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Susheel Kirpalani, Esq. 
Joseph G. Minias, Esq. 
Benjamin I. Finestone, Esq. 
QURW Eh4ANUEL URQUHART OLIVER & HEDGES, LLP 
5 1 Madison Avenue, 22“d Floor 
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Facsimile: (212) 849-7100 
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F”;: In re: : Chapter11 
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T ‘D c;i 

FAIRPOINT COMMUNICATIONS, INC., et ai.,: Case No. 09-16335 @RL) - 9 
Debtors. : (Jointly Administered) 

NOTICE OF HEARING ON DEBTORS’ APPLICATION FOR ORDER 
PURSUANT TO BANKRUPTCY CODE SECTION 327(a) 

AND BANKRUPTCY RULES 2014(a) AND 2016 APPROVING 
RETENTION AND EMPLOYMENT OF QUINN EMANUEL URQUHART 

OLIVER & HEDGES. LLP AS CONFLICTS COUNSEL TO DEBTORS 

PLEASE TAKE NOTICE that upon the annexed Application, dated November 2,2009 

(the “Auulication”), of FairPoint Communications, Inc. (“FairPoint Communications”) and its 

affiliated debtors, as debtors in possession (collectively, “FairPoint”), for an order, pursuant to 

Bankruptcy Code section 327(a) and Bankruptcy Rules 2014(a) and 2016, to retain QUim 

Emanuel Urquhart Oliver & Hedges, LLP as their conflicts counsel, as more fully set forth in the COM - -- 
VtAD - =- 

+plication, a hearing will be held before the Honorable Burton R. Lifland, United States 

W L  - Bankruptcy Judge, in Room 623 of the United States Bankruptcy Court for the Southern District 
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of New York, One Bowling Green, New York, New York 10004, on December 10,2009 at 

1O:OO a.m. (Eastern Time), or as soon thereafter as counsel may be heard. 

PLEASE TAKE FURTHER NOTICE that any responses or objections to the 

Application must be in writing, shall conform to the Federal Rules of Bankruptcy Procedure and 

the Local Rules of the Bankruptcy Court, and shall be filed with the Bankruptcy Court (i) 

electronically in accordance with General Order M-242 (which can be found at 

www.nysb.uscourts.gov) by registered users of the Bankruptcy Court’s filing system and (ii) by 

all other parties in interest, on a 3.5 inch disk, preferably in Portable Document Format (PDF), 

WordPerfect, or any other Windows-based word processing format (with a hard copy delivered 

directly to Chambers), in accordance with General Order M-182 (which can be found at 

www.nysb.uscourts.gov), and served in accordance with General Order M-242, and on (a) Paul, 

Hastings, Janofsky & Walker LLP, attorneys for Fairpoint, 75 East 55th Street, New York, NY 

10022, Attn: Luc A. Despins, Esq. and James T. Grogan, Esq.; (b) Fairpoint, c/o Fairpoint 

Communications, Inc., 521 East Morehead Street, Suite 500, Charlotte, NC 28202, Attn: Susan 

L. Sowell, Esq.; (c) the Office of the United States Trustee for Region 2,33 Whitehall Street, 

21st Floor, New York, NY 10004, Attn: Andrew D. Velez-Rivera; (d) Kaye Scholer LLP, 425 

Park Avenue, New York NY 10022, Attn: Margot B. Schonholtz, Esq. and Mark F. Liscio, Esq., 

attorneys to Bank of America, N.A. as administrative agent for Fairpoint’s prepetition secured 

lenders; (e) U.S. Bank National Association, 60 Livingston Avenue, EP-h4N-WS3C, St. Paul, 

MN 55107, Attn: Rick Prokosch, indenture trustee for Fairpoint’s senior noteholders; (f) 
? b $  

I Stroock & Stroock & Lavan LLP, 180 Maiden Lane, New York, NY 10038, Attn: Kristopher M. 
rr b 1 
# ?.1 Hansen, Esq., attorneys to the ad hoc committee of Fairpoint’s senior noteholders; (9) the United 

f 1 ,‘ .SI 
I , ,  

States Attorney for the Southern District of New York, 86 Chambers Street, New York, NY . 



10007, Attn: Preet Bharara, Esq.; (h) the Internal Revenue Service, 290 Broadway, New York, 

NY 10007, Attn: District And Regional Directors; (i) the Securities and Exchange Commission, 

233 Broadway, New York, NY 10279 (i) the Federal Communications Commission, 445 12th 

Street, SW, Washington, DC 20554; (k) Cohen, Weiss and Simon LLP, 330 West 42nd Street, 

25th Floor, New York, NY. 10036-6976, Attn: Bruce H. Simon; so as to be received no later 

than December 3,2009 at 4:OO p.m. (Eastern Time) (the “Obiection Deadline”). If no objections 

are timely filed and served with respect to the Motion, Fairpoint may, on or after the Objection 

Deadline, submit to the Bankruptcy Court an order substantially in the form of the proposed 

order annexed to the Motion, which order may be entered with no further notice or opportunity 

to be heard offered to any party. 

Dated: November 4,2009 
New York, New York 

is /  Susheel Kimalani 

Susheel Kirpalani, Esq. 
Joseph G. Minias, Esq. 
Benjamin I. Finestone, Esq. 
QUINN EMANUEL URQUHART 
OLIVER & HEDGES, LLP 
5 1 Madison Avenue, 22”d Floor 
New York, NY 10010 
Telephone: (212) 849-7000 
Facsimile: (212) 849-7100 

03602 61690,?3179442 I 3 



HEARING DATE AND TIME: December 10,2009 at 1O:OO a.m. 
OBJECTION DEADLINE: December 3,2009 at 4 pm 

Susheel Kirpalani, Esq. 
Joseph G. Minias, Esq. 
Benjamin I. Finestone, Esq. 
QUIN'N EMANUEL URQUHART OLIVER & HEDGES, LLP 
5 1 Madison Avenue, 22"d Floor 
New York, NY 10010 
Telephone: (212) 849-7000 
Facsimile: (212) 849-7100 

Proposed Conflicts Counsel to the Debtors 
and Debtors in Possession 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
---------------------------------------------------------------x 

In re: : Chapter 11 

FAIRPOINT COMMUNICATIONS, INC., et uL,: Case No. 09-16335 (BRL) 

Debtors. : (Jointly Administered) 

X ............................................................... 

DEBTORS' APPLICATION FOR 
ORDER PURSUANT TO BANKRUPTCY CODE 

SECTION 327(a) AND BANKRUPTCY RULES 2014(a) AND 2016 
APPROVING RETENTION AND EMPLOYMENT OF QUINN 

EMANUEL URQUHART OLIVER & HEDGES, LLP AS CONFLICTS 
COUNSEL TO DEBTORS, NUNCPRO TUNC AS OF THE PETITION DATE 

1. FairPoint Communications, Inc. ("FairPoint Communications") and its affiliated 

debtors, as debtors in possession (collectively, "FairPoint" or "Debtors"), in these jointly 

administered chapter 11 cases together submit this Application (the "Application") for entry of 

an order, in substantially the form attached hereto as Exhibit B, pursuant to section 327(a) of title 

11 of the United States Code, 11 U.S.C. $5 101 et seq. (the "Bankruptcv Code"), and Rules 2014 

and 2016 of the Federal Rules of Bankruptcy Procedure (the "Bankruptcv Rules"), authorizing 

the retention and employment of Quinn Emanuel Urquhart Oliver & Hedges LLP ("M 

Emanuel") as the Debtors' conflicts counsel for bankruptcy matters in these chapter 11 cases 

03Mn.61690i3l79442. I 



nuncpro tunc as of the Petition Date. In support of this Application, the Debtors rely upon the 

Declaration of Susheel Kirpalani (the "Kimalani Declaration"), attached hereto as Exhibit C, and 

respectfully represent as follows: 

JURISDICTION AND VENUE 

2. This Court has jurisdiction to consider this Application pursuant to 28 U.S.C. $4 

157 and 1334. This matter is a core proceeding pursuant to 28 U.S.C.4 157@)(2). 

3. 

4. 

Venue is proper in this Court pursuant to 28 U.S.C. $9 1408 and 1409. 

On October 26,2009, (the "Petition Date"), Fairpoint commenced voluntary cases 

under the Bankruptcy Code) in this Court. FairPoint is authorized to continue to operate its 

business and manage its properties as debtor in possession pursuant to sections 1 107(a) and 1108 

of the Bankruptcy Code. 

BACKGROUND 

5. FairPoint has requested that its chapter 11 cases be consolidated for procedural 

purposes only and jointly administered pursuant to the Bankruptcy Rules. 

Fairpoint's Businesses 

6 .  FairPoint is a leading provider of communications services to residential and 

business customers in rural and small urban communities located in eighteen states. Fairpoint 

operates the seventh largest local telephone company in the United States, based on the number 

of access lines, with approximately 1.7 million access line equivalents (including voice access 

lines and high speed data lines, which include digital subscriber lines, or DSL, wireless 

broadband and cable modem) in service as of June 30,2009. 

7. FairPoint Communications is the direct or indirect parent company of each of the 

other debtors in these chapter 11 cases. FairPoint Communications was founded in 1991 and 
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currently owns and operates thirty-three local exchange carriers (“m) located throughout the 

United States. Many of these local telephone companies have served their communities for more 

than 75 years. Through its LECs, Fairpoint Communications offers its customers a broad array 

of services including, but not limited to, local telephone services, long distance services, data and 

Internet services, cable television and video services in certain markets, enhanced telephone 

services, billing and collection services, and telephone directory services. 

8. As of the date hereof, Fairpoint has approximately 4,140 employees, including 

approximately 2,700 who are represented by labor unions. For the year ended December 3 1, 

2008, Fairpoint had revenues of approximately $1.3 billion on a consolidated basis. As of June 

30,2009, Fairpoint’s unaudited consolidated financial statements reflected assets with a book 

value totaling approximately $3.236 billion and liabilities totaling approximately $3.234 billion. 

9. Fairpoint’s primary goal is to effect a restructuring of its balance sheet that will 

result in a viable capital structure to enable FairPoint to achieve long-term profitability. To this 

end, FairPoint has reached an agreement with certain of its prepetition secured lenders (the 

‘‘Steering Committee Lenders”) under that certain credit agreement, dated as of March 3 1,2008 

(as modified, amended or supplemented from time to time) regarding the terms of a 

comprehensive financial restructuring that will result in the conversion of more than $1.7 billion 

of debt into equity. In addition, certain of the Steering Committee Lenders have agreed to 

provide Fairpoint with a $75 million postpetition credit facility to provide Fairpoint with ample 

working capital during these chapter 11 cases. Through these, among other efforts, FairPoint 

believes that it will successfully de-lever its balance sheet and emerge from chapter 11 as a 

healthy and viable enterprise. 

03602.6169013179442.l 3 



10. Additional information regarding Fairpoint’s business, capital structure, and the 

circumstances leading to this chapter 11 filing is set forth in the Declaration of Alfred C. 

Giammarino Pursuant to Rule 1007-2 of the Local Bankruptcy Rules for the Southern District of 

New York in Support of First Day Motions (the “First Dav Declaration”), which is incorporated 

herein by reference and filed on the Petition Date. 

RELIEF REQUESTED 

1 1. By this Application, the Debtors seek to employ and retain Quinn Emanuel 

pursuant to section 327(a) of the Bankruptcy Code as conflicts counsel in connection with the 

chapter 11 cases and the matters enumerated herein, as described below and in the declaration of 

Susheel Kirpalani in support of this Application attached hereto as Exhibit C. 

12. The Debtors have sought to retain Paul Hastings Janofsky & Walker LLP (“Paul 

Hastinas”) as their general bankruptcy and reorganization counsel. 

13. Pursuant to this Application, the Debtors request that QU~M Emanuel be approved 

to represent them as conflicts counsel for certain issues in these chapter 11 cases based on Quinn 

Emanuel’s vast experience in matters concerning complex bankruptcy litigation, including 

financing disputes, valuation litigation, avoidance actions, and contested plan confirmations, 

among others. Quinn Emanuel’s extensive experience in handling complex litigation makes 

Quinn Emanuel especially suited to deal effectively with many of the potential contested issues 

that may arise in the Debtors’ chapter 11 cases. Accordingly, QU~M Emanuel is well qualified to 

serve as conflicts counsel pursuant to section 327(a) of the Bankruptcy Code. 

A. Services to be Rendered. 

14. Q U ~ M  Emanuel will work closely with Paul Hastings and such other professionals 

as may be retained by the Debtors, taking whatever steps are necessary and appropriate to 
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implement a carefully constructed division of labor and to avoid duplication of effort. The 

Debtors have selected Quinn Emanuel as conflicts counsel because the retention of Quinn 

Emanuel will enhance the ability of Paul Hastings to represent the Debtors generally and assist 

them in carrying out their duties in the Chapter 11 Cases. 

15. The partner in charge of this engagement is Susheel Kirpalani. Mr. Kirpalani has 

extensive experience in chapter 11 litigation, and he is the Chair of the Quinn Emanuel 

Bankruptcy and Restructuring group. Mr. Kirpalani and other attorneys at Quinn Emanuel have 

(either while at Quinn Emanuel or other firms) served as counsel to the debtors or official 

creditors' committees in numerous bankruptcy cases, including, without limitation: Vashington 

Mutual, Inc., Solutia, Inc., American Home Mortgage Holdings, Inc., Buffets, Inc. (each as 

conflicts counsel), and Lehman Brothers Holding, Inc., SemGroup, L. P., Idearc, Inc., Station 

Casinos, Inc., Sentinel Management Group, Inc., Refco Corp., Enron Corp., Safety-Kleen Corp., 

RCN Corp., IC0 Global Communications Corp., Fruit of the Loom, Lernout & Hauspie Speech 

Products, N. V ,  Loewen, National Century Financial Enterprises, Inc., USG, and LTV Steel. 

Quinn Emanuel also has extensive experience representing bankruptcy estates in special 

litigation matters on behalf of Refco, Parmalat, and K-Mart, among others. 

B. Comensation. 

16. Subject to Court approval under sections 330 and 331 of the Bankmptcy Code, 

compensation will be payable to Quinn Emanuel on an hourly basis, plus reimbursement of 

actual, necessary expenses and other changes incurred by the Firm. As is the case with respect to 

rates charged in non-bankruptcy matters of this type, Quinn Emanuel's rates are subject to period 

adjustment to reflect economic and other conditions. Currently, hourly rates of partners for 

Quinn Emanuel range from $660 to $950. Other attorneys' hourly rates, including counsel 
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positions, range from $380 to $950. The hourly rates charged for Quinn Emanuel's legal 

assistants range from $250 to $280. 

17. Quinn Emanuel's hourly rates are set at a level designed to fairly compensate the 

firm for the work of its attorneys and paralegals and to cover fixed and routine overhead 

expenses. Hourly rates vary with the experience and seniority of the individuals assigned and 

may be adjusted by the Firm from time to time. It is Quinn Emanuel's policy to charge its clients 

in all areas of practice for all other expenses incurred in connection with a client's case. The 

expenses charged to clients include, among other things, photocopying, witness fees, travel 

expenses, certain secretarial and other overtime expenses, filing and recording fees, long distance 

telephone calls, postage, express mail and messenger charges, computerized legal research 

charges and other computer services, expenses for "working meals" and telecopier charges. 

Quinn Emanuel believes that it is appropriate to charge these expenses to the particular client 

rather than increasing the hourly rates and spreading the expenses among all clients. 

18. The Debtors desire to retain Quinn Emanuel to provide the services set forth 

above. Quinn Emanuel has received no fees from the Debtors and holds no retainer. 

C. Other Professional Relationshius. 

19. To the best of the Debtors' knowledge, and except as set forth in the Kirpalani 

Declaration, the partners, counsel and associates of Quinn Emanuel (i) do not have any 

connection with any of the Debtors, their affiliates, their creditors or any other parties in interest, 

or their respective attorneys and accountants, and (ii) do not hold or represent any interest 

adverse to the Debtors or their estates with respect to the matters on which Quinn Emanuel is to 

be employed. 



20. Accordingly, the Debtors respectfully request entry of an order pursuant to section 

327(a) of the Bankruptcy Code and Bankruptcy Rules 2014(a) and 2016 authorizing them to 

employ and retain Quinn Emanuel as special bankruptcy conflicts counsel to provide services in 

the chapter 11 cases. 

NOTICE 

21. No trustee, examiner, or creditors’ committee has been appointed in these chapter 

11 cases. Fairpoint has provided notice of this Motion by either electronic mail, facsimile or 

U.S. mail to: (a) the Ofice of the United States Trustee for Region 2, 33 Whitehall Street, 21st 

Floor, New York, NY 10004, Attn: Andrew D. Velez-Rivera; (b) the creditors holding the five 

largest secured claims against Fairpoint’s estates (on a consolidated basis); (c) the creditors 

holding the 50 largest unsecured claims against Fairpoint’s estates (on a consolidated basis); (d) 

Kaye Scholer LLP, 425 Park Avenue, New York NY 10022, Attn: Margot B. Schonholtz, Esq. 

and Mark F. Liscio, Esq., attorneys to Bank of America, N.A. as administrative agent for 

Fairpoint’s prepetition secured lenders; (e) US. Bank National Association, 60 Livingston 

Avenue, EP-MN-WS3C, St. Paul, MN 55107, Attn: Rick Prokosch, indenture trustee for 

Fairpoint’s senior noteholders; (Q Stroock & Stroock & Lavan LLP, 180 Maiden Lane, New 

York, NY 10038, Attn: Kristopher M. Hansen, Esq., attorneys to the ad hoc committee of 

Fairpoint’s senior noteholders; (g) the United States Attorney for the Southern District of New 

York, 86 Chambers Street, New York, NY 10007, Attn: Preet Bharara, Esq.; (h) the Internal 

Revenue Service, 290 Broadway, New York, NY 10007, Attn: District And Regional Directors; 

(i) the Securities and Exchange Commission, 233 Broadway, New York, NY 10279; 6) the 

Federal Communications Commission, 445 12th Street, SW, Washington, DC 20554; Q Cohen, 

Weiss and Simon LLP, 330 West 42nd Street, 25th Floor, New York, NY. 10036-6976, attorneys 
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to the International Brotherhood of Electrical Workers, AFL-CIO, CLC and the Communications 

Workers of America, Attn: Bruce H. Simon; (1) each of the parties identified on Exhibit 1 

annexed to the proposed order; and (m) those persons who have formally appeared and requested 

service in these cases pursuant to Bankruptcy Rule 2002. 

22. No previous request for the relief sought herein has been made by Fairpoint to 

this or any other court. 



WHEREFORE, the Debtors request entry of an order, in the form attached hereto 

as Exhibit e, granting the relief requested herein and such other and further relief as is just. 

Dated: fl/ 028 2009 
N w Yor New York 

On behalf of Fairpoint Communications, 
Inc. and its direct and indirect subsidiaries 
listed in Exhibit A below: 

By: 
Nan& Shirley J. &XI/ 4" 
Title: Executive Vice President 
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EXHIBIT A 

BE Mobile Communications, Incorporated 
Bentleyville Communications Corporation 

Berkshire Cable Corp. 
Berkshire Cellular, Inc. 

Berkshire Net, Inc. 
Berkshire New York Access, Inc. 
Berkshire Telephone Corporation 

Big Sandy Telecom, Inc. 
Bluestem Telephone Company 
C & E Communications, Ltd. 

Chautauqua & Erie Communications, Inc. 
Chautauqua and Erie Telephone Corporation 

China Telephone Company 
Chouteau Telephone Company 
Columbine Telecom Company 

Comerco, Inc. 
Commtel Communications Inc. 

Community Service Telephone Co. 
C-R Communications, Inc. 
C-R Long Distance, Inc. 
C-R Telephone Company 

El Paso Long Distance Company 
Ellensburg Telephone Company 

Elltel Long Distance Corp. 
Enhanced Communications of Northern New England Inc. 

ExOp of Missouri, Inc. 
FairPoint Broadband, Inc. 

Fairpoint Carrier Services, Inc. 
Fairpoint Communications Missouri, Inc. 

Fairpoint Communications Solutions Corp. -New York 
Fairpoint Communications Solutions Corp. - Virginia 

Fairpoint Logistics, Inc. 
Fairpoint Vermont, Inc. 

Fremont Broadband, LLC 
Fremont Telcom Co. 

Fretel Communications, LLC 
Germantown Long Distance Company 

GIT-CELL, Inc. 
GITCO Sales, Inc. 

GTC Communications, Inc. 
GTC Finance Corporation 

GTC, Inc. 
Maine Telephone Company 

Marianna and Scenery Hill Telephone Company 
Marianna Tel, Inc. 



MJD Services Cop. 
MJD Ventures, Inc. 

Northern New England Telephone Operations LLC 
Northland Telephone Company of Maine, Inc. 

Odin Telephone Exchange, Inc. 
Orwell Communications, Inc. 

Peoples Mutual Long Distance Company 
Peoples Mutual Services Company 

Peoples Mutual Telephone Company 
Quality One Technologies, Inc. 

Ravenswood Communications, Inc. 
Sidney Telephone Company 
ST Computer Resources, Inc. 

ST Enterprises, Ltd. 
ST Long Distance, Inc. 

St. Joe Communications, Inc. 
Standish Telephone Company 

Sunflower Telephone Company, Inc. 
Taconic Technology Corp. 

Taconic TelCom Corp. 
Taconic Telephone Corp. 

Telephone Operating Company of Vermont LLC 
Telephone Service Company 

The Columbus Grove Telephone Company 
The El Paso Telephone Company 

The Germantown Independent Telephone Company 
The Orwell Telephone Company 

UI Communications, Inc. 
UI Long Distance, Inc. 

UI Telecom, Inc. 
Unite Communications Systems, Inc. 

Utilities, Jnc. 
Yates City Telephone Company 

YCOM Networks, Inc. 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

In re: : Chapter11 

FAIRPOINT COMMUNICATIONS, INC., et ul.,: Case No. 09-16335 (BRL) 

Debtors. : (Jointly Administered) 

ORDER AUTHORIZING THE DEBTORS AND 
DEBTORS IN POSSESSION TO EMPLOY AND RETAIN QUINN 

EMANUEL URQUHART OLIVER & HEDGES, LLP AS CONFLICTS 
COUNSEL TO THE DEBTORS, NUNCPRO TUNC AS OF THE PETITION DATE 

Upon the Application' of the Debtors for an order authorizing the employment 

and retention of Quinn Emanuel as conflicts counsel pursuant to section 327(a) of the 

Bankruptcy Code; and upon consideration of the Application and all pleadings related thereto, 

including the Kirpalani Declaration; and the Court finding that (a) the Court has jurisdiction over 

this matter pursuant to 28 U.S.C. $5 157 and 1334, (b) this matter is a core proceeding within the 

meaning of 28 U.S.C. 5 157(b)(2), (c) notice of the Application was due and proper, (d) the relief 

requested in the Application is in the best interests of the Debtors, their estates and creditors, and 

(e) Quinn Emanuel neither holds nor represents any interest adverse to the Debtors or their 

estates with respect to the matters on which Quinn Emanuel is to be retained; and after due 

deliberation, and good and sufficient cause appearing therefore, it is hereby 

ORDERED, that the Application is granted; and it is further 

Unless otherwise defmed herein, capitalized terms shall have the meanings ascribed to them in the I 

Application. 
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. ,  . 

ORDERED, that the retention and employment of Quinn Emanuel as conflicts 

counsel to the Debtors pursuant to section 327(a) of the Bankruptcy Code on the terms set forth 

in the Application and the Kirpalani Declaration, is hereby approved nunc pro tunc as of the 

Petition Date; and it is further 

ORDERED, that Quinn Emanuel shall be compensated in accordance with the 

procedures set forth in the applicable provisions of the Bankruptcy Code, the Bankruptcy Rules, 

the Local Rules, and any applicable orders of this Court; and it is further 

ORDERED, that the Court shall retain jurisdiction to hear and determine all 

matters arising from or related to the implementation of this Order. 

Dated: 2 2009 
New York, New York 

UNITED STATES BANKRUPTCY JUDGE 
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EXHIBIT C 



WTED STATES €3 
OUTHERN DISTRICT OF NEW YORK 

lKFc JPTCY COURT 

FAIRPOWT COMMUNICATIONS, INC., et d, : Case No. 09- u 
Debtors. : (Jointly Administered) 

DECLARATION OF SUSHEEL KIRPALANI 
IN SUPPORT OF APPLICATION FOR ORDER APPROVING 

RETENTION AND EMPLOYMENT OF QUINh' E M U E L  URQUHART 
OLIVER & HEDGES. LLP AS CONFLICTS COUNSEL TO THE DEBTORS 

Susheel Kirpalani hereby declares under penalty of perjury: 

1. 1 am a member of the firm of QU~M Emanuel Urquhart Oliver & Hedges, 

LLP ("Ouinn Emanuel"), a law firm with offices at 51 Madison Avenue, New York, New York 

10010, and with offices in Los Angeles, San Francisco, Silicon Valley, and Tokyo. 

2. I submit this declaration in connection with the application (the 

".4uD~ication") of the above-captioned debtors, as debtors and debtors in possession (the 

"Debtors") to employ and retain Quinn Emanuel as conflicts counsel to the Debton in the above- 

captioned chapter 1 1 cases. The Debtors seek to employ Quinn Emanuel at its normal hourly 

rates in effect from time to time, and in accordance with its normal reimbursement policies, 

pursuant to sections 327(a) of title 11, United States Code, 11 U.S.C. §$ 101 

"BanlaUDtcv C ode"), and to provide the disclosure required under Rules 2014 of the FeJeral 

Rules of Bankruptcy Procedure (the "&dmu tcv Rules"). Unless otherwise stated in this 

declaration, I have personal knowledge of the facts set forth herein. I will supplement this 

declaration if additional information becomes available during the pendency of these cases 

a. (the 



concerning any relationship between the creditors or interest holders of the Debtors and Quinn 

Emanuel. , 
I 

OUINN EMANUEL'S DISCLOSURE PROCEDURES 

3. Q U ~ M  Emanuel, which employs approximately 375 attorneys, has a large 

and diversified legal practice that encompasses the representation of select financial institutions 

and commercial corporations, some of which are or may consider themselves to be creditors or 

parties in interest in the Debtors' pending chapter 1 1 cases, or otherwise to have interests in these 

cases. 

4. I used a set of prooedures developed by Quinn Emanuel to ensure full 

compliance with the requirements of the Banhpfcy Code, the Bankruptcy Rules, and the Lacal 

Rules of Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the 

District of Delaware (the "Local Rules") regarding the e n t i o n  of professionals by debtors and 

official committees under the Bankruptcy Code (the "Quinn Emanuel Disclosure Procedures"). 

Pursuant to the Qui, Emanuel Disclosure Procedures, I performed, or caused to be performed, 

the following actions to identify the parties relevant to this declaration and to ascertain Q u h  

Emanuel's connection to such parties: 

(a) Based on the best information currently available, R list of potential 

parties was developed through discussions with senior management of the Debtors (the 

"Potential Par& List") consisting of: (i) the Debtors; (ii) significant equity holders; (iii) agents 

for the Debtors' pre-petition secured lenders and the holders of such secured debt (to the extent 

known); (iv) holders of the Debtors' unsecured debt securities and the indenture trustee; (v) 

depository institutions at which the Debtors' hold accounts; (vi) the Debtors' insurers, providers 

of letters of credit, and insurance brokers and administrators, (vii) the Debtors' current and 

former executive officers and directon; (viii) the Debtors' significant lessors and lessees; (ix) 
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parties for which the Debtors are engaged with in litigation; (x) the Debtors' utility providers; 

(xi) pertinent government, regulatory, and taxing agencies; (xi) the Debtors' top fifty unsecured 

creditors; and (xii) the Debtors' chapter 11 professionals. To the best of Quinn Emanuel's 

knowledge, the Potential Party List is the most comprehensive of potential claimants against or 

interest holders in the Debtors currently available. In light of the extensive number of the 

Debtors' creditors and parties in interest and because definitive lists of all such creditors and 

other parties have not yet been obtained, however, neither I nor the firm are able to conclusively 

identify ail potential relationships at this time, and we reserve the right to supplement this 

disclosure: as additional relationships come to our attention. To the extent that I become aware of 

any additional relationships that may be relevant to Quinn Emanuel's representation of the 

Debtors, I will promptly file a supplemental declaration. 

@) QU;m Emanuel maintains a database containing the name of each 

current and former client, the name of the parties who are or were related or adverse to such 

current or former client, and the names of the Quinn Emanuel personnel who are or were 

responsible for c m n t  or former matters for such client (the "Database"). Quim Emanuel 

maintains the Database to include additional entities that become related to current and former 

clients. 

(c) Quinn Emanuel compared the names included in the Potentid 

Party List to the names in the Database to identify any matches, determine whether such matches 

are current or former clients and identify the Quinn Emanuel personnel responsible for such 

matters (the "Client Match Lis")). An attorney then reviewed the Client Match List and deleted 

the obvious name coincidences. 
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(d) Using information in the Database and by making specific 

inquiries of Quinn Emanuel personnel, insofar as I have been able to ascertain, Quinn Emanuel 

has not previously represented and does not currently represent any entity on the Client Match 

List in connection with the Debtors or these chapter 11 cases. 

QUBW EMANUEL'S CONNECTIONS WITH PARTIES Ih' INTEREST IN 
MATTERS UNRELATED TO THESE CHAPTER 11 CAS= 

5. Quinn Emanuel is a "disinterested person" as that t m  is defined in 

section lOl(14) of the Bankruptcy Code in that @inn Emanuel, its partners, counsel and 

associates (a) are not creditors, equity security holders or insiders of the Debtors, @) are not and 

were not, within two (2) years before the date of the filing of the Debtors' chapter 11 petitions, a 

director, officer, or employee of the Debtors; and (c) does not have an interest materially adverse 

to the Debtors' estates or of any class of creditors or equity security holders, by reason of any 

direct or indisect relationship to, in connection with, or intereat in any of the Debtors, or for any 

other reason. 

6. Following the Quinn Emanuel Disclosure Procedures, in accordance with 

Rule 2014(a) of the Bankruptcy Rules, entities in the Client Match List in which Q u h  Emanuel 

had represented the client in the last three years were reviewed by me or an attorney working 

under my supervision and the results of such review is set forth below. Except as may be set 

forth below, and on Exhibit I attached hereto, Quinn Emanuel does not hold or represent an 

interest that is adverse to the Debtors' estates. 

7. The following list describes existing relationships between QUinn 

Emanuel and creditors that either hold or believe they hold claims against the Debtors. 

Bank of America, N.A. ("m) is the administrative agent under the Debtors' 
pre-petition and post-petition secured financing facilities. Quinn Emanuel is 
already adverse to BofA and its &iliates in several matters unrelated to the 
Debtors. Upon information and belief, there are numerous participants in the pre- 
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petition and post-petition secured fmancing of the Debtors and such participants 
may change from time to time. Quinn Emanuel represents the following p d e s ,  
which to the best of my knowledge are among, or have affiliates who are among, 
the current members of the Debtors' syndicated bank groups, in matters unrelated 
to the Debtors: Morgan Stanley & Co., Inc., Primus auaranty Ltd, American 
Express Co., and USAA. In each instance, Quinn Emanuel's representation is 
wholly unrelated to the Debtors' chapter 11 cases. 

W Quinn Emanuel presently represents ACE American Insurance Co., Amencan 
Casualty Company (CNA), Illinois Union Insurance Co. (ACE), Indemnity Is. 
Co. of North America (ACE), Landmark American (AIG), Lexington Ins. Co 
(AIG). National Union Fire Ins. Co (AIG), and XL Specialty Insurance Company 
in matters unrelated to the Debtors. These entities are certain of the Debtors' 
insurers. 

W 

W 

W 

Quinn Emanuel currently serves as conflicts counsel to the Official Committee of 
Unsecured Creditors in the chapter 11 bankruptcy cases of Lehman Brothers 
Holding, Inc. ("m). Affiliates of LBH are believed to be members of the 
Debtors' syndicated bank groups and holders of the Debtors' unsecured bond debt. 

Quinn Emanuel presently represents Latham & Watkins LLP and Thompson Hme 
LLP, two of the Debtors' professionals, in litigation wholly unrelated to the 
Debtors' chapter I 1 cases. 

Quinn Emanuel may in the iiiture, serve as co-counsel for clients with Paul 
Hastings in matters unrelated to the Debtors. 

8. Quinn Emanuel has not, does not, and will not represent any entity or my 

respective affiliates or subsidiaries thereof, in matters directly related to the Debtors or their 

chapter I 1 cases or in other maitcrs directly adverse to the Debtors during the pendency of these 

chapter 1 1 cases. @inn Emanuel may currently or in the future represent entities that are 

claimants of, or interest holders in, the Debtors in matters totally unrelated to the Debtors. 

As a matter of retention and disclosure policy, Quinn Emanuel will 9. 

continue to apply the Quinn Emanuel Disclosure Procedures as additioml information 

concerning entities having a material connection to the Debtors is developed and will file 

appropriate supplemental disclosures with this Court, if necessary. 
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gUnVN EMANUEL'S RATES AND BILLlNG PRACTICES 

10. Subject to Court approval, compensation will be payable to Quinn 

Emanuel on an hourly basis, plus reimbursement of actual, necessary expenses and other charges 

incurred by the Firm. As is the case with respcct to work for all Firm clients, @inn Emanuel's 

rates are subject to periodic adjustments to reflect economic and other conditions. Curre&', 

hourly rates of partners for Quinn Emanuel range from $660 to $950. Other attorneys' hovly 

rates, including counsel positions, range from $380 to $950. The hourly rates charged for  qui^ 

Emanuel's legal assistmts range from $250 to $280. 

1 1. Q U ~ M  Emanuel's disbursemcnt policies pass through all out-of-pocket 

expenses at actual cost, or at estimated actual cost when the actual cost is difficult to determine. 

These expenses include facsimiles, toll calls, overtime meals, computerized research, deliveries, 

court costs, transcript fees, travel, cl& fem, certain secretarial and other overtime expenses, and 

other expenses. 

12. No promises have been received by Quinn Emanuel or any member, 

counsel, or associate thereof as to payment or cornpensation in connection with these cases other 

than in accordance with the provisions of the Bankruptcy Code. QUinn Emanuel has no 

agreement with any other entity to share with such entity any compensation received by Quinn 

Emanuel or by any such entity. 

13. The Debtors' Application requests approval of its retention of Quinn 

Emanuel as conflicts counsel on rates, terms and conditions consistent with what  qui^ Emanuel 

charges non-title 11 debtors, namely, prompt payment of its hourly rates as adjusted from time to 

time and reimbursement of out-of-pocket disbursements at cost or based on formulas that 

approximate the actual cost where the actual cost is not easily ascertainable. Subject to these 

terms and conditions, and consistent with Ihe Bankruptcy Code, the Bankruptcy Rules, and the 

6 



Local Rules, Quinn Emanuel intends to apply for compensation for professional services 

rendered in these chapter 11 cases at its customary hourly rates and for reimbursement of 

expenses incurred in connection therewith. 

14. The foregoing constitutes the statement of Quinn Emanuel p m t  to . 
section 327(a) of the Bankruptcy Code and Bankruptcy Rule 2014(a). 

IS. I declare under penalty of perjury that the foregoing is true and correct to 

the hest of my knowledge. 

Executed this 26th day of October, 2008 in New Yo& New York. 
R 

/' 
.e' 
1' 

Susheel Kirpalani 
A Member of the Finn 
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Big Sandy Telecom, Inc. 

EXHIBIT 1 

Fairpoint Communications - Client MdtCb List 

X 

Debtors 

BE Mobile Communications, I X 

1 



036026169013170546.1 2 



TPG Communications, 

3 



St. Joe  Communications, Inc. I X 

Standish Telephone Company I X I 

Telephone Company 
UI Communications, Inc. 
UI Long Distance, Inc. 
UI Telecom, Inc. 
Unite Communications 

X 
X 

X 

" 

Utilities, Inc. X 
Yates City Telephone 
Company 
YCOM Networks, Inc. 

03602.6169013170546 I 4 

X 

X 

Fairpoint Long Distance 
Fairpoint New England 
Fairpoint Utilities 

X 
X 
X 



. .  . .. 

I I I I 

STE/NE Acquisition Cop. X 

Bank of America, N.A. X 

CoBank, ACB X 

Deutsche Bank Trust Company 
Americas 
Lehman Commercial Paper X 

Secured Creditors 

X 

SERIES 2008 1 
ALADDIN FLEXIBLE 
INVESTMENT FUND SPC X 

~~ ~ 

X ANCHORAGE CAPITAL 
MASTER OFFSHORE LTD 

03Ma.6169on1704M.l 5 



CALLIDUS DEBT 
PARTNERS CLO FUND VI 

EES RETIREMENT 

03602 616W3170546.1 6 



X 

X 

X 

X 

X 

X 

DIVERSIFIED CREDIT 
PORTFOLIO LTD 
DRYDEN IX SENIOR LOAN 
FUND 2005 PLC 
DRYDEN VI1 LEVERAGED 
LOAN CDO 2004 
DRYDEN VI11 LEVERAGE 
LOAN CDO 2005 
DRYDEN XI LEVERAGED 
LOAN CDO 2006 
DRYDEN XVI LEVERAGED 
LOAN CDO 2006 
DRYDEN XVIII 

ED LOAN 2007 

INSTITUTIONAL SENIOR X 
LOAN FUND 
EATON VANCE SENIOR 

EATON VANCE VT 

X FLOATMG-RATE TRUST 

FLOATING-RATE INCOME X 
FUND 
EVERGREEN HIGH 
MCOME FUND 
EVERGREEN INCOME 
ADVANTAGE FUND 

X 

X 

oMM.616W3170516.1 7 



FIDELITY FLOATING 
RATE CENTRAL 

LOAN FUNDING I LLC 
(ma) WE4 LOAN FUNDING 

LTD 
X GENERAL ELECTRIC 

CAPITAL CORPORATION 
GLOBAL SENIOR LOAN .I A 
INDEX FUND I BV 
GOLDMAN SACHS CREDIT 
PARTNERS LP 
GRACIE CREDIT 

X 

OPPORTUNITIES MASTER X 
FUND LP 
GRAYSON & CO X 

LTD 
GREYROCK CDO LTD X 

X GULF STREAM COMPASS 
CLO 2003-1 LTD 

X GULF STREAM COMPASS 

X GRAYSTON CLO I1 2004-1 

CLO 2004-1 LTD 

03602.616%'3170546. I 8 
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ITES MASTER 

NATIONAL ASSOCIATION 



LIMITED 
LANDMARK IV CDO ., A LIMITED 
LANDMARK IX CDO LTD I X 

I I I 

LANDMARK V CDO 
LIMITED (Ma) X 
LANDMA~K v CDO LTD 
LANDMARK VI CDO v n LIMITED 
LANDMARK VI1 CDO X 

LANDMARK VI11 CLO LTD X 
LOAN FUNDING V LLC X 

LOOMIS SAYLES BOND " * 
FUND 
LOOMIS SAYLES CLO I " 

A 
LTD 
LOOMIS SAYLES I I 
INSITTUTIONAL HIGH 
INCOME FUND A SERIES X 
OF LOOMIS SAYLES FUND 
1 
LOOMIS SAYLES HIGH 
INCOME FUND A SERIES 
OF LOOMIS SAYLES FUND 
I1 
LOOMIS SAYLES 
LEVERAGED SENIOR X 

X 

LOAN FUND LTD 
LOOMIS SAYLES MULTI 
STRATEGY MASTER X 
ALPHA LTD 
LOOMIS SAYLES SENIOR 
LOAN FUND LLC 
LOOMIS SAYLES 
STRATEGIC INCOME 

X 

I x  
FUND 
LOOMIS SAYLES US HIGH I " * YIELD BOND TRUST 



, . .> 

TRUST 
MALIBU CBNA LOAN 
FUNDING LLC 
MAPS CLO FUND I LLC 

. . . . .. . .- 

X 

X 

I l l  LUCENT TECHNOLOGIES I INC MASTER PENSION 

M A P S  CLO FUND I1 LTD 
MARLBOROUGH STREET 
CLO LTD 
METROPOLITAN LIFE 
INSURANCE COMPANY 
MORGAN STANLEY 

X 

X 

X 

X 
SENIOR FUNDING INC 
MOUNTAIN CAPITAL CLO I 

036M169W317036.1 11 



STRUCTURE 
ITY MASTER 

RTUNITIES MAST 

LP 
PORTILLO FUNDING X 
POST LEVERAGED LOAN 
MASTER FUND LP 
POST TOTAL RETUKN 
MASTER FUND LP 
PPM MONARCH BAY 
FUNDING LLC 

X 

x 
X 

I______ 

0360261690%3170546 I 12 



FUND MC BOND AND 
MORTGAGE SECURITIES 

n INSURANCE COMPANY 
PRINCIPAL LIFE I 
INSURANCE COMPANY 
D/B/A BOND & X 
MORTGAGE SEPARATE 
ACCOUNT 
PRONATIONAL .. n INSURANCE CO 
PRUDENTIAL 
RETIREMENT INSURANCE X 
AND ANNUITY COMPANY I 
PUBLIC EDUCATION I 

l x  EMPLOYEE RETIREMENT 
SYSTEM OF MISSOURI, 
THE 
PUBLIC SCHOOL 
RETIREMENT SYSTEM OF 1 X 
MISSOURI THE 
PUTNAM ASSET I 
ALLOCATION FUNDS 
BALANCED PORTFOLIO 
(ma) PUTNAM ASSET 
ALL0 FUNDS BAL 
PUTNAM INVES MGT LLC 
PUTNAM ASSET 
ALLOCATION FUNDS 
CONSERVATIVE 

PUTNAM ASSET 
ALLOCATION 
CONSERVATIVE 

X 

PORTFOLIO (ma) X 

~ t d .  is a cuneni 
client 

03M)2616Wn17oy)61 13 



GROWTH PORTFOLIO 
(ma) PUTNAM ASSET 

SPECTRUM 
INSTITUTIONAL 

E TRUST CAYMAN 

PUTNAM FLOATING RATE 

PUTNAh4 HIGH YIELD 

EDIATE INCOME 

ADVANTAGE GAA 
CONSERVATIVE 

ADVANTAGE GAA X 
GROWTH PORTFOLIO 

X PUTNAM TOTAL RETURN 
rRUST 
PUTNAM VARIABLE 
TRUST - PVT DIVERSIFIED X 
INCOME FUND 

14 



, . . . .  . 

PUTNAM VARIABLE 
TRUST PUTNAM VT HIGH 
YIELD FUND 
PUTNAM VT GLOBAL 
ASSET ALLOCATION 
FUND 
RIVERSOURCE 
BALANCED FUND A 
SERIES OF RIVERSOURCE 
INVESTMENTS SERIES INC 
RIVERSOURCE 
DIVERSIFIED BOND FUND 
A SERIES OF 
RIVERSOURCE 
DIVERSIFIED INCOME 
SERIES INC 
RIVERSOURCE GLOBAL 
BOND FUND A SERIES OF 
RIVERSOURCE GLOBAL 
SERIES INC 
RIVERSOURCE HIGH 
YIELD BOND FUND A 
SERIES OF RIVERSOURCE 
HIGH YIELD INCOME 
SERIES 
RIVERSOURCE INCOME 
OPPORTUNITIES FUND A 
SERIES OF RIVERSOURCE 
BOND SERIES INC 
RIVERSOURCE VARIABLE 
PORTFOLIO BALANCED 
FUND A SERIES OF 
RIVERSOURCE VARIABLE 
PORTFOLIO MAN 
RIVERSOURCE VARIABLE 
PORTFOLIO DIVERSIFIED 
BOND FUND A SERIES OF 
RIVERSOURCE VARIABLE 
PORTFOLIO INCO 

03W2.61690Dl70546 1 15 



PORTFOLIO GLOBAL 
BOND FUND A SERIES OF 
RIVERSOURCE VARIABLE 
PORTFOLIO MCO 
RIVERSOURCE VARIABLE 
PORTFOLIO HIGH YIELD 
BOND FUND A SERIES OF 
RIVER SOURCE VARIABLE 
PRTFL INC SER MC 
RIVERSOURCE VARIABLE 
PORTFOLIO HIGH YIELD 
BOND FUND A SERIES OF 
RIVERSOURCE VARIABLE 
SERIES TRUST 
RIVERSOURCE VARIABLE 
PORTFOLIO INCOME 
OPPORTUNITIES FUND A 
SERIES OF RIVERSOURCE 
VARIABLE SERIES 
ROYAL MAIL PENSION 
PLAN 
SARATOGA CLO I 
LIMITED 
SENIOR DEBT PORTFOLIO 
BY BOSTON 
MANAGEMENT 62 
RESEARCH (Ma) SENIOR 
DEBT PORTFOLIO 
SERVES 2006 1 LTD 
SILVER LAKE CREDIT 
FUND LP 
SILVER OAK CAPITAL LLC 
STATE BOARD OF 
ADMINISTRATION OF 
nORIDA BY PRINCIPAL 
GLOBAL INVESTORS LLC 
STICHTING DEPOSITARY 
APG FIXED INCOME 
CREDITS POOL 

X 

X 

X 

X 

X 

X 

X 

X 

X 

X 

X 
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STICHTING 
PENSIOENFONDS VOOR 
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WATCH TOWER CLO 1 PLC 1 X 

X 

X 

WEXFORD CATALYST 
INVESTORS LLC 
WEXFORD SPECTRUM 
INVESTORS LLC 
WHITNEY CLO I LTD X 
WIND RIVER CLO I LTD 
WIND RIVER CLO I1 TATE 
INVESTORS LTD (ma) X 

X 

WND RIVER CLO I1 LTD 
YORK CAPITAL 
MANAGEMENT LP 
YORKVILLE CBNA LOAN 
FUNDING LLC 
ZOHAR I1 2005 1 LIMITED 

X 

X 

(f/k/a) ZOHAR I1 CDO 2005 1 X 
( M a )  ZOHAR I1 CDO 2004-1 
Sienifieant Stockholders 
Barclays Global Investors 
N.A., et al. 
Bondholders 

X 

Amaleamated Bank I x I I I 

03602.61690/3170516.1 18 



Inc./Salomon Brothers * 

_ -  

A I Management 

Moraan Stanlev & Co. I 

03602 616RolJ170s46.1 19 

X - 
Incorporated/&tail 
Northern Trust Company (The) 
PNC Bank, N.A. 
Prudential Investment 

.. 

X 

X 

" 



A Inc. 
SSB-Trust Custody x 

Association 
Wexford Capital LP X 

P a e n t u r e  Trustees 

uJMn,61690n170546 I 20 
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A . -  
(Primacy) 

Excess) 
Beazley Insurance Company 
(1 st Excess) 
Catlin Group Limited (1st v 

X 

X 

AXIS surplus Ins. c o  (1st 

A Excess Side-A) 
Endurance Specialty Holdings 
j2nd Excess Side A) X 

Hiscox (Primary) X 

(Primary) 

Company ( Side A) 
Escrow Account Bank 

XL Specialty Insurance X 

Branch Banking and Trust X 

22 



Robert A. Kennedy 
Claude G .  Lilly 
Robert S .  Lilien 
Shirley J. Linn 
Jane E. Newman 

036026169043170416 I 

X 
X 
X 

X 
X 
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I 

Susan L. Sowell X 
Michael R. Tuttle X 
Kent. R. Weldon I Y I I 

I .. I I I 
Director Affiliates & Former Emplovers of Directors 
American Institute of Certified 1 Y 

Behavioral Science at Clemson I X I I I 
University 
Crescent Resources. LLC I X I 

OMo2.616900170546.1 24 



Government at Harvard 

25 



Organization for the Promotion 
and Advancement of Small 
Telecommunications X 

P.G. Corbin Asset 
Management, Inc. 
P.G. Corbin Group 
Prep for Prep 
Robinson, Bradshaw & 
Hinson, P.A. 
Senior Aide to the President of 

Companies 
P.G. Corbin & Comuanv. Inc. I Y I 

X 

X 
X 

X 

" 
A the United States 

State of Georgia I X 

A county, virmont 
University of Maine, Orono I X 

036(12.6169013170546 I 26 



1 Charlotte- 

Vicky L. Weathemax 
James K. Weigert 

BMC Group, lnc. 
Professionals 

I x /  

X 
X 

X 

I 

AlixPartners LLC 

1 Susan L. Sowell I X I I I I 

X 



I I I I 

Rothchild Inc. X 
Other Professionals 
BARRY WORT, ESQ. X 

BLOOSTON MORDKOFSKY X 

X BOND, SCHOENECK & 
KING PLLC 
BRYDON SWEARENGEN & .I A ENGLAND 

X DEVINE MILLIMET & 
BRANCH, PA 
DEWEY & LEBOEUF LLP X 

DAY PITNEY LLP X 

.. 

X 

X 

DOWNS RACHLIN MARTIN 
PLLC 
DUDLEY WILLIAMS & 
ASSOCIATES 
FMDLEY DAVIES X 
FISCHER & DORITY. P.C. X _ -  
FOLEY I IOAG LLP X 

FORD & HARRISON LP X 

X FRED WILLIAMSON & 
ASSOC INC 
GERETY LAW OFFICE X 

JAMES M. CAPLINGER, 
CHTD. 
JSI INC. X 
KAlTEN MUCHIN -. 

A 
ROSENMAN LLP 
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.. .... ., 

ELL & HOFFMAN, 

X SOLOMON & SOLOMON 
PC 

03652 6169Oi3170596.1 29 



X SUTHERLAND ASBILL & 
Bl7ENNAN LLP 
TCA INC. X 
THOMAS, LONG, NIESEN & 
KENNARD 
THOMPSON & BOWIE X 
THOMPSON HINE LLP X 

Wilkerson & Bryan, P.C. X 

Woods & Aiken LLP X 
Significant Lessors and Lessees 
356 WTH FUNDING LLC I x I 

X 

_ _  
985 ASSOCIATES LID X 

ATLANTIC MANCHESTER " * 
REALTY 

X BERNARD GILPIN 
BROWNELL MT COW 
BURLINGTON TOWN .I 

A 
CENTER LLC 
C & J INVESTMENT 
ASSOCIATES 
CECILE DOUMOULIN X 

X 

I I I 

CHAMPLAIN HOUSING ., A 
TRUST 
COLCHESTER CENTER 
VOLUNTEER FIRE X 

-i r 



ECA, lNC. X I 
ETNA ROAD REALTY Y 

31 



HAMPSHIRE 
UNIVERSITY OF 



.- 

A COLLEGE 
VGS PROPANE LLC X 

WALTER R. MCDONOUGH X 
I t I 

WINTHROP REALTY %, 
A 

TRUST 
WP CAREY & co. LLC 

YORK WATER DISTRICT X 

X 

i l l  Communications LLC l x  
Freedom Ring 



ent of Environmental 

0~.616W170546 I 34 



AMERENCIPS 
AMERENIP 
AMERENUE 
AMERICAN ELECTRIC 
POWER 

X 
X 
X 

X 
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PUBLIC WORKS WATER 

37 



x LLC 
DODGE CITY UTILITIES X 
DOMINION EAS'I' OHIO X 

I , I I 

38 



DOMINION VIRGINIA 
POWER 
DOVER & FOXCROFT 
WATER (ME) 
DOVER, CITY OF (NH) 
DOWNEAST ENERGY & 
BLDG SUPPLY 
DOWNING PROPANE & 
OIL INC. 
DSSN3801LI 
DUKE ENERGY 
DUQUESNE LIGHT 
EASTERN MAINE 
ELECTRIC 
EASTERN MAINE 
ELECTRIC COOP 
EASTPOINT WATER & 
SEWER DEPT 
ELLSWORTH, CITY OF 

EMERALD WASTE 
SERVICES 
EMPIRE DISTRICT 
ENERSTAR POWER CORP 
ENOSBURG FALLS, 
VILLAGE OF (VT) 
EQUITABLE GAS 
FALL RIVER RURAL 
ELECTRIC 
FARMINGTON OIL 
FARMMGTON WATER 
DEPT (ME) 
FERRELL GAS 
FLINT HILLS RURAL 
ELECTRIC 
FLORALA UTILITIES 

(ME) 

I I I 

I I I 

X 

X 
I I 

X I  I I I 
X 
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X 

X 

FLORIDA PUBLIC 
UTILITIES CO 
FOX ISLANDS ELECTRIC 
COOP INC 
GLASER GAS INC X 
GREATER AUGUSTA - I  

- 
I( UTILITY DIST (ME) 

GREEN MOUNTAIN 
POWER CORP 
GREEN MOUNTAIN Y 

X 

IVT) 
KANSAS CITY POWER & 
LIGHT 
KCP&L X 

KEENE, CITY OF (NH) X 

X 

03602.6169M170546. I 40 
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POWERS GENERATOR 



' .  . . 
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CTRIC COOPERATIVE 



SSACHUSETTS ELEC 

n COOP 
WINDSOR, TOWN OF (VT) X 

05602.61690/3170546 I 46 
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KS 67879 
City Mayor & City Manager, 
City of Blountsto&, FL - 
City Mayor & City Manager, 
City of Chattahoochee, FL 
City Mayor & City Manager, 

48 



- 
Ma,,,.,,..., ywyy. ....-.-. 
Telecommunications and X 
Cable 

X Mayor, City of Cedar Point, 
Cedar Point, KS 

X Missouri Public Service 
Commission 
Missouri Public Service 
Commission, Jefferson City, I 

and Information 
Administration U.S. 

Commission 
Pennsylvania Public Utility 

X 

X 

The Public Utilities 
Commission of Ohio 
Thurston County, Olympia, 
WA 

49 
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. . .. . T.  . ~ * . .  . . .  . .  

CLARK couivry 
CLAY COUNTY 
COLORADO DEPT OF 
REVENUE 
COLORADO LOW INCOME 
TELEPHONE ASSISTANCE 
PROGRAM 
COLORADO TELECOM 
RELAY SERVICE FUND 
COLUMBIA COUNTY 
COMMONWEALTH OF 
MASSACHUSETTS 
COVINGTON COUNTY 
CRAWFORD COUNTY 
CREIGHTON CITY 
DECATUR COUNTY 
DEPT OF COMMERCE AND 
COMMUNITY AFFAIRS, 
SPRINGFIELD ILLINOIS 
DUTCHESS COUNTY 
EL PAS0 COUNTY 
ELBERT CITY 
EMERGENCY 
FAYETTE COUNTY 
FLORIDA DEPARTMENT 
OF REVENUE 
FLORIDA 
TELECOMMUNICATIONS 
RELAY INC. 
FREMONT COUNTY 
CLERK 
GENE CRAWFORD 
GEORGIA DEPT OF 
REVENUE 

03M12.6169013170546.l 

X 

X 

X 

X 

X 

X 
X 

X 
X 

X 

X 

X 
X 

X 
X 

X 

X 
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SERVICES COMMISSION 

IDAHO TAX COMMISSION, X 
STATE OF IDAHO 
IDAHO X 
TELECOMMUNICATIONS 
RELAY SERVICE FUND 
IDAHO X 
TELECOMMUNICATIONS 
SERVICE ASSISTANCE 
PROGRAM 
IDAHO UNIVERSAL X 
SERVICE FUND 
ILLINOIS DEPT OF X 
REVENWE 1 
ILLINOIS X I I 
TELECOMMUNICATIONS 
ACCESS CORPORATION 
INTERNAL REVENUE X 
SERVICE 
JASPER COUNTY X 

JEFFERSON COUNTY X 

JOHNSON COUNTY X 

KANSAS DEPT OF X 
REVENUE 
KITTITAS COUNTY I X 

I I I I 

LASALLE COUNTY I X 

03Mu.616W/3l70546.1 53 



. 

MMUNICATJONS 
ATION ACCESS 

CORPORATION 
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ACCESS LINE 
SURCHARGE 
OKLAHOMA UNIVERSAL 
SERVICE FUND 
PENNSYLVANIA DEPT OF X 
REVENUE 
PENNSYLVANIA RELAY X 
SERVICE FUND 
PENNSYLVANIA TRS X 

RSAL SERVICE 

ADMINISTRATION 
COMPANY 
UNIVERSAL TELEPHONE X 
ASSISTANCE 
CORPORATION 
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DEPARTMENT OF 

56 
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' CARRIERS ASSOCIATION I 
I NCO FINANCIAL SYSTEMS I ._ I x INC. 
NEONOVA NETWORK I X I 
SERVICES INC 
NEW HAMPSHIRE 
ELECTRJC COOP 
NOKIA SIEMENS .. 

X 

NETWORK SERVICES INC. 

03M)2.6169(v3170%6.1 58 
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.. . . .  . ~. 

ELDS MYRNAR. 
PANNI ELISABETTA 

LDEN SUSAN 

ROVSKY NAZAR 



Verizon Communications Inc. I X 

60 


