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Marlene H. Dortch, Secretary

Federal Communications Commission
Office of the Secretary

445 12th Street, SW

Room TW-A325

Washington, DC 20554

ATT: Telecommunications Access Policy Division

Re:  Petition for Partial Reconsideration
Requests for Waiver and Review of Decisions of the Universal Service
Administrator by Callisburg Independent School District, Callisburg,
Texas, File Nos. SLD-446653, et al.; Trillion Partners, Inc., Austin, Texas,
File Nos. SLD-446653, et al.; DA 12-259, CC Docket No. 02-6

Dear Ms. Dortch:

On behalf of Trillion Partners, Inc. (*“Trillion™), enclosed please find a Petition for
Partial Reconsideration of the Telecommunications Access Policy Division’s order
with DA 12-259 released on February 23, 2012 denying the appeals of E-Rate
applications filed by Callisburg Independent School District.

Should you have any questions or concerns, please contact the undersigned.
Respectfully submitted,

/sl Henry M. Rivera

Henry Rivera
Counsel to Trillion Partners, Inc.

Attachment

CcC: Trent Harkrader
Gina Spade



Before the
FEDERAL COMMUNICATIONS COMMISSION
Washington, D.C. 20554

In the Matter of

Requests for Waiver and Review of
Decisions of the

Universal Service Administrator by
Callisburg Independent School District File Nos. SLD-446653, et al.
Callisburg, Texas
Trillion Partners, Inc. File Nos. SLD-446653, et al.
Austin, Texas

Schools and Libraries Universal Service CC Docket No. 02-6
Support Mechanism

N N N N N N N N N N N N N N

PETITION FOR PARTIAL RECONSIDERATION

Trillion Partners, Inc. (hereinafter “Trillion”), through counsel and pursuant to
Section 1.106 of the Federal Communications Commission’s (“FCC” or “Commission”)
rules,* hereby petitions the Telecommunications Access Policy Division (“Division™) of
the Commission’s Wireline Competition Bureau for partial reconsideration of the above-
captioned Order denying appeals filed by Trillion of applications filed by Callisburg
Independent School District (“District”) for funding years 2009 and 2010.2
l. Background

On September 21, 2010, the Universal Service Administrative Company

(*USAC?) issued a Funding Commitment Decision Letter (“FCDL”) denying the

. 47 C.F.R. § 1.106.

2 Requests for Waiver and Review of Decisions of the Universal Service Administrator by

Callisburg Independent School District, Callisburg, Texas, et al., File Nos. SLD-658765, et al.; Schools
and Libraries Universal Service Support Mechanism, CC Docket No. 02-6, DA 12-259, Order, 2012 FCC
LEXIS 871 (Telecommunications Access Policy Division, rel. Feb. 23, 2012) (“Order”).



District’s E-Rate application for funding year 2009.2 On September 22, 2010, USAC
issued a FCDL denying the District’s E-Rate application for funding year 2010.* The
FCDLs indicate that the funding requests were denied because the District “did not
conduct a fair and open competitive bidding process,” “engaged in numerous meetings, e-
mail discussions, and/or verbal discussions with Trillion employees prior to the posting
of the Form 470 and throughout the competitive bidding process,” and “Trillion was
consulted and/or offered details about services and products” requested on the Form 470.
On November 18, 2010, the District filed with the Commission an appeal of
USAC’s decisions denying the District’s applications for funding years 2009 and 2010.°
On November 18, 2010, Trillion also filed appeals of USAC’s decisions denying the
District’s applications for funding years 2009 and 2010.° On February 23, 2012, the
Division issued an Order denying the appeals filed by Trillion and the District.” As
demonstrated below, the Order erred in concluding that there was a violation of the

Commission’s rules.

3 Funding Commitment Reports from USAC, Schools and Library Division (dated Sept. 21, 2010)
regarding FY 2009 FCC Form 471 application 662878, FRNs 1810198, 1810192 and 1810198 (Attached as
Exhibit A).

4 Funding Commitment Reports from USAC, Schools and Library Division (dated Sept. 22, 2010)
regarding FY 2010 FCC Form 471 application 721400, FRNs 1956812, 1956815, 1956818 and 1968502
(Attached as Exhibit B).

> Letter from Chris Webber, CRW Consulting LLC, on behalf of Callisburg Independent School
District, to Federal Communications Commission, CC Docket No. 02-6 (dated Nov. 18, 2010) (regarding
FCC Form 471 applications 662878, 721400) (“Callisburg Appeal”) (Attached as Exhibit C).

6 Letters from Trillion Partners, Inc. to the Federal Communications Commission,

Telecommunications Access Policy Division, CC Docket No. 02-6 (dated November 18, 2010). In
addition, Trillion had previously filed with the Commission a Master Appeal addressing the denial of
applications and rescission of funding commitments by USAC of many of Trillion’s customers, including
the District’s. See Letter from Trillion Partners, Inc., to Federal Communications Commission, CC Docket
No. 02-6 (filed Nov. 3, 2010).

! Order, 1 1. The Order granted Trillion’s and the District’s appeals of the denials by USAC of the
applications for funding years 2005 and 2008. Id., Appendix A. The instant petition seeks reconsideration
only of the Order’s denial of the appeals with respect to the applications for funding years 2009 and 2010.



1. The Bureau Fails to Provide a Reasoned Analysis for its Decision.

It is well established that “[a]n agency is required to make its decision ‘based on a
consideration of the relevant factors.””® The Order, however, fails to explain why the
appeals were denied. The Order merely states that, “Based on our review of the record,
we find that petitioners violated the Commission’s competitive bidding requirements...”®
and that such denial is “consistent with precedent.”*® Other than this reference to the
“record,” there is no actual discussion of the record, the arguments and evidence
presented by Trillion or the District, or why those arguments and evidence were found
not to be persuasive. In addition, the facts in the cases cited by the Commission as
precedent are inapposite to the facts in this case. Because the Order contains no
discussion of the what actions by either the District or Trillion violated the competitive
bidding requirements, the Order fails to articulate any connection, much less a rational
connection, between the facts of this case and the conclusion that there was a violation of
the Commission’s rules.! Indeed, the courts have held that failure to respond to the
arguments presented by a petitioner or to provide a “reasoned analysis” of the factors it

considered in making its decision renders an agency’s decision arbitrary and capricious.*?

8 Natural Res. Def. Council, Inc. v. EPA, 790 F.2d 289, 297 (3d Cir. 1986) (quoting Bowman
Transp., Inc. v. Arkansas-Best Freight Sys., Inc., 419 U.S. 281, 285 (1974)).

’ Order, 1 2.

10 Order, 1 1.

1 See Latino Issues Forum v. EPA, 558 F.3d 936, 941 (9th Cir. 2009) (stating that the general

standard of review for agency actions set forth in the Administrative Procedure Act requires an agency to
articulate a rational connection between the facts found and the choice made); Friends of Yosemite Valley v.
Kempthorne, 520 F.3d 1024, 1032 (9th Cir. 2008) (“[C]ourts must carefully review the record to ensure
that agency decisions are founded on a reasoned evaluation of the relevant factors...”) (citing Friends of
Yosemite Valley v. Norton, 348 F.3d 789, 793 (9" Cir. 2003); Environmental Def. Ctr., Inc. v. EPA, 344
F.3d 832, 858 n.36 (9th Cir. 2003), cert. denied, 541 U.S. 1085 (2004) (“[t]he agency must articulate a
rational connection between the facts found and the conclusions made.”) (citation omitted).

12 Motor Vehicle Mfg. Ass’n v. State Farm Mut. Auto Ins. Co., 463 U.S. 29, 57 (1983); see also id. at
43, 50-51 (failure to respond to commenters’ arguments renders agency decision arbitrary and capricious);



Given the lack of reasoned analysis in the Order, Trillion is at a loss to understand the
basis for the denial of the appeals.

The precedent cited in the Order stands for the following principles: (i) there must
be a fair and open competitive bidding process; (ii) all potential bidders must have access
to the same information and be treated in the same manner throughout the procurement
process; and (iii) service provider participation may suppress fair and open competitive
bidding. Absent further guidance as to the reason for the denial, Trillion submits this
petition demonstrating that the competitive bid process was open and fair and its integrity
was unharmed by the allegedly impermissible participation by Trillion.

I11.  The District Conducted a Fair and Open Competitive Bid Process.

The FCDLs failed to specify the facts upon which USAC relied in its decisions to
deny the applications. Furthermore, as previously noted, the Order fails to specify the
facts upon which it relied to uphold USAC’s decisions. Therefore, Trillion can only
assume that USAC’s and the Commission’s decisions were based on allegations raised in
a USAC letter to the District dated June 15, 2010 (hereinafter, the “Intent to Deny
Letter”), attached hereto as Exhibit D, in which USAC indicated that the funding requests
for FY 2009 and FY 2010 would be denied because the District did not conduct a fair and
open bidding process.”> USAC specifically referenced meetings and emails between the

District and Trillion employees beginning in January 2008 through award of the bid in

Darrell Andrews Trucking, Inc. v. Fed. Motor Carrier Safety Admin., 296 F.3d 1120, 1134-35 (D.C. Cir.
2002) (“substantial” argument “requires an answer from the agency”); lowa v. FCC, 218 F.3d 756, 759
(D.C. Cir. 2000) (“[T]he Commission’s failure to address [commenters’] arguments requires that [the
Court] remand this matter for the Commission’s further consideration.”); NAACP v. FCC, 682 F.2d 993,
997-98 (D.C. Cir. 1982) (FCC must respond to “significant comments made in the . . . proceeding”) (citing
Ala. Power Co. v. Costle, 636 F.2d 323, 384-85 (D.C. Cir. 1979)).

B Letter from USAC, Schools and Libraries Division, to Don Metzler, Callisburg Independent

School District, dated June 15, 2010 (regarding Form 471 Application Numbers 662878 and 721400)
(“Intent to Deny Letter”) (Attached as Exhibit D)



December 2008. USAC, however, failed to take into account that Trillion was the
District’s service provider in 2008 and that the contacts that concerned USAC related to
the WAN and Internet access services covered by the existing contract between Trillion
and the District. The District was experiencing an overload on the existing network and,
pursuant to the contract with Trillion, discussed options to increase the network’s internet
capacity.® The correspondence did not pertain to the Form 470 posted on September 19,
2008; rather, it related to the existing contract and network and was entirely appropriate
in this context. USAC asserted that the communication between the District and Trillion
compromised the open and fair nature of the competitive bid process. This simply is not
accurate. The District conducted a fair and open bidding process; Trillion provided the
most responsive and cost-effective bid, resulting in Trillion’s selection as the District’s
service provider.

District employees in coordination with its E-Rate consultants, CRW Consulting,
LLC, were solely responsible for preparing and posting the District’s Form 470. On
September 19, 2008, the District made a bona fide request for services by filing with
USAC a Form 470, which was posted to USAC’s website for all potential competing
service providers to review. The Form 470 established an allowable contract date of
October 17, 2008. After the Form 470 was posted, the school received and carefully
evaluated the two bids it received. The school waited the requisite 28-days before
selecting a vendor. The District accepted Trillion’s proposal and the parties signed a

contract on December 19, 2008.

14

See Callisburg Appeal at p. 2 (“Until the posting of the Form 470 on September 19", 2008 every
email presented was actually an ongoing conversation we were having with Trillion about the overloaded
internet system the district had in place, with the thought of adding that additional capacity immediately, at
the district’s expense.”)



V. The Communications between Trillion and the District did not Violate the
Competitive Bidding Process.

The communication between Trillion and the District prior to the posting of the
Form 470 did not violate the competitive bid rules. As explained in both the District’s
and Trillion’s appeals, this communication pertained to an existing contract and the need
to immediately upgrade the system because of overloads being experienced by the
District. The correspondence between the District and Trillion was entirely appropriate
given their existing vendor-customer relationship. USAC seems to have adopted the
position that any communication between a school district and its existing service
provider regarding the needs of the school district will irretrievably taint any future
competitive bidding processes. Such view not only ignores the realities of the
communications that must take place between a vendor and its customer, but would also
force school districts into the absurd position of having to continuously change service
providers upon the conclusion of each contract. More importantly, such view is
inconsistent with the Commission’s conclusion that prior to the posting of the Form 470,
“[a] service provider may provide information to an applicant about products or services
— including demonstrations.”**> Additionally, the Commission has stated that an applicant
has an obligation to “do its homework” to confirm that the equipment and services
requested on the Form 470 will meet the goals of the applicant’s technology plan and be
an efficient use of the E-rate funds.'® It is difficult to conceive of a way to fulfill this

obligation without communicating with the existing or potential service provider.

B Schools and Libraries Universal Service Support Mechanism; A National Broadband Plan for

Our Future, FCC 10-83, Notice of Proposed Rulemaking, 25 FCC Rcd 6872, 1 30 (2010).

16 Request for Review of the Decision of the Universal Service Administrator by Ysleta Independent

School District, El Paso, Texas, et al, FCC 03-313, Order, 18 FCC Rcd 26406, 26423 (2003) (“Ysleta™).



The Intent to Deny letter also references correspondence between the District and
Trillion after the filing of the Form 470 (September 19, 2008) and before the contract
date (December 19, 2008). This correspondence, however, was within the scope of
inquiry allowed under the Commission’s rules. An applicant and service provider are
allowed to communicate during the window between the posting of the Form 470 and the
award of a contract. In fact, the Commission recently clarified in the Sixth Report and
Order that, “we do not prohibit communication during the 28-day waiting period.”*" Nor
does the Order say that communication is inappropriate, providing that “potential bidders
and service providers must have access to the same information and be treated in the
same manner throughout the procurement process.”® Indeed, there is no evidence that
the District failed to provide all potential bidders the same access to its employees for
purposes of answering questions or clarifying the information requested in the Form 470.

The Intent to Deny letter also references certain correspondence dated December
1 and 5, 2008 between Trillion and the District discussing the need to “be on the same
page with regards to site locations.” In fact, the District had completed its review of the
two bids received on November 24, 2008, over a week prior.*® The competitive bid
process had concluded and the District had decided who was going to be awarded the
contract. These communications merely ensured that the details of the contract were in

order before it was executed by the Superintendent. This correspondence was not

o Schools and Libraries Universal Service Support Mechanism; A National Broadband Plan for

Our Future, FCC 10-175, Sixth Report and Order, 25 FCC Rcd 18762, § 92 (2010).

18 Order 1 1, n. 1 (emphasis added), citing Request for Review by Mastermind Internet Services, Inc.,

Federal-State Joint Board on Universal Service, Changes to the Board of Directors of the National
Exchange Carrier Association, Inc., FCC 00-167, Order, 16 FCC Rcd 4028, { 10 (2000) (“Mastermind”).

9 See Callisburg Appeal at p. 5.



inappropriate and did not violate the competitive bid process since that process had
concluded by the time this correspondence took place.

The Commission’s clarification in the Sixth Report and Order that
communications are not prohibited during the 28-day waiting period is consistent with
the realities that school districts and potential vendors face. There are many reasons why
a potential bidder may need to communicate with a school district after the posting of the
Form 470. For instance, if a provider of a wireless solution determines that in order to
provide service to a particular school district it will need to install antennas in locations
other than the applicant’s premises, a perfectly legitimate and reasonable question to ask
the school district is whether there is a power source at or near the proposed antenna
locations. The answer to that question would likely determine whether the service
provider should submit a bid and, if so, how to price the bid. USAC would hold that a
response to such communication would constitute “inside” information and would
automatically and irretrievably taint the competitive bidding process forever, thus
preventing school districts from across the country from receiving thoughtful, quality and
cost-effect proposals. Such a result is inconsistent with the Commission’s rules and
polices governing the E-Rate program.?°
V. The Cases Cited in the Order do not Support a Denial of Funding.

The cases cited in the Order, while they stand for the proposition that the bidding

process must be open and competitive, do not support a denial of funding in this case.

20 The Commission has stated: “If a bidder cannot, because it lacks critical information, determine

how to best serve the applicant’s requirements, the bidder cannot prepare a cost-effective proposal, thereby
failing to achieve the intended goals of the competitive bidding process.” Mastermind, 16 FCC Rcd 4028,
1 10.



In Mastermind, the Commission found violations of its competitive bidding rules
when: (i) an individual associated with a service provider was listed as the contact person
on an applicant’s Form 470; (ii) an applicant delegated power in the competitive bid
process to an entity that was also participating in the bidding; and (iii) one service
provider is provided with information or access not also afforded to other service
providers participating in the bid process.?* The Dickenson case, like the Mastermind
case, also addressed a situation in which the applicant’s Form 470 listed a contact person
who was an employee of a service provider, which is not the case here.?? Neither Trillion
nor anyone associated with Trillion was listed as the contact person on the District’s
Form 470. The District maintained control of the competitive bid process, which it
initiated after conducting its “homework” on the technology best suited to its unique
needs.

In Approach Learning, the Commission found a connection between the contact
person listed on the Form 470 and the service provider that ultimately won the contract.
The Commission believes “that the contact person exerts great influence over an
applicant’s competitive bidding process by controlling the dissemination of information
regarding the services requested.”® The contact and communication between Trillion

and the District was permissible and did not violate the rules and regulations that govern

2 Mastermind, 16 FCC Rcd 4028.

2 Request for Review of the Decision of the Universal Service Administrator by Dickenson County

Public Schools, Clintwood, Virginia; Federal-State Joint Board on Universal Service, DA 02-1971, Order
on Reconsideration, 17 FCC Rcd 15747 (Telecommunications Access Policy Division, rel. Aug. 9, 2002).

2 Requests for Review of the Decisions of the Universal Service Administrator by Approach

Learning and Assessment Center, Santa Ana, CA, et al., DA 07-1332, Order, 22 FCC Rcd 5296, 5303, 1 19
(Wireline Competition Bureau 2007).



the E-Rate program. Trillion was not the contact person on the District’s Form 470, nor
did Trillion influence the District’s competitive bidding process.
VI.  Conclusion and Request for Relief

The Commission’s Order denying the appeals filed by Trillion and the District
fails to provide any analysis for its decision. There is no discussion of the evidence and
arguments presented by either the District or Trillion, which is contrary to the well-
established principle that an agency is required to make its decision based on a
consideration of the relevant factors. On the merits, the Commission’s rules do not
prohibit a service provider from communicating with an existing customer, nor do they
prohibit a school district from engaging in due diligence to determine what their needs
are and what options are available to them. Finally, the facts in the cases cited by the
Order as precedent are inapposite to the fact in this case and, therefore, not instructive.

For the reasons set forth above, Trillion respectfully requests reconsideration of
the Division’s Order with respect to the applications for funding years 2009 and 2010

and a grant of the appeals of the USAC decisions specified above.

Respectfully submitted,
TRILLION PARTNERS, INC.

By: /s/ Henry M. Rivera

Henry M. Rivera

Edgar Class

Joan Stewart

Wiley Rein LLP

1776 K Street, NW
Washington, DC 20006
Tel: (202) 719-7000

Its Attorneys
Dated: March 22, 2012

10



Exhibit A
Funding Commitment Reports from USAC, Schools and Library

Division dated Sept. 21, 2010 (regarding FY 2009 FCC Form 471
application 662878, FRN 1810198, 1810192 and 1810198)

Callisburg Independent School District



] FUNDING COMMITMENT REPORT
Service Provider Name: Trillion Partners, Inc
SPIN: 143025872
Funding Year: 2009

Name of Billed Entity: CALLISBURG INDEP SCHOOL DIST

Billed Entity Address: 148 DOZIER ST

Billed Entity Clt{: GAINESVILLE

Billed Entity State: TX

Billed Entity Zip Code: 76240

Billed Entity Number: 140927

Contact Person's Name: Karla Hall or Chris Webber

Preferred Mode of Contact: EMAIL )

Contact Information: info@crwconsulting.com

Form 471 Application Number: 662878

Funding Request Number: 1810189

Funding Status: Not Funded ) . .

Categorg of Service: Telecommunications Service

Form 470 Application Number: 703210000685117

Contract Number: N/A

Billing Account Number: N/A

Service Start Date: 07/01/2009

Contract Expiration Date: 06/30/2014 . . .

Number of Months Recurring Service Provided in Funding Year; 12

Annual Pre-~Discount Amount for Eligible Recurring Charges: $53,796,60

Annual Pre-Discount Amount for Eligible Non-Recurring Charges: $.00

Pre-Discount Amount: $53,796.60

Applicant's Discount Pgrgentage Approved by SLD: 70%

Funding Commitment Decision: 5.00 - Bidding Violation- SRC . .
Funding Commitment Decision Explanation: he FREN will be denied because you did not
conduct a fair and open competlt;ve,bidding process. The documentation provided by
you and/or the service provider indicates that the school district engaged in
numerous meetings, e-mail discussions, and/or verbal discussions with Trillion
employees prior to the Eostlng of the Form 470 and throughout the competitive bidding
process which tainted the competitive bidding process. Trillion was consulted and/or
offered details about services and products you were reguestlng on your ECC Form 470
and/or Request for Proposal (RFP). The competitive bidding process was influenced by
Trillion when they assisted you 1in develoglng your serviced specifications for your
FCC Form 4'70/or RFP. You failed to conduct a fair and open competitive bidding
process free from conflicts of interest,

FCDL Date: 096%%/2010

Wave Number: .
Last Allowable Date for Delivery and Installation for Non-Recurring Services: 09/30/2011

FCDL/Schools and Libraries Division/USAC Page 8 of 11 09/22/2010
00001



) FUNDING COMMITMENT REPORT
Service Provider Name: Trillion Partners, Inc
SPIN: 143025872
Funding Year: 2009

Name of Billed Entity: CALLISBURG INDEP SCHOOL DIST

Billed Entity Address: 148 DOZIER ST

Billed Entity Cltz: GAINESVILLE

Billed Entity State: TX

Billed Entity Zip Code: 76240

Billed Entity Number: 140927 ]

Contact Person's Name: Karla Hall or Chris Webber

Preferred Mode of Contact: EMAIL

Contact Information: info@crwconsulting.com

Form 471 Application Number: 662878

Funding Redguest Number: 1810192

Funding Status: Not Funded

Categorg of Service: Internet Access

Form 470 Application Number: 703210000685117

Contract Number: N/A

Billing Account Number: N/A

Service Start Date: 07/01/2009

Contract Expiration Date: 06/30/2014 . . )

Number of Months Recurrlng Service Provided in Funding Year; 12

Annual Pre-Discount Amount for Eligible Recurring Charges: $28,788.00

Annual Pre-Discount Amount for Eligible Non-Recurring Charges: $.00

Pre-Discount Amount: $28,788.00

Applicant's Discount Pergentage Approved by SLD: 70%

Funding Commitment Decision: $.00 - Blddlng Violation- SRC .

Eundln% Commitment Decision Explanation: The FRN will be denied because you did not
conduct a fair and open competlt;ve_blddlng process. The documentation provided by
you andfor the service provider indicates that the school district engaged in
numercus meetings, e-mail discussions, and/or verbal discussions with Trillion
employees prior to the ﬁostlng of the Form 470 and throughout the competitive bidding
process which tainted the competitive bidding process. Trillion was consulted and/or
offered details about services and products you were :eguestlng on your FCC Form 470
ané{o: Request for Proposal (REP). The competitive bidding process was influenced by
Trillion when they assisted you in develoglng your services specifications for your
FCC Form 470/or RFP. You failed to conduct a fair and open competitive bidding
process free from conflicts of interest.

ECDL Date: 096%%/2010

Wave Number:
Last Allowable Date for Delivery and Installation for Non-Recurring Services: 09/30/2011

FCDL/Schools and Libraries Division/USAC Page 9 of 11 09/22/2010
00001



] FUNDING COMMITMENT REPORT
Service Provider Name: Trillion Partners, Inc
SPIN: 143023872
Funding Year: 2009

Name of Billed Entity: CALLISBURG INDEP SCHOOL DIST
Billed Entity Address: 148 DOZIER ST

Billed Entity Clt{: GAINESVILLE

Billed Entity State: TX

Billed Entity Zip Code: 76240

Billed Entity Number: 140927 .

Contact Person's Name: Karla Hall or Chris Webber
Preferred Mode of Contact: EMAIL

Contact Information: info@crwconsulting.com

Form 471 Application Number: 2878

Funding Request Number: 1810198
Funding Status: Not Funded i
Categor% of Service: Telecommunica
Form 470 Application Number: 70321
Contract Number: N/A

Billing Account Number: N/A
Service Start Date: 07/01/2009
Contract Expiration Date: 06/30/2014 . .

Number of Months Recurring Service Provided in Funding Year: 12

Annual Pre-Discount Amount for Eligible Recurring Charges: $76,752.00

Annual Pre-Discount Amount for Eligible Non-Recurring Charges: $.00

Pre-Discount Amount: $76,752.00

Applicant's Discount Pgrgentage Approved by SLD;: 70%

Funding Commitment Decision: 5.00 - Bidding Vioclation- SRC ) .
Eundln% Commitment Decision Explanation: The FRN will be denied because you did not
conduct a fair and open competitive bidding process. The documentation provided by
you and/or the service provider indicates that the school district engaged in
numerous meetings, e-mail discussions, and/or verbal discussions with Trillion =
employees prior to the Eostzng of the Form 470 and throughout the competitive bidding
process which tainted the competitive bidding process. Trillion was consulted and/or
offered details about services and products you were :eggestlng on your FCC Form 470
and{op Reguest for Proposal (RFP). The competitive bidding process was influenced by
Trillion when they assisted you 1n develoglng your services specifications for your
FCC Form 470/or RFP, You failed to conduct a fair and open competitive bidding
process free from conflicts of interest.

FCDL Date: 09622/2010
Wave Number: 067 ) . \
Last Allowable Date for Delivery and Installation for Non-Recurring Services: 09/30/2011

tions Serv
6000685117

FCDL/Schools and Libraries Division/USAC Page 10 of 11 09/22/2010
0oo01



Exhibit B

Funding Commitment Reports from USAC, Schools and Library
Division dated Sept. 22, 2010 (regarding FY 2010 FCC Form 471
application 721400, FRNs 1956812, 1956815, 1956818 and
1968502)

Callisburg Independent School District



] FUNDING COMMITMENT REPORT
Service Provider Name: Trillion Partners, Inc
SPIN: 143025872
Funding Year: 2010

Name of Billed Entity: CALLISBURG INDEP SCHOOL DIST
Billed Entity Address: 148 DOZIER ST

Billed Entity Clt{: GAINESVILLE

Billed Entity State: TX

Billed Entity Zip Code: 76240

Billed Entity Number: 140927

Contact Person's Name: Chris Webber or Karla Hall
Preferred Mode of Contact: EMAIL

Contact Information: info@crwconsulting.com

Form 471 Application Number: 721400

Funding Request Number: 1956812
Funding Status: Not Funded . )
Categorg of Service: Telecommunicat
Form 470 Application Number: 703210
Contract Number: n/a

Billing Account Number: N/A

Service Start Date: 07/01/2010
Contract Expiration Date: 06/30/2014 ) ) .

Number of Months Recurrlng Service Provided in Funding Year: 12

Annual Pre-Discount Amount for Eligible Recurring Charges: $53,796.60

Annual Pre-Discount Amount for Eligible Non-Recurring Charges: $.00

Pre-Dlscognt Amount: $53,796.60

Applicant s Discount Percentage Approved by SLD: 84%

Funding Commitment Decision: g.OO - Blddln% Violation- SRC . i
Funding Commitment Decision Explanation: The FRN will be denied because you did not
conduct a fair and open competltive.biddln% process. The documentation provided by
you and/or the service provider indicates that the school district engaged in
numerous meetings, e-mall discussions, and/or verbal discussions with Trillion |
employees prior to the posting of the Form 470 and throughout the competitive bidding
process which tainted the competitive bidding process. Trillion was consulted and/oxr
offered details about services and products you were reggestlng on your FCC Form 470
and/or Request for Proposal (RFP). The competitive bidding process was influenced by
Trillicn when they assisted {ou in deVeloglng your services specifications for your
FCC Form 470/or REP. You failed to conduct a fair and cpen competitive bidding
process free from conflicts of interest.

FCDL Date: 096%&/2010

Wave Number:
Last Allowable Date for Delivery and Installation for Non-Recurring Services: 09/30/2011

FCDL/Schools and Libraries Division/USAC Page 4 of 9 09/21/2010
00014



S ' FUNDING COMMITMENT REPORT
.. .8ervice Provider Name: Trillion Partners, Inc
- S “.o . SPIN: 143025872 S
s e Funding Year: 2010
o'Name of Billed Entity: CALLISBURG INDEP. SCHOOL DIST
c'Billed Entity :Address: 148 DOZIER ST
soBilled Entity C1t¥; GAINESVILLE ' '
7 Billed EntitVy State: TX "
- 'Billed Entity Zip -Code: 76240
“Billed Entity Number: 140927
~-.Contact Person's Name: Chris Webber or Karla Hall
:Preferred Mode of Contact: EMAIL :
~‘Contact ‘Information: info@crwconsulting.com
- Form 471 Application Number; 721400 T
.’Funding Request Number: 1956815
~Funding Status: Not Funded
.Category of ‘Service: ‘Internet Access
- Form™470 Application Number: 703216000685117
~.Contract Number: nfa - - Tl
~"Billing "‘Account Number: N/A
~.Service. Start Date: 07/017/2010
~Contract Expiration Date: 06/30/2014 . .
: Number.of-Mogths'Recurrlng Service Provided in Funding Year; 12
~-Annual Pre-Discount Amount for Eligible Recurring Charges: $28,788.00
~Annual Pre-Discount Amount for Eligible Non-Recurring Charges: $.00
.. Pre-Discount Amount: $28,788.00 ' :
“Applicant's Discount grqentage Approved by SLD: 847 -
--Funding Commitment Decision: $.00 - Blddln% Violation- SRC . .
. Funding Commitment Decision Explanation: The FRN will be denied because you did not
- conduct a fair'and open competitive biddlng process. The documentation provided by
<. you-and/or the service provider indicates that the school district engaged in
~.oonumerous:meetings, e-mail discussions, and/or verbal discussions with Trillion =
s employees: prior-to the ﬁostlng of the Form 470 and throughout the competitive bidding
.-process ‘which ‘tainted the competitive bidding process. Trillion was consulted and/or
.. offered details about services and products you were reguestlng on your ECC_Form 470
-f,anq{or Reguest for Proposal: (REP). - The competitive bidding process was influenced by
~Irillion when they assisted {ou in develoglng your services specifications for your
~FCC Form 470 /or REP., ‘You failed to conduct a fair and open competitive bidding
-process free from conflicts of interest,. S : '
.;ECDL-Date:¢09621/2010
—-Wave Number: 018 ) ' ) .
" Last Allowable Date for Delivery and Installation for Non-Recurring Services: 09/30/2011
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] FUNDING COMMITMENT REPORT
Service Provider Name: Trillion Partners, Inc
SPIN: 143025872
Funding Year: 2010

Name of Billed Entity: CALLISBURG INDEP SCHOOL DIST
Billed Entity Address: 148 DOZIER ST

Billed Entity Clt{: GAINESVILLE

Billed Entity State: TX

Billed Entity Zip Code; 76240

Billed Entity Number: 140927

Contact Person's Name: Chris Webber or Karla Hall

Preferred Mode of Contact: EMAIL

Contact Information: info@crwconsulting.com

Form 471 Application Number: 721400

Funding Request Number: 1956818

Funding Status: Not Funded i )

Categorg of Service: Telecommunications Serv

Form 470 Application Number: 703210000685117

Contract Number: n/a

Billing Account Number: N/A

Service Start Date: 07/01/2010

Contract Expiration Date: 06/30/2014 . )

Number of Months Recurrln% Service Provided in Funding Year: 12

Annual Pre-Discount Amounf for Eligible Recurring Charges: $76,752,00

Annual Pre-Discount Amount for Eligible Non-Recurring Charges: $.00

Pre-Discount Amount: $76,752.00

Applicant’s Discount Pergentage Approved by SLD: 847

Funding Commitment Decision: §.00 - Bidding Violation- SRC . )
Fundlng Commitment Decision Explanation: he FRN will be denied because you did not
conduct a fair and open competltive‘bidding process. The documentation provided by
ou and/or the ser rovider indicates tha e school di engage

¥ d/ the vice provid ndicat hat th hool district engaged_ in

numerous meetings, e-malil discussions, and/or verbal discussions with Trillion |
employees prior to the posting of the Form 470 and throughout the competitive bidding

process which tainted the competitive bidding process. Trillion was consulted and/or
offered details about services and products you were reguestlng on your FCC Form 470
andior Request for Proposal (REP). The_competitive bidding process was influenced by
Trillion when the a551sted.¥ou in deVeloglng your services specifications for your
FCC Form 470/or REP. You failed to conduc

process free from conflicts of interest.

FCDL Date: 09621/2010
Wave Number: 018 . )
Last Allowable Date for Delivery and Installation for Non-Recurring Services: 09/30/2011

ice

a fair and open competitive bidding
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EREE . FUNDING COMMITMENT REPORT
- Service Provider Name: Trillion Partners, Inc
o ; . . BPIN: 143025872

Funding Year: 2010

“Name of Billed Entity: CALLISBURG INDEP SCHOOL DIST
- 'Billed Entity Address: 148 DOZIER ST - _ :
fﬂB;lled_Ent;ty.Cltg: GAINESVILLE S
~'Billed Entity State: TX . s
. .Billed Entity Zip Code: 76240 .
~’Billed -Entity Number: 140927
- Contact Person's Name: Chris Webber or Karla Hall
...Preferred Mode of Contact: EMAIL '
Contact ‘Information: info@crwconsulting.com
. Form 471-Application Number: 721400 -~ .~ .
- Funding Request Number: 1968502 - Lo
S o-Funding ‘Status: Not Funded -
_JCategorg'of Service: Internet Access
“Form-470 aApplication Number: 960190000775077
- Contract ‘Number: N/A - . - - S
" 'Billing Account Number: N/A
’Service Start Date: 07/01/2010
“'Contract Expiration Date: 06/30/2015 . . .
“Number of Months Recurring Service Provided in Funding Year; 12
. Annual ‘Pre-Discount Amount for Eligible Recurring Charges: $5,988.00
“Annual Pre-Discount Amount for Eligible Non-Recurring harges: §.00
. .Pre-Discoyunt Amount: $5,988.00 '
. Applicant's Discount Percentage Approved by SLD: 847
~..-Funding Commitment Decision: $.00 - Elddln% Vioclation- SRC . .
.;“Eundln%:Comm;tment Decision Explanation: he FRN will be denied because you did not
s 'conduc -a*falrfand-open-competlt;ve_bzdding process. The documentation provided by
..~ you.and/or the service provider indicates that the school district engaged in
- ‘numerous meetings, e-mall discussions, and/or verbal discussions with Trillion
. employees prior-to the-gostlng of the Form 470 and throughout the competitive bidding
. process which tainted the competitive bidding process. Trillion was consulted and/or
- offered details about services and products you were requesting on your ECC Form 470
~and/or Request for Proposal (RFP). The competitive bidding process was influenced by
~.Trillion when they assisted you 1n deVeloglng your services specifications for your
FCC Form:470/or REFP. You failed to conduct a fair and open competitive bidding
. process. free from conflicts of interest. - - :

' .FCDL Date: 0'9621'/20'10 o =
- ‘Yave Number: 018 - - - . _ '
- Last Allowable Data-for.DeliverY and Installation for Non-Recurring Services: 09/30/2011
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Exhibit C

Letter from Chris Webber, CRW Consulting LLC,
on behalf of Callisburg Independent School District,
to Federal Communications Commission, CC Docket No. 02-6,
dated Nov. 18, 2010 (regarding FCC Form 471 applications
662878 and 721400)

Callisburg Independent School District



November 18,2010
Marlene H. Dortch, Secretary

Federal Communications Commission

Office of the Secretary

445 12th Street, SW

Washington, DC 20554

VIA ECFS SYSTEM

RE: CC Docket No. 96-45 and CC Docket No. 02-6

APPEAL OF DECISION OF ADMINISTRATOR/REQUEST FOR REVIEW

SLD Applicant Name: Callisburg Independent School District

Billed Entity Number: 140927

471 Application Numbers Being Appealed: 662878, 721400

Funding Request Numbers (FRNs) Being Appealed: 1810189, 1810192, 1810198, 1956812, 1956815,
1956818, 1968502

We understand that USAC must work to prevent fraud, waste and abuse in the program, and is limited
by the guidance provided by the Federal Communications Commission. We believe, however, that a
detailed description of the facts will show that there was no evidence of collusion between the district
and Trillion.

Callisburg Independent School District (CISD) has been denied funding for the above referenced
FRNSs. The “decision explanation” for the denial on the Funding Decision Commitment Letter is as
follows:

The FRN will be denied because you did not conduct a fair and open competitive bidding
process. The documentation provided by you and/or the service provider indicates that the
school district engaged in numerous meetings, e-mail discussions, and/or verbal discussions
with Trillion employees prior to the posting of the Form 470 and throughout the competitive
bidding process which tainted the competitive bidding process. Trillion was consulted and/or
offered details about the services and products you were requesting on your FCC Form 470
and/or Request for Proposal (RFP). The competitive bidding process was influenced by Trillion
when they assisted you in developing your services specification for your FCC 470/or RFP.
You failed to conduct a fair and open competitive bidding process free from conflicts of
mterest.

Both Trillion and CISD have provided the SLD hundreds of pages of information involving
correspondence between the two parties, service call documentation, expense reports and marketing
materials to USAC covering at least an 18 month time period. Despite this, USAC does not identify a

Page 1 of 5

PO. Box 701713 Tulsa, OK 74170-1713 « Voice 918-445-0048 « Fax 918-445-0049
www.crweonsulting.com




single communication, letter or e-mail that actually “tainted” the bidding process. Because USAC fails
to identity specific communications that “tainted” the process and because USAC simply relies on
making vague accusations unsubstantiated by any particular document, we are unable to identify those
documents or communications and thus cannot respond with specific detail.

Simply stating that the ““...district engaged in numerous meetings...prior to the posting of the Form
470...which tainted the competitive bidding process” might seem to rise to the level to cause concern
about the integrity of the competitive bidding process. However, USAC completely ignores the fact
that Trillion was an incumbent service provider, and had been providing Wide Area Network (WAN)
connectivity and Internet access to CISD, since 2005. In fact, the district was funded in 2005 for
Trillion’s services. During the normal course of business, incumbent service providers will often make
contact with customers to determine the status of their business relationships and inquire about the
services provided, and customers will initiate contact with their service providers when they feel the
service 1s not operating properly.

Mr. Donald L. Metzler controls the technology budget, scores bids received as the result of the Form
470 and makes final recommendations to the Superintendent of Schools. Mr. Metzler was listed as the
contact person on the Form 470, and 1is the person responsible for determining what gets listed on the
Form 470. Mr. Threadgill has no direct involvement in either determining what goes on the Form 470,
nor who should be awarded the bids.

USAC’s position on the alleged competitive bidding violation indicates that the school district’s
conversations with Trillion, starting in January, 2008 and following through the awarding of a new
five- year contract in December, 2008 were all tied to providing Trillion with an unfair advantage in
the bidding process. The school district disputes this conclusion. CISD was already under contract
with Trillion to provide internet access and WAN services. Until the posting of the Form 470 on
September 19", 2008 every email presented was actually an ongoing conversation we were having
with Trillion about the overloaded internet system the district had in place, with the thought of adding
that additional capacity immediately, at the district’s expense. These were not conversations about the
2009 funding year. These were conversations about needs that existed in 2008. We were talking with
our provider about methods to improve the services we were currently being provided. Every
conversation Mr. Threadgill and Mr. Metzler had with Trillion was with regards to making immediate
changes (at school district expense) to improve our capacity to provide technology to the students and
staff of Callisburg Independent School District. They were occurring because of a real-time issue that
needed attention and had nothing to do with any future contracts/services. We believe very strongly
that we have a right to seek improvements to our system in a timely fashion. Every detail discussed
was in regard to finding immediate solutions that the school district could afford to make. Merely
referencing on-going conversations with an incumbent service provider does not provide evidence of
collusion or bid rigging. In fact, USAC has not identified any deficiency in our Form 470, nor (oddly
enough) has USAC requested copies of bids received or bid evaluation sheets to demonstrate a proper
bidding process (which we have included with this appeal as “Attachment A”).

As a consulting firm, CRW Consulting filed over 195 Form 470s for the 2009 and 2010 funding years.
The language that we used on Callisburg’s 470 was absolutely consistent with all of our other 470
postings. No one from the district or Trillion ever contacted CRW Consulting to convey the exact
language that should be used on the Form 470. CISD did inform us of their needs and desire to
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increase capacity for both their WAN and Internet access services, but at no time did they ask us to use
any specific language. Indeed, as one looks at the relevant section of the 470 posting, it is immediately
apparent that this request is open to a VERY high degree of competition. The applicant was accepting
bids for both analog and VolP phone service. Had we wanted to “steer” the bidding process towards
Trillion, we would have only indicated only VoIP service, thus weeding out potential completion from
vendors of analog systems, or requested specific equipment (Shore-Tel), which Trillion does sell. The
applicant was also requesting bids for WAN connectivity at 4 sites. Again, if we had wanted to “steer”
the bidding process towards Trillion, we would have requested that 3 of the sites connectivity be via
fiber, and one wireless (which was the ultimate solution from Trillion we awarded). The district took
none of these actions, and as a Consultant, CRW Consulting used language as generic as possible,
while still meeting USAC guidelines on minimum standards for the 470. Had we provided less detail,
we may not have issued a 470 that met minimum guidelines to let potential vendors know that we were
looking for the types of services they provide. As a consultant for roughly 200 school districts with
more than 10 years of experience, | honestly don’t know how I could have filed this 470 to be open to
more competition.

Wl
|Connections Other than Basic Maintenance, or Basic Maintenance of Internal Connections? Refer to
the Eligible Services List at www.sl.universalservice org for examples. Check the releyvant catedory
or categnries (8,9, 10 and/or 11 below), and answer the guestions in each category you select.

8 . Telecommunications Services : ; .

o youl have a Request for Proposal (RFP) that specifies the services you are seeking 2 if you check YES,
your REP must be avallable to af interested bidders for at least 28 days. ff you chech YES and your RFR IS
not avaliable to all interested biders, or if you check NQ and you have or intend to have ahd RFP, you
risk denial gf your funding requests,

2 ¥ YES, [ have reieased orintend to release an RFP for these services. It 1s available or will become
available on the Webat at orvia(checkang):

T the Contact Person in ftem & of I the contact listen in tem 12
b NO sbhave not released and do-notintend 1o release an RER- forthese senvites:
Whether you check YES or NO; U must ist below the T glecommunications SErvCes you seek. Spaciy each
service or function (e/g.; lovalvolte service) and quantity and/or capacity (e.g:, 20 existing lines plus 10 new
ones); See the Eligible Services Listat e sluniversalservice arg for examples of eligible Telecommunications,
services, Remember that only eligible telecommunications providers can provide these services under the
universal service support mechanism: Altach addifionat lines it needed,

¢ Check this baxif you prefer |’ Check this box if you prefer | Check this hox if you do:not
discounts on yourbill. reimbursementafter paying your have apreference.
bitlin full.

Service or Function: Guantity and/or Capacity:
Local & Long Distance Phone Service (Possibly
including gircuits to provide: dial tone)

APprox 26 lines

Applicantis considering going to VOIP phone
service for same quantity as above .
Cell Phone Service including data services Approx 10 lines, 8 with data service

WAN Connectivity

NVOIP phone service forabove

Approx 4 sites, currently at 15 Mb, applicantis
iconsidering moving to 50 Mb ;

Minimum T Circuit applicant is considering
adding 2. more T1 circuits

Circuits

CISD absolutely refutes that we have worked with Trillion to develop our “service specifications.” As
stated above, USAC identifies no communication to support that accusation, and the generic nature of
the 470 posting, open to a very high degree of competition, refutes this assumption.

As an aside, we contend that of course every incumbent service provider has “inside information” that
other potential vendors did not. Our long distance provider has over five years of billing history that
would allow them to produce the best long distance package based upon past usage that would not be
immediately available to other potential bidders. Similarly, Trillion would have had detailed “inside
information” about our network, which, in fact, is partially leased from Trillion. They know exactly
what switches are on premises necessary for WAN connections, how easy they are to
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service/configure, where the Network Operating Center is located, and other detailed information
about the reliability of our network. Does this indicate a pre-existing relationship? Of course. Does it
preclude a fair and open competitive bidding process? Of course not.

USAC cites conversations that happened between Trillion and Callisburg after the filing of the Form
470, as if this is evidence of some sort of improper “information sharing.” It is exactly the purpose of
the Form 470 to generate interest and questions on the part of Service Providers to make accurate bids
to the district. Conversations about “what switches are VolP capable” are exactly the types of
questions vendors would need to have answered in order to make a reasonable proposal. In fact, the
very occurrence of this type of conversation (Trillion trying to determine which switches at the district
were VolIP capable) is evidence that the bid process was working properly, and that Trillion did not
have inside information about services they had yet to provide to the district.

Conversations between Mr. Threadgill and Trillion regarding an addition of a T-1 line were tied to
finding an immediate resolution to the problems discussed in the previous paragraph. The school
district needed to add increased capacity to receive information from the world wide web and move it
between the two campuses before the start of another school (or funding) year. We could not delay
these upgrades. The school district sought information about possible costs (from our current provider,
Trillion) so we could budget for them in the upcoming school year budget. We reviewed several
different levels of service and choose the one we could afford at the time. This was the addition of one
T-1 line. In fact, the “Preliminary Design & Good Faith Estimate” emailed to Mr. Threadgill from
Chuck Browning on 8/6/2008, in the very first paragraph indicates:

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...the enclosed information is not a binding offer, is not a detailed, formal proposal, and
1s not a response to any request for proposals.

This “Preliminary Design & Good Faith Estimate” was a proposal for additional capacity for already
existing WAN services. We note that this product offering i1s completely allowable in pre-bidding
discussions (see “Attachment B” SLD Training Slide from Fall of 2009 which explicitly

states:’ Applicants may discuss product offerings with SPs”). Additionally, the details and pricing of
this Good Faith Estimate was explicitly non-binding, and could not be relied upon as a valid offer.
Indeed, the ultimate solution that the district chose was NOT the Good Faith Estimate, it varied in
several ways. Our contract with Trillion included different sites than what was proposed on the Good
Faith Estimate. The network design the district contracted for was different than what was propsed on
the Good Faith Estimate, and finally, the types of services contracted for were different that the Good
Faith Estimate (the GFE proposed two wireless WAN connections, we ultimately contracted for one).
What sort of inside information could Trillion possibly have had that would have both given them
some sort of competitive bidding advantage but yet leads them to providing a Good Faith Estimate that
was incorrect and different from the services awarded on the contract? (Again, because USAC fails to
identify any specific correspondence or discussions that violate competitive bidding rules, we are left
in the dark trying to discern exactly which correspondence provided “inside information”).

Trillion never suggested nor instructed any employee of the district when to file, or what to include on
the Form 470. In fact, allowing generic pricing requests from Applicants to incumbent service
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providers reduces “‘encyclopedic Form 470s” that request all possible services, with no possible way
for the Applicant to pay for them (or in this scenario, allows the 470 to be more realistic, ensuring that
the district is not filing for an amount of bandwidth that is outside of its budgetary capacity).

Public schools in Texas are under extreme pressure to provide on-line testing, streaming capabilities
tor classrooms, and conducting business with the Texas Education Agency on-line. Almost every
financial and accountability issue handled by schools in Texas in done on-line. Schools have to have
adequate internet access and bandwidth capacity to meet these demands. Schools need to have
flexibility to make upgrades when warranted.

Finally, although not requested by USAC in their initial “Intent to Deny” letter, the districts
competitive bidding documentation shows that CISD kept the proper bid documentation on file (the
two bids received) and evaluated the bids correctly. We note that these bid evaluation sheets were
signed by Don Metzler on 11/24/2008. The bid evaluation process was over at that point. Dr.
Holloway, the Superintendent, did actually sign the contracts on 12/19/2008, but the evaluation process
concluded on the 24™.

CISD maintains that at no time did the district share any inside information about our needs and
services, nor did we accept any type of language from Trillion to use on the 470. CISD emphatically
states that they have never revealed any bid evaluation factors, procurement procedures or other
process that would have given Trillion an advantage in the competitive bidding process. Indeed, even
USAC fails to identify any specific piece of communication that violates the competitive bidding
procedures and relies on general statements about the competitive bidding process. Because such
evidence is absent, we respectfully ask that the Commission reverse USAC’s finding and remand both
the 2009 and 2010 application to USAC for funding.

If you have any questions relating to this matter, please contact our consultant, Chris Webber, using
the information below.

Sincerely,

6 (W —

Chris Webber

CRW Consulting

PO Box 701713

Tulsa, OK 74170
918.445.0048
chris@crwconsulting.com
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ATTACHMENT A
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CALLISBURG INDEPENDENT SCHOOL DISTRICT
- EVALUATION OF BIDS
E-RATE YEAR 2009

Service or Equipment that this Bid is for:

V\/.(Af\/: sl 5‘/72:"5‘

From Company: " [RilL N

Evaluation Factor Maximum Points Total Awarded Points |
. Price : |25 L0 ]
| Service History 20 LSS ]

Expertise of campany | 20 20

Understandingof |20

Needs/Completeness of 20

Bids ‘

Location of Company 15 /5

TOTAL : ] 100 I v .

Bid Evaluated by: [ pas 4tz fre
Date: Vi ¢, /A’,V
N Signature: 2)1‘/7( 77%

(

Note: Price myst be the primary factor in the bid evaluation. No other factor may be
allotted the sarhe maximum points as Price.

Ineligible factors, such as content filtering, should not be used in evaluating bids.
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PRODYCT ADDENDUM

Product. WAN Trillion
No. PD-002500

This Product Addendum Is made by Trilien Partners, Inc. (*Trillion”) and Customer (collactively the “parties”) effactive on the Effective
Date indicated below. This Product Addendum is 8 part of and amands the Sarvicas Agreement between the parties numbered SA-
060208-001072 ("Agreement’). In considaration of the mutual promises and covenants contained harsin the recaipt and sufficlency of
which are acknowledged. the parties reprasent, warrant, covanant, and agree as follows:

. ENTIRE ADDENDUM. The Agresment shall ramain in full force and sffect except to the limited extent described herein. Any
attempted E-Rate SPIN change during the Term without the express prior written authorization of Trillion shall be void. This
Praduct Addendum may be modifiad only if done so in writing and signed by both parties. This Product Addendum may be
executed In two or mord countarparts, each of which will be deemad an original for all purpoges, and together will constitute ons
and the same document} Faxed and electronically reproducad signatures will be relied upon 85 original signatures In all respscls.
Excapt to the extent thg Agresment is ssparately executed by the parties, the parties’ signature hereto shall also constitute ful
execution of the Agreement a8 of the date listed below.

1 COMMENCEMENT; S8URVIVAL, Customer's obligations under this Agreement shall commence on the date this Produ
Addendum s signed by Customer below, with the sole and imited exception that Customer's obligation to bagin payment undsr
this Product Addendum| shall begin on the date the Customer exacutes an acceptance certificate applicable to this Product
Addendum. If there are multiple stages of acceptance for this Product Addendum, Customer shall promptly pay lts pro-rated
snare for the accepted Services as invoiced by Trilllon. Independent of this obligation to pay, If there are multiple stages o

accaptance for this Praduct Addendum, the latest date of acceptance shall be the Commencement Dats. The terms of any

sactions which by thelr nature are intended to extend beyond tarmination will survive termination of this Product Addendum for
any reason

5. EXTENSIONS AND UPGRADES. The parties agree that extensions to the term of this Product Addandum are expressly
authorized and shall not require a new bid. The parties agres that upgradss, improvements, additional sites, and enhancemants
to the Sarvices are expressly authorized and any amendment hereto o effectuate such upgrades, improvements, additional sites,
and enhancements shall not require 2 new bid as long as the amendment reasonably relates to the Services, Any amendmaent
hereto shall be in writing signed by both parties,

4. “TERM" means the period beginning on the date of acceptance as indlcated In writing on the Certificate of Acoeptance and
continuing tor a pariod of five (5) years theresfter, unless extended or sooner terminated under the Agraement or a subsequent

- Product Addendurn.
5. ASSUMPTIONS:
m  Trillion is relieved of its obligation to provide the Services if certain praconditions to installation which are outside the control
of Trilllon do not oceur,
DESCRIPTION QF s&g‘yagﬁﬁz DIGITAL TRANSMIBSION BERVICE ~ WIDE AREA NETWORK.
NOTE: ANY SITE LISTED IN DESCRIPTION OF SERVICES SHALL AUTOMATICALLY BE MODIFIED
TO ADOPT ANY SUBSEQUENT NAME CHANGE TO SUCH SITE.
e e Type
L Claes o Burstable Sl e
Servie e Locations Mbps per site (Lihy s"'\’l\ll-;;.h.ah/
Callisburg Admin Fiber
Callisbu}g HS 50 Fiber
- ! :
Callisburg Transportation 50 Fiber |
Callisburg ES 50 } _ Wireless
{Product Addendum Continueg on Next Page.]
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Yha contunte of this document #nd sll aachmants gre propelatary 16 Tolllon Partnen ing TR CaRabunge132108-W-PD-0003 5000
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FrRODUCT ADDENDLM

Product WAN (}73/ Trillion

No.. PD-0002500

L
tﬁgmlceﬁummgﬂ
Sarvice Wide Ares Network Services
Number of Slteg: 4
i Contract Term In Years: 5
iEst!m aterl E-Rate Digcount: 70% J
Total Sarvice Charge Price Before E-Rate EMectlve Price Aftsr E-Rate | Customer Payments to
Discount Discount Trillion *
Month Annual Month Annual Annual
(estimated after E-Rate
discount)
! Per Slte $1,599.00 $£18,188.00 $479.70 35,756.40
$23,025.60
1
All Sites $6,398 00 $76,762.00 $1,918.80 $23,025.60
One-time
Non-Recurring Cusetonrfer Payment to Trilllon* $0.00

* Does not include taxes or govemmemat faes, including but not limited to USF faeé\ sales taxes, etc,, that Customer is also required
to pay as listed on tha invoice.

TRILLION PARTNERS, INC. CALLISBURG INDEPENDENT SCHOOL DiSTRICT
“TRILLION" “CUSTOMER" 2)
[
9208 Waterford Centrs Blvd., Suite 150 Address: :é- ?g Od 2B ®
Austin, TX 78758
OS5 bur 9
By: By: N
) Dr. Charles Holloway
Print Name:
‘ Superintendent
Title:
Date; AR A EN-N .4
Effective Data:
P
HIGHLY GORNFIDENTIAL ~ COMPANY PROPRIETARY Page 2 of 3 © Trilon Parmary. tng. AY nghts raserves.

The oonfants ot thiv decurment #ng all atashmants are proprelery Io Trition Parmere, Ing,
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SERVICE L EVEL AGREEMENTS Trillior

- Digital Transmission Service - Wite Area Network Service Level Agrsement

Sugport Servive, Triflen's goal is pravida carrler clasa sarvics for ouf customans. Suppont sarvices are provided for up 1o four authorized technical contacts that have been
given acessn (o tha Trifllon NOC. Trillio provides the ability to recaive and process support cases 24x7x366, Hours of operation, phone and ontine support re from & a.m.
1o 7 p.m. Central fims, with emargency outage support 24 hours 8 day, aaven days a wask  The Trillion Network Operations Canter is staffed 24x7 for proactive netwok
monitonng and WAN systsm management services.

Senvice Matrics. Trillion will respond and bagin corractive actisn when the following servics speciications drop below the identified threshold for a givan site:

Service Avallability: Availabllity drops below 100%

Latency: Average Round trif Latency excesds 30ms

Packst Loss: Average Packet losa la groater than 1%

Mbps: Throughput is 90% of the total bandwidth contracted for each site

Customer Support: Trillion's goal is 1o provide 8 NQC support contact within & two hour averags responze tima to any customer submitted support request
On-site Service: Trllion's gopl is to dispateh a field techniclan within one hour of service outage verification f the servios cannot be restored ramotaly.

Scheduleg Maintgnanes: Trillion witl notify customer 48 hours In advanos of gny scheduled maintenance. Trilllon 8t its sole discretion will apply necessary maintensnce
petehes or upgrades nacessary to resolve critcal issues and snsurm the aervice specifications ars baing mat.

Customar i roaponsible for the LAN (Local Ares Network) connectivity. This includes &it LAN equipmant and LAN activity Including intarnal LAN routing, suknsta. DHCP
and/or DNS chenges that need to bs mede for intarnal building netwark accass 1o the WAN.

Customar la reaponsibie for. all intemal gabling and powaer. providing local LAN 1P routing and Ethernat for incoming WAN connaction; providing end user help deak suppart

Inciuging epplicationa suppor, LAN suppart, Internat access support, VPN support, eto.; #nd all customsr owned squipmant backups, Trilon will pravide configuration
backups of &t Trilllon-owned devices

Panalty tor Service Avallabllity Non-Cofgp!iance: For & gven calendwr month, within which Trilllon experlances & Service Outags, Customer may raquest 8 servics outage
credit. In order to bs sligibla for the credit, Customer must log & #ervice credit case within five (8) business days of tha outage with varitication by Triillon of the avant
Trilfion will apply a service cradit based on a pro-ratad calculation of the amount of time (e service was unavailable to the affucted site during that month,

LTI

(1
(2
3
(4
(5
(6

% ¢

HIGHLY CONFIDENTIAL ~ COMPANY PROPRIETARY Pago 3of3 & Trllon Pertnars, ina. A rignts rosarve

The sontentc of tha &no sl &t iR & e propristacy 1o Traton Paitnacs. inc TXCulitaborgs 121 0W-PT-0002500-4
Na fights in it matadial ara transfarable, This metarial may not be cleclosad, duphasled, of 1sproduoad, in whole of In part. witnout tha poor wittten consent a? Trfiton Pertners. ing
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CALLISBURG INDEPENDENT SCHOOL DISTRICT
L EVALUATION OF BIDS
E-RATE YEAR 13

Service or Equipment that this Bid includes:

WAN o 4 Sires

Name of Vendor: /(A/ﬁl 16 HT

Evaluation Factor Maximum Points Total Points Awarded
Price o 25 RS
Service History 20 Lo
Expertise of Company 20 /5"
Understanding of 20
Needs/Completeness of
Bids 5
Location of Company 15 e
_TOTAL . 100 S

A Bid Evaluated by: _D(M/ /ME TZLER
Date: /M azsl/ 2d
Signature: 2’72 %{j{d

+ Note: Price must be the primary factor in the bid evaluation. No other factor may be
allotted the same maximum points.

Ineligible factors, such as content filtering, should not be used in evaluating bids.

74 m17 Lisrod /2/(? s, e Ao,
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Norlight Telecommunications, Inc.
3701 Communications Way
Evansville, IN 47715
Phone 877.599.3285

Ocrober 30, 2008
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NORLIGHT

THLECOMPMURICATIONS

CORPORATE: (He mJIEW

feoutight Tedecor i wibations, Inc.
USAC Prority 1 Communications Caret Serving School Districts & Libradies for 10 yeats

odight Telccommunications, Inc. (‘Norlight”), is an integrated full-service provider of
telecommunications services that serves school districts, colleges, universites, and
libraries in the education marketplace.

Notlight offers services throughout an extensive central U.S. regional footprint. We are a facilities-based
company that has access to backhaul fiber in 24 states, covering nearly 30,000 miles. Norlight is not a
fiber-optic construction comnpany; we engineer and construct fiber networks to enable schools and
librarics to access the broadband capacity and related services they need. Qur services are highly reliable
and are supported 7x24x365 by redundant Network Operations Centets located in Evansville, Indiana
and Broolkfield, Wisconsin.

Ocrober 30, 2008 Page 30f 15
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NORLIGHT

TELECOMMUNIDATIONS

In July 2006, Notlight relocated its offices and Network Operations Center (NOC) to 2 new 52,000 sq. ft.
Corporate Center located in Evansville, Indiana. Diverse commercial power feeds, backed up by a diescl
standby power generator, insure there ate no power interyuptions for the critical service delivery systems
located within this statc-of-the-art facility. The 5,000 sq. fr. equipment room within this building is
constructed with an earthquake-teinforced ceiling and 12-inch thick poured concrete walls to insure
service continuity regatdless of what Mother Nature has in store (earthquake, tornado, severe storm).

Al* Norlight customer networks are continually monitored by our NOC, which is staffed on a 24x7x365
basis. This comprehensive level of scheduled coverage is designed to facilitate easy customer access to a
live pcrson at all hours on any day. We are dedicated to providing world-class customer service.
Whether you are wotking with techaical support, billing, marketing, or

a customer service specialist, you will receive the same exceptional
service and response. Because of this commitment to providing
reliable service, over the past several years Nodight has developed
strong relationships among many school corporations and libraries
e Within our large service arca. Annual growth for our E-Rate business
has exceeded 80% since 2003. We are now the USAC Priority 1
Commrounications Carrier for Schools and Libraries in over 70 districts.

Corporate Headquarters & NOC

This level of success is attributable to two factors. First, our focus is on designing and constructing state-
of-the-art Wide Area Networks utilizing GigE, un-switched, point-to-point technology.  Norlight
solutions  provide schools and libraries with an abundant broadband resource, that enables their
Technology Departments to operate effectively and efficienty, utilizing the significant transport
bandwidth that fiber optic technology enables.  Beyond our underlying transport services, Notlight also
offers secure Internet access and related bundled services, such as the management of electronic mail,
firewall services, and content filteting,  We offer our K-12 education and library clieats a cost-cffective, B-

Rate cligible service to better serve their district/system, and the communitics that they are entrusted to
s¢ Ve,

The second factor that has helped us find success in serving Schools and Libraries is our in-house
USAC E-Rate experience. We have been a Priority 1 Setvice Provider since its inception, so
Norlight is well versed in all aspects of the funding process and its inherent tmeframes, deadlines,
and regulatons.  Specifically, as mandated by the Universal Services Administrative Company
(USAC), these compliance requirements include registering with USAC (Form 498 — SPIN), annual
certification compliance with all state and local procurement rules, billing requirements, and meeting
all E-Rate filing deadlines. In addition, our team has participated in successfully working through
the coraplexites surrounding consortium filings and CIPA/filtering tequirements.  Norlight
continues to maintain its “good standing” status with USAC and our annual certification (Form 473)

has been filed. Norlight is currently an Eligible Telecommunications Provider through the 2008 and
2009 funding year.

Norlight maintains an ongoing review and update of SLD issued matetials (both paper
announcements and via the SLID website). We supplement this knowledge retricval and analysis

with participation in SLID vendor conference calls, and with the USAC training offered to service
providers,

October 30, 2008 Page 4 of 15
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NORLIGHT

TELESOMMURNICATIONS

Beyond our sales and account management resources, we have access to in-house legal counsel to
support this initiative, Norlight’s E-Rate knowledge and experience goes beyond what is required
of a typical school, library, or district level filing. Our specialized knowledge includes an
understanding of the unique issues related to the 182 Native American Schools, both those of the
Bureau of Indian Affairs and those owned by the individual Tribal entides.

Norlight is committed to aiding local school districts and libraries with their E-Rate related filings.
We are willing to share our knowledge with potential school and library E-Rate applicants to assist
them in understanding USAC E-Rate procedures and standards. In giving this suppott, we answer
questions and provide assistance, so fong as the degree of assistance will nol limit the partienlar applicant’s
eligibility, Specifically, the type of support that Norlight can perform without limiting customer
cligibility includes:

¢  Form 471 compledon assistance

e Identification of Trem 21 Atrachment elements
®  Project Completion support (Form 486)

e BEAR and SP1 Form filing support

October 30, 2008 Page 5of 14
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NORLIGHT

TELECOMMUNICATIONS

CALLISBURG INDEPENDENT SCHOG!
IHSTRICT GIGAR?Y ) ETHERNET WITHE AR
FETWORK DE SR80 7 iON

orlight is proposing a point-to-point Wide Area Network (WAN) for the Callisburg
Independent School District, Our WAN will udlize a Gigahit Ethemet (GigF) point to
point network topology. The High School will scrve as the central hub site, utilizing fiber
optic links to reach the Middle School.  The proposed service will provide a full Gigabit of dedicated
bandwidth from the central hub to the remote site at all times, without passing data traffic beyond the
central hub, except for Intemet access.  As part of our proposed offering to the Callisburg Independent
School District, Nodight is including all required termination equipment at the main hub and at cach of

the remote sites. This bundled termination equipment includes one, copper GigE port at each remote
location, as well as one, copper GigE port for each remote location at the central hub site.

Notlight offers native Ethernct services at GigE speeds. Qur solution is faster, more flexible, and
less costly than any other high speed WAN, advantages that directly benefit the school system and
the taxpayers that provide your suppott. The following are a few of the key advantages:

»  The network is non-blocking, Each site gets 2 full GigH of throughput over a link that is not shared with
anyone clse

¢ VLANs ean be directly established across the network by school system I'T personnel without the need for
Norlight involvement

®  School system I'T personnct can set up their own QoS scheme withourt the need for Noright involvement

¥ The nerwork is maintained by Norlight's staff of technicians both at Norlight's NOC/NMC (technicians
stationed in Evansville, Indiang who are available 7X24 ro rake woublc reports) and in the ficld. Norlight has
route technicians responsible for the fiber and wrminating equipment located at each site premise, who are
ready to respond rapidly o any problem,

There are no queucs for the traffic to wait on if the network s busy or under-engineered. A full Gigabit of
throughpur ig available o all locations on the network. The nctwork design enables the dedication of Gigh
bandwidth betweer communication locations, resulting in low latency and a fagter network than your students,
teachers, librarians, or administrators will have previously experienced.

*  The fiber udlized in each WAN does not rely on any equipment in any of our Norlight POPs. If Internet
service ig provided in addition to this high speed transport, Tnternet access will be provided point to point from
the nearest Norlight POP to the main hub, and rerminated into school system routers,

The configuration of the equipment for providing this ‘nerwork will be a small tcrmination equipment device
(usually a switch or media convertor) in the remote location and a larger switch or array of media convertors &t
the hub site. Fiber will connect each hub to its remote location, If the fiber goes through a Notlight POP, the
fiber will not be terminared in any equipment, but will be either spliced or cross connccted through ar the
Norlight POP.

Oerober 30, 2008 Page 6 of 15
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NORLIGHT

TELECOMMURICATIONE

Fiber drops will be terminated at each of the two sites within cach building at a demarcation point
Y (demarc) as defined by the Callisburg Independent School Districr. We don’t follow the standard
operating proceduses of the Jocal phone company (LEC), which prescribe this demarc at the minimum
point of entrance. Instead, Nortlight will establish the demarc at a location within each building of your
choice, where a fiber distribution panel (FDP) will be installed to terminate the fiber jn cach of the
buildings and then patched over to our optical equipment.

Te accommodate the Norlight equipment at the demarc, we would request that the Callisburg
Independent School Distrdct provide access to an equipment closet at each location that is safe and
comfortable for people to work in and includes:

= sufficient 19" rack space for the FDP and other Optronics equipment (usually 2 RU at the ramotes; up w
4 RU at the hub)

“ an AC outlet fed by a 115 volt/20amp isolated circuit. UPS power protection is strongly recommended.

The Callisburg Independent School District would also be responsible for supplying power o the fiber
termination equipment, '

tmely access for Norlight personnel to these equipment dosets in order to install, maintain, or
troubleshoot the network and supporting equiprment,

= conwolled zccess to maintain the security and integrity of the installed equipment, The Callisburg
Independent School District will be responsible for any damage to Notlight equipment that is not the result
of normal usage or failure.

The Callisburg Independent School District will be responsible for supplying a switch or routet that has an
adequate number of ports to support the copper GigF dircuit ports from Notlight equipment at the central
hub and remote sites. The hub site requires a minimum of one standard copper GigE port for cach remote
.- location, whereas the remote locations will each need a single standard GigE. port available.  Switches or
routers arc not provided by Norlight, as they are considered “internal conneetions” by USAC, and part of
the internal LAN, not 2 Priotity 1 WAN service.

«  The Callisburg Independent School District will need to provide and install the Ethernet patch cables from
the optical termination equipment to the switch ports capable of supporting WAN ports (not from the FDP to
our opdeal equipment, only from our optical equipment to the point gt the demare where we hand off the Gighl copper Ethernet).

The locations tw be served by this proposed network are identfied in the table below. Any variation o
the addresses portrayed in the table should be communicated to yout Account Fxccutive,

Callisburg Independent School District Gigabit Echemet WAN Site List

™o e Dovariong

g 0
i USRS TR W

Main Hub Callisburg High Schoul 308 Dozier Strect Gaincsville 76241
Remate 1 Callisbueg Middle Schoot 148 Dozier Street Gairesville 76241
Yo —
October 30, 2008 Pogre 7o 15
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NORLIGHT

TELEGUOMMUNICATIONS

LCALLISBURG INTH PENDENT SCHOOL

HETRICT WIDE AREA NETWORK BENES 11 s
AP APPLICATICN S
There are 2 multitude of benefits for the Callisburg Independent School District WAN proposal,
given a full Gigabit of conncctivity among yous schools,  Some of the primary benefits of your new
WAN will be:
¢ greatly enhanced communication between all
schools and facilitics
o the ability to readily share video files
o  greater access to multi-media applications,
including the ability to broadceast educational
ptograms from one school to any other
o load balancing of Internet bandwidth across
the network
As school systerms throughout the country have gained access to the high bandwidth networks, such
as the one being proposed by Notlight, various applications have been deployed to improve access
to teaching resources and provide the IT staff with the infrastructure to better manage and control
IT resources. Examples include:

...Equivalent Quality of Service

among all schools for Inteenct Access

...8erver Consolldation - the hub site
can provide a single Joeation for softwate
maintenance/upgrades, as well ag better
enable efficient and tmely file back-ups

- Bandwidth Needed for Full Motion
Video - Remote Learning to share specialized
expertise; interzctive workshops to brosden
participadon; virtual field tips to *far away’
places; remote aceess to international conference rooms to broaden cultural perspectives; ability tw utilize vast on-
line educational tesources, such as the National Geographic Kids Network, the Jason Project, and NASA Quesc

October 30, 2008 Page Bof 15
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= NORLIGHT

TELECOMMUNICATIONS ‘
- :
g :
: .. Economic Development — Continuing Education and professional developrnent curricule delivered to
a multple remote sites; use of the video conferencing infrastructute within the school system by commaunity
development agencies ‘
- ...A Wealth of Bandwidth for Voice,
Video, and Data Integration —~ system
wide Voice (rver Internct Protoeol (VolP);
- digital Security Surveillance of all school
facilivies from a single point
-
.. Catalyst for Innovative Application Tiials —
HVAC monitaring and control of all school buildings from
= une central location o facilitate the uke of energy faving
programs; centralized Test/FExam Servers to improve the
security of records
e
o ;

The above applications are merely a partial listing of the possible uscs of a GigE network. The
virtually unlimited bandwidth that will be provided by our proposed WAN will make possible

W these and many more applicatdons. While the applications mentioned are not a part of this
proposal, our WAN solution makes any and all of these possible from the very first day service
is established,

Ocrober 30, 2008 Puge 2015
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TELECOMMUNIBATIONS

o CALLISRURG INOEPENDENT SCHOO!
- BISTRICT LIBRARY PRICING
- The following pricing options include providing for a full GigE fiber based dedicated network for ;
the two locations identified on page 7. The network design assumes udlizaton of the High School as ‘
‘ the central hub site, with full connectivity to the subtending Middle School. Please note that in the

price quote provided below, that the E-Rate discount is assumed to be 70% and represents an
estimate based on the most recent Callisburg Independent School District 471 Form posting on the

- USAC web site. As such, the ‘Effective Monthly Recutting Charges’ are subject to change based on
further discussion between USAC and the Callisburg Independent School District regarding the
‘approved discount level’ for which your district is eligible.

The quotes provided by Norlight are for a fully managed network with no additional charges
imposed for any permits, easements, pole attachments, additional construcdon costs, support or

- maintenance of the network, or testing of the network. (This does not include any related fees that
may apply as required or authorized by local, state and/or federal governmental agencies.,)

- Norlight delivers its Gigabit Ethemet Services using 1000BASE-T handoffs (R]-45). If your schools, for
whatever teason, require a different handoff, please inform your Account Exccutive up-front, so we are
aware of your specific needs prior to the start of construction. This price quote assumes that the

headd P Y . N . . ¥ - i B
Vo Callisburg Independent School Disttict will provide Notlight with collocation space and power at each
site enumerated in Section 2 of this proposal at your own cost. In addition, Norlight may nced
- necessary easement and building entrance rights, to extend our network from the public rights of
way into each building facility to be served.
- Five Yeat Contract Term (60 Monthas)
. Full Cong . Fllecang ot
s B : e R Pheaning g
AR (O]
Diatrict ' $950.00 Waived $265.00 Waived
Per Site $475.00 Waived §142.50 Waived
o
[
-
Cicrober 30, 2008 FPage 100f 15
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TELECOMMUNICATIONS

, “Nate - The above caleulations are for illustrative purposes only and are based on the Calllsburg Independent
et School District 70% E-Rate discount a8 posted on the USAC web site. Each amount in averaged over the cost
of the project and may nat reflect the actual cost for a specific connection. This disdnction is only important
to the extent that sltes are cither dropped or added in comparison to the sites included on this quote, because
the pricing above agsumes the purchase of gervice for all locations identified in the RFP.

-

**THY ‘EFFECTIVE COSTS®' REFLECTED ABOVE ARE

AN ESTIMATE BASED ON YOUR MOST RECENT USAC

k. 471 RILINGS.

YOUR ACTUAL E-RATE DISCOUNT PERCENTAGE MAY
VARY FROM THIS ESTIMATE®**

- This price quote expires ninety (90) days from the due date of the associated response

Cletober 3, 2008 Page 1 of 15
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- NORLIGHT

TELECOMMUNIDATIONS

Y :
. FROJECT TIMELINE i
. Callisburg independent School District WAN Construction Schedule
= g £
- ' Start end 2 £ 8ok
Date Date y o £%0 ¢
o [
[ LW~ ¢ o
n Phase 1: Scope of Work Definition
Contract Signing  11/14/08  11/14/08 0 0.0% 0 35
Kick-Off Call  11/21/08  11/21/08 7 20.0% 7 28
e Site Survey/Walkthrough  12/15/08  12/19/08 28 80.0% 35 0
Phase 1 Sub-Total 35 100.0% - -

Phase 2: Englneering & Entrances
= Field Englneering  12/22/08  1/16/09 25 23.1% 25 83
CAD/Mapping/Permitting  1/19/09 3/13/0% 53 49.1% 78 30
, Entrance Facllity Construction  3/16/09  4/15/09 a0 27.8% 108 0
- Phase 2 Sub-Total 30 a0 | 108 100.0% . .

Phase 3: Utility Pale Make Ready *
© Make Ready Engineering  2/23/09  4/16/09 52 53.1% 52 46 i

R Meke Ready Construction  4/18/08  6/4/09 46 46.9% 98 0 ;
Phase 3 sub-Toto! ERNDINDIIGNN 5  100% - .

Phese 4: OSP Placement & Splicing

Fiber Construction  6/8/09 6/26/09 18 81.8% 18 4
Fiber Testing/Acceptance  6/29/09 7/3/08 4 18.2% 22 0 ‘
Phase 4 Sub-Toto! |G 22  1000% - .
g

Totsf Projact  11/14/08 7/3/09 231

Note: ' - Once Norlight submits ts Make Reody request to the focal utility pole owners, Phase 3 “Utllity Pole
o Moake Ready” pragress I inder the direct cohtrol of the local utliy. All of the other three construction phases
are under the direct control of Norfight Telecommunieations,

120-130 days to deflver plus applicable right-of-way, pole attachment agreement and maka ready time
periods gs datermined by your local utlitty company,

v The construction dmeframe for this project is estimated to require up to seven months to complete
following execution of the Master Scrvice Agreement and Service Order.  Upon award of the contract, ‘
Nodlight will develop a personalized Project Plan, identifying key project personnel and direction of the

- project, including the milestones to be tracked. In addition, a site visit will be scheduled to conduct an f
inirial ‘walk through’ of each site to tighten our planning.

Ocrober 36, 2008 Page 1Z 0 15
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NORLIGHT

TELECOMMUNICATIONS

Once the project has been launched, routine status update meetings will be conducted, including District
Representatives as designated, the Norlight Project Manager and Account Executive. Our project
management expertise is designed to make the implementation of your WAN ag quick and smooth as
possible. We realize and take into account the critical nature of the dates that you need service delivered
by, as well as the necessary USAC timing of installation; and will make every effort to not only satisfy the
USAC guidclines, but to exceed your expectations.

Oerober 3G, 2008 Page 130515
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HREFERENCE S

Since the inception of the E-Rate program, Norlight Telecommunications has built/is building
WANs for over 70 school districts.  Upon tequest we will provide contact names and phone
numbers to facilitatc reference checking. The following is a sampling from the list of our valued
customers:

Arkansag Schools Indiana Schools
¢ West Memphis Schools ¢ Beech Grove City Schools
®  Palestine Schools +  Brownsburg Community Schoal
®  Marvel School District Corporation ,
e Center Grove Community School
& Lee Schools Corporation
@  Hughes Schools e Greater Clark County Schools {
@ THclena School District ¢ Clay Community School Corporation :
@  Porrest Schools ¢ Danville Community School :
&  Clarendon Schools Cerporadon . .
: . @ Greencastle Community School
@  Brinkley School District Cotporation
®  Barton School e  Hamilton Southeastern Schools ,5
s Mill Creeck Community School ?
Alabama Schools Corporation ‘

e Monroc County Community School
Cotporation
= North Gibson School Corporation
Geotgia Schools & Northwestern School Corporation
e Phinficld Community School
Corporadon j
2  Shelbyville Central Schools
& Town of Speedway Schools
Llinois Schools e Vincennes Community Sehool
Corporation
¢ MSD Wayne Township

¢  Madison City Schools

@ Joncs County Schools

®  Banks County Schonls

&

Community Consolidated #181

@  Park Ridge #64 ‘
" B¢ e  Zjonsville Community Schools ‘

& Gumee School Dikerict j

&  Naperville School District

@

Belvidere Community Schools

Octaber 30, 2008 Pape 140l 1%
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@ Clark Counry Schools
- e Jefferson Counry Schools (city of Louisville)
e Martn Caunty Schools
¢  Shelby County Public Schools
¢ Muhlenbery County Schools
- ¢ Hopking County Schools
Missouri Schools
e Pattonville Schools
« ® Pt Osage School District :
Texas Schools ;
- i
& Palestine Schools
) ® Lancaster County :
¢ Dinwiddic Schouls
- ¢  Northumberland Schools

Green Bay City Schools
#  Beloit School Districe

Ocrober 30, 2008 Pope 15 0f 15
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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 www.usac.org




Exhibit D
Intent to Deny Letter from USAC, Schools and Libraries Division,

to Don Metzler, Callisburg Independent School District, dated June
15, 2010 (re Form 471 Application Numbers 662878 and 721400)

Callisburg Independent School District



USAC

Universal Service Administrative Company Schools and Libraries Division

Date: June 15, 2010

Don Metzler

Callisburg Independent School District
(940) 665-9930

(940) 612-4196

Application Number(s): 662878, 721400

Response Due Date: 6/30/10

We are in the process of reviewing Funding Year 2009 and FY 2010 Form(s) 471 to
ensure that they are in compliance with the rules of the Universal Service program.

Funding Year 2009 Application 662878, FRNs 1810198, 1810192 and Funding Year
2010 Application 721400, FRNs 1956812, 1956815, and 195818 will be denied for the
following reasons:

Based on the documentation that has been provided to USAC, the entire Funding
Request Numbers (FRNs) 1810198, 1810192, 195812, 195815, and 195818 will be
denied because Callisburg Independent School District did not conduct a fair and open
competitive bidding process. The Form 470 (No. 703210000685117) associated with
these FRNs was posted on September 19, 2008 and the Contract Award Date was
December 19, 2008.

e The documentation provided indicates that Jeff Threadgill (Callisburg) accepted
meals from Trillion prior to the process Callisburg conducted to select a service
provider to provide the goods and services that were included in the posted Form
470. Specifically, Trillion has provided documentation for the following meals that
were accepted and attended by Jeff Threadgill. On February 5, 2008, Jeff
Threadgill attended the Trillion Customer Dinner at the Moonshine Patio Bar and
Grill in Austin, Texas. According to Trillion documents, the total cost of the
dinner was $686.45 ($38.13/person). On May 2, 2008 Jeff Threadgill and Jeff
Meadows (Trillion) had lunch. The price was $68.62 ($34.31/person). The
meals’ values exceed the federal gifts standards of $20/person/occasion not to
exceed $50/person/per calendar year. . The meals occurred in the months prior
to Callisburg’'s posting of its Form 470 (Application No. 703210000685117) on
September 19, 2008 and subsequent award of the contract to Trillion on
December 19, 2008. Based on this information, it appears that you did not
conduct a fair and open competitive process, free from outside influence. For
additional guidance regarding the competitive bidding process, please refer to
the USAC website at: http://www.usac.org/sl/applicants/step03/run-open-fair-
competition.aspx.

e The documentation also indicates that Jeff Threadgill and Don Metzler
(Callisburg) engaged in meetings, e-mail discussions, and verbal discussions
with Trillion employees beginning in January 2008 through the award of the six-
year contract to Trillion in December 2008. Based on the documentation provided
to USAC, these discussions do not appear to be general marketing discussions,
but rather show that Callisburg provided Trillion with inside information regarding
its needs and details about their procurement process, that Trillion influenced the

Schools and Libraries Division - Correspondence Unit
30 Lanidex Plaza West, PO Box 685, Parsippany, NJ 07054-0685
Visit us online at: www.usac.org/sl



procurement process by providing input into Callisburg’s Request for Proposal
(RFP) and FCC Form 470 to ensure that Trillion would be awarded the contract.

Specifically, in addition to the dinner and lunch meetings discussed above, on
July 29, 2008, Jeff Threadgill sent Chuck Browning an email requesting
information about Trillion’s proposal to add T1ls. On August 5, 2008, Andy
Pilarcik (Trillion) scheduled a meeting with Jeff Threadgill on August 13, 2008.
This email also referenced a lunch that was previously shared between Pilarcik
and Threadgill. On August 6, 2008, Chuck Browning sent Jeff Threadgill a “Pre-
Design and Good Faith Estimate for Callisburg.” This is a very detailed WAN
system upgrade proposal for the school district and also contained the price list
for Trillion’s services. On August 13, 2008, Jeff Threadgill, David Jolly (Trillion)
and Andy Pilarcik (Trillion) met to discuss Trillion’s proposal for the WAN
upgrade for Callisburg. On September 9, 2008, Chuck Browning scheduled a
meeting with Jeff Threadgill on September 16, 2008 to “catch up with you [on]
how things are going.” On September 19, 2008, Callisburg posted its From 470.

Subsequent to the filing of the Form 470, Trillion and Callisburg continued to
meet and discuss items related to the bid. On October 16, 2008, Jeff Threadgill
requested whether an additional T1 line could be added for the district. Chuck
Browning responded and stated that he would provide a full proposal by
tomorrow and would call Jeff that afternoon. On November 6, 2008, Jeff
Threadgill forwarded Chuck Browning information about the number of phones
needed about Callisburg’s LAN switches and questioned whether they were VolP
capable. On November 19, 2008, Chuck Browning forwarded Don Metzler
(Callisburg) an amendment to the Trillion contract in order to add an extra T1
line. On December 1, 2008, David Jolly (Trillion) sent Don Metzler a “Trillions
Mini prop to Callisburg” and noted that Chuck or he would be in touch tomorrow
or on Wednesday to review. On December 5, 2008, Chuck Browning scheduled
a conference call with Don Metzler to discuss Trillion’s proposals on December 9,
2008 at 11 am. On this same day, December 5, 2008, Don Metzler sent Chuck
Browning (Trillion) and CRW Consulting an email that stated: “I want us to be on
the same page with regards to site locations listed on 470 forms, contracts, etc.
The four site locations should be . . . | hope this help us avoid possible problems
with the SLD in the future.” On December 8, 2009, Chris Webber (CRW
Consulting) confirmed with Don Metzler and Chuck Browning that these four
entities will appear in block 4 of the application. On December 9, 2008,
Callisburg and Trillion had a conference call to discuss Trillion’s proposals. Also
on December 9, 2008, Chuck Browning sent Don Metzler an email noting how
much Trillion values its relationship with Callisburg and that the paperwork that
was discussed during the call that day was also attached for his review. The
contract was awarded to Trillion on December 19, 2008. (See Callisburg.CB.
attachment.)

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, EI 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, 1 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, { 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. For additional
guidance regarding the competitive bidding process, please refer to the USAC website at:
http://www.usac.org/sl/applicants/step03/run-open-fair-competition.aspx.

If the entire FRNs should not be denied and you have alternative information, please
provide the supporting documentation. We are including copies of the above referenced
emails and meeting confirmations for your review.

Additionally, please answer the following questions so that we may complete our review.

You have indicated in your response, “The district staff did not receive and is not aware
of any meal, entertainment, or trip offered or provided by Trillion officers/employees.”
However, Trillion Partners, Inc. has provided documentation showing that on February
10, 2005, Karla Burkholder (Callisburg) attended a dinner hosted by Trillion during the
Texas Computer Education Association trade show at Carmelo’s Italian Restaurant in
Austin, Texas. The total cost of this dinner was $384.02 ($64.00/person). Trillion also
provided documentation regarding a breakfast on October 14, 2005 that was attended by
Karla Burkholder (Callisburg) for $26.41 ($13.20/person). Trillion provided documentation
for lunch on October 22, 2007 with Jeff Threadgill for $27.78 ($9.26/person). Also Trillion
provided receipts for the meals discussed above that Jeff Threadgill attended on
February 5, 2008 and May 2, 2008. Please explain the discrepancy in your response and
the documentation Trillion has provided. (See Callisburg.Meals document.)

During our review of Trillion and your documentation, it appears that Andy Pilarcik
(Trillion) invited Jeff Threadgill (Callisburg) to attend Trillion’s VETC conference on June
24-25, 2008 in Austin, Texas. Please confirm whether Jeff Threadgill attended this event
and if so, please indicate who paid for the trip expenses and provide documentation
regarding this trip. Please also confirm whether any other Callisburg employee was
offered or attended one of Trillion's VETC conferences and provide any related
documentation. (See attached Callisburg.VETC.Emails attachment).

You have 15 days to respond to this request. Your response is due by the close of
business June 30, 2010. Please reply via e-mail or fax. Please provide complete
responses and documentation to the questions listed above. It is important that you
provide complete responses to ensure the timely review of your applications. If you do
not respond, or provide incomplete responses, your funding request(s) (FRNs) may be
reduced or denied, or in the case of committed FRNs subjected to commitment
adjustment and we will perform the denials described at the beginning of this letter.

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.



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: 973-599-6515

E-mail: pportan@sl.universalservice.org
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