2007
and 2010 set out clear rules governing Form 470-related communications
between an applicant and a vendor:

USAC i, .
Competitive Bidding
* Tips

—If applicants ask you for assistance:

« Refer them to existing sources

—Review all requirements set out by the
applicant and follow them

—Keep records of bids submitted
—Keep copies of contracts

www.usac.org

Source: USAC - Overview from the Service Provider Perspective - John Noran - Service Provider Training
Schools and Libraries Division - April 18, 2007 — Atlanta « April 25, 2007 — Chicago

USAC Training for Applicants

= You can provide training to applicants on
E-rate if your training does not give an
unfair advantage
— Your training can include neutral
information, including references to USAC,
state, and public websites and training
materials
— Ask yourself if the content of the same
training provided by a competitor would
concern you

14

WA UEEAC.org

Source: USAC - What To Do and How To Do It - Mel Blackwell and John Noran - Service Provider Training
Schools and Libraries Division - May 8, 2008 — Miami + May 14, 2008 — Salt Lake City




USAC A . :
e Pre-bidding Discussions
= Service providers may:
— Discuss their product offering with applicants
— Educate applicants about new technologies

= Service providers may NOT:

— Offer/provide vendor-specific language for
RFP or the Form 470

- Provide template RFPs or Forms 470
— Offer/provide assistance with Tech Plan
— Offer/provide assistance with RFP

4 WWww.usac.org

Source: USAC - Program Compliance for Service Providers - Catriona Ayer - Schools and Libraries Division - May 4, 2010
—Los Angeles « May 11, 2010 — Tampa

s Competitive Bidding

= What is a service provider's role in the
competitive bidding process?

— Review posted Forms 470 and/or download
Form 470 summary information

— Respond to Forms 470/RFPs

— Review applicant requirements and local and

state procurement rules, including reasons for
possible bid disqualification

19

www.usac.org

Source: USAC- Beginners Session for Service Providers - John Noran - Service Provider Training
Schools and Libraries Division - May 4, 2010 — Los Angeles « May 11, 2010 — Tampa



USAC Requirements - Competitive Bidding

= The applicant must conduct a fair and open
competitive bidding process

—All bidders are treated the same

—All bidders have equal access to
information

—All bidders know what is required of them
—All bidders know any reasons for
disqualification

18

WAL LISEC. Org

Source: USAC - Application Process - Schools and Libraries Division - Washington, DC ¢ Seattle » Denver ¢ Chicago ¢
Newark ¢ Los Angeles ¢ Atlanta September/October 2008

To summarize this guidance, a service provider may not assist an applicant in the
completion of a Form 470 or offer or provide vendor-specific language for a Form
470. A service provider may offer E-Rate education if the training is neutral in
nature and does not provide an unfair advantage to the service provider. If asked
for assistance by the applicant in completing a Form 470, the vendor should refer
the applicant to existing resources. Once the Form 470 is filed, vendors are
allowed to review the form, evaluate its requirements and ask clarifying questions
so long as the answers provided by the applicant are available to all potential
bidders.

As described in detail in our prior letters to Mel Blackwell of USAC dated April 17,
2009 and June 8, 2009, Trillion employees have been trained extensively
regarding these requirements. Trillion has a long-standing policy requiring its
employees to direct all E-Rate questions from an applicant to the company’s
internal E-Rate attorney or E-Rate specialist, who in turn have procedures in
place to direct applicants directly to the USAC website for assistance.

Despite its published guidance, it appears that USAC has taken the position that
virtually any communication between a vendor and applicant regarding a Form
470 is a basis for denial. An example of this is the letter received from USAC by
St. Louis County Library dated June 2, 2010, which alleges that Trillion provided
improper assistance to the applicant.

St. Louis County Library posted its Form 470 on August 29, 2008. The first
communication between Trillion and the applicant, which occurred after the
posting on or about September 8, 2008, is as follows:

“Dear Mr. Fejedelem ,
>



> | am contacting you to request a copy of the RFP referenced on the
470

> Application # 738980000679314 vrecently filed by St Louis County
Library.

\

Can you please forward me a copy of the RFP?

Trillion is the leading provider of Broadband WAN and Voice over IP
services for K-12 education.

In addition to WAN services, Trillion offers a VolP service that is
Priority 1 E-Rate eligible and is enabling K-12”s to enhance safety
and communication in their schools with no install costs, money down,
equipment purchases or maintenance fees.

After reviewing the RFP, 1 would appreciate the opportunity to speak
with you for a few minutes by phone to better understand the

roadband

and IP Telephony needs for the your school district.

Thank you very much,

** Jeanne Massey **

* Trillion Partners, Inc. *

VVVVVVVV®EIVVVVVVVYVVYVYVYV

In support of its preliminary determination, USAC cites the following e-malil
exchange:

“9/24/2008 1:45PM

Jake,
Just a couple of questions...
1) You have a total of 325 phones. Does the distriubution matter, or do you want them to
spread evenly across the 20 sites? Same question for the 25 extra voice mail boxes.
2) Are you going to want/need to keep all of the other ports (fax lines, data, TDD, etc) that
are listed in the RFP?
3) Any idea what types of phones and in what quantities you will want at each site (basic
users, mid-level admins, high-end execs)?
| think this is all | need. Thanks.

John
9/24/2008 3:07PM

Jake,

One other thing that we just discovered... you did not check the box seeking a multi-year contract
(7b) on your 470. Was that intentional or an oversight?

John Masterson



9/25/2008 9:17AM

John,

Multi-year contract was an oversight. We would be seeking a multi-year deal.

Enclosed is the telephone breakdown list (the number of jacks we have at each location).

Most sites will have basic user phones (cordless if possible). For high level execs, call forwarding
to cell device is of far more importance than the type of desk phone.

-Jake
10/2/2008 3:04PM
Jake,

Would you please call me at your earliest convenience 913-269-7174. | want to make sure we're
on the same page regarding your new 470. Thanks!

John”

As USAC indicates, the only difference (other than the due date) between the
original Form 470 and the new Form 470 posted on October 13, 2008 was that
the multi-year box was checked.

The salient facts related to this application, as demonstrated by the
communications set forth above, are as follows:

e Trillion was not in contact with this prospect prior to the posting of its
original Form 470

e Trillion asked for the RFP via e-mail after the original Form 470 was
posted.

e Trillion asked clarifying questions in order to better understand the service
requirements (such as phone count by site) and asked whether the
applicant was actually seeking a one-year term

e The applicant discovered its mistake and corrected the error by filing a
new Form 470

e The RFP requirements and services requested were unchanged in the
new Form 470

e Trillion had no agreement or understanding with the applicant of any kind

With this set of facts, Trillion is unsure as to how the USAC reviewer came to the
following conclusion:

“These e-mail exchanges suggest that it was pre-determined that St. Louis
County Library would enter into a new contract with Trillion prior to the
Form 470 being posted and prior to the 28 day competitive bidding



window. It also suggests that Trillion was intimately involved in developing
the specifications the library would seek on its Form 470 and perhaps was
involved in the drafting of the language to be used in the Form 470.”

There is simply no basis for a conclusion that a contract was predetermined as a
result of Trillion’s routine communications. Trillion could not have been involved
in the development of the project specifications because those specifications
were in the RFP which Trillion received only after the original Form 470 was
posted and those specifications did not change from original to final Form 470
posting. It is obvious that Trillion’s clarifying questions led the applicant to
discover an error in its original Form 470 that was subsequently corrected.
These communications speak for themselves and do not support any reasonable
interpretation to the contrary.

The St. Louis County letter is just an example of the flawed logic employed in a
number of “intent to deny” letters based on Form 470-related communications
with Trillion customers where:

The reviewer incorrectly interpreted the proper chronology

The decision is inconsistent with USAC rules and guidance

The “facts” relied upon by USAC are incorrect

The wording in the filed Form 470 uses language directly from USAC'’s
Eligible Services List

e The services requested are clearly open to many bidders

We urge USAC to revisit these applications with a view to applying a consistent
and understandable standard that is consistent with its published guidance.



2) Allowable communications prior to Form 470 posting

With regard to marketing, product demonstrations and similar communications
with a prospective applicant prior to the posting of a Form 470, USAC has offered
the following guidance:

Al
o o DO’s

» Provide information to applicants about
products or services — including
demonstrations — before the applicant
posts the Form 470
- You can provide information on your available

products and services before applicants file a
Form 470

— Once the Form 470 has been filed, you are
limited to the role of bidder

<
wWWwW.usac.org

Source: USAC - Service Provider DO’s and DON'Ts - Mel Blackwell and John Noran - Service Provider Training
Schools and Libraries Division - April 18, 2007 — Atlanta « April 25, 2007 — Chicago

USAC .. .

st Training for Applicants

= You can provide information to applicants
about products or services — including

demonstrations — before the applicant
posts the Form 470

= Once the Form 470 has been filed, you
are limited to the role of bidder

WWW usac.org

Source: USAC - What To Do and How To Do It - Mel Blackwell and John Noran - Service Provider Training
Schools and Libraries Division - May 8, 2008 — Miami + May 14, 2008 — Salt Lake City



USAC Pre-bidding Discussions

» Applicants may:
— Discuss their product offering with SPs
— Learn about new technologies from SPs
» Applicants may NOT accept/use the
following from service providers:
— Vendor-specific language for RFP or the 470
—Template RFPs or Forms 470
— Assistance with tech plan
— Assistance with RFP

4 AN LISAC 0N

Source: USAC - Program Compliance - Helping You Succeed Schools and Libraries Division - Washington, DC ¢ Newark ¢
Atlanta « Chicago « Orlando ¢ Los Angeles ¢ Portland « Houston - September/October 2009

USAC A . :
e Pre-bidding Discussions
= Service providers may:
— Discuss their product offering with applicants
— Educate applicants about new technologies

= Service providers may NOT:

— Offer/provide vendor-specific language for
RFP or the Form 470

- Provide template RFPs or Forms 470
— Offer/provide assistance with Tech Plan
— Offer/provide assistance with RFP

4 WWW.usac.org

Source: USAC - Program Compliance for Service Providers - Catriona Ayer - Schools and Libraries Division - May 4, 2010
—Los Angeles « May 11, 2010 — Tampa

To summarize this guidance, prior to the posting of a Form 470, a vendor is
allowed to provide general information regarding the vendor’s products and
services, discuss and answer questions regarding its product offering®, and
provide product demonstrations?, including an illustration or visual representation

American Marketing Association definition: A bundle of attributes (features, functions, benefits, and uses) capable of
exchange or use; usually a mix of tangible and intangible forms. The terms and conditions (price, quantity, delivery date,
shipping costs, guarantee, etc.) under which a product or service is presented to potential customers

Blue Mine Group definition: Product Offering has 5 key elements which include the product definition, customer
experience, product pricing, collaboration, and differentiation.
http://www.blueminegroup.com/articles/1_winning_product_offering_020810.php

American Marketing Association definition: An aspect of the sales presentation that provides a sensory appeal to show
how the product works and what benefits it offers to the customer



of how a prospective applicant’s network might be configured as well as generic
pricing and other indicative terms.

In many instances, however, USAC has used permissible pre-Form 470
communications as the basis for potential denial of applications filed by Trillion’s
customers. An illustrative example is the letter to Nogales Unified School District
1 dated June 9, 2010. This letter states:

“Correspondence provided by you shows that there were several discussions
beginning January 2006 which predate the filing of the Fund Year 2008 Form
470 used to establish a new contract with Trillion. The Form 470 used to
establish this contract with Trilion was posted October 26, 2007. The
correspondence that predates that Form 470 shows that discussions took
place between Trillion, yourself, and other members of your entity or state
entity. These discussions included, among other things, the following:

e Meetings occurred discussing possible WAN options Trillion can offer-
January and February 2006

e Trillion providing a design and preliminary price estimate- February
2006 and April 2007

e Discussions to follow-up on the preliminary estimate provided by
Trillion —June 28, 2007

e Meetings with Trillion Sales representatives- August 2007

e Meetings to discuss funding - September 2007

A copy of these email exchanges are attached for your review. These email
exchanges suggest it was pre-determined NOGALES UNIFIED SCHOOL
DIST 1 would enter into a new contract with Trillion prior to the Form 470
being posted and prior to the 28 competitive bidding window. It also suggests
Trillion was intimately involved in developing the specifications you would
seek on your Form 470.”

The reviewer fails to mention that, on January 12, 2006, Nogales School district
posted a Form 470 (# 884590000574746) for the services that Trillion offers. The
reviewer also fails to mention that Trillion’s first contact with Nogales was after
the Form 470 was posted. Therefore, Trillion had every right to act as a bidder,
provide a proposal and clarify its proposal as the e-mail record suggests. It
should be noted that Trillion did not win this bid.

During the one-year period from June of 2006 until the end of June 2007, Trillion
met with the school district a total of five times, none of which occurred during a
bid cycle. Trillion provided product offering information to a prospective customer

The Free Dictionary Definition: The act of showing or making evident by illustration, explanation or visual presentation
showing how something works



as well as a preliminary design and price estimate. Keep in mind that Trillion
participated in a previous bid cycle that Trillion did not win and had information
from this bid cycle on which to base its estimate. USAC guidance establishes
that Trillion has the right to discuss its product offering with a prospective
applicant, and the chronology identified by USAC merely confirms that these
permissible discussions occurred.

It is standard industry practice to provide product quotations to potential
customers. In the normal course of business, school districts across the country
ask for budgetary information and service providers routinely respond to these
requests. Sometimes a price quotation is in the form of a tariff and other times in
the form of a budgetary estimate, all of which are well within the definition of
“product offering information.”

There is no data whatsoever indicating that a contract was “pre-determined” for
Trillion. Keep in mind that the applicant's Form 470 requested “Digital
Transmission Services - Wireless or Fiber Optic based: Leased Wireless or Fiber
Optic Based WAN for eleven campuses including District Office Hub”. At the time
of this bid cycle, Trillion only offered Wireless WAN and did not offer Fiber WAN
services. If the outcome was pre-determined for Trillion, presumably the applicant
would have requested wireless WAN services only. To the contrary, publicly
available data shows that there were multiple bidders for this project that
included both wireless and fiber providers.

The summary of the facts are as follows:

e Trillions first communication occurs after the applicant files a Form 470,
and Trillion is not selected on that bid

e Trillion met with the school district several times over an almost two year
period to discuss its product offering, all of which is allowable under USAC
rules

e There are no USAC rules which limit the number of times a service
provider can meet with an applicant.

e No communication whatsoever over that two-year period indicates a
contract is pre-determined

e Trillion does present a pre-design and budgetary estimate, which is
allowable under USAC rules

e There is no communication at all between the parties regarding any Form
470 posting

e The Form 470 posting is fair and open and is inclusive of competitive
services that Trillion could not provide

With this set of facts, we cannot see how the reviewer could have possibly come
to the conclusion that a decision was pre-determined and that Trillion provided
impermissible guidance on the applicant’'s Form 470. It is clear that, in this case
and in other similar cases, USAC has drawn the incorrect and unwarranted



conclusion that routine contact with a potential applicant is a basis for denial in
direct contravention of its own guidance.

3) Allowable communications by an incumbent vendor

Although this theme is very similar to the prior theme and is governed by the
same set of rules, there is a fundamental difference in the relationship between
an applicant and an incumbent provider in that the incumbent provider will
necessarily have numerous communications with the applicant regarding the
existing services provided and is the logical provider of choice when the applicant
seek service additions or upgrades. As a practical matter, a new vendor will
often be precluded from providing service additions upgrades due to technical
problems and other inefficiencies associated with having multiple service
providers on the same project. This problem arises in many scenarios, including
MPLS WAN networks, large-scale layer 3 WAN networks, and interconnection
VOIP expansion.

In the case of an MPLS network, if an applicant wanted to add a site or increase
bandwidth to only a portion of the network, only the incumbent can offer this
solution. The primary reasons are the technical limitations of an MPLS network.
In an MPLS WAN, if any changes are going to occur to that network, no other
alternative service provider’s network will actually work with the incumbent’s
network. Therefore, without a wholesale change to the entire network, bandwidth
upgrades to individual sites, as well as site additions to the network, can only be
done by the incumbent MPLS provider. Significant issues with an alternative
provider would come into play, such as the requirement for duplicative equipment
and software, loss of network security and quality of service, the need to hand off
traffic between providers and the requirement for “out of band” internet
monitoring.

Similar issues arise with large-scale layer 3 WAN networks. If there is a network
covering a large area serving multiple locations with network-wide routing, there
is really no technical difference between this type of network and an MPLS
network. Therefore, if an applicant were seeking bandwidth upgrades to a
portion of the network, or if new sites were to be added, the only viable provider
is the incumbent. For interconnected VoIP expansion, there are similar technical
issues. Where an incumbent is providing phone service to the administrative
offices, if an applicant seeks to add phone connections to the classrooms, it is
technically impossible for another service provider to solve this integration, since
having multiple providers would require management of two completely disparate
systems with duplicative reporting and a loss of control between the systems.
Therefore, if an applicant files a Form 470 for additional connections to have
phones in every classroom, the bid is technically limited to the incumbent unless
there is a wholesale change of the entire phone system.

In any of the three scenarios, due to the technical limitations and impracticalities,



the applicant must rely on the incumbent provider. Keep in mind that the
incumbent provider by definition has critical knowledge that alternative providers
do not. An incumbent can see the applicant’'s network statistics, how much
bandwidth is being utilized, where the bottlenecks are, and what can be done to
improve performance. If an incumbent service provider realizes that a portion of
a network is running to capacity, there is every reason to inform the applicant of
this fact. No guidance is provided by USAC in this case, but it would seem to be
in the best interest of the applicant for the service provider to provide this useful
information.

USAC fails to recognize the practical realities of the incumbent provider scenario.
An illustrative example is a letter from USAC received by Northeast Texas
Regional Education Telecommunications Network (NTRETN) dated June 4,
2010. In this letter, USAC indicates its intent to deny the application because
NTRETN engaged in numerous discussions with Trillion employees beginning in
2004 through the award of multiple contracts. USAC claims that these
discussions were not general marketing discussions, and further claims that
Trillion was provided inside information with regard to the applicant’s needs.

In order to put USAC’s claims in context, it is important to provide some
background regarding NTRETN and the services Trillion provides to it. NTRETN
is a consortium of school districts located in Texas’ Region 8 Education Service
Center (ESC). The Region 8 ESC is one of 20 education service centers in
Texas. The vision of Region 8 is “to develop a district-wide systemic culture to
sustain a high-performing learning community.” To achieve this vision, Region 8
delivers a variety of services, including distance learning, to each school district it
serves. To provide these services, the NTRETN consortium was established to
deliver a sustainable wide area network (WAN) in rural Northeast Texas to serve
the schools in the Region 8 ESC area. NTRETN consists of 51 school districts in
northeast Texas, including 150 campuses, with over 150,000 students. The
majority of its member school districts are located in rural communities. NTRETN
has an elected board of directors consisting of 12 school district superintendents
and the Region 8 ESC Executive Director.

Trillion provides a customized network for NTRETN that links together school
districts across a large, rural portion of Texas. The project to build the NTRETN
was massive in scope because the network was required to cover over 9,000
square miles of geographic terrain. Trillion’s network for NTRETN services 88
locations, 652 route miles (covering 9,000 square miles), and has three
connections, or points of presence (POPSs), out to the Internet.

To date, the implementation of this network has involved an investment of
$5,865,597 in capital expenditures. It has required heavy construction in school
yards, coordination of utility services, adherence to strict safety guidelines,
management of network addressing and protocols and much more. In fact, the
project was so large and complex that it had to be built in two technically distinct



phases over the course of 19 months. Given the project’'s scope, it required a
tremendous amount of interaction and coordination among Trillion’s employees
and the NTRETN team.

USAC does not take into account that a project of this magnitude requires
constant communication between the parties in order to be successful, which
type of communication is in accordance with USAC guidelines. USAC also does
not take into account the fact that it is nearly impossible from a technical
standpoint for another service provider to provide bandwidth upgrades to a
portion of this comprehensively routed and managed IP network without a
complete replacement of the entire network.

In regards to the communication record, in the original build of NTRETN's
network, not all of the NTRETN member school districts were connected to the
network. The neighboring consortium, Region 10, also had not provided
adequate Internet and WAN services to its member school districts. As a result,
NTRETN had received inquiries from neighboring school districts regarding the
technical feasibility of adding schools to the then-existing network. There is also
mention in the e-mails of the need for additional bandwidth and NTRETN's
interest in an assessment of the technical feasibility of adding a 3rd POP in
Texarkana. NTRETN wanted to understand whether Trillion could expand the
existing network to accommodate the additional school districts, including Region
10 schools, and whether this additional usage would negatively impact the
existing network.

These inquiries are analogous to inquiries that a school district might make of its
incumbent communications provider to assess whether a T-1 could be provided
to connect to an additional site that is not served, whether additional capacity
could be added to an existing MPLS circuit, or whether an additional T-1 of
Internet capacity could be added to a currently-served site. Discussing the
technical feasibility and impact of adding a T-1 to a site does not run afoul of a
fair and open bidding process, and nor does discussing the feasibility and impact
of adding an additional site to an existing network. These type of questions are
commonplace in the industry and are part of a normal dialogue beween an
applicant and its existing service provider. To require otherwise would be highly
inefficient and counter-productive.

The relevant facts with respect to NTRETN are as follows:

The NTRETN network is massive, covering 9,000 square miles

The school districts served are generally very rural

Over $5,000,000 in capital has been invested in the network

An applicant is allowed to ask the technical feasibility of network upgrades
The communication record shows normal discussions between an
applicant and an incumbent who provides such a complex network

e There are technical limitations on the ability of another service provider to



connect to a single site or upgrade only segments of the network without
complete replacement of the entire network

With this set of facts, we do not see how the reviewer can come to the conclusion
that anything but normal course discussions took place between an applicant and
their incumbent service provider. Denial is particularly unwarranted in cases of
this type since the result would be to force the applicant to make an economically
inefficient choice of an alternate provider or to forego the requested services
entirely.

Summary

Trillion understands that setting a deadline can force hasty, premature decisions.
The preliminary determinations of USAC to deny Trillion’s customer applications
cannot withstand even casual scrutiny as they contravene USAC’s own guidance
and are based on numerous factual errors. These determinations are clearly
motivated by a desire to “move the pile” rather than an effort to get at the real
facts and to fulfill the purposes of the E-Rate program.

Unfortunately, we are now out of time. While these errors can conceivably be
remedied on appeal, our company will likely not be alive to see the end of that
process. The sad part is that the ones really being hurt in this process are the
students of the rural and underserved areas of this country that Trillion serves.
Don't let these kids be without the technology that keeps them on the same
playing field as the urban kids. We urge you to direct your staff to withdraw these
ill-considered “intent to deny” letters and to make thoughtful determinations on
the merits of these cases.

Sincerely,

Trillion Partners, Inc.
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ATTORNEYS AT LAW

CELEBRATING % YEARS OF SERVICE

April 2, 2009

Customer:  Palestine Independent School District
1600 South Loop 256
Palestine, Texas 75801

Trillion: Trillion Partners, Inc.
9208 Waterford Centre Boulevard, Suite 150
Austin, TX 78758

Re:  Services Agreement by and between Palestine Independent School District
(“Customer”) and Trillion Partners, Inc., dated as of February 12, 2009 (the

“Agreement”)
Dear Trillion Partners, Inc.:

I have acted as counsel to Customer with respect to the Customer Opinion of Counsel Letter
requested by Trillion Partners, Inc., related to the Agreement described above. Based upon the
examination of the documents as I deem relevant, as well as the representations made to me by Dr.
Thomas Wallace, the Superintendent of Schools of Palestine Independent School District, Lisa
LeMon, the Palestine Independent School District’s Business Manager, and David Long, the
Palestine Independent School District’s Technology Director, it is my opinion that:

1. Customer is an independent school district and political subdivision of the State of
Texas (the “State”) duly organized, existing and operating under the Constitution and the laws of the
State. The full, true and correct legal name of Customer is Palestine Independent School District.

2. Customer is authorized and has power under State law to enter into the Agreement,
and to carry out its obligations thereunder and the transactions contemplated thereby.

3. The Agreement and the other documents described above have been duly authorized,
approved, and will be executed and delivered by and on behalf of Customer, and the Agreement is
a valid and binding contract of Customer enforceable in accordance with its terms, except to the
extent limited by State and Federal laws affecting remedies and by bankruptcy, reorganization of
other laws of general application relating to or affecting the enforcement of creditor’s rights.
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4. The authorization, approval and execution of the Agreement and all other proceedings
of Customer relating to the transactions contemplated thereby have been performed in accordance
with all open meeting laws, public binding laws and all other applicable State and Federal laws.

5. It is my understanding that there is no litigation, action, suit or proceeding pending or
before any court, administrative agency, arbiter or government body that challenges the organization
or existence of Customer, the authority of the organization or existence of Customer; the authority
of officers; the proper authorization, approval and execution of the Agreement and the other
documents described above; the appropriation of monies to make Payments under the Agreement
for the current fiscal year, or the ability of Customer otherwise to perform its obligations under the
Agreement and the transactions contemplated thereby.

Please note that in reaching the opinions set forth herein, I have relied upon certain documents
and representations provided by Customer, as follows:

1. Agenda and minutes of the meeting of the Board of Trustees of the Palestine Independent
School District on January 19, 2009.

2. Draft of Agreement purportedly executed February 12, 2009.

3. Representation by David Long that Customer posted the E-Rate Form 470 Request for
Proposal 2009-2010 from November 14, 2008 to January 5, 2009, and that the form 470 was
completed on November 14, 2008.

4. Representation by Customer that Trillion Partners, Inc., timely and fully responded to the
posting.

5. Representation by Customer that there are no legal or governmental proceedings or litigation
pending, threatened or contemplated (or any basis therefore) wherein an unfavorable decision,
ruling or finding might adversely affect the transaction contemplated in or the validity of the
Lease.

6. Representation by Customer that the adoption, execution and/or delivery of the Agreement
and the proceedings, and the compliance by the Customer with their provisions, will not
conflict with or constitute a breach of or default under any court decree or order or any
agreement, indenture, lease or other instrument or any existing law or administrative
regulation, decree or order to which the Customer is subject or by which the Customer is or
may be bound.

7. Representation by Customer, specifically, the Superintendent of Schools, that the Agreement
and the other documents described above have been, according to the Customer’s pattern and
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practice, duly authorized, approved, and will be executed and delivered by and on behalf of
Customer, and that the Agreement is a valid and binding contract of Customer enforceable
in accordance with its terms, except to the extent limited by State and Federal laws affecting
remedies and by bankruptcy, reorganization of other laws of general application relating to
or affecting the enforcement of creditor’s rights.

I have relied on the factual accuracy of the information contained on the face of such
documents and in such representations and have made no attempt to verify such information through
independent means. If such information is not factually accurate, then my opinion would be subject
to change accordingly.

The above-referenced opinion was provided to Trillion Partners, Inc., on February 12, 2009.
Trillion Partners, Inc., has now requested the additional statement, which follows as my amended
opinion of counsel: this opinion of counsel may be relied upon by Trillion Partners, Inc. and its
successors and assignees.

WALSH, ANDERSON, BROWN, ALDRIDGE &
GALLEGOS, P.C.

oy W%/

Ann Greenberg

cc:  Dr. Thomas A. Wallace, Superintendent of Schools
Ms. Lisa LeMon, Business Manager
Mr. David Long, Technology Director
PALESTINE INDEPENDENT SCHOOL DISTRICT
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