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VIA FEDEX OVERNIGHT DELIVERY
 
Office ofthe Secretary
 
Federal Communications Commission
 
445 12th Street SW, Room TW-A325
 
Washington, DC 20554 '
 
Attn: Competitive Policy Division, Wireline Competition Bureau
 

Dear Sir or Madam: 

Please find enclosed and filed on behalf ofDigital TelecommUIiicationsInc., the
 
Application of Digita1l~!e.c'?~~2atiQ~ 71
JQ.~., fo.~Ay1:bority_Pm"sn~ntto.$ectioR63.
oftheCommission;s Rules, 47 C:F.R. §63.71,to Disconti11ueAnTeleconnniUricanons 
Services to All Customers. DTI operates in the states of Iowa and Minnesota. Although 

, the notices reference the stat¢ ofW~hington.,Dn ~ nO authority to operate or " 
custOIne~s in thatstate.' , 

, DTI is subject toa})~Pt9yproceedingin theUnited states Barikiuptcy Court 

·.,,~~~~~&~:'J~~:;~~~i~1w~j~ofQt#~~~j~~~i~I~~~~J~~.lW'',
•. 
.Jlj~:GQ~s:lontogtYe.t,bis:rt1~~r_~~pediti()11Sh:aqgIjIigl;ttl.d~o.lSS\le.~'P\lh~ctl(,lt!c:e.as "." ' 
'~oQna.spossible. ' , " ,,,',' "',',', ,',' ' " " ',' .",' ' , , 

Please c1ate-staIn.p the ellclo$til extracopyof'tlrlsfilingM4 retuin it in the
 
envelope provided. PleaSe contilct'the un4ersigned attomeYforappllcant with any
 
questions or concerns.
 

ill 

Enclosure 

Cc:	 Tom Siewert 
Douglas W. Kassebaum 
Attached service list 
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Before the 
FEDERAL COMMUNICATIONS coMMISsioN"'."':;"! :,,,':t 

Washington, DC 20554 
''): 'J I ,__' I 

SECTION 63.71 APPLICATION 
,. .. _... 

In the Matter of 

Section 63.71 Application of 

Digital Telecommunications Docket No. 
Inc., for Authority Pursuant to 
Section 63~71 of the Commission's 
Rules, 47. C.F.R§63.71, to Discontinue 
All Telecommunications Services 
to All Customers 

Pursuant to Section 214 of the Communications Act of 1934, and 47 C.F.R§ 

63.71, Digital Telecommunications Inc. ("DTI") applies to the Commission to 

discontinue all services to all of its customers, sever and cease its interconnections with 

other carriers, and relinquish its certificates and authorities to operate as a 

telecommunications carrier. Pursuant to an orderof the United States Bankruptcy Court 

for the District ofMinnesota, dated November 18, 2010, DTIpians to discontifiueall: ' 

services on January 13, 201 L Notice of discontinuance has been sent to customers and 
" .. :.. .. . . .. .' . ._-_... .., " ._~ . 

others as required by law (see description below). 

I~ DESCRIPTION OFA,PPLICANT 

A. Digital Telecommunications Inc. 

Digital Telecommunications Inc. is a Minnesota corporation with its principal 

offices at 111 Riverfront, Suite 305, Winona, Minnesota 55987. DTI's FRN is 
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0007768922. DTI operates as a competitive local exchange carrier ("CLEC") and 

provides local exchange and interexchange services to customers in several exchanges in 

the states of Iowa and Minnesota. It has provided a variety of telecommunications 

services since 1998. DTl is a non-dominant carrier in all areas where it provides 

services. DTI does not believe that it owes any monies to the FCC. 

II. DESIGNATED CONTACTS 

For the purposes ofthis Application, mailings, service, inquires and copies of any 

pleadings, correspondence, orders or other materials should be direCted as follows: 

Digital Telecommunications Inc. 
Tom Siewert 
Vice President and ChiefFinancial Officer 
Digital Telecommunications Inc. 
111 Riverfront, Suite 305 
Winona, MN 55987 

With a copy to counsel for Applicant, as follows: 

Karl W. Sonneman 
Attorney at Law 
111 Riverfront, Suite 202 
Winona, MN 559~7 

(regtilatory"Cowise1) " 

Douglas W. K.assebaum 
FredPkson &: BYron" pA 
200 South Sixth Street, Suite 4000 
Minneapolis, MN 55402 

(bankruptcy counsel) 

ID. BANKRUPTCY 

On August 17,2010, DTI filed a petition for reorganization under Chapter 11 of 

the Bankruptcy Code in the United States Bankruptcy Court for the District ofMinnesota. 
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Since that date, DTI has operated under the rules and protection of the Bankruptcy Court. 

It operated for the first 90 days under a positive budget; but at the end of that period faced 

the difficulty of extending the budget and having cash and receivables available to 

support continued operations. 

DTI has entered into negotiations with its principal secured creditor, Winona 

National Bank:, and its largest operations creditor and unsecured creditor, Qwest 

Communications, to use cash and collected accounts receivables to fund operations 

during a wind-up period. It has entered into a stipulation with these entities that will 

allow a wind-up period through January 14,2010. DTI has agreed that by that date, it 

will have completed an orderly disconnection of its end-user customers and will cease 

operations. The stipulation was presented to the Bankruptcy Court for approval on 

November 15,2010. (A copy is attached as Exhibit A) The stipulation was adopted by 

order entered by the Court on November 18,2010. (A copy is attached as Exhibit B) 

IV. DESCRIPTION REQUIRED BY SECTION 63.71 

A. Date ofPlanned Service Disconnection. 

DTI will disconnect its end.;.user customers; disconnect its interconnections with 

other carriers; cease operations; and cancel its certificates. By direction of the 

Bankruptcy Court, disconnection of all operations must be completed by January 14, 

.201O. Apl'licablestatecomnrissil:)~!'Jle~ ~taJe th~t.~ c.~eI ~YAQtg.is-GQDne!<.tservice. 

toacustomerQn aFriday,Baturday, Sunday or holiday. -See MiJin.~ Rule 78102100. 

Since January 14,2011, is a Friday, DTI has given notice ofthe disconnection date for 

Thursday, January 13. DTI would have no services after this date. 
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B. Points of Geographic Areas of Service Affected. 

DTI provides local exchange and interexchange telecommunications services to 

customers found in the states ofIowa and Minnesota. All DTI customers in these states 

would be affected by the discontinuance of services. 

C. BriefDescription of Type of Services Affected. 

DTI serves both business and residential customers. Its services include facility­

based local and long distance, high speed data connectivity such as DSL, Tl, and 

Ethernet, and other telecoinmunications-related products. Its also resells similar 

telecommunications services purchased from other carriers. 

The discontinuance of the above services will not adversely affect the public 

convenience and. necessity because consumers of these services have in the exchanges 

and states served by DTI a wide range of alternative voice and data local exchange and 

interexchange services from which to choose. As discussed below, D1Ts winding up of 

business process is intended to allow customers to have a reasonable opportunity to 

transition to such alternative service providers. 

D. R~gulatory Classification ofDTI. 

DTI is classified as a non-dominant carrier with respect to all services to be 

discontinued in its entire operating area. 

E. Brief Description of the Dates and Methods ofNotice to all Affected 

Customers. 

Applicanthas provided a-notice ofdiscontinuance ofoperations to -DTI~s 

customers at least thirty days (30) prior to the end of service. A sample ofthe customer 

notice letter sent to customers in Iowa and Minnesota, respectively, is provided in Exhibit 
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C and D. The notice contains the statement required by sub-section 63.71(a)(5)(i) 

applicable to non-dominant carriers. At the request of the respective state commissions, 

the notice identifies possible alternative service providers or, for Minnesota customers, 

the web-address of the state maintained list by exchange of such alternative service 

providers. DTI sent written notice on December 9,2010, by United States Mail, First 

Class, postage prepaid, to all customers in DTI's billing records on that date. 

DTI anticipates that end-user customers will be able to contact alternative service 

providers and arrange for new service within the time period ofthe notice. DTI knows 

that service order processing can take several days to complete a transfer, but has 

anticipated this in planning for an orderly disconnection. DTI will allow customers to 

withdraw from contracts with DTI without penalty at the time the customer notifies DTI 

that it has arranged for a new service provider to render service and without regard to the 

length oftime left in the notice period. DTI anticipates that customers will be able to 

transfer their telephone numbers to the new service provider. DTI cannot guarantee 

customers will receive identical service to that provided by DTI or that cUstomers can 

receive services at the same rates, charges, terms or conditions as offered byDTL 
... ". ." ." ',.' ---,.... , .....•.." .- --. -'. "' _ ,".. - , -- ".,.' 

At the direction ofthe MiIinesota Public Utilities Commission, DTJ Will file a 

report with the MiIinesota Commission on or about January 6, 2011, listing the then 

remaining customers and infonnation to allow contact with those customers. DTI intends 

received'the notice and understands the oonsequences-ofthe notice- and to-assist the 

customer with any transition issues. DTI also contact remaining Iowa customers ill a 

similar manner. 
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·In addition to mail notice to end-user customers and interconnecting carriers, DTI 

also published a copy ofthe customer notices on its website at www.pickDTI.com. 

beginning on December 9, 2010. DTI has sent notice ofthis application to the Office of 

the Governor ofeach state in which it operates and to the United States Secretary of 

Defense. DTI has mailed a copy of its Minnesota Commission Application to Disconnect 

to administrators for the North American numbering plan, the Universal Service 

Administrative Company, and the NANPA Polling Administrator. DTI has met state 

requirements for notice to the state 911 coordinators. 

DTI is operating under the protection ofthe bankruptcy court and is not able 

financially to continue operations. It has proposed a means of orderly disconnection of 

its~customers. DTI submits that discontinuance of its operations, including discOIlllection 

of its customers, is consistent with the public convenience and necessity. 

v. CONCLUSION 

For the reasons stated above, DTI request that the Commission approve this 

Application allowing it to discontinue all services. 

Dated: December 10, 2010 

1 . Sonneman 
ttomey at Law 

11 i River:fi:ont, Suite 202 
WmQna,MN5598.7. 
MN AttomeyReg. no. 103421 
Telephone:'S07-::.454-.:;8885 
Fax: 507-454-8887 
kar1l7@hbci.com 

Counsel for Digital 
Telecommunication Inc. 
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STATE OF MINNESOTA ) 
) SS 

COUNTY OF WINONA ) 

VERIFICATION 
I, Tom Siewert, being fIrst duly sworn on oath, do declare that I am the Vice 

President and ChiefFinancial Officer for Digital Telecommunications Inc., that I am 

authorized to make this verifIcation on behalf ofDigital Telecommunications Inc., and 

that the contents ofthe accompanying Application with respect to Digital 

Telecommunication Inc. are true and correct to the best of my knowledge, information 

and belief. 

Subscrib and sworn to before me 
~ofDecember,2010. 

My Board expires on ~ _ 
.'. 

7
 



Exhibit A 

UNITED STATES BANKRUPTCY COURT
 
DISTRICf OF MINNESOTA
 

Inre: 

Digital Telecommunications, Inc., B:KY. No. 10-36001 
Chapter 11 

Debtor. 

FlRST AMENDED ANi> RESTATED STIPULATION FOR USE OF CASH 
COLLATl£:R.AL AND ADEQUATE PROTECTION 

This First Amended and Restated Stipulation for .Use Of Cash· Coilateral and Adequate 

Protection ("Amended Stipulation"), dated November 15,2010, is rn,ade by and among Digital 

Telecommuriications, Inc. (the "Debtor"), and 'Winona National Bank, a national banking 

association- (the "Lender"). 

A. The Case.' Oir Aug'uSf16, 2010 (the "Petitioil Date"), the bebtor fIled a 

voluntary petition for rell'ef utlder chapter n of Title 11 of'the United StatesOode, 11 U.S'.C. 

",' ~-. ".. 
.-- ,'-.', . 

, :.,. 

ill· L~aI1.~()~#~ts.:· ~~fe~4~r~.,apd .. ~e ..~:§fp:r.::~~ ..~~e~J6'c~rtain..}~Y~?e.~~·, :., 
. : . 

..:.p.u.tsu~t:t(l:whi~h~··amo*~R~~:~~~$.s;.·tlt~~~hJdt··h~f~~:~4~~t~1(r~e~~~~~t:~~1()~·~6~':~¥·· .~: ::;,.':•. :.' 
.:'r~iiti'ort ·:D'~te.... The 'De~toFis1~dWbt&L·to ih~ t~rid.~t piri:S1irit "t~'at 16~ the"iblfu~~ 

documents: 

(1) a Promissory Note (Loan Num:ber 71168) by and between the Debtor and 

~". " '.',. . 

.;, ... 



the Lender dated July 3, 2009, in the original principal amount of $1,000,000 (as amended, 

restated, extended, renewed or otherwise modified, the "71168 Note"); 

(2) a Promissory Note (Loan Number 71151) by and between the Debtor and 

the Lender dated July 14. 2006, in the original principal amount of $756,243.33 (as amended, 

restated, extended, renewed or otherwise modified, the "71151 Note"); 

(3) a Promissory Note (Loan Number 71393) by and between the Debtor and 

the Lerider dated September 5, 2007, in the original principal amount of $749,636.27 (as 

amended, restated, extended. renewed or otherWise modifled, the "71393"Note"); and 

(4) an'Irrevocable Staiidby Letter of Credit (Ni11l1ber 71713) issued by the 

Lender for the benefit of Qwest Corporation for the accoUnt of the Debtor dated September 15, 

2009, in the original prihcipal amount of $600,000, and"that expires on September 15,2010 (as 

amen,Qed, restated, extend.ed; renewed or otherwise modified. the "Letter"of CredIt") (together 

With the 71168 Note, the 7115i Note, the 71393 Note andal16ftlle documents in favor' of the 

Lena~r evidencing or CODnected" to any obligation of th~" DelJtor to the Lender, the "Loan 

DQcuineiJ.tS'~), 

-.. ,.; ". -,; 

". ··.·,i·· .:'.: '" '":.' ,.... ;. :< ,">. 

(1) principal, interest, and late fees, if any, in an aggregate amount of 
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.. ~ 

$951,794.44 was due and owing on the 71168 Note; 

(2) principal, interest; and late fees, if any, in an aggregate amount of 

$166,785.74 was due and owing on the 71151 Note; 

(3) principal, interest, and late fees, if any, in an aggregate amount of 

$353;413.67 was due and owing on the 71393 Note; and 

(4) principal ill ali aggregateainoullt ofUp to $600,000~OOthatwIll be due and 

owing in the event of one or more draws on the Letter of Credit. The Letter ofCredit was drawn 

upon and honored by the Lender iri'the principal amount of $600,000;00 on September 13,2010, 

which principal arn:o'ilht,' together With' associated interest arid'other charges (iilc1ridlng costs,. fees 

and attorneys' fees allowable under 11. u.s.c. § 506(b)), arising under the Loan Doctunents ate 

due and owing as of the date of this Amended Stipulation and constitute a part of the 

Indebtedness. 

D. Pre';Petition "Coliiterill. Pursuant to the LOaIi DocUIileilts and as securitY for the 

fudel'ifudness, the Debtor'grli1ited the Lender a securitY iriterest iuall 'Cacco~ts a'n<;l other rights 

top.~yment~inveQ.tory:,e~~p.llieut,mstrunients andchattel:paper;.:~e.~~~ 'iil~~~N~" doclimer>.ts, .' 
"- . _. , ..,.: .. ' ;...... :" : . ;": '". . :.' 

••~~ . 

..... .... ..._..,... .... .. (1) ... '.. i.Jlt~:.;~§~ ..~~~t$~!-~iti~#L~~~: ..,~l~jy,;~~:./Jj~:~>.:.,·~L4~t~e~~ :·Th~1i~ .. ~ .~ ..,..__ :;-;. _,_ :.: ,'.
 
2144628; 

(2) a DeC Financing Continuation Statemerit on' January 14 2004, as 
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document number 20041018893; 

(3) a DCC Financing Statement Amendment on July 16,2007, as document 

number 20071752566; and 

(4) a DCC Financing Continuation Statement on January 28, 2009, as 

. document nurriber 20091475578. 

F. Gllatanties. As additional secUrity for the payment and perfortnahce under the 

Loan Documents and tIle Indebtedness, the Lender required the execution and delivery of the 

following guaranties: 

(1) Guaranty' from>David H. ArnoldreIating to the Letter ofCredit; 

(2) Guaranty from Christopher L. Arilold relating to the Letter of Credit; 

(3) Guaranty from Daniel H. Arnold relating to the Letter ofcredit~ 

(4) Guaranty from· DilYl"4 A. WatkinS relating to the Letter OfCredit; 

(5) GuatantY from-thomas F. siewert relating to theLetter·QfCredit; 

(6) Guaranty froth:Bnuidon D. Tabor rdatmgto thet~tterof Credit; 

(7) G~araJityfromDavidH.A.rnold relat!ngtotb,e 1116~·~o~ 
.' . - . '", '.; .- . '...•. '. . . "... . 

•... 

. . ... (11)·· ·G~iuity:n.:Qm. Th.Qina.sF;::Si~;we:t1re1a~gdpjh,e71T(:i'8'N9te;.aD(j' . 
. . ;" ", ~ .'. -.' -"'. .:.. ,:. "" .. ,". ", - ---:,.", .. ' ~'. ,.. ' .".~'" . . " .":.,. ".. . . ":", ..~.: " .. ::' " ;'." 

..~~, 

~-~;-~ ,~~~~-
the mlerim use· olCash COll~teral(aSdeifuedbe16~jby the Debtorpur$Uant to the t~tihs of'the . 
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Interim Stipulation for Use of Cash Collateral and Adequate Protection entered into .by the 

Debtor and the Lender (the "Interim Stipulation"). 

H. By order entered on September 20,2010 (the ''Final Order"), the Court approved 

the use of Cash Collateral by the Debtor pursuant to the terms of the Stipulation for Use of Cash 

Collateral and Adequate Protection entered into by the Debtor and the Lender on September 16, 

2010 (the "Stipulation"). 

1. Pursuant to the terms of the Interim St~pulation and the InterIIil Order and the 

Stipulation arid the Fihal Order, the Debtor granted to the Lender perfected, first-priority 

replacement liens and security interests in certain post;..petition assets of the Debtor (together 

with the Pre-Petition Collateral, the "Collateral"). 

J. Under the Stipulation and the Final Order, the Debtor was authorized to use Cash 

Collateral in accordance with the tenus of the Stipulation through November 12, 2010, unless 

sUch authority was term1n:ated earlier pursuant to the tei:ms of the Stipulatiori. 

K. The Debtor has determined thai me best interests of itS creditors and its estate will 

be served by conducting an orderly wind qOW,Il and closure of itS business. TiJ.e Delitor has. 

"' :' ", . 
" :.'. :- : .. ;..... :......~: 

.:; .,' 

:.. ~'. ". '_:',' ,.,'", ," 

... _.. ~ ....~~~,~~~.?~,!~~~~~~id~r~?-~'o~:~~uY~~' ,~~~~~~:,.~~,:?Xr~~~.~c:~~.·:·· 
.~~R1~t~tjPE!~ti~ifJ9·~1~~~·¥,~~,~:.~:f:?:Yg:~~.:~":.. ....:... .' " .'.. '. ....... 

. . ,.: ..~ 

LRecitals. The Recitals set forth in thisAniendedSti~uj~tion;aietru~ and correct'
 

stateinentS that are incorporated into this Amended Stipulation.
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•••• 

2. Dermed Tenns. Unless otherwise defined in this Amended Stipulation, all
 

capitalized terms used in this Amended Stipulation shall have the meanings ascribed to them in
 

the Loan Documents, to the extent defined .therein. Uriless otherwise defined in this Amended
 

Stipulation or the Loan Documents, all terms used in this Amended Stipulation shall have the
 

meanings ascribed to them in the Bank:ruptcy Code or the applicable Uniform Commercial Code,
 

to the extent defined therein.
 

3. Acknowledgment of lndebte<L.-i.e$s, and PrIority. The Debtor acknowledges that 

(a) it is in default of its obligations to the Lender lmder the Loan DocUIilents, (b) as of the
 

Petition Date, the pririCipaland interest portion of the Indebtedness in the aggreg~te amount of
 

$1,467,365.48 in outstanding loans, plUs up to $600,000.00 in principal amount for the Debtor's
 

outstanding obligation to reimburse the Lender in the event the Letter of Credit is drawn upon
 

. which Letter of Credit was draWn upon and honored by the Lender in the principal amount of
 

$600~OO(t()Oon September 1'3, 2010~ is absolutely and unconditionally due and payable, without
 

defense; offset or couiltertlaim, an~Hhe Debtor waives any right to objectto the allowance of a
 
. . . . 

claim'in such amountfited.;by the Lender in this Case, 'ano (c)the Lender has·valid,.frrst-prioritY, 
",- . .' ... ; . 

:perf~~~!1li.en~.and'se~utity ~tyrests in,tfi~'Coll~teral. :, "'. . ;........ < .' •. : '. :. '. " • . ;.:. ~).": ••~
 . 
• ' . ' • • " ~ - • ,,~~. ..' " .' "'. - : w'~' , -', - • .' • '.~~.;:~j~:~~ ~.:.~>~~~~:~:~~:.:Jj~.:~.~.~~;:~~:.,~::.~T 

·...··.~]}~~~t:~~~il~~~~tf~i~ii~~t~~1I::-.;~.;L,,i 
. perfe~tio~;qf:aJly'liertQrSe¢ufi~ inl~l-~W f~y~roAh~.'L¢~~~;'~~Q}5 ?~y:s ~a.fte~:th~ ,enkr- of·'· - . 

. ...' .'. ":" .. ,, :-':"
'.. ' 

.the In,temn:Order;th~',:V~i9ity.~]J~i9ri1yand'd~e:··ali4'ptdper~:~erfe¢tJoii.of~n:$'llchl{ens:.'aj),q ..• :.•.. '. 
'. : -_.'. . .,._. __:,.,:...•.. :~..' •• ,. •....:: - , :: ."",,;~ •• '.'" .• -~"::-.-.-~:.•~:::.::::,:.:.-.':: ..~;.'--.. ~-:--::>.:.".' .:.:.::: :~~':,:._=-.;,:-: .;~ .:'~<:.j-- :', .~ .::<. '..-....-"'. '~::~~'. ;'~: ,.: ::':-.". -:-' '-<. ";:.;.' .:. ',~ "'-~<' '-'.::. >..: . 

:.·~~8~!!K.~~t.~~~,~~.~~~~~:~~~~~::~&~it~~·~~~M~my~·~i9!~~lt~~.Q§esj!1~rQi~g.~~j:~~~tX9J':;,::.;. .... 

the rights of a duly appointed trust~e'iidius ~e O~iu:iy·co~xerte~.bliapter 7 case to chalienge 

aliY admissions of the Debtor set forth in paragraph 3 of this Amended Stipulation. 
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Notwithstanding any objection or complaint by any other party in interest, the Debtor shall be 

deemed to have waived and released any right to object to the validity, priority and .due and 

proper perfection ofany ofsuch liens and security interests. 

5. Use of Cash Collateral; Adequate Protection. The Debtor acknowledges that all 

cash in the possess~on of the Debtor as of the Petition Date or generated by the Collateral, 

whether before or after the Petition Date, is Collateral and is the Lender's cash collateral (as such 

tennis defined by n U.S.C. § 363(a)) (the "Cash Collateral;'). As adequate protection of the 

Lender's interests in the Collateral and the Cash Collateral, the Debtor and the Lender agree that 

the Debtor may use a pOrtion oftlie Cash CoJlliteral~ as set forth below, in the ordinary course of 

its business until January 14,2011, subject to the rights and remedies of the Lender as set forth in ' 

paragraph 11 of this Amended Stipulation, if an' Event of Default occurs as defined in 

paragraph 10 of this Amended Stipulation. All Cash Collateral shall be segregated, paid over 

and accounted for as folloWs: 

(a) The Debtor shall segregate ~d niaintain all Cash Colhlteral solely for the 

benefit of the Undet~ and m,.ay· only. us.e CashConater~ 'pursuant to the amended" budg~t marked 
.:... ':' '. 

. ", ':',:':. ". 
, .. 

,"'L ".: 

. .~. 
.~ 

,"',., ...... . .. 

.: .' .>:. : 
nOIDC!re t1l~' t~n perce~t (1.0%)~fthe cum-q.lative.budg¢ted;~ount . 

.,' . . '. .- '" '.: ':.... ':,"' ..:. '," ;'. '. . '" .'- "", ":" ;", . 

.(I»~~~~p;~rJ~~~~e'~~~,as¢p""'~c;n,~n,~~~i~{ ..... ..... . 
Clie9~~.~c5~o:~t?1~~,~~;f,~P.~~~Jt1l:~'~g~~~:.,Y9Jl~~~!~t~~«;-~u~f,);, Th~_~~~4~~c_~!lig~..h~~~,~".:.;._:_ '" _ 

lien and security interest -in tlie cash' Collateral Acc~unt anda.li amoUnts deptisited' iIi th~'Cash 

Collateral AcCount, which lien and security interest Win secure the Debtor's obligations to repay 
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the Indebtedness. The Debtor shall deposit or cause to be deposited into the Cash Collateral 

Account all Cash Collateral in its possession and any Cash Collateral generated by the post-

petition operations of the Debtor. The Debtor may use Cash Collateral and funds on deposit in 

the Cas~ Collateral Account only for the following purposes: 

(i) The Debtor shall use funds deposited in the Cash Collateral 

Account to pay those items specifically identified in the Amended Budget, including pass-

through amounts from Universal Service to the eX;1:ent actUally collected by the Debtor; 

(ii) . The Debtor may lise funds deposited in the Cash Collateral 

Account for nonbudgeted expenditures only upon the prior written consent of the Lender, or 

pursuant to order ofthe Court; 

(iii) The Debtor shall make all expenditures for the maintenance, 

protection and repair of the Collateral, out of the ftmds on deposit in the Cash Collateral 

Account, that the Lender reasop.ably requests; 

(iv) The Debtor shall pay to the ~nder on the frrst day ~'of each month 

al1
. 

iI;lterest and fees accruing on the Indebtedness . in·the prior month, together . witl).all
. 
attorneys'. . 

'.... 
.,". '". . . . '. : ..~ ..:: .. ' . .' : .. ' ::":-." ....;: .,", 

",", . 

'-'. -." ·· .... c. ,_ .... , ,..,. '-": ......-.. '. :._•.•.. ' - .•. ;,.';- '. ;;..c._.;.:::;:~,<·;;:::.. , 

(d) .·B.y 5:00 :p;m.' (Central; rime):Pi1:.Frij:Iay .0:feaQh.·w~~..k;· :th~:~.D~b~t.shal1··· . 
--.- .;.._- - •••• '••.•••••••._ ......_ •• -''7~_ ••. -•. ", ~--.'_: •. ~. -- •• .:...._~.,_._._ ••-:'-_._.~ •.---:...._~-";_••• _.-;.~.-;-.~.-••• - •• --:--:-,-:.~-~":-:---~~,,.-.~~::._.:-:.•-.:-:--_. ".-- .. , 

provide the Lender areport comparing on a line it~m ·b~is the budgeted amoUnts, a~ iteniizedin 

the Amended Budget, to the actual amounts disbursed during the preceding' week and on a 
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cumulative basis; 

(e) In consideration of the Debtor's use of Cash Collateral and in view of the
 

effect of such use, no allowance shall be made to the bankruptcy estate for any msurance,
 

preservation, repair, improvement or other costs with respect to the Collateral, whether under
 

SeCtion 506(c) of the Bankruptcy Code or otherwise; except (i) as otherwise agreed in writing'by
 

the Lender, or (ii) except to the extent reasonably necessary for a trustee in the Case ot a
 

converted Chapter 7 case to preserve the Collateral for the sole benefit of the Lender as pennitted
 

by order ofthe Court;
 

(t) Other than: sales of voice and dat,a telecOiilmunication services in the
 

ordinary course ofbusiness, the Debtor'shall not sell, assign, encumber or transfer ~ny Collateral
 

without the written consent of the Lender and will keep the Collateral prqperly insured and
 

maintained.
 

6. Replacetri.eiitLien; AdMllate,Ptote~tioil. In consideration ofthe right to Use C;iSh
 

Col1ateralas set forlli'fu'tbis AiD.ende<iStipUlation; t~ secUre the rndebterlnessto the' exte~t ofthe
 

C~Col1ateralused since ¢e co~encenientofand durfug' this C~e, and to provi<ie the Lender
 

, '~i ;~
 

·connne~cementof·the¢~~~dshail,b~ fir~t~pri6~ity) ;perfe~teJ~6curity j~tere~ 'andH~n~' in 'all 
, , 

such assets; provided, however, that the Lender shall have a superpnority claim in the Case to the 

9 



maximum extent allowed by Section 507(b) of the Bankruptcy Code in the event that the Cash 

Collateral, Collateral and the Replacement Liens granted to the Lender pursuant to this 

paragraph 6 do not result in payment in full to the Lender of the lesser of (i) the Indebtedness, or 

(ii) the value of the Collateral as of the Petition Date, as a result of a decline in the value of the 

Cash Collateral and Collateral post-petition. The Debtor agrees to execute such financing 

statements, security agreements and other documents which Lender may require to evidence the 

Replacement Liens established by this Amended StipUlation; it being understood,however, that 

no such ot1.er documents are required to create or perfect such Replacement Liens. 

Notwithsumding any terinination or expiration of this Amended Stipulation, the rights and 

obligations of the Debtor, and the rights, claims, security interests, liens and priorities of the 

Lender shall remain unimpaired and unaffected by any such t~rmination or expiration and shall 

survive any, such teimination or expiration. The Debtor further agrees to perfonn all of its 
. ( 

obligations under-the Loan DocumentS. 

7. Reports and Inspection. In addition to the statements, reports· and copies required 

. by subparagraphs (5)(c) and (d)above,.the Debtor s4all comply with the reporting.requirements 

::,' . ~ ... ·~L..~~.r..~.-.r.~~~~; 
'. ·i.~ . 

~ . ", .'.' ':"". ' . . 

.··~·-~·tlieT~~a~i:ll.l~Y;reasriIi~?1y,'t~q~~i1T~~tr.Iiie-'i9tiin~;~~TIi;'Dehiorigr~~;J6~Iioy.;tth~~t.e1A~;-'f~·-:~·'"~~~;·':::·'--.:' 
, ,,'," .,. 

officers; employees or agents to ~a.ke re~o:o.at>le in.~~ciioD.s of the Collat~ral·and a).l'bo·oks ~d 
..' . ' 

... -,"." . ._..... ' ~.' '....:: ~ ..... ~ ...,..... . 

8. The'Debtor will provide notice to its end user clistmilerS' that it \viiI 'cease"offerirrg 

service to them effectIve January 13,2011. Such notice shall be in compliance with: the Debtor's' 

10 



. .... 

..... .... . 

." .... 

obligations under 47 C.F.R §63.71 as well as applicable state 'regulatory law and rules. The 

Debtor will share with Qwest its proposed notice for review and input on or before November 

15, 2010. Debtor will file an Application to Discontinue Service with the Minnesota Public 

Utilities Commission and the Iowa Utilities Board on or before November 16, 2010. If the 

Debtor learns that the Minnesota Public Utilities Commission or the Iowa Utilities Board will not 

act on its request to shorten notice tiineframes (including ".."ithout limitation, if the Minnesota 

Commission Meeting Agenda for its December 2, 2010 meeting does not include Debtor's' 

request), the Debtor will provide notice of discontinuance in complianCe with 47 C.F.R. 63.71 to 

all' of itS end tlser customerS Wifu:in two days ofleaming such information and will take'such 

actions as are necessary before the state cornm:issions to complY with the agreed upon deadline 

for cessation 9f operations 

9. Representationsand,Warranties. The Debtor represents and warrants to the 

Lender as follows': 

(a) The Debtor has- no depositor oth~r accounuHri,to which any of the Cash 

Coll&teraLisbeing deposited other than the Cash Collateral AccoiJi?t;, 

. .' . 

. ". ," 

., <. 
; ...
 

"~.'.-:..:.: ."::', :'. ";'.::
 
", Fip.al-Qr~~.:' 
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Stipulation, including the nonperfonnance of any obligation imposed by this Amended 

Stipulation or the Order approving this Amended Stipulation; 

(b) Termination of the automatic stay by any other party permitting that party 

to proceed against any or all of the Collliteral, specifically excluding the modification of the 

automatic stay in favor of Qwest Corporation approved by the Court on or about August 24; 

2010; 

(c) Qwest Corporation is authorized by any governmental entity to cease or 

discontinue providing ali serviceS or produ~s to the DebtQr and Qwest Corporation or any 

affiliate thereof actUally ceaseS or distoritimies providing such services iIi cohriection with such 

authorization priot to January 17, 2011; 

(d) The Debtor fails to make payments to Qwest Corporation and Qwest 

Communications Company, LLC in aCcordance with the Amended Budget; 

(e)· The Debtor assumes or rejects any executory contract or unexpired lease 

which'the Lender deterinfues in its sole discretiOn to have an adverse il1:ipact on the Debtor's 

business or-the bankruptcy estate; 

" 'Stipulalio!l,oranY p~gr~Ph.QJ;;sU}jparagrapll():ftbi~. ~~.nd~d$tipulation,i~va,~te4i revei$eq .,' 
.' :.' r... ' . ',. .'... " _.", .. ,". ,,' ", .. :. . ",:", ,", ." , . ". ";" . <" .' '.:' : _. ", ..... ,. '. . . '. ," .' .. ' 

.' . : :" . 
", .:',:" . _. c'; 

.. " 

..' ,', .:.•.. ;.....': ,.. ,',:., • : .. "." •.c...;·.,:·.;·.. ".·••:: .,.,'"" ....... :'.,.;:.. ". -.-:- .-. "~'.,' . -',:
 

Bankxuptcy Code or 6th~t!l:pplicabl~law; 

(i) The Debtor f3.i1s to timely delIver any reports reqUired un:der this 

12 
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Amended Stipulation; 
I 

G) The Debtor fails to deliver the executed ;Acknowledgement and
 

Agreement of Gllarantors attached to this Amended Stipulation by each of the Guarantors
 

identified therein, on or before November 16, 2010;
 

(k) The Debtor's actual cumulative disbursements for any four-week period,
 

on a line item basis, are more than ten percent (10%) in excess of the cwnulative budgeted
 

amount for the same four~week period;
 

(1) The volUiltary conversion of this Case by the Debtor to a case under
 

Chapter 7 of the Bankruptcy code or the eni:o/ of an order converting this Case to a case under
 

Chapter 7 oftlie Bankruptcy Code;
 

(m) The entry of an order appointing a trustee or examiner with expanded
 

powers under'§ 1104 ofthe Bankruptcy Code; or
 

(n) The entry of an order dismissing this Case. 

11. Remedies. Upon the occurrence of an Event ofDefault.. the Debtor'~authority to
 

use Cash Collateral under this Amended Stipulation and. any order approving otItis Amended
 

... c.•··,&iPula~~,~~~~~,~~1~~~;~;~~c~~f~~~~~~~;E~.,~, X1;:o,i:~.'; 
, ~~del';, Upon t;1l~, Q~CiJrieJ;1ce::of..~ ~yent 9f.pefauJt.."the·~€?~tor '~P~eP1;S:~o:,~ 'll~~iiig·:01l:,.. a. ',,' ,'" . ,­

.•. ·'·~O~~jj"6Y~~;~'oi~~~~;G~~S~~~~'.f5J~Y$~;ih~"~~;\ri~~~i'W{~';: .•·.c: .,.'; 
··the Court lJ,y the t.ellder,or,oileof,itsa~()rw~ys;'With service UWn qQllnsei.f9r 'tf1e:~~l:>ipr,setting ..' 

". .' . .' ...."...... . . . ..".. .., . ' ".' '. - ." .. : .'.," - . " . . 

. . . . .', ,"' ~.:", ".-: •. ':' ,:,,: ;" ' ... ,'; .,' l , .' -',', -.' \'~-:,: ':' •.:':.:::­ :,' :.. : 

forth the nature 'ofthedefault;pr~vi4e(/,. howeY~r,that~popthe:Qc.q~~n¢~::~f'an:Ev~ntof 
. . - .<.;: ,. ::. -':';". -''; . :. ,~: .:,. ­ .. ~- . ;';'.-. "_":~':':~ ~~~ ,.:.. - . - ,', ,~•. ~ ~ ,:;­ -".~~, '.:•.:-.:•••-: :.. -'::"- ~.-=: ''f:.:,::.~:::~: .:::';":~:..: ~ ':':~":: ~ :.;:.;.:, ": :: ..:.;.;,-:;..:.:.:--:... 

.P~~~w~vn~.~!.~!?i?~Fhj9,m~",9t,§P~~~i~B~W(TI:l2.~fJJJ.i~,,:,~~4~~::~ll.i~~!!~p.:,-:,~€? 

Lender must give notice of the'Event ofDefatUtto the trustee or exammeratid r~~ti~~~ hearirig 

"" -.... '" .-".' " , 

.. '. 
. 

for relief frot.1.l the stay based on. such Event of Default. The Debfur, or any trustee or examiher, 
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I. 
shall have no defense to any motion for relief from the stay by the Lender based upon an Event 

of Default, other than showing that the alleged Event of Default has not occurred. Upon the 

entry of an order granting, the Lender relief from the stay, the Lender may exercise any or all of 

its rights and remedies under-the Loan Documents, the Interim Stipulation, the Interim Order, the 

Stipulation, the Final Order, this Amended Stipulation; or any order approving this Amended 

Stipulation, or applicable law. 

12. Reservation of Rights. Except as otherwise expressly set forth in this Amended 

Stipulation, the Lender reserves and retains all rights it may have as to its claim for the 

Indebtedness, and against any Collateral arid against any third pmies, including any. gUarantor of 

the Indebtedness. Except as otherwise expressly set forth in this Amen'ded S'tipulatioD, the 

Debt'Or reserves and retains all rights it may have as to the eventual terms of any plan of 

reorganization or liquidation. The Lender reServes its rights to seek relief:frOm: the stay, to seek 

dismissal or conversion ofthe Case, and'to take or not t3ke such other actions as the Lender may 

deem appropriate' in tinS' Case or any' converted Chapter '7 case. 

13. General, Release. The Debtor waives, releases and discharges the Lender; 

.. ,·~f~~1f~~~f~!rii!~~.t¥~~~~~~4;c;i".,. " 
;." -' ' 

...... ; '. ''''ifiwiWJejji1ii~'~!Ofllte;~~~~l\iiY~~~.Pi<i--~'iic~'~~8fuj>' ..,•.•.......
 
, b~tweeIltbe L¢d~r~4Jh~ ,D~bt9r,oi: ~y: otij~aGtsox ,olJ)issiom bY:the'r:;eP.d~oin ,c~n~~tioD 

". '. . . . .. ' ....~..,. . . ". .-' . ..-' .. ". .... ". . . .. .'. , ... 
. , , 

. w~tb anyofthe Inde~~cfuessoritS:relanonship: with theDe~tor":-'- ", :<,_" >, "',i" .. .' ' , . , 
. --"~:""'-;'.:"'::'.:~::.~"-':":'-.-'- ::~'.':::~.'_:\:'.;.. :.:.:-;,... :-.' .... - -_.. ,.... ". ~ '....- .. ,., _. ----.­

., ,14,. " :,~B~cm~, :R~l~~~. ,~,Th:~-~P~~~;;'_~~~;~_~~~~~:..:~~~:~,~~~~~~_:~~~~~~~~~~~~!, 
together with its affiliates"dfrectors, 'officers. etnployeeS1 :agents~:an~f~tt0~eys,'frbni' ~y ~d' Call 

claims and causes ofactien arismg on or after the Petition Date out of, based upon or related to, 
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in whole or in part, any of the Debtor's checks dated on or before the Petition Date, but honored 

by the Lender on or after the Petition Date. 

15. Modification of Agreement. This Amended Stipulation sets forth the complete 

agreement ofthe parties and may not be modified, waived or changed, except by a writing signed 

by the party to be bound thereby. 

16. Binding Effect of .An1ended Stipulation. This Amended StipUlation is binding 

upon the parties and their respective successors and assigns, inchidirig any successor entity under 

any plan of reorgailiZation or liquidation. Any trustee or examiner with expanded powers 

appointed in this Case or any converted Chapte~ 7 case shall be bOund by this Amended 

Stipulation Without prejudi"ce~ however, to such trustee's or examiner's rights to- challenge the 

Debtor's acknowledgements and waivers set forth in paragraph 3 of this Amended Stipulation. 

The-expiration or termination ofthis Amended Stipulationshall not affect theReplacement Liens 
, , -, ' ' .. ', '. ' ".(, " . . . 

granted' UIider this Amended. Stipulation to the extent of the Cash Collateral' used while this 

Amended StipUlation is' in effect. No subsequent stay,., modifibati6n;, tennfuanon, failure to 

extend'1:he termor vacationof~y{)rQ.er,approving,thisAmendoo Stipulati6n;shallaffect,' limit or 
• , '. • -, • • >. • •• • ." • w· ••••• \ 

:~ -~ 
:', 

'. "., '. ."';- .: ... ' .... .. ;. : "" ... ' : "~ . - .- . .... ; .: '., . ~. ," .. ' ... ~.",". ' 

;: . 
17.' .·C?o.~~~~~.:')Thi~~eI!4e~',~;$,t.!P1,l~ti~Ii :~ybe~~~«\i~~4m'<>Il~;br,inqi:e .', H, 

.'.' ,'..... " ..; ..,"'.;' 

,,~~~~,~~~~a.Ch'()~W~~~~~~,~'§~~:7~~~",~~~~~~~3~,·~E?!~~:~i~~~~?i~i~?f1}~stit\l~e··. "
 
. OD,~~~;tp.~~~~~~gf~~!:,'_"" " :,:".:::,~:,~'.,~~ .. ,.:" ,..__ ',:,~ ..., .. ,:",:.~:: ..: : "_... " , .. ,'.' 

- .. ' ':""" 

18. Fr:xp~rises~ The fud~bt~dhess: sfi~fhta~d~'th~' reas6nabl& pre'-petition'~dpost~· 

petition costs and'expenses ofthe Lender, includihg ali legalfees, consultant fees, appraisal fees, 

,15 

'.' .......
 



financial advisor fees, and other similar fees, and all such fees and expenses incurred in 

connection with the pre-petition negotiations with the Debtor, the negotiation and preparation of 

this Amended Stipulation, the Stipulation and the Interim Stipulation, and in the handling of all 

matters in this Case and any converted Chapter 7 case, including the attorneys' fees in any way 

arising from or in connection with any action taken by the Lender to monitor, advise, enforce or 

collect the Loan Documents or the IndebtednesS', or any other document or agreement arising 

from or relating to tire rdationship between the Debtor and the Lender. The Debtor shall 

reimburse the Lender for all such reasonable pre-petition and post-petition costs and expenses 

described above. 

19. Notices. All notices to be given and payments to be made under the terms ofthis 

Amended Stipulation shall be made as follows: 

Ifto Lender, to: 

:b~Vid. L. VaselilJ:ir
 
SeniotViQe" PreSlc;!entJChief Ci:ooitOfficet
 
Wino~a NationalJiank
 
149l·Wesf.13to~dway
 
Winona,.MN5'5987 

...Willi~~~%~~*~~eel~,~]!5~;~t~~~~,;: ....•{.. -'..'-i":·"··",... .;.",,·..:·.:,:·- ..:,;' .. ".:'...,c-;•.:, ..... ; ••...', 

'.~ " 

..... : . ~; ':.;' . .,.... :'" " 

....:... .... -... 
' .., .....,.: ::., 

" ,':' .. :. ' . .':", ~... 
..... 

"" ". . ..... . . ,.•.. ; '. 
.... ":'_. ":":., . -..... :, ..;.. ;..... ;:... , .~. 

.-~. ,' .. . :: ~.: :.;~. - :',..:... 

Ifto the Debtor, to: 

Thomas Siewert
 
ChiefFinancial Officer
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DTI Telecommunications, Inc. 
111 Riverfront, Suite 305 
Winona, MN 55987 

.; !"~.-.. '\-\. '~' .. ", . 

..', 

....... 
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With a copy to: 

Fredrikson & Byron, P.A. 
Attention: Clinto)). E. Cutler and Douglas W. Kassebaum 
200 South Sixth Street, Suite 4000 
MiIineapolis, MN 55402 
Phone: (612) 492-7000 
Email: cC\ltler@fredlaw.comanddkassebaum@fTedlaw.com 

20. Amended Stipulation Subiect to Order. This Amended. Stipulation is subject to, 

.and shall be effective only upon, dItry of an order by the Court sUbstantiaily in the form attached 

to this Amended Stipulation as Exhibit B, whiCh order the parties agree may be entered. 

Date& Noverriber122Cna	 DIGITAL TELECOM:iVruNICATIONS, INC. 

::?r/k:i-
Its , . ·cr-V 

Dated: November_.,20iO	 ~~~)NA NATioNAL BANK
 
tender
 

Hy.It-s,-:--'--'--~-...,...--------,----

" .' 
'.'. 

_. ~.,~.... ; .... ' .. ,. "..•. '-'. c,·,.- '...... 

.': ' 

'.. ... ~ '.. . '. . .' '. '.,: ..•.. : :':'.,	 '. 
.~. 

' .. :'..'".' . 
. :'. '. 

• >•••••: •••••••	 ,"-:'" .',: 
...... "_: ... 

'- .. ~ .: ....::"" .. ::., ~. -" . . .' " .. ~ .....:;.....,.' ;~. 
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I 
i 
I 

\ 

I
I 

Witln copy to: 

i 
Fredrikson. & Byron, P.A. ! 

i 
Attention: Clinton E. .cutler and bouglas W. Kassebaum i 

. 200 South Sixth Street, Suite 4000 i
I 

.M:in:heapplis, N.1N 55402 i 
iPhone: (612) 492-7000 i 

Email: ccutler@fredlaw.comanddkassebaum@fredIaw.com i 
20. Amended. Stipulation Subject to order. This Attiended Stipulation is subject to, I 

al1d shall be e~ective only upon, entry of an order by the Court substantially in the form attached	 1 
i, 

to this Amended Stijnilation as Exhibit B, which order the patties agree maybe entered.	 
! 

Dated: November-J 2010 

Dated: Novemhet~2010 

.....,-.. ,..: 

. ~ :.' _:. 

..... .-

. ..:..­

I 
I 

DIGITAL TELEcoMMuNICATIONS, iNc. .\ 
Debtor 

i 
i 

By	 !
Its"""'·~.----"''---'-----~---- ! 

! 

; ~ 
. .	 . 

~O~ANATIONALBANK
Lemler,' . 

. ~.~
B~Sc;¥d2= 

-.: ... .'.:.< 
-', .....
 

':", .~..
 

. .:," .::' ~" ~ : 

·r· ... ,.,...,.."...,.....•.... :1 .. 
o .,~. 

I
: 
, 

I 18 

I 
L	 _ _ . 



ACKNOWLEDGMENT AND AGREEMENT OF GUARANTOR 

The undersigned guarantors (the "Guarantors"), each a guarantor of the indebtedness of
 

Digital Telecommunications Inc. (the "Debtor"), to Winona National Bank, a national banking
 

association (the "Lender"), hereby: (i) acknowledge receipt of the foregoing Amended
 

Stipulation; (ii) consent to the terms ahd execution thereof; (iii) acknowledge that the Debtor is
 

in default of its obligations under the Loan Documents (as defmed in the Amended Stipulation);
 

(iv) acknowledge that, as of the Petition Date, the prfucipal and/interest portion of the 

Indebtedness in the aggregate amount of'$1,467,365.48, plus prmcij>al iIi an aggregate amount of 

up to $600;000.00 that will be due and owing in the event of one or more draws on the Letter of 

Credit (as defined in the Amended Stipulation) for which the Debtor is obligated to reimburse 

the Lender, which L~tter of Credit was drawn upon and honored by the Len;det in the principal 

amolint of $600;000.00 on September 13, 2010, is absolutely and unconditionally dtie and 

payable, without defense, offset or counterchiiin; (v) acl$:nowledge that. the Lender has valid, 

perfected liens and security interests in the Collateral (asdefmed in the Amended Stipulation); 
. . 

(yj};re~each of th~ir re~pe.G:tive .obliga~~)Ds ui1derall telev.antgU,ar~:ties;}nrespeC(t of . 

~j :0~J~
 
.'e)qen4MditiQ~a1 :or ptliercredit acco~.~.d~t~oI1s~wit4o.~t:iio.?fyingoj/bbt~~~.the. ~Qn~ent~t ' ';' ;.

'.;:. '. '. .. ." . 
'.. ...... 

the (Juara,ntors and without impairing the liability ofth-e Guarantors under all relevant gJlaJanq.es ',' ' . 
. ....' :.:'' . '. ,."' 

_ • :_•• ~_~:.:_:..',in_r~sp.e.s~,.ofthe~D~p~Or?s~preSe9-taI1d:fu,tur~,jx);q¢1JfcilIles$oto:~th " '. '. ,. '. '. .. - :'•• 0••.•. :~. "L.en~efi.:.~ ,.":, > .": 
- . . .".': ... 

.. ··~-~~'WITNEs:~~wim~0I{;~~;·1in;d~t~i~~-(t ~ablhi~;ic~fi~;~·d~~cRif6.~1~agffienf~(r .~:;.: . 

Agreement ofGuarantor to be duly executed effective as bfNovemb~r 15, 20l(). 



Dated: November ~ 2010	 GUARANTOR 

By_----,-- ----'-_ 
David H. Arnold 

Dated: November ~ 2010 GUARANTOR 

By--=:-:---:------:-::----,--__---:::-:- _ 
Christopher L. Arnold 

" Dated: November ~ 2010 GUA:RAN"TOR 

By .. 
-"-...;....".:.......",........-'----..,.~--~~--


Danielll Arnold 

Dated: November ~ 2010 GUARANTOR 

By-,-"--'-,-----,--_---'- _ 
Brandon D. Taber 

Dated: November ~ 2010	 GUARANTOR 

By
--=:~-.,.--,..,.,--..."...,.-,.,..;-------

thoin~'F:'Siew~rt .... ' .: .' . 

·.;. :. 

-... ; ...•. 

~.. . '. 

. . . . . 
~ ..." .. :';." . 
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EXHlB1TA
[Amended Budget]
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BANKRUPTCY CASH FLOW 
TFS 11/12/10 

WEEK ENDING »»> 
ACTUAL PR.OJ. ; . ACftlAl, . 

12/17/10 
PROJ. 

12/24/10 
ACTUAL P~OJ. 

ii/sf/l0 
ACTUAL PROJ. 

. 0;/07/11 
ACTUAL PROJ•. , ACTUAL 

01/14/.l~ 

BEGIN CASH 24 6 10 1 7' 

CASH RECEIPTS 
CASH RECEIPTS·CC &ACH 
Equip. Sales 

ids 

20 

100 

20 

90 90' 

20 

.. 75' 

DISBURSMENTS 
Customer Refunds 
Payrolls 
Payroll Taxes/WH 
Sales Taxes 
Excise Taxes 
Universal Service Fees 
Clearing AlC USAC 
Cost of Sales 
Cost of Sales-Qwest 
Cost of Sales-EnveJitls 
Expenses Vendors 
Expense-Rent 
Attomey Fees 
Trustee Fee 

Bankruptcy Atty 

Bank Interest Pmts 

-6 
-2 
-3 

-25 
-40 

·5' 

-6. 
-2 

-3 

·20 
-30 
-20 
-4 

-9 

-4 
-1 

-10 
-40 

·4 
-5 

-5 

-4 
·-1 

.. -10 
. : -3· 

-5 
,20' 

-5 

..,-10 

~4i 

-li 

c6' 
-3: 

-4 
·25 

-4 

-5 
-2 
,5 

Corp. Insur. Policy 

SWitch Malnt. Exp. 
Bank Prine. Pmts. 
Misc. Provision 

-60 

-2· 

·20 
-2 

-30 -40 
-6 -5 

ENDING CASH 6 10 0 1 7 18 

Plus Receipts from Universal Ser 

Accounts Receivable Balance 
Fixed Assets -NBV 
Bank DebtTotal 
Vendor Short Pay-Cumulative 

480000 
835000 

1950000 
110000 

480000 
835000 

1930000­
140000 

450000 
835000 

1900000 
150000 

430000 
780000 
1~60000 

190000 

350000 
780000 

1860000' 

190000. 

r 

...j­, 
:.... 
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Document Page 1 of 3 

Exhibit B 

UNITED STATES BANKRUPTCY COURT
 
DISTRICT OF MINNESOTA
 

Inre: 

Digital Telecommunications, Inc., BKY. No. 10-36001 
Chapter 11 

Debtor. 

ORDER APPROVING FIRST AMENDED AND RESTATED STIPULATION FOR USE 
OF·CASH ,COLLATERAL AND ADEQUATE PROTECTION· 

This matter ~e before the Court in the above-'entitled case for an order approving the First 

Amended and Restated Stipulation for Use of Cash Collateral and Adequate Protection, dated 

November 10, 2010 (the "Amended Stipulation"), between the Debtor and Winona National Bank 

(the ''Lender''). Appearances, ifany, were as noted on the record. 

This CoUrt having deternrined that the notice given was adequate, and the Debtor and the 

Lender having agreed that this Order may be entered pursuant to the terms of the Amended 

Stipulation; 

IT IS HEREBY ORDERED mAT: 

1. the Debtor is amhorizedand.dir~te4to.enter into apd perform aU ofits·oblig~1ions ... 
. '. . . .. . . 

. .. . . . 

l.U1der the Amended Stipulation, the provisions of the Amend~d Stipulation being approved and. 

incorporated herein by refer~ce. 

2: The Debtods authorized and directed to make the payments authorized and required 
"." .. -,._" 

by the Amended Stipulation. 

3. Upon the occutrence ofan Event of Default as defined in the Amended Stipulation, 

~e Lender shall have the rights and remedies provided in the Amended Stipulation, including 

paragraph 11 ofthe Amended Stipulation. 
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4. The Debtor, Qwest Corporation ("QC") and Qwest Communications 

Company, LLC ("QCC") (together, QC and QCC, "Qwest") are authorized to request and/or 

obtain any approval(s) or other relief from any applicable regulatory authority to effectuate 

the terms of the Amended Stipulation and/or the wind down and closure of the Debtor's 

operations including, but not limited to, requesting and/or obtaining any approval(s) or other 

relief in cOIlllection with the suspension, termination and/or discoIllleetion of 

telecommunications and related services provided by Qwest to the Debtor 

("Telecommunications Services") and the provision of notice to the Debtor's end user 

customers of such suspension, tennination and/or disconnection. To the extent necessary, 

the automatic stay of 1J. U.S.C. § 362 is modified to pennit the Debtor, QC, and QCC, as 

described more fully in the foregoing sentence and without limitation, to (i) request and/or 

obtain any approval(s) or other relief from any applicable regulatory authority to effectuate 

the term.s of the Amended Stipulation and/or the wind down and closure of the Debtor's 

operations; or (ii) provide notice to the Debtor'S end user customers. To th~ extent necessary, 

the automatic stay of 11 U.S.C. § 362 is modified to permit such regulatory authorities to 

consider and act on such requests forappr~val or ~ther r~lief.. 

5. Upon the migration ofany of the Debtor's end user customers to another provider 

of telecommunications ~ervices and/or the disconnection of any services provided by the Debtor 

to any of the Debtor's end user customers, the new provider or the Debtor, as applicable, will 

submit to Qwest timely ASRs, LSRs and/or written requests, as appropriate, for the migiation of 

.end user customers and/or the termination and/or disconnection	 of the Telecommunications 

Services associated with such end user customers. Qwest will discontinue billing'the Debtor for 

such Telecommunication Services as of the date of the migration of such end user customers 

2
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and/or the termination or disconnection of the Telecommunications Services associated with 

such end user customers. 

6. To the extent that the new provider or the Debtor, as applicable, does not submit 

to Qwest appropriate ASRs, LSRs, and/or written requests, as appropriate, for the migration of 

end user customers and/or the termination and/or disconnection of any Telecommunications 

Services by January 14, 2011, Qwest will be authorized to take any and all steps necessary or 

appropriate to terminate and/or disconnect any and' all live Telecommunications Services 

beginning on January 17, 2011 or as soon thereafter as all applicable regulatory requirements 

have been satisfied. 

7. As of the later of January 14, 2011 or the date that all live 

Telecommunications Services are -actually tenninated and/or disconnected in accordance 

with the terms of this Order and' applicable law, all executory contracts and agreements for 
, 

any and all services, including, but not limited to, Telecommunications Services, currently 

provided by either of QC or QCC to the Debtor will be deemed rejected pursuant to 11 

U.S.C. § 365 and Qwest will· be entitled to terminate any or all such contracts and/or 

agreements. 

8. Nothing in the Amended Stipu~ation,· this Order, or otherwise, will be 

construed as or deemed to be a limitation, waiver or relinquishment of any ofQwest's rights, 

remedies, claims or defenses, including, but not limited to, Qwest's right to assert 

Qwest, or of any other party in interest, including the Debtor and any successor trustee to the
 

Debtor, to contest and defend against all such rights, remedies, claims or defenses asserted
. 
by Qwest. 

leI Dennis D. O'Brien 
DATED: November 18,2010 UNITED STATES BANKRUPTCY JUDGE 

3 NOTICE OF ELECTRONIC ENTRY AND 
FILING ORDER OR JUDGMENT 
Filed and Docket Entry made on 11/1812010 
Lori Vosejpka. Clerk, by SKM 



Exhibit C 
Iowa Notice 

IMPORTANT INFORMATION ABOUT YOUR SERVICE 
NOTICE OF DISCONNECTION 

Dear Digital Telecommunications, Inc. Customer, 

On January 13, 2011, Digital Telecommunications, Inc (DTI) will stop providing telecommunications
 
service.
 

DTI filed a petition to reorganize under the Bankruptcy Code in the United States Bankruptcy Court for
 
the District of Minnesota. Unfortunately, DTI is not able to reorganize and will cease operations.
 
Effective January 13, 2011, DTI will no longer provide telecommunications services in Minnesota,
 
Iowa and Washington.
 

Disconnection Date:	 January 13,2011 

Services Affected:	 All Telecommunications Services, includmg Local, Interexchange, Intrastate, 
Interstate, International, Data, Contract, Private Line 

What do I need to do?
 
You must transfer your services to another telecommunications service provider before the Disconnection
 
Date. DTI will make best efforts to provide services until you are transferred to-a new service provider.
 

Telephone providers authorized to serve your community include: Paetec Communications; Qwest
 
Communications; Windstream.
 

Please contact your new telephone company to transfer your service.
 

Can I keep my telephonenumber/s?
 
Yes, when you contact your new telephone company, you may ask to transfer your number/so
 

What if I don't transfer to anew telephone company before the Discomiection Date?
 
All ofyour DTI services will be disconnect~on the Disconnecpon Date.. Ifthis happens, you may not be
 
able to keep yourtelepbort~nuinbet/s. . " .
 

." - ....~" - .".	 -"." -. . 

Will I halve the same servic~s and rates? ­

. Each telephone company has itS own service atl<lnlteplans. Your ~ewtelepl1onecompany's services and 
rates may be sirililar to or different from your current services withPTI. DTI cannQt guatanteethat new 
services or rates for new service will be the same as DTI's services or rates. 

If you have a preferred carrier freeze through DTI, with respect to any service, this freeze will be removed 
-when-you change to-youf--new telephone service provider; You must-askyour new providertoJeinstate-­
the freeze. 

-OVER-:­



Will there be any charges to transfer my service?
 
Your new telephone company may charge for installation or other "start up" costs. Unfortunately, DTI
 
cannot pay any charges associated with the transfer of your account.
 

What happens to my DTI bill?
 
DTI will continue to bill you for services up to the date you transfer your service. You must pay DTI for
 
any services provided and billed up to that date.
 

What happens to my DTI contract?
 
DTI will release you from your contract on the date you transfer your service.
 

What if I have questions about my UTI service and billing or this notice? 
Until the earlier ofthe Disconnection pate or when you arrange for and are transferred to another provide, 
DTI will continue to be responsible for all customer service inquires, complaints, billing issues and 
service questions. Please contact DTI customer service at: 

E-mail: customers@pickdti.com 
Telephone: 507-452-2598 or 1-877-742-5384 

You may also contact the Iowa Utilities Board: 
E-mail: iubcustomer@iub.state.ia.us 
Telephone: 877-565-4450 

LegalRequirements for Disconnection of Serrice 
This disconnection requires the. approval of the Federal Communications Commission (FCC) and the 
Minnesota Public Utilities CoJiunission. 

The FCC will normally authorize this proposed discontinuance of service unless it is shown that 
customers would· be unable to receive service or a reasonable substitute from another carrier or 
that the public convenience and necessity is otherwise adversely affected. Ifyou wish to object, 
you should file your comments as soon as possible, but no later than 15 days after the 
Commission releases public notice of the proposed discontinuance. Adc.h:es~ thel11 !o the Federal 
CommunicationsC,?mmissiop,Wireline .eoIIi~tition .Bureau, . Competition P()licy Division, 
Washington DC 295S4,~d inClude in.your cOnnnentsi reference to th~S¢C~ 63:71 applicationof 
Digital Telecommunica,tionslnc. Comments shoUlq inClude specificirifOfinati,()n al?out the impact 
of this proposed 'discontinUance upon you or your company, including any inability to acquire 
reasonable substitute service. 

Either federal or state regulators may extend the Disconnection Date. 

.DigitalTelecommunications.Inc. 
111 Riverfront, Suite 305 
Winona, Minnesota 55987 
1-507-452-2598 
1-877-742-5384 
customers@pickdti.com 
http://www.pickdti.com/ 

Back page
 
See front for important notice
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Exhibit D 
Minnesota Notice 

IMPORTANT INFORMATION ABOUT YOlJR SERVICE 
NOTICE OF DISCONNECTION 

Dear DigitalTelecommunicatioris, Inc. CUstomer,' . 

On January 13,2011, Digital Telecommunications, Inc (DTI) will stop providing telecommunicati<;ms 
serv~ce. " .." '., .. 

. " •• , ~. .: I .". 

DTI filed a petition to reorganize under the BankIuptcy CodeiIfth¢Umted,StatesBankruptcj Courtfor 
the District of Minnesota. Unfortunately, DTI is not able to reorgariize and will cease operations. 
Effective Ja~lUary 13,2011, DTI will no longer provide.teleC<iilinniii'i~atib'at~::Se.t.v.iceSin'·Mip.n-esota;·". 
Iowa and Washington. "~"'''-' ;"" ,).""'!: ' .. i ' " 

Disconnection Date:~ .~. ··f.Jan.il~i13}<4.0.lii.:. ~ :(".: ,".: ..... ".::. . . ~ ~::~:~~E)~{;- ;t~$!~i;y~:i:·.~·.l~~ ~n \ '.~ ::1;' .~~" .' ,:. ,;.;;' .~.: 

serri~~~·_·~~..:r1ft~~~i.#~~;:· 
What do I need to do? , .
 
You must tranSfer your services to another .telehQminUQieation's:i~efiW~e?ptQ~id'eT>'befote:theDiscbnnection
 
Date. btl will make best efforts to provide servic~s;,@'tttY;Q.u,;~~!i;r.~f~§,~S~Q',a,newservice:prbvider.
 

~.... '. : ........ :>:,.' ':~'J: ~:~..~)~.-:. ·~~}.':;.t·~·~+;~\ ". '~-'.
 

You can firid a list of telephone ,providers authorizedto $erve your,conunmiity: ~ti' • 

,!',: :}M~?:::":.:Vl~W;WIC~~~e~.~ta.t~~i1;~;\~HS~}1;~~~~i;~~;~~:t~~V:~~;~~~;;;i~e': ;':.,:;.,, ",';:1;' 
• Telephone: 651-296"Q406 or 1.:.SgO":657-3782, Option2 <fk(l:~;{..:'m~;i )';,,,,j?/t,,:" ,'b>"Y '" ", ,i'.~, 

:.~.. .~ 

... ";. 

" 
~ .:". 

-.-(. 

-OTlER:­

mailto:servic~s;,@'tttY;Q.u,;~~!i;r.~f~�,~S~Q',a,newservice:prbvider


Will there be any charges to transfer my service? 
Your new telephone company may charge for installation or other "start up" costs. Unfortunately, Dn
 
cannot pay any charges associated with the transfer ofyour account.
 

What happens to my'DTI bin?
 
DTI will continue to bill you for service§ up to the date you transfer your service. You are responsible for
 
.payiIig.DTI for.setviq~s,pr(>yided:and;ljll1ediup to thatdate; 

> ;':'-:' ... :~ ..~:. ~_fi:: ";:"':;.:'", ",~,.,:;.;:.,~~.:. .,' -.', ·i:: ~:'
 

Whjlt·b,apPiensto"mYi!iD.roI~c()Ji~ct~".':'.'. ",.ri·· ., .' ",:' ., \,.
 

DTI will release you from your contrad on the date you traDsfer your service. .':' , .
 

What ifI have q~e8t(ij~s~b9t;ttn,.y' Irnserric;e and bilJili.g;o~;th,is;,n;otice?·""·''';. . .' 
Please Cb:nta~tpTr~~~~g1p,~r ~,ervi~e:iQr' -.fJ,l,liri~,. C,9i\1p'13.ffits~;bi1,lil;1g~s$He.~~~4:s.ervice questions tip 

untii:the:~:h~1iiitt,st~t~~~~~'~il~a~;:~ ..f~~~f.1~~~~~~~,~i¥~~~~~rt~~ltfut: ,.".. ,:"., .:. ',~ 
Teleph6lie: 507~452~2)9ffor 1~877-742-5384 

.! ":::" 

You may,also ,conuictthe6Mihn~eUi:;;Public';:ritifities:-eqn1h1~ss'ion~' "" .'
 
E:-maij:" ':H' 't6risume!lJlu~@state:mn-:us ".; .. ,<.,
 
Telephone: 651~296·0406or 1-800.-657-3782
 

l::~lraii&ifii~~~~~1~~~~;W;f:;~ih'" 
. The FCC Wi~'~C;>~~Y'autti~~"ihis;prQP~ieddisC9ritinMarlcliofi~~mre;umes"~,itls':shown}tliae' 

cuSt()iners wowo.1:ieulilihleto;:reeeiveserv-ieeor a reasoIuible srib~titute:frorii aD.other.can1er~r· 

~~ts~~t';~~t~~=~~'~~~t~~~~,;' 
CQri:uniss.iQhieleas~$:,PlJblil;:n()tj.c¢.'.9fth.e"pI:9po' .. d,idisc<i:i;itihuanc.e~ -Address. them·1:otheFederal ::'.' '.: 

"~' '. ,.."',., 

::-:.:-- :_~ :" .. : ; .. 

/ .... 

':<\::.:<'" ., ~ .....,,:. ,.'... , 
Wlnona,lv$uieso~'55987' , ... . . . 
507-452-459'8 . . .
 
1-877~742-53.84
 
custorners@pickdti.com
 
www.piCkdti.com 

;.....,,;::.::. :," 

",- ... "/.... 

"'," 

Back page
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In re Application ofDigital Telecommunications 
Inc. for Authority Pursuant to Section 63.71 

to Discontinue All Telecommunications 
Services to All Customers 

2010 DEC 20 P 12: 31 
CERTIFICATE OF SERVICE 

I, Karl W. Sonneman, certify that on December 10,2010, I served 
copies of the Application of Digital Telecommunications Inc. for 
Authority Pursuant to Section 63.71 of the Commission's Rules, 47 
C.F.R. §63.71, to Discontinue All Telecommunications Services to All 
Customers by delivery through United States Mail, First Class, postage 
prepaid, to the partIes or attorneys listed below. 

Secretary ofDefense
 
ATIN: Special Assistant for Telecommunications
 
Pentagon
 
Washington, DC 20301
 

Wireline Competition Bureau
 
445 12th Street SW
 
Washington, DC 20554
 

Governor Timotb.y Pawlenty
 
Office of the Governor
 
130 State Capitol
 
75 Rev. Pr. Martin Luther King Jr. Blvd.
 
St. Paul, MN 55155
 

GovemorChet Culver ,..
 
Stale Capitol . .
 
1007 East Grand Ave.
 
Des Moines, io~a S()319
 

BurlHaar
 
Executive Secretary
 
Mitmesota Public Utilities Commission
 

_.- 121
-.. _-_ .•. 7th Piace East Suite 350 -~. ,~- _._.,,"---_:..•_-_._-..~_._.~-_ .•.. _._- --._. ­__ .-.. . 

Saint Paul, MN 55101-2147 

Diane Dietz
 
Minnesota Department ofCommerce
 
Telecommunications Division
 
85 7th Place East, Suite 500
 
St. Paul, MN 55101-2198
 



In re Application ofDigital Telecommunications 
Inc. for Authority Pursuant to Section 63.71 

to Discontinue All Telecomm~cations 
Services to All Customers 

Robert B. BerntSen
 
Chair
 
Iowa Utilities Board
 
350 Maple Street
 
Des Moines, Iowa 50319~0069
 

David Vaselaar 
Senior Vice President 
Winona National Bank 
1491 West Broadway 
Winona, :MN 55987 

Philip Bohl 
Gray Plant Mooty 
500 IDS Center 
80 South Eig4t Street 
Minneapolis, MN 55402 

Jason D. Topp 
Qwest Corporation 
200 South. Fifth Street, Room 2200 
Minneapolis,MN 55402 


