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1. INTRODUCTION

The Massachusetts Broadband Institute (“MBI"), a non-divisible component of the Massachusetts
Technology Collaborative (“MTC"), is issuing this request for proposals (“RFP”) to qualify and select the
broadband network operator (“Operator”) for the MBI's proposed 1,300 plus mile network in western and
north central Massachusetts that will be built with over $70 million of public funds. This initiative provides
an exciting opportunity for a leading fiber network operator or managed services company to support MBI
in the operation of a state-of-the-art network that will spur economic development throughout western and
central Massachusetts. The network will carry commercial services, connect a significant number of
public institutions, and bring broadband access to 123 communities in western and north central
Massachusetts. This initiative represents an opportunity for commercial operator(s) to expand their reach
and operate the network to their best advantage in the region. Through this RFP, the MBI hopes to
identify commercial firms that offer creative solutions for participation in the initiative, highlighting the
economic development and financial benefits for all parties involved.

As background, MBI has already completed the installation of 55 miles of 288 strand-count fiber optic
cable along the entire length of Interstate 91 (from the Connecticut border to the Vermont border) in
Massachusetts. On March 26, 2010, MBI submitted an application to receive federal funding through the
National Telecommunications and Information Administration (NTIA) Broadband Technology
Opportunities Program (BTOP) to expand the 1-91 network infrastructure throughout the region. The
MassBroadband 123 (“MB123") BTOP application seeks $45.4M in federal funding coupled with a
$26.2M state match for the construction of approximately 1,100 miles of high strand count, fiber-optic
cable to connect homes and businesses, as well as the leasing close to 300 miles of existing fiber. The
network will connect 1,392 community anchor institutions (“CAl"), including community colleges, public
safety institutions, hospitals and libraries in a proposed service area covering over one-third of
Massachusetts.

This RFP is predicated on the assumption that MTC will be awarded its requested Round 2 BTOP grant
in full. Currently, the application has passed through the due diligence phase, and MTC awaits the final
grant decision from the NTIA. While MTC expects this decision to be announced before September 30,
2010, as required by the ARRA legislation that created BTOP, we cannot accurately state when the NTIA
will make such an announcement or guarantee that it will be successful in securing an award.

The proposed middle mile fiber optic network provides a number of resilient rings, carefully routed to
maximize use of existing communications aerial rights-of-way. As currently designed, the network
includes high strand counts and slack loops spaced frequently throughout the network to facilitate easy
expansion and interconnection. The network will provide diverse routing to multiple Internet Points of
Presence (POPs) sufficient to meet public safety’s high availability requirements. The primary in-region
POP is located in Springfield, and additional POPs are reached through the fiber Indefeasible Rights of
Use (“IRUS").

Respondents are submitting a proposal to be selected to enter into an agreement with MTC to serve as
the Operator. The Operator will maintain and operate the network as a commercial operation on behalf of
the MBI. As such, the Operator will have the right to collect revenues generated directly by all customers
on the network. The Operator is also expected, but not required, to invest its own capital to extend the
network in pursuit of additional revenue opportunities. The Operator will be responsible for all of the costs
associated with operating the network and must adhere to specific requirements as outlined below. The
Operator will have an opportunity to make a profit, subject to the requirements specified in this RFP,
including revenue sharing requirements. The MBI expects that the Operator will pursue the significant,
untapped investment opportunities that exist for the network and western Massachusetts and expand the
network.

In responding to the RFP, Respondents must select one of the pre-defined operational structures
presented in this RFP and may also present an alternative proposal for consideration by MBI. MBI
believes either of these structures maximizes the benefits of this network for the people and anchor
institutions of the service area but still allows profit to be made by the Operator.
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2. BACKGROUND

2.1. The Massachusetts Technology Collaborative

MTC is an independent development agency chartered by the Commonwealth of Massachusetts to
promote new economic opportunity and foster a more favorable environment for the formation, retention
and expansion of technology-related enterprise in Massachusetts. MTC serves as a catalyst in growing
the knowledge- and technology-based industries that comprise the Commonwealth’s Innovation
Economy. MTC operates at the intersection of government, industry and academia. It brings together
leaders and stakeholders to advance technology-based solutions that lead to economic growth. MTC
energizes emerging markets by filling gaps in the marketplace, connecting key stakeholders, conducting
critical economic analyses, and providing access to intellectual and financial capital. MTC operates four
programmatic divisions that support economic growth and innovation and that attempt to generate public
benefits for Massachusetts citizens: (1) the Massachusetts Broadband Institute; (2) the Massachusetts e-
Health Institute; (3) the John Adams Innovation Institute; and (4) the Healthcare Technologies and Life
Sciences Divisions. For more information about MTC and its programs and activities generally, please
visit the web site at www.masstech.org. MTC functions as the contracting entity acting on behalf of the
Massachusetts Broadband Institute (MBI). As such, MTC will be the contractual counter-party with the
Operator. For purposes of this RFP, MTC and MBI are collectively referred to as MBI.

2.2. The Massachusetts Broadband Institute

The Massachusetts Broadband Institute (MBI) was created on August 4, 2008, when Governor Deval
Patrick signed Chapter 231 of the Acts of 2008, An Act Establishing and Funding the Massachusetts
Broadband Institute (Broadband Act). The mission of the MBI is to extend affordable, robust high-speed
Internet access to all homes, businesses, schools, libraries, medical facilities, government offices and
other public places across our state.

The Broadband Act gives MBI the authority to invest up to $40 million of state bond funds into broadband
infrastructure. This bonding authority is structured as an “incentive fund” intended to stimulate private
industry investments that will complement the MBI's public investments. MBI is expected to invest its
funds in long-lived infrastructure assets, such as conduit, fiber-optic cable, and wireless towers, which will
lower the cost of entry for broadband providers and make it economically feasible for such firms to
provide broadband access service to currently unserved residential business and institutional customers.

2.3.The MassBroadband 123 Project

In March 2010, the MBI applied to the NTIA for $45.4 million in funds to add to the $26.2 million in state
matching funds to build MassBroadband 123 (“MB123") — a robust, open access, middle mile fiber
network covering over one-third of the state. The network will connect 123 communities in western and
north central MA and the 1,392 community anchor institutions (CAls) that serve them.

The objective of MB123 is to address the gap in broadband service availability in western and north
central Massachusetts by building on and expanding the infrastructure already built along I-91. The MBI
collaborated with the Massachusetts Department of Transportation (MassDOT) to place an MBI-owned
fiber optic cable for 55 miles along the length of Interstate 91 from the Connecticut border to the Vermont
border. The project builds on the existing MassDOT Intelligent Traffic System project, which consists of
six 1.25” fiber-optic conduits that run from the Connecticut border, 50 miles up 1-91 to 4.56 miles south of
the Vermont border. The MBI investment extended the conduits the additional 4.56 miles to the Vermont
border and placed an MBI owned 288-count fiber optic cable into one of the conduits. This 1-91 fiber is
part of the MB123 network.

The Massachusetts Executive Office of Public Safety and Security (EOPSS), which oversees law
enforcement and public safety entities, is contributing $3.1M in matching funds and is working with MBI to
replace its aging 56k frame relay network and to prepare for Next Generation 911 and 800Mhz radio
deployments. The Information Technology Division (ITD) is also investing $3.1M in capital to ensure the
network is constructed and available for all state agencies in the region that provide service to the
communities. In addition to its capital contribution and use of the network, EOPSS and ITD will assist MBI
with network expertise and with selecting the Operator. ITD and EOPSS have signed letters indicating
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their intent to purchase bandwidth services from the Operator. Initial expectations are that these
agencies will purchase approximately $1 million in bandwidth services on an annual basis.

3. DESCRIPTION OF NETWORK AND SERVICE AREA

3.1.Service Area Definition

The service area is comprised of 123 towns in western and central MA. The service area, including the
network route, is depicted in Figure 1 below. The network, as defined in Section 3.4, is generally
comprised of a main loop throughout western Massachusetts, as well as smaller loops into key areas and
a route along Route 2 to Ayer, where the network will connect to third-party leased fiber to connect to
metro Boston. The network will also utilize third-party leased fiber along I1-90 to create another link to the
Boston metro.

.

-0

Proposed Funded Service Area

MBI Existing Network
e Proposed New Fiber Network

s Third Party Leased Metwork

& Internet POP

Figure 1: MB123 Proposed Network and Service Area

The network will connect to 1,392 CAls, including state and local government buildings, schools and
universities, hospitals and healthcare facilities, and public safety entities. An overview of the types of
CAls, is included as Attachment C to this RFP.

The state and public safety CAls constitute revenue that will flow through to the Operator. These entities
are expected to purchase a variety of services from 50Mbps broadband to 100 Mbps Ethernet. Many of
these entities are expected to also require multiple circuits to the same building. Public safety CAls
include police and fire stations, as well as €911 PSAPs and Emergency Operations Centers. While many
towns collocate their public safety services, each service will require its own circuit.

Other CAls include municipal governments, libraries, schools, and healthcare facilities. In some cases,
such as hospital campuses, these CAls may also use multiple circuits at the same address, although
most will likely use a single circuit at each address. These CAls will purchase services from retail ISPs,
who will purchase the underlying connection wholesale from the Operator.
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3.2. Available Assets in Service Area

The Operator will have access to the entire Network (as defined in Section 3.4), subject to any restrictions
contained in the third-party IRUs (which have yet to be negotiated) and the requirements outlined in
Section 4 of this RFP., In addition, MBI may make, on a best efforts basis, certain state and local
government assets available to, or make best efforts to obtain access on behalf of, the Operator in order
to reduce the cost of network operation and expand access to potential revenue sources. Such assets
may include space in facilities, land easements, rights-of-way, fire towers, and conduit. We are, at this
time, unable to specifically identify such assets or to commit to access in this RFP.

3.3.Service Area Demographics

The proposed service area is predominantly a rural region in which many communities have no wired
broadband available and 43 towns have no cable provider. The service area contains over one million
residents, 388,000 households, 44,300 businesses, 2,100 CAls, and 3,429 square miles. The network will
directly connect 1392 CAls and be within a one mile lateral to the remaining 700 CAls and over 50
commercial wireless towers. The middle mile network will be within 3 miles of over 98% of the
households, CAls, and businesses. This will dramatically change the cost equation and service options
for last mile providers and allow for competitively priced residential and business class broadband
services. Eight last mile providers have indicated their intent to use portions of the network.

Additional demographic and competitive information is posted in Attachment F.

3.4.Network Definition

The Operator will manage the MB123 network, which has the following characteristics and is hereinafter
referred to as the “Network” (please see Attachment D for further details and maps):

e 1,100 miles of new fiber construction running through 123 towns

e 307 miles of leased fiber will enable path diverse transport to second Internet connection site in
Boston

o Fiber passes within 3 miles of at least 98% of all households, businesses and community anchor
institutions in the service area

e High strand counts (65% of the fiber will be between 144 and 288 strands)

e Slack loops placed an average of every .25 mile

e Active components supporting Carrier Ethernet and SONET/TDM are planned at over 20 sites so
that no directly connected community anchor institution is more than 30 miles from an active node
and most are within 10 miles, allowing the use of low-cost optics

o 97% of fiber currently planned to be installed in the communication space of roughly 35,000
existing utility poles. If for permitting or construction needs it is easier and faster to place the
cable in the electric space on some segment of the poles, then MBI may pursue that option

o 2% of fiber currently planned to be installed in existing conduit

e 1% of fiber currently planned to be installed on new poles or in new conduit

e One Federal Street in Springfield is the primary carrier-neutral hotel for western Massachusetts
and will serve as the core Internet connection site

e Network will be run on an open access basis
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The Network is shown in the figure below:

' Y

Network Infrastructure
Showing Physical Fiber Layout,

Fiber Counts,
Major and Minor Nodes,
Internet Points of Presence

6 Node with ~ “ |
Intemet POP !
Fiber Counts N N N /
12 fiber laterals <" Major Nodes ~ /
P~ T e e e e e e e e e e e -
48 fiber laterals — r
NEREN
96 fiber backbone ess— ﬁ =
144 fiber bACKDONE e B Point of Interest
288 fiber backbone exm—
_—=—— Leased Lines
AN _/

Figure 2: MB123 Proposed Network and Fiber Strand Count

Following the Round 2 NTIA BTOP award process and this RFP, MBI will conduct a formal RFP process
to select one or more engineering and construction firms that will be responsible for the licensing,
permitting and build-out of the Network. Since the MBI is financing the initial build, it will be entirely
responsible for the design process. However, the MBI understands that the Operator will have an interest
in the design and the MBI will collaborate with, and endeavor to accept reasonable inputs from the
Operator regarding the network design and construction in an effort to optimize the network.

The Operator will not own the fiber or be issued an IRU for the fiber on the Network; however the
Operator will have access to all of the network’s revenue as well as retain the ability to further monetize
the asset through extensions for both public and commercial opportunities.

4. OPERATOR OPPORTUNITIES AND REQUIREMENTS
This section establishes the financial opportunities as well as the expectations of the Operator.
4.1. Operational Responsibilities
4.1.1. Sales and Provisioning of Service

The Operator will be fully responsible for (i) all sales and provisioning of services to its customers it signs
on to the Network; and (ii) the provisioning of services to all customers directly connected to the Network.
The Operator is not responsible for retail billing in those instances when it is not the retail provider. It is
required that the Operator will make full efforts to sell services on the Network and will have the
opportunity to earn revenues in accordance with the requirements of this RFP and the Operating
Agreement to be negotiated and executed with the Operator. It should be noted that CAls are not
required to purchase services on the Network. Retail ISPs (the Operator included) will need to win
customers, through enhanced service offerings or reduced pricing, from their existing service providers or
transition service from other underlying networks to the Network.
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4.1.1.1. Wholesale

The Operator will be obligated to manage and operate the Network, which includes directly connected
laterals to 1,392 state and non-state CAls. From designated interconnection points (POI) the Operator will
sell wholesale lit bandwidth services to retail ISPs and last mile operators who will be responsible for
delivering retail services to the 833 non-state CAls. The Operator will also directly provide wholesale
bandwidth services at a discount, as outlined in Section 4.1.2, to the 559 state CAls. The Operator is
encouraged to use the Network infrastructure for its own commercial purposes, including extending
network reach to include the widest spectrum of institutions, businesses and residents in the service area
(Network Extension is described in greater detail in 4.2.2). If the Operator wishes to offer dark fiber as a
service, a process acceptable to both parties for handling dark fiber requests will be determined in
negotiation of an Operating Agreement. Operators should indicate in their proposal whether they plan to
offer dark fiber as a service and the proposed pricing of this service.

4.1.1.2. Retail

The Operator may provide retail, last mile services on the network to CAls and other commercial
customers. However, retail services must be provided by a separate operational/reporting entity
(including but not limited to affiliates, subsidiaries, or divisions) and the wholesale prices charged to the
retail provider must be competitively neutral with respect to the prices charged other retail providers for
similar products and under similar operational and interconnection terms as it provides to other retalil
ISPs. The Operating Agreement will include audit rights for MBI to ensure that such pricing, terms and
conditions (including allocation of costs) are consistent with respect to such retail providers and with
MBI’s mission.

4.1.1.2.1. Retail Services to Non-State CIAs

It should be noted that non-State CAls are not required to purchase services on the Network. Retail ISPs
(the Operator included) will need to win customers, through enhanced service offerings or reduced
pricing, from their existing service providers or transition service from other underlying networks to the
Network. However, in order to ensure bandwidth service is available to each of the 833 non-state CAls
that will be directly-connected to the Network, the Operator, or its preferred retail provider, must provide
retail service in the event a third party service provider does not provide retail connectivity to the CAIL. As
noted above, the retail portion of any connection must be a separate operational/reporting entity. This
requirement only applies to the directly-connected 833 non-state CAls and is meant to ensure that in the
event we build a connection to the CAl and they are interested in purchasing service, there is a provider
available to serve them. There is no similar requirement for any other retail or wholesale entity. A
Respondent without a retail business unit may satisfy this requirement by partnering with a specific retail
ISP as its preferred retail provider for issues related to this section. Operators are not, however, allowed
to give any preferential treatment to such ISP.

4.1.2. Other Bandwidth Services

The Operator will make lit Ethernet bandwidth services available for purchase to (i) state anchor facilities;
(ii) retail last mile providers at specific interconnection points; and (iii) non-state CAls directly connected to
the network. In addition, the Operator can choose to make commercial wholesale or retail bandwidth
services on the Network or via laterals constructed from the Network available for purchase by any/all of
the following:

- Carriers wishing to transit the Network (wholesale)

- CLECSs/ISPs wishing to serve commercial businesses and residents (wholesale)

- Large commercial businesses desiring to connect directly to the Network (retail)

- Wireless carriers at towers or switch locations (retail/wholesale)

- Any other potential customer that the Operator deems viable / attractive outside of the directly
connected CAls and interconnection points (retail/wholesale)

The Operator may provide retail bandwidth services, as discussed in Section 5. The Operator will provide
access to this network to all qualified customers on a non-discriminatory basis, in accordance with 4.1.4.

A complete list of required bandwidth services and associated price caps can be found in Attachment G.
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4.1.3. Network Operations

The Operator will be responsible for 24/7 network monitoring, as well as all maintenance and repairs. In
addition, the Operator will provide customer care to its own retail customers, as well as non-discriminatory
interconnection for wholesale customers. The Operator will be responsible for maintaining the Network to
a high quality standard in line with similar fiber networks providing mission critical data services. The
Operator, as part of its response, should submit a sample set of Service Level Agreements (SLA),
appropriate Key Performance Indicators (KPI) to track, and expected performance against those KPIs.

4.1.4. Open Network

The Operator must adopt an open network policy for the Network that is subject to review and approval
by the MBI. This policy will require the Operator to provide interconnect and wholesale bandwidth
services to any qualified service provider at reasonable rates, defined in Section 4.3.3. Please see
Attachment H which defines the Network Openness policy we expect from the Operator on the Network.

4.1.5. Customer Service

The Operator will provide customer service responsibilities on the wholesale services they provide across
the Network using a level of care and service, including such factors as response time, that is consistent
with industry accepted standards. Alternatively, the MBI, at its sole discretion, may consider level of care
and service standards proposed by the Operator that are consistent with the level of care and service
provided by the Operator to its existing customers on a similar high quality commercial network. The MBI
will monitor the Operator’s performance via KPIs for items such as number of help desk tickets, response
times, etc. The Operator is the wholesale operator, thus not responsible for end-user care unless they
have a direct relationship with the customer for last mile services sold through the Operator’s retail arm.
The Operator will need to develop acceptable service level contracts for state CAls that will be receiving
wholesale bandwidth services directly from the Operator.

4.1.6. Billing and Collections

The Operator will handle all wholesale billing and collections for the Network, including the
implementation of new, or integration with existing, Operational Support Systems (OSS) and Business
Support Systems (BSS), to ensure proper billing and service. The Operator is the wholesale operator,
thus not responsible for end-user billing unless they have a direct relationship with the customer for last
mile services sold through the Operator’s retail arm.

4.1.7. Maintenance & Repairs

Routine and emergency network maintenance and repairs as well as network relocations will be the sole
responsibility of the Operator.

4.1.8.Upgrades and Updates

The Operator will be required to periodically update or upgrade the fiber, electronics, and other
components on the Network over the life of the Operating Agreement such that its customers can be
assured of adequate access to bandwidth services. The Operator will be required to update components
of the Network to keep equipment up-to-date and maintain the quality and reliability of services offered on
the Network. Upgrades to the capacity and performance of the Network may be made to meet rising
levels of demand and to enable the Operator to provide new or enhanced services over the Network.
Updates or upgrades of components of the Network will be funded through the CAPEX Upgrade and
Update Fund as provided in Section 4.3.1.2.

4.2.Revenue Opportunities
4.2.1. Potential State Revenues

“Day One” revenues are defined as the expected upfront revenue from the directly-connected 559 State
CAls to purchase Bandwidth services from the Operator on the day the network is constructed and ready
to provide services. The Operator will be required to provide Bandwidth services to the 559 state CAls
which carry a potential total of approximately $1,000,000 in annual recurring revenue over the term of the
contract. Itis expected that direct contracts with ITD and EOPSS will eliminate the need to have
individual contracts with each state CAl based on our understanding that ITD and EOPSS will be billed
and responsible for the 559 circuits. As indicated in Section 2.3, the MBI has received letters of intent
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from ITD and EOPPS. We currently expect that MTC will work with ITD and EOPSS to negotiate and
execute agreements that address the commitment to purchase services and provide for the flow through
of revenue to the Operator.

See Attachment G for more information on revenue and pricing assumptions.
4.2.2. Network Extensions

We encourage the Operator to use the underlying network as a starting point for growing the Network for
its own commercial purposes. The Operator will earn wholesale service revenue from the wholesale state
CAls and the Operator will also be allowed to invest its own capital to make commercial network
extensions from splice points, POIs and CAl endpoints for other retail and wholesale revenue
opportunities.

The MBI is looking for an Operator to participate in the activities that will help fulfill its mission. In addition
to the requirements listed in the RFP, this could involve creative solutions to long-standing problems such
as assisting last mile providers in the build-out of unserved areas or building out to economic target
areas, incubators, or innovation districts. While this is not a requirement of the RFP, the MBI has a strong
preference to find an Operator who is willing to work in concert with the MBI mission.

4.2.2.1. Points of Interconnection

Since the Operator is required to offer lit bandwidth to any ISP and last mile provider at POlIs and CAls,
any of these service providers, including the Operator, may invest their capital to extend the Network from
these POIls. Extensions made from POls are naturally competitive, as any service provider has the ability
to make an extension to the MB123 network from the POI. These extensions are allowed under both
predefined operational structure scenarios (“Scenarios”) outlined in greater detail in Section 5. However,
ownership of the extension will differ based on the Scenario selected by the Operator.

4.2.2.2. Splice Points

The Operator will be given a unique competitive opportunity to extend the portion of the Network
consisting of MBI-built fiber from any splice point to reach additional revenue opportunities. We do not
expect that the Operator will have the right to splice into fiber obtained through IRUs. Other ISPs or last
mile service providers will not be allowed to splice into the Network without the prior approval of the
Operator and MBI. All network extensions made by the Operator from direct splice points will carry two
extra strands for potential use by the MBI. The Operating Agreement will contain parameters for splicing
into the Network to ensure that the structural and operational integrity of the Network is maintained.

4.3.Financial Responsibilities
4.3.1. Operator Responsibilities

The Operator will pay for all ongoing costs of operating the network including (but not limited to),
maintenance, repairs, pole attachment fees, rights of way fees, insurance costs, and other network and
monitoring and operating expenses. The Operator will be responsible for operating the network as it is
rolled out in stages as it is built. Therefore, the Respondent should model its ramp-up of its operating
expenses according to the anticipated timing of the network deployment (see Attachment I). The BTOP
federal grant program requires that the construction of the Network be substantially complete in two years
and fully complete within three years of the notice of award. MBI is working with pole owners in the
service area to develop an efficient and expedited pole attachment process that will enhance the ability of
the MBI to meet the federal schedule. Consequently, although we cannot at this point guarantee the
timing of the network deployment, the consequences of any material delays in the construction schedule
will be addressed in the course of negotiating the Operating Agreement negotiations.

The Operator will be responsible for providing adequate insurance on the Network to cover damage or
destruction to the Network. The parties will negotiate insurance coverage as part of the Operating
Agreement.

The Operator will NOT be responsible for funding the construction of the Network or for any costs
associated with obtaining the IRUs for fiber routes to Boston. The Operator, will however, be responsible
for any annual lease payment obligations associated with the IRUs.
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The MBI's intent is to assign all pole attachment and conduit licenses to the Operator, who will be
responsible for all contractual obligations imposed on the licensee, including the payment of license fees
and ongoing operating, maintenance and repair costs. This includes, but is not limited to, the
rearrangement or relocation of pole attachments when required, and paying costs associated with repairs
necessitated by adverse weather conditions, etc. It is expected that the Operator must absorb some
operational loss during the initial start-up phase of the project as customers are gradually migrated onto
the network. The Operator will be responsible for all maintenance CAPEX, as well as any success-based
CAPEX for network extensions.

4.3.1.1. Success-Based CAPEX

Where the Operator secures business that requires an extension to the Network (e.g. a
lateral to a new customer site), the Operator is responsible for all costs incurred in building-
out the new extension. The scope of costs shall include the customer facing access port and
all facilities between this port up to and including the network terminating equipment on the
customer site.

The Operator will also be responsible for maintenance and repairs of any laterals or
equipment made with their own Success-Based Capex (such as CAPEX for incremental
customer equipment and laterals for new connections) and will need to purchase and
maintain insurance for catastrophic related maintenance. Funds from the CAPEX refresh
fund will not be used for these purposes.

4.3.1.2. CAPEX Upgrade and Update Fund

Starting in the third year of the contract, the Operator will contribute each quarter $100,000 or
5% of gross revenues, whichever is greater, to a CAPEX Upgrade and Update Fund,
maintained and owned by the MBI. Updates to the components of the Network will be
required to keep equipment up-to-date and maintain the quality and reliability of services
offered on the Network. Upgrades to the capacity and performance of the core network
equipment to meet rising levels of demand and to enable the Operator to provide new or
enhanced services over the Network shall be funded from the CAPEX Upgrade and Update
Fund. It will only apply to the update or upgrade of existing electronics, MBl-owned fiber and
other components on the Network.

The Operator can request at any time from the MBI to withdraw money from the Upgrade and
Update Fund to pay for necessary upgrades or updates. The Operator will have discretion to
use the monies as necessary, subject to MBI's reasonable approval. However, from time to
time, and not to exceed any amounts in the Update Funds, the MBI may audit the network
equipment and/or the capacity on the Network and request the Operator to update existing
equipment. The MBI reserves the right to withdraw money from the CAPEX Upgrade and
Update Fund in the event that the Operator fails to make necessary and appropriate updates,
as required and as further specified in the Operating Agreement. The MBI also reserves the
right to develop a maintenance / network update schedule that will require the Operator to
update network equipment every 3-5 years, again not to exceed amounts in the Update
Fund. (Note: the Maintenance/Upgrade Schedule will be defined in the Operating
Agreement).

The Operator and MBI will develop one year and five year budgets for this Upgrade and
Update Fund. The MBI will retain any balance left in the Upgrade and Update Fund following
the expiration of the Operating Agreement.

4.3.1.3. Decommissioning Fund

The Operator will provide 2% of revenues on an annual basis that will be put into a fund for
MBI's eventual decommissioning of the Network when it reaches the end of its useful life.
These funds are incremental to the Capex Upgrade and Update Funds.



RFP No. 2010-MBI-05 REQUEST FOR PROPOSAL
NETWORK OPERATOR & MBI COLLABORATOR
FOR WESTERN MASSACHUSETTS MIDDLE MILE BROADBAND INITIATIVE

4.3.2. Payments to MBI

In addition to the payments listed herein in 4.3 and depending on which Scenario (defined in Section 5) is
selected, the Operator will be required to pay the following to the MBI:

1) Annual Oversight Fee (Scenarios 1 and 2) — A fixed fee paid by the Operator to MBI to help cover
oversight and compliance costs. This fee is fixed based on the following annual schedule to be
made in 4 equal payments at the beginning of each quarter:

Year 1 - $160,000/yr ($40,000/qtr)

Year 2 - $280,000/yr

Year 3 - $325,000/yr

Year 4 - $490,000/yr

Year 5 - $555,000/yr

Year 6 - $570,000/yr

Year 7 - $590,000/yr

h. Year 8 - $605,000/yr

2) Revenue Sharing above an agreed upon threshold (Scenarios 1 and 2) — A percentage of the
gross revenues earned by the Operator on the MBI-owned portions of the Network, when
revenues exceed an agreed-upon hurdle. This revenue sharing figure is incremental to the
Oversight Fee described above and the payments described in section 4.3.1.

@~oooow

3) Negotiated Fee on Splice Point Extensions (Option 2 only) — A percentage of gross revenues
earned by the Operator over a period of 49 years on all extensions made by the Operator from
splices directly into the Network.

The Operator will need to define the revenue sharing threshold and percentage, and negotiated fee on
non-POI extensions percentage (if applicable) as part of its bid. The Operator will not be asked to pay an
upfront fee.

4.3.3. Select Price Caps

Operator will be required to adhere to pricing caps designated by the MBI described below. The price cap
will apply to the 1,392 directly connected CAls in the region as well as any bandwidth services sold from
the POIs and CAls in the unserved and underserved communities as depicted in the map below. For any
bandwidth services sold outside of these unserved and underserved areas, the Operator will have the
authority to price at market rates in these areas, subject to a mutually agreed upon price cap that will be
subject to periodic review and adjustment. To prevent gouging of wholesale customers, the MBI would
like to understand how the Operator would propose to cap prices in these served areas. For example,
the Operator could propose a served area cap of 150% of the prices listed below.

10
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Figure 3: MB123 Proposed Network and Service Area Status

As part of their response, the Respondent should describe other services that it plans to offer in the
“served” areas and what it expects to charge for these services. The table in Attachment G details the
wholesale services and the pricing caps for state CAls, non-state CAls and bandwidth at unserved and
underserved POlIs in the region.

4.3.4.Performance Reporting and Metrics

The Operator will be required to submit regular performance reports to MBI concerning both the financial
and operational performance of the network. Key Metrics include, but are not limited to, the following:

Customer complaints, categorized by customer type (State, CAl, ISP, Retail Customer) and
nature of complaint

Tickets: outstanding, closed, total, average daily new tickets

Network outages, stratified by repair time (1hr, 4hrs, etc) and by location

MTTR (Mean Time to Resolution by issue category)

Fulfillment percentages

Provisioning intervals

Bill accuracy & timeliness

Network Congestion

As part of the submission process, the Respondent should propose sample SLAs and KPIs that the
Respondent would be measured against if selected as the Operator of the MB123 network.

4.3.5. Contract Length

The Operating Agreement will last ten (10) years with renewal options at the discretion of MTCI, based on
the Operator’s performance. Four years prior to the expiration of the Operating Agreement, MTC and the
Operator will negotiate to extend the Operating Agreement for another two years beyond the prior
contract end date. MTC and the Operator will continue the process of negotiating mutually agreeable
two-year extensions at the point at which expiration of the Operating Agreement is four years from the
termination date.

11
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4.3.6.Contracting Parties

Consistent with MBI and MTC policies, MTC may elect to hold the Network’s assets in a distinct, legal
special purpose entity (the “SPE”). The SPE’s directors would be elected by MTC. The SPE would be
funded by a combination of federal funds and proceeds from general obligation bonds issued by the
Commonwealth of Massachusetts. Any contractual commitments of the SPE will not be guaranteed by
the Commonwealth or MTC.

5. STRUCTURE OF THE NETWORK OPERATING AGREEMENT WITH MBI

The MBI has created two proposed operator scenarios that Respondents should consider for their
proposed arrangement with the MBI. It is required for the Respondent to choose one of these two
scenarios but respondents can also, in addition, put forward an alternative scenario. In this case, the
Respondent should clearly identify the benefits of the alternative scenario to MBI and the residents of the
service area.

Scenario 1. The first option is defined as “Contract Period Operator” whereby the Operator operates the
Network over the term of the Operating Agreement, but will hand back the entire Network, plus all
extensions built by the Operator, to MBI at the end of the term.

Scenario 2: The second option is defined as “Operator and Customer”. In this option the Operator has
the ability to purchase dark fiber IRUs from MBI at the end of the term of the Operating Agreement. The
Operator would own all extensions built off the Network by the Operator, but would be required to provide
two dark fiber strands to MBI on each such extension. Further, MBI would apply a revenue share during
the contract period on any extensions from network splice points. After the contract period, the revenue
share would only apply to those extensions not made from public points of interconnection on the
Network. The rate of the revenue share should be included in Respondent’s bid proposal and only
applies to extensions made by the Operator from network splice points (new or existing).

Alternative Scenario: Respondents may submit an alternative proposal, which should be presented in
the same format as the two MBI scenarios presented below. Attachment E contains a tear sheet, which
the Respondent should fill out to indicate which scenario they select for their bid and the financial terms
they bid to MBI. The alternative proposal should be submitted in addition to selecting Scenario 1 or 2.

The table below summarizes the primary differences between the two scenarios

Scenario 1 — Contract Period Operator Scenario 2 — Operator / Customer

I. Ownership

Main Ring The MBI owns entire Network. The MBI owns entire Network, but the
Operator may purchase up to 8 strands
of dark fiber IRUs on the main network
rings at the end of the contract period at

a price of $1.5M per strand.

Extensions from The MBI owns all extensions to the Operator owns all extensions to the

POls and CAls Network built and paid for by the Network built and paid for by the
Operator. The Operator will be Operator.
encouraged to extend the network to
CAls who wish to purchase bandwidth
services, under reasonable economic
conditions.
Splice Point The Operator may use Network splices The Operator may make extensions
Extensions to extend the network and the MBI owns | from Network splices, but must pay a

all extensions from splice points.

revenue share for 49 years beyond the
contract length (with an option to
extend) to MBI, which is designed to

12
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Il. Revenue Sharing

POI Extensions

Splice Point
Extensions

Scenario 1 — Contract Period Operator

The Operator will share with MBI a
portion of its revenue on extensions
made during the term of the Operating
Agreement.

The Operator pays a revenue share of
any revenue from extensions during the
term of the Operating Agreement.

Scenario 2 — Operator / Customer

maintain a competitive market.
Respondent should specify the share
amount it will agree to pay in its bid.
The MBI will receive two strands of dark
fiber on all Operator extensions made
from splice points.

The Operator will share with MBI a
portion of its revenue on extensions
made during the term of the Operating
Agreement.

The Operator will share with MBI a
portion of its revenue on extensions
made from splice points during the term

of the Operating Agreement. This
revenue share continues for 49 beyond
the contract length (with an option to
extend).

6. REQUIRED SUBMISSION

6.1. General Submission

Respondents must submit the following documents to be considered for this RFP:

13

An executive summary describing the Respondent and its approach to acting as the Operator for
the Network

Completed Attachments A and B: Agreement to MBI’s sensitive information policy and statement
of compliance

A completed Attachment E: Selection of Scenario 1 or 2 and proposed fees and revenue sharing
An additional alternate Network Operator arrangement, i

An additional alternate proposal for a Network Operator arrangement, if Respondent elects to
submit an alternative proposal to the two scenarios outlined above

A completed Attachment J: Officer’s Certificate
Firm overview, financial information, qualifications, and references

A description of Capabilities and assets that can be leveraged in providing services, including
OSS/BSS operations, Network Operations Center (NOC) facilities, management expertise, sales
personnel, and any other relevant factors. Also include a description of the Respondent’s
OSS/BSS systems and their suitability for providing service to wholesale customers and state
anchor enterprise customers.

Qualifications and resumes of the individuals who will staff the Operator services

Description of each middle-mile fiber network the Respondent operates, including number of
miles and strands, relationship (if any) with public entities, number of customers, and annual
revenue

Sample SLAs and proposed high-level SLA metrics

Description of Respondent’s proposed KPIs for the Network and expected performance against
these KPIs
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e Expected service offerings and methodology for cap pricing in the “Served” areas

e Description of planned services offerings and comments on how these meet the services outlined
in Attachment G

e Description of Respondent’s ability to meet MBI's policy goals, including economic development
and extension of last mile services — citing examples of similar projects, or ideas on how Operator
views they can meet these objectives using the network and MBI resources

e Three references from customers of comparable middle-mile fiber networks operated by the
Respondent

6.2.Submission of Alternate Proposal

In addition to submitting materials for Scenario 1 or 2 and all materials set forth in Section 6.1,
Respondents submitting an alternate proposal must also submit a document with headings matching
those of the table in Section 5.

7. SUBMISSION REQUIREMENTS

7.1. Schedule

(&) The RFP process will proceed according to the following anticipated schedule:
June 22, 2010 | RFP Issued
June 30, 2010 | Bidder Conference from 1:00 — 3:00 p.m.

July 21, 2010 | Supplemental Bidders Conference from 1:00 — 3:00 p.m. (if
necessary)

July 26, 2010 | Deadline for written questions

July 30, 2010 | Last posted update of questions and answers

August 6, 2010 | Submission of proposals due by 5:00 p.m. EST

(b) Respondents may jointly bid with other entities in a response.

(c) Responses will be due no later than August 6, 2010 at 5:00 p.m. EDT. Responses received later
than the date and time specified will be rejected or deemed non-conforming and returned to the
Respondent unopened. MTC assumes no responsibility or liability for late delivery or receipt of
responses.

(d) The responses will be evaluated pursuant to the criteria set forth in this RFP. Notification of
selection or non-selection of all Respondents who submitted conforming responses will be mailed
when the selection process is final.

(e) The MTC reserves the right to enter into an agreement with none, one or more than one
Operator.

7.2.Questions

Questions regarding this RFP must be submitted in writing to the address set forth in Section 7.3 or by
electronic mail to broadband@masstech.org. Submission of questions by electronic mail is strongly
encouraged. All inquiries must include the RFP name and number on the envelope or in the subject
heading. The deadline for submission of question is 1:00 p.m. on Monday, July 26, 2010. MTC will post
a list of all questions and answers to its website. MTC will periodically update this listing and respondents
are encouraged to visit the website for updates prior to submitting a question. The final update to this
listing will be posted by 5:00 p.m. on Friday, July 30, 2010. Only answers posted on the website should
be treated as MTC'’s official response to any question. Respondents are strongly encouraged to check
MTC'’s website on a regular basis for any changes or updates to this listing and/or the RFP

14



REQUEST FOR PROPOSAL RFP No. 2010-MBI-05
NETWORK OPERATOR & MBI PARTNER
FOR WESTERN MASSACHUSETTS MIDDLE MILE BROADBAND INITIATIVE

7.3.Bidders Conference

An optional bidders’ conference will be held at MTC'’s offices in Westborough (Weiss Conference Center,
75 North Drive) from 1:00 — 3:00 p.m. on June 30, 2010. 1:00 p.m. All potential respondents interested in
participating in the bidders’ conference must register with MTC by 5:00 p.m. on June 28, 2010. To
register, please email Erin O’Connor (oconner@masstech.org). Potential respondents will have the
option to participate in person or by phone. MTC will transmit the conference call information to all
registered bidders 24 hours in advance of the teleconference. MTC will post summary responses to
procedural questions and issues addressed at the bidders’ teleconference on its website.

MTC may hold a supplemental bidders’ conference on July 21, 2010 from 1:00 — 3:00 p.m. at the same
location. MTC will make a determination about the need for a supplemental bidders’ conference based
on the nature and extent of the questions posed by potential respondents. Additional information about
the supplemental bidders’ conference will be posted on MTC'’s website.

7.4. Interviews & Selection of Finalists

As part of the Operator selection process, the MBI may invite finalists to answer questions regarding their
proposal. Based on the current schedule, these interviews are expected to be held after the second week
of August. Finalists may be asked to answer additional questions both prior to and after the interview.
The Respondent will enter into a negotiation period with the MBI then be required to submit a best and
final offer along with a negotiated Definitive Operating Agreement. Details on the second submission will
be made available to the finalists.

7.5. Submission Instructions
Respondents should read carefully and conform to the requirements of this specific RFP.

e All bids must be submitted in writing, on 8 ¥2 x 11 paper (including all required submissions), with one
(1) unbound original, one unbound copy, and one (1) electronic version (.pdf or .doc) thereof.

RESPONDENTS ARE CAUTIONED TO REVIEW ATTACHMENT A, PRIOR TO SUBMITTING AN
ELECTRONIC COPY OF THEIR BID. THE REQUIREMENTS SET FORTH IN ATTACHMENT A ARE
STRICTLY ENFORCED. IN ACCORDANCE WITH THE PROCEDURES SET FORTH IN
ATTACHMENT A, ANY INFORMATION THAT RESPONDENT HAS IDENTIFIED AS “SENSITIVE
INFORMATION” IN THE HARD COPY OF THEIR BID SHOULD BE DELETED FROM THE
ELECTRONIC COPY PRIOR TO SUBMISSION TO MTC.

e Bids must be delivered to:

Request for Proposals for Network Operator & MBI Collaborator for Western Massachusetts
Middle Mile Broadband Initiative

RFP No. 2010-MBI-05

Massachusetts Technology Collaborative

75 North Drive

Westhorough, MA 01581

e A statement indicating compliance with the terms, conditions and specifications contained in this
RFP must be presented in the bid. Submission of the signed Authorized Respondent’s
Signature and Acceptance Form (Attachment B) shall satisfy this requirement.

e Any and all data, materials and documentation submitted to MTC in bid to this RFP shall become
MTC'’s property and shall be subject to public disclosure under the Massachusetts Public
Records Act.

RESPONDENTS PLEASE NOTE: BY EXECUTING THE AUTHORIZED RESPONDENT’S SIGNATURE
AND ACCEPTANCE FORM AND SUBMITTING A BID TO THIS RFP, RESPONDENT CERTIFIES
THAT IT (1) ACKNOWLEDGES, UNDERSTANDS AND HAS COMPLIED WITH THE PROCEDURES
FOR HANDLING MATERIALS SUBMITTED TO MTC, AS SET FORTH IN ATTACHMENT A HERETO,
(2) AGREES TO BE BOUND BY THOSE PROCEDURES, AND (3) AGREES THAT MTC SHALL NOT
BE LIABLE UNDER ANY CIRCUMSTANCES FOR THE DISCLOSURE OF ANY MATERIALS
SUBMITTED TO IT PURSUANT TO THIS RFP OR UPON RESPONDENT’'S SELECTION.
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8. EVALUATION PROCESS AND CRITERIA

8.1.Evaluation Process
The MBI's evaluation committee shall evaluate each Response that is properly submitted. After
submission and review of Responses, interviews may be requested as set forth in Section 8.3 below.
Responses will be evaluated based on the Operator’s ability to articulate how they will help MBI meet
their policy objectives.

The Operator selection process consists of the following two phases: 1) an RFP to select two or more
finalists, and 2) selection of the Operator from finalists through interviews and negotiations. This RFP
and the responses to it constitute the first phase. After review of the RFP responses, the MBI will select
two or more finalists to conduct in-person interviews, due diligence, and negotiation of Operating
Agreements. The interviews, due diligence, and negotiations will result in selection of the Operator.

Once an Operator has been selected, no award will be considered final until an Operating Agreement is
negotiated and executed. The parameters of the Operating Agreement will reasonably correspond to the
elements of this RFP.

8.2.Evaluation Criteria
The following dimensions of each response will be considered by the evaluation team:

1. Economics proposed/offered to the MBI

e Revenue share offered (POl extensions and Splice Point Extensions plus the existing Network
revenue share percentage above the threshold specified by the Respondent)

2. Respondent’s capabilities, including the following:

e Demonstrated ability of the Operator to meet and conform with the operational structure outlined
in Section 5 and MBI’s goals

o Demonstrated capacity, facilities and organizational structure to perform the type of required
services

o Adequacy of Respondent’s financial resources to support the successful performance of the
required services described herein

e Qualifications and experience of Respondent and key personnel, including academic credentials,
and operational and practical experience necessary to perform the required services described
herein

e Experience in operating a similar fiber network (comparable in size and scope) and providing
similar services to customers on such network

MBI reserves the right to consider such other relevant factors as it deems appropriate to determine status
of Respondents. MBI may or may not seek additional information from Respondents prior to making a
decision.

9. OTHER PROVISIONS

9.1.General Information

(a) The terms of 801 C.M.R. 21.00: Procurement of Commodities and Services is incorporated by
reference into this RFP. Words used in this RFP shall have the meanings defined in 801 C.M.R.
21.00. Additional definitions may also be identified in this RFP. All terms, conditions,
requirements, and procedures included in this RFP must be met for a Response to be determined
responsive. If a Respondent fails to meet any material terms, conditions, requirements or
procedures, its response may be deemed unresponsive and disqualified.

(b) All bids, proposals, related documentation and information submitted in response to this RFP are
subject to the Massachusetts Freedom of Information Law, M.G. L. c. 66, §10, and to M.G.L. c. 4,
§7(26), regarding public access to such documents. Any statements reserving any confidentiality
or privacy rights in submitted bids or otherwise inconsistent with these statutes will be void and
disregarded. The foregoing notwithstanding, MTC has developed a set of procedures to deal with
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all documents submitted to it in response to this RFP, and those procedures are set forth in
Attachment A hereto. The requirements and procedures set forth in Attachment A are
strictly enforced. By executing the Authorized Respondent’s Signature and Acceptance Form,
appended hereto as Attachment B, Respondent acknowledges, understands and agrees to be
bound by the procedures set forth in Attachment A and agrees that it is compliant with them, and
agrees that MTC shall not be liable under any circumstances for the subsequent disclosure of any
materials submitted to it by Respondent pursuant to this RFP. For any questions concerning
issues of confidentiality, the submission of materials to MTC, application of the procedures set
forth in Attachment A or any other questions related to these matters, please contact Matthew L.
Schemmel, Esq., at MTC.

It is the policy of MTC that contracts are awarded only to responsive and responsible
Respondents. In order to qualify as responsive, the Respondent must respond to all
requirements of the RFP in a complete and thorough manner. In order to qualify as responsible,
the Respondent must demonstrate the availability of adequate resources and staffing and the
necessary experience, organization, qualifications, skills and facilities to serve as the Operator.
ANY PROPOSAL DETERMINED TO BE NON-RESPONSIVE TO THIS RFP, INCLUDING INSTRUCTIONS
GOVERNING THE SUBMISSION OF PROPOSALS, WILL BE DISQUALIFIED WITHOUT EVALUATION UNLESS THE
EVALUATION COMMITTEE DETERMINES THAT THE NONCOMPLIANCE IS INSUBSTANTIAL.

Unless otherwise specified in this RFP, all communications, responses, and documentation must
be in English, and all cost proposals or figures in U.S. currency. All responses must be submitted
in accordance with the specific terms of this RFP. Respondents should note that the procedures
for handling information deemed sensitive by Respondent and submitted to MTC set forth in
Attachment A apply only to hard copy documents, and are not applicable to information submitted
by, among other methods, electronic mail, facsimile or verbally.

Respondents are prohibited from communicating directly with any employee of MTC except as
specified in this RFP, and no other individual Commonwealth employee or representative is
authorized to provide any information or respond to any questions or inquiries concerning this
RFP. Respondents may contact the Procurement Team Leader for this RFP in the event this RFP
is incomplete. The foregoing notwithstanding, Respondents who have questions concerning
issues of confidentiality, the submission of materials to MTC, application of the procedures set
forth in Attachment A or any other questions related to these matters, may contact Matthew L.
Schemmel, Esq., at MTC.

The Procurement Team Leader may provide reasonable accommodations, including the provision
of material in an alternative format, for qualified Respondents with disabilities or other hardships.
Respondents requiring accommodations shall submit requests in writing, with supporting
documentation justifying the accommodations, to the Procurement Team Leader. The
Procurement Team Leader reserves the right to grant or reject any request for accommodations.

If a Respondent is unable to meet any of the specifications required in this RFP, the
Respondent’s response must include an alternative method for meeting such specification by
identifying the specification, the proposed alternative and thoroughly describing how the
alternative achieves substantially equivalent or better performance to the performance required in
the RFP specification. MTC will determine if a proposed alternative method of performance
achieves substantially equivalent or better performance.

The Respondent may not alter the RFP or its components except for those portions intended to
collect the Respondent’s response (Cost pages, etc.). Modifications to the body of this RFP,
specifications, terms and conditions, or which change the intent of this RFP are prohibited. Any
modifications other than where the Respondent is prompted for a response will disqualify the
response.

Respondent’s submitted Response shall be treated by MTC as an accurate statement of
Respondent’s capabilities and experience. Should any statement asserted by Respondent prove
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to be inaccurate or inconsistent with the foregoing, such inaccuracy or inconsistency shall
constitute sufficient cause for rejection of the Response and/or of any resulting contract. The RFP
evaluation committee will rule on any such matters and will determine appropriate action.

9.2. Waiver Authority

MTC reserves the right, at its sole discretion, to waive minor irregularities in submittal requirements, to
request modifications of the response, to accept or reject any or all responses received, and/or to cancel
all or part of this RFP at any time prior to awards.

9.3.Disclaimer

This RFP does not commit MTC to award any funds, pay any costs incurred in preparing a response, or
procure or contract for services or supplies. MTC reserves the right to accept or reject any or all
responses received, negotiate with all qualified Respondents, cancel or modify the RFP in part or in its
entirety, or change the response guidelines, when it is in its best interests.

9.4.Changes/Amendments to RFP

This RFP has been distributed electronically using MTC'’s website and the Comm-PASS system. 1t is the
responsibility of respondents to check MTC'’s and/or the Comm-PASS website for any addenda or
modifications to a RFP to which they intend to respond. MTC, the Commonwealth of Massachusetts, and
its subdivisions accept no liability and will provide no accommodation to Respondents who submit a
response based on an out-of-date RFP document.
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ATTACHMENT A
THE MASSACHUSETTS TECHNOLOGY COLLABORATIVE
PoLicy AND PROCEDURES REGARDING SUBMISSION OF “ SENSITIVE INFORMATION”

The Massachusetts Technology Collaborative and its divisions, the Massachusetts Broadband Institute,
the Massachusetts e-Health Institute, the John Adams Innovation Institute and the Healthcare
Technologies and Life Sciences Initiatives (collectively referred to herein as “MTC") are subject to the
requirements concerning disclosure of public records under the Massachusetts Public Records Act,
M.G.L. c. 66 (the “Public Records Act”), which governs the retention, disposition and archiving of public
records. For purposes of the Public Records Act, “public records” include all books, papers, maps,
photographs, recorded tapes, financial statements, statistical tabulations, or other documentary materials
or data, regardless of physical form or characteristics, made or received by MTC. As a result, any
information submitted to MTC by a grant applicant, recipient grantee, respondent to a request for
response (including, but not limited to an RFQ, RFP and RFI), contractor, or any other party (collectively
the “Submitting Party”) is subject to public disclosure as set forth in the Public Records Act.

The foregoing notwithstanding, "public records" do not include certain materials or data which fall within
one of the specifically enumerated exemptions set forth in the Public Records Act or in other statutes,
including MTC's enabling act, M.G.L. Chapter 40J. One such exemption that may be applicable to
documents submitted by a Submitting Party is for any documentary materials or data made or received by
MTC that consists of trade secrets or commercial or financial information regarding the operation of any
business conducted by the Submitting Party, or regarding the competitive position of such Submitting
Party in a particular field of endeavor (the "Trade Secrets Exemption").

IT1S MTC’S EXPECTATION AND BELIEF THAT THE OVERWHELMING PERCENTAGE OF DOCUMENTS IT RECEIVES
FROM A SUBMITTING PARTY DOES NOT CONTAIN ANY INFORMATION THAT WOULD WARRANT AN ASSERTION BY
MTC OF AN EXEMPTION FROM THE PUBLIC RECORDS ACT. SUBMITTING PARTIES SHOULD THEREFORE TAKE
CARE IN DETERMINING WHICH DOCUMENTS THEY SUBMIT TO MTC, AND SHOULD ASSUME THAT ALL DOCUMENTS
SUBMITTED TO MTC ARE SUBJECT TO PUBLIC DISCLOSURE WITHOUT ANY PRIOR NOTICE TO THE SUBMITTING
PARTY AND WITHOUT RESORT TO ANY FORMAL PUBLIC RECORDS REQUEST.

In the event that a Submitting Party wishes to submit certain documents to MTC and believes such a
document or documents may be proprietary in nature and may fall within the parameters of the Trade
Secrets Exemption and/or some other applicable exemption, the following procedures shall apply:

1. At the time of the Submitting Party’s initial submission of documents to MTC, the Submitting Party
must provide a cover letter, addressed to MTC’s General Counsel, indicating that it is submitting
documents which it believes are exempt from public disclosure, including a description of the
specific exemption(s) that the Submitting Party contends is/are applicable to the submitted
materials, a precise description of the type and magnitude of harm that would result in the event
of the documents’ disclosure, and a specific start date and end date within which the claimed
exemption applies. If different exemptions, harms and/or dates apply to different documents, it is
the Submitting Party’s responsibility and obligation to provide detailed explanations for each such
document.

2. At the time of the Submitting Party’s initial submission of documents to MTC, the Submitting Party
must also clearly and unambiguously identify each and every such document that it contends is
subject to an exemption from public disclosure as “Sensitive Information.” It is the Submitting
Party’s responsibility and obligation to ensure that all such documents are sufficiently identified as
“Sensitive Information,” and Submitting Party’s designation must be placed in a prominent
location on the face of each and every document that it contends is exempt from disclosure under
the Public Records Act.

INFORMATION SUBMITTED TO MTC IN ANY FORM OTHER THAN A HARD COPY DOCUMENT WILL NOT BE SUBJECT TO
THE PROCEDURES SET FORTH IN THIS POLICY. FOR EXAMPLE, INFORMATION SUBMITTED BY E-MAIL, FACSIMILE
AND/OR VERBALLY WILL NOT BE SUBJECT TO THESE PROCEDURES AND MAY BE DISCLOSED AT ANY TIME WITHOUT
NOTICE TO THE SUBMITTING PARTY.

3. Documents that are not accompanied by the written notification to MTC’s General Counsel or are
not properly identified by the Submitting Party as “Sensitive Information” at the time of their initial
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10.

submission to MTC are presumptively subject to disclosure under the Public Records Act, and the
procedures for providing the Submitting Party with notice of any formal public records request for
documents, as set forth below, shall be inapplicable.

At the time MTC receives documents from the Submitting Party, any such documents designated
by Submitting Party as “Sensitive Information” shall be segregated and stored in a secure filing
area when not being utilized by appropriate MTC staff. By submitting a grant application, request
for response, or any other act that involves the submission of information to MTC, the Submitting
Party certifies, acknowledges and agrees that (a) MTC's receipt, segregation and storage of
documents designated by Submitting Party as “Sensitive Information” does not represent a
finding by MTC that such documents fall within the Trade Secrets Exemption or any other
exemption to the Public Records Act, or that the documents are otherwise exempt from
disclosure under the Public Records Act, and (b) MTC is not liable under any circumstances for
the subsequent disclosure of any information submitted to MTC by the Submitting Party, whether
or not such documents are designated as “Sensitive Information” or MTC was negligent in
disclosing such documents.

In the event that MTC receives an inquiry or request for information submitted by a Submitting
Party, MTC shall produce all responsive information without notice to the Submitting Party. In the
event that the inquiry or request entails documents that the Submitting Party has previously
designated as “Sensitive Information” in strict accordance with this Policy, the inquiring party shall
be notified in writing that one or more of the documents it has requested has been designated by
the Submitting Party as “Sensitive Information”, and, if not already submitted, that a formal,
written public records request must be submitted by the requesting party to MTC’s General
Counsel for a determination of whether the subject documents are exempt from disclosure.

Upon the General Counsel’s receipt of a formal, written public records request for information that
encompass documents previously designated by Submitting Party as “Sensitive Information”, the
Submitting Party shall be notified in writing of MTC'’s receipt of the public records request, and
MTC may, but shall not be required to provide Submitting Party an opportunity to present MTC
with information and/or legal arguments concerning the applicability of the Trade Secrets
Exemption or some other exemption to the subject documents.

The General Counsel shall review the subject documents, the Public Records Act and the
exemption(s) claimed by the Submitting Party in making a determination concerning their
potential disclosure.

THE GENERAL COUNSEL IS THE SOLE AUTHORITY WITHIN MTC FOR MAKING DETERMINATIONS ON THE
APPLICABILITY AND/OR ASSERTION OF AN EXEMPTION TO THE PuBLIC RECORDS ACT. NO EMPLOYEE OF
MTC OTHER THAN THE GENERAL COUNSEL HAS ANY AUTHORITY TO ADDRESS ISSUES CONCERNING THE
STATUS OF “ SENSITIVE INFORMATION” OR TO BIND MTC IN ANY MANNER CONCERNING MTC’s
TREATMENT AND DISCLOSURE OF SUCH DOCUMENTS.

FURTHERMORE, THE POTENTIAL APPLICABILITY OF AN EXEMPTION TO THE DISCLOSURE OF DOCUMENTS
DESIGNATED BY THE SUBMITTING PARTY AS “ SENSITIVE INFORMATION” SHALL NOT REQUIRE MTC TO
ASSERT SUCH AN EXEMPTION. MTC’s GENERAL COUNSEL RETAINS THE SOLE DISCRETION AND
AUTHORITY TO ASSERT AN EXEMPTION, AND HE MAY DECLINE TO EXERT SUCH AN EXEMPTION IF, WITHIN
HIS DISCRETION, THE PUBLIC INTEREST IS SERVED BY THE DISCLOSURE OF ANY DOCUMENTS SUBMITTED
BY THE SUBMITTING PARTY.

MTC shall provide the requesting party and Submitting Party with written notice of its
determination that the subject documents are either exempt or not exempt from disclosure.

In the event that MTC determines that the subject documents are exempt from disclosure, the
requesting party may seek review of MTC’s determination before the Supervisor of Public
Records, and MTC shall notify the Submitting Party in writing in the event that the requesting
party pursues a review of MTC’s determination.

In the event the requesting party pursues a review of MTC's determination that the documents
are exempt from disclosure and the Supervisor of Public Records concludes that the subject
documents are not exempt from disclosure and orders MTC to disclose such documents to the
requester, MTC shall notify the Submitting Party in writing prior to the disclosure of any such
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documents, and Submitting Party may pursue injunctive relief or any other course of action in its
discretion.

11. In the event that MTC determines that the subject documents are not exempt from disclosure or
the General Counsel determines that, under the circumstances and in his discretion, MTC shall
not assert an exemption, MTC shall notify the Submitting Party in writing prior to the disclosure of
any such documents, and Submitting Party may pursue injunctive relief or any other course of
action in its discretion.

THE SUBMITTING PARTY’S SUBMISSION OF DOCUMENTATION TO MTC SHALL REQUIRE A SIGNED CERTIFICATION
THAT SUBMITTING PARTY ACKNOWLEDGES, UNDERSTANDS AND AGREES WITH THE APPLICABILITY OF THE
FOREGOING PROCEDURES TO ANY DOCUMENTS SUBMITTED TO MTC BY SUBMITTING PARTY AT ANY TIME,
INCLUDING BUT NOT LIMITED TO THE ACKNOWLEDGEMENTS SET FORTH HEREIN, AND THAT SUBMITTING PARTY
SHALL BE BOUND BY THESE PROCEDURES.

All documents submitted by Submitting Party, whether designated as “Sensitive Information” or not, are
not returnable to Submitting Party.
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ATTACHMENT B
MASSACHUSETTS TECHNOLOGY COLLABORATIVE
AUTHORIZED RESPONDENT’S SIGNATURE AND ACCEPTANCE FORM

The undersigned is a duly authorized representative of the Respondent listed below. The Respondent
has read and understands the RFP requirements. The Respondent acknowledges that all of the terms
and conditions of the RFP are mandatory, and that Respondent’s response is compliant with such
requirements. The Respondent specifically acknowledges the application of the procedures regarding
disclosure of sensitive information as set forth in Attachment A of the RFP, and specifically agrees that it
shall be bound by those procedures.

| certify that Respondent is in compliance with all corporate filing requirements and state and federal tax
laws.

| further certify that the statements made in this Response to the RFP, including all attachments and
exhibits, are true and correct to the best of my knowledge.

Respondent:

(Printed Name of Respondent)

By:

(Signature of Authorized Representative)

Name:

Title:

Date:
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ATTACHMENT C
COMMUNITY ANCHOR INSTITUTIONS

CAl Stats Connected

Schools (K-12) 232
Libraries 126
Medical and Healthcare Providers 139
Public Safety Entities 378
Community Colleges 10
Public Housing 128
Other Institutions of Higher Educations 9
Other Community Support Organization 15
Other Government Facilities 355

Total 1,392
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ATTACHMENT D
MASSBROADBAND 123 NETWORK DETAILS & MAPS

See Attached
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Network Maps — MassBroadband 123

Individual Service Areas and Proposed Network
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Network Maps — MassBroadband 123

Individual Service Areas, Proposed Network, and Points of Interconnection
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ATTACHMENT E
SCENARIO SELECTION AND REVENUE PROPOSAL

Scenario Selection:
Scenario 1:
Scenario 2:

Alternate Proposal:

Revenue:
Existing Network Revenue Share: __.__% of gross revenues above
$  annually
Extension Revenue Share (if applicable): . %
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ATTACHMENT F
SERVICE AREA DEMOGRAPHIC DATA

Please see separate MSExcel® spreadsheet for the demographic data.
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ATTACHMENT G
SERVICES, REVENUE & COST ASSUMPTIONS
G-1 — Potential Revenue

G-2 — Wholesale Services Pricing Caps
G-3 — Network Characteristics

Note to Respondents:

The information in Attachments G-1 and G-2 is provided to the Respondents for modeling purposes only
and is taken from the assumptions that the MBI utilized to prepare its federal BTOP application. This
information provides a baseline scenario. We expect the Respondents to use their discretion to
determine the appropriate data to use in preparing their response. The description of key Network
characteristics in Attachment G-3 is based on the assumption that MTC will receive a BTOP Round 2
award as requested and will build a Network that is financed with over $70 million in public funds.
These characteristics may change based on the outcome of MTC’s BTOP proposal and the actual final
design and construction of the Network. This Attachment is provided to assist all Respondents in
developing a proposal based on a common set of assumptions.

l. Potential Revenue

15% =State CAI discount
Detail Table - Connected

CAIl Type Count Expected Product Average Mo. Pricing Discount Pricing Potential Annual Revenue
State CAls 559 Broadband-50/Ethernet 100 213.95 182.001 $ 1,098,770 |<--Assumes 90% penetration
Community College 10 Ethernet-1000 1,200.00 1,200.00| $ 44,000
-12 232 Ethernet-100 475.00 475.00 | $ 1,322,400
Larger State Universities/Colleges 7 Ethernet-1000 1,200.00 1,200.00| $ 0,800
Library 126 Ethernet-1000 1,200.00 1,200.00 | $ 1,814,400
nicipal/Town Hall 94 Broadband-50 99.00 9.00 672
Other 36 roadband-50 99.00 9.00 42,768
Other Healthcare 150 roadband-50 99.00 9.00 178,200
Primary Hospital 25 Ethernet-1000 1,200.00 1,200.00 360,000
Public Housing 128 Ethernet-100 475.00 475.00 729,600
Secondary Hospital 23 Ethernet-100 475.00 475.00 131,100
Smaller Colleges 2 Ethernet-100 475.00 475.00 ,400
Total 1392 $ 6,045,110
Detail Table - Not Connected
CAIl Type Count Expected Product Average Mo. Pricing Discount Pricing Potential Annual Revenue
State CAls 178 Broadband-50 99.00 84.14 | $ 179,723
Community College 0 Ethernet-1000 1,200.00 1,200.00 | $ -
K-12 241 Ethernet-100 475.00 475.00 | $ 1,373,700
Larger State Universities/Colleges 1 Ethernet-1000 1,200.00 1,200.00 | $ 14,400
Library 54 Ethernet-1000 1,200.00 1,200.00 | $ 777,600
Municipal/Town Hall 22 Broadband-50 99.00 99.00 26,136
Other 4 Broadband-50 99.00 99.00 4,752
Other Healthcare 167 Broadband-50 99.00 99.00 198,396
Primary Hospital 10 Ethernet-1000 1,200.00 1,200.00 144,000
Public Housing 0 Ethernet-100 475.00 475.00 | $ -
Secondary Hospital 33 Ethernet-100 475.00 475.00 | $ 188,100
Smaller Colleges 19 Ethernet-100 475.00 475.00 | $ 108,300
Total 729 $ 3,015,107
Summary Table
CAIl Type Count Average Mo. Pricing Discount Pricing Potential Annual Revenue
State CAls - Committed "Day One" 559 213.95 182.00 1,098,770 | <--Assumes 90% penetration, or 503 State CAls
Other CAls - Connected, but not Committed* 833 494.83 494.83 4,946,340
State & Other CAls - Not Connected** 729 344.66 344.66 3,015,107
Total 2121 $ 9,060,217
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Wholesale Services Description & Pricing

ATTACHMENT G
SERVICES, REVENUE & COST ASSUMPTIONS (CONTINUED)

Wholesale Services Pricing Caps

Distance Band or Point to

Minimum Peak Load

Standard Monthly

State CAl Monthly

Other Comments / Description /

Name of Service Offerin Network Bandwidth
e Point ) Pricing ($) Pricing ($) Features or Limitations
Capacity (Mbps)
) Point to Point (to any Service: 50 Mbps Business Broadband
Broadband-50 bscribed 5 99 / Month 84.14 / Month
roadban (oversubscribed) Providing Location) $99/Mon $ /Mon 5 Mbps CIR, 50 Mbps EIR
) Point to Point (to any Service 100 Mbps Business Broadband
B -1 1 149 / Month 126. Month
roadband-100 (oversubscribed) Providing Location) 0 $149 / Mont $126.65 / Mont 10 Mbps CIR, 100 Mbps EIR
Point to Point (t: Servi
Ethernet-100 oint to ‘0|An (to anY ervice 100 $475 / Month $403.75 / Month Guaranteed Bandwidth, Point to Point
Providing Location)
Point to Point (to any Service
Ethernet-1000 - ( y 1,000 $1,200 / Month $1,020 / Month Guaranteed Bandwidth, Point to Point
Providing Location)
Point to Point (t Servi
Wavelength-2.5G oint to Point (to any Service 2,500 $2,500 / Month $2,125 / Month Guaranteed Bandwidth, Point to Point
Providing Location)
Point to Point (to any Service
Wavelength-5G e ( y 5,000 $4,000 / Month $3,400 / Month Guaranteed Bandwidth, Point to Point
Providing Location)
Point to Point (t: Servi
Wavelength-10G oint to Point (to any Service 10,000 $7,500 / Month $6,375 / Month Guaranteed Bandwidth, Point to Point
Providing Location)
15 / Strand / Mil 10.50 / Strand / Mil
Dark Fiber Mile Per Strand Mile N/A $15/Strand / Mile / 15 /strand / Mile /
Month Month
Point to Point (t Servi
Ds-1 oint to Point (to any Service 15 $150 / Month $127.5/Month | Guaranteed Bandwidth, Point to Point
Providing Location)
Point to Point (t: Servi
DS-3 oint to Foin fto any service 45 $1,100 / Month $935 / Month Guaranteed Bandwidth, Point to Point
Providing Location)
Point to Point (t Servi
oc3 oint to Point (to any Service 155 $2,200 / Month $1,870/Month | Guaranteed Bandwidth, Point to Point
Providing Location)
Point to Point (t: Servi
0C-12 oint to Foin fto any service 622 $10,000 / Month $8,500 / Month Guaranteed Bandwidth, Point to Point
Providing Location)
Point to Point (t Servi
oc-a8 oint to Point (to any Service 2,488 $12,000 / Month $10,200/Month | Guaranteed Bandwidth, Point to Point
Providing Location)
Colocation $200 / Month $170 / Month
Point to Point (to any Service
Cross Connect e ( y $99 / Month $84.15 / Month Guaranteed Bandwidth, Point to Point
Providing Location)
Priced Per Mbps, Providing Connectivity
Major B ier N |
Boston Transport Springfield to Boston 10,000 Max $3 / Mbps / Month | $2.55 / Mbps / Month to Major Boston Carrier Neutra

Facilities, Including Nothern Crossroads

28



REQUEST FOR PROPOSAL RFP No. 2010-MBI-05
NETWORK OPERATOR & MBI PARTNER
FOR WESTERN MASSACHUSETTS MIDDLE MILE BROADBAND INITIATIVE

ATTACHMENT G
SERVICES, REVENUE & COST ASSUMPTIONS (CONTINUED)

1. Network Characteristics

The Network has been designed to minimize third party approvals, mitigate potential environmental
impacts, and reduce the cost of construction, interconnection, and operation and maintenance.

e 1,100 miles of new fiber construction running through 123 towns

o 307 miles of leased fiber will enable path diverse transport to second Internet connection site in
Boston

e Fiber passes within 3 miles of at least 98% of all households, businesses and community anchor
institutions in the service area

e High strand counts (65% of the fiber will be between 144 and 288 strands)

e Slack loops placed an average of every .25 mile

e Active components supporting Carrier Ethernet and SONET/TDM are planned at over 20 sites so
that no directly connected community anchor institution is more than 30 miles from an active
node and most are within 10 miles, allowing the use of low-cost optics

e 97% of fiber currently planned to be installed in the communication space of roughly 35,000
existing utility poles. If for permitting or construction needs it is easier and faster to place the
cable in the electric space on some segment of the poles, then MBI may pursue that option

e 2% of fiber currently planned to be installed in existing conduit

o 1% of fiber currently planned to be installed on new poles or in new conduit

e One Federal Street in Springfield is the primary carrier-neutral hotel for western Massachusetts
and will serve as the core Internet connection site

e Network will be run on an open access basis
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ATTACHMENT H
MBI NETWORK OPENNESS PoLIcy

Description of Network Openness:

The MBI's MassBroadband 123 will be a publicly owned, carrier-neutral, non-discriminatory-access,
middle-mile network. It will offer wholesale connectivity at reasonable prices and under nondiscriminatory
terms to network service providers (NSPs): ISPs, CLECs, wireless ISPs, fiber providers, mobile data
providers, and others. MassBroadband 123 will foster a competitive market in which NSPs serve
community anchor institutions, governments, and the public.

The MBI is committed to the principles of openness, nondiscrimination, and customer choice. Everything
about MassBroadband 123 — from technical standards to operating policies, from financial terms to the
location of facilities — reflects that commitment. Interconnection policies, rates, terms, and conditions will
be reasonable, nondiscriminatory, public, and applicable to any qualified party wishing to interconnect.
They will meet or exceed the openness, non-discrimination, interconnection, and carrier choice
obligations as set forth in the NOFA (Section V.D.3) including adherence to FCC-05-151 and subsequent
rulings and statements, not favoring any lawful application and content over others, prominent display of
policies on web pages and advising customers of changes, connecting to the public Internet, and offering
interconnection at reasonable rates and terms. The NOFA can be found at
http://www.ntia.doc.gov/frnotices/2010/FR_BTOPNOFA 100115.pdf.

Selection criteria for MBI's network operator will include commitment to these principles and obligations
as well as operational capability to fulfill them in an open, dynamic, multi-carrier environment. MBI will
make these obligations part of the negotiated Operating Agreement. The parties will similarly provide for
a form and forum for dispute resolution with respect to interconnection issues.

The physical network and its geographic layout are designed to facilitate interconnection, to not favor one
provider over another, and to support multiple last-mile carriers coexisting in the same geographic area.
All routes will have sufficient fiber to support multiple NSPs, and slack loops located at frequent intervals
to facilitate interconnection and reduce the expenses of last mile connections. MBI's policies as embodied
in the Operating Agreement will preclude monopolization of the fiber. Additional field interconnection
facilities for service providers will be made available at carrier-neutral hub locations.

MassBroadband 123’s fiber plant includes termination at the 1 Federal St. Springfield carrier neutral
collocation facility, and low-cost, high-capacity connectivity via IRUs to collocation facilities in Boston that
provide interconnection with Northern Crossroads Internet2 and many more commercial carriers.

Through the Operating Agreement, MBI will require its network operator to use generally accepted
technical measures to allocate bandwidth, to prevent security risks, attacks, and other harmful activities,
and to provide acceptable services to all customers, and that such measures be administered in an open,
application-neutral, and nondiscriminatory manner as applicable.
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ATTACHMENT |
MBI NETWORK ESTIMATED BUILD-OUT SCHEDULE

Please see separate file labeled “Buildout Timeline.pdf”
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1)

2)

3)

4)

5)

6)

7

8)

9)

ATTACHMENT J
OFFICER’S CERTIFICATE

Is your organization in compliance with of all its obligations under all bank lending and other credit
(e.g., equipment leases) arrangements and has it been in compliance with these requirements
during the past 12 months?

Yes [] No []

During the past 5 years has your organization filed for bankruptcy or has any Principal (more than
5% stockholder or other type of ownership) or officer been an officer or Principal of another firm
that filed for or been the subject of any bankruptcy or insolvency proceeding?

Yes [] No []

Is your organization current in all of its obligations to federal, state and local taxing authorities?

Yes [] No []

Is your organization a party in any litigation proceeding or threatened litigation which could result
in a material adverse effect on the organization?

Yes [] No []

Has your organization or any officer or Principal been convicted in any criminal proceeding (other
than minor traffic and other non-felony offenses) during the past 5 years or currently the subject
of any similar criminal proceeding?

Yes [] No []

Is your organization involved in any material dispute with any federal, state or local regulatory
authority or been involved in any such material dispute during the past five years?

Yes [] No []

(a) Are your organization’s financial statements audited? and,

Yes [] No []

(b) If so, have you received a “going concern” opinion from such audit firm during the past three
years?

Yes [] No []

Are more than 25% of your revenues derived from any single customer?

Yes [] No []

Did your organization have positive net income in each of the two most recent fiscal years?

Yes [] No []

10) Do your organization’s tangible current assets (current assets less goodwill) exceed its current

liabilities?”

Yes [] No []

If you have answered ‘Yes’ to questions 2, 4, 5, 6, 7(b), or 8, please explain.

If you have answered ‘No’ to questions 1, 3, 7(a), 9, or 10, please explain.

Attach additional sheets if necessary.
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Certification

The undersigned, , hereby certifies
(Name and Title)

that | am a duly authorized representative of

(Company Name)
and that all of the foregoing answers and all statements contained in any explanation are complete, true
and correct. Providing false or misleading information or failure to provide all required information will be
considered grounds for decertification. | attest to the accuracy of all information contained in this
application and verify that the information submitted is in fact complete, accurate and true.

Signed and sworn under the penalties of perjury

Dated at:

(location)

This day of , 20

By:
(Signature)
Name:
(Printed or Typed)
Title/Position:
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