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Utel, Inc. (“Utel” or “Transferor”), Freedom Ringddhmunications, LLC d/b/a BayRing
Communications (“BayRing” or “Licensee”) and Oxfa@unty Telephone & Telegraph
Company (“Transferee” or “Oxford” and with Utel aBayRing, the “Applicants”) hereby
submit this Form 214TC in connection with the Jdpplication for Transfer of Indirect Control
of a Holder of Domestic and International Sectidd Authorizations (the “Joint Application”),
which is filed as Attachment 2.

For the convenience of the staff of the Internatldureau, relevant portions of the Joint
Application are reproduced below as responsesdoifspquestions on FCC Form 214TC.

Answer to Question 10, providing contact information pursuant to Sect@18(c):

Transferor and Licensee:

Ulises R. Pin

Brett P. Ferenchak

Morgan Lewis & Bockius LLP

2020 K Street, N.W.

Washington, DC 20006

Phone: (202) 373-6000

Fax: (202) 373-6001

ulises.pin@morganlewis.com

brett.ferenchak@morganlewis.com
With a copy to:

Benjamin P. Thayer
Utel, Inc.

359 Corporate Drive
Portsmouth, NH 03801
Phone: (603) 766-1000
bthayer@bayring.com

Transferee:

Dawna Hannan

Vice President, Regulatory Affairs

Oxford County Telephone & Telegraph Company
491 Lisbon Street

Lewiston, ME 04240-7418

Phone: (207) 333-3455

Fax: (207) 333-3489

With a copy to:
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Sherrese M. Smith

Matthew L. Gibson

Paul Hastings LLP

875 15th Street, N.W.

Washington, DC 20005

Phone: (202) 551-1700

Fax: (202) 551-1705
sherresesmith@paulhastings.com
matthewgibson@paulhastings.com

Answer to Question 10, providing information regarding other Section Zl#horizations,
pursuant to Section 63.18(d):

Oxford resells switched international long distataleservice to residential and business
customers pursuant to an international Sectiona2iHorization granted by the
Commission under File No. ITC-214-19970902-0052&ford also provides domestic
interstate telecommunication services pursuantaiokiet Section 214 authority.

Answer to Question 11, providing ownership information pursuant to Sexct63.18(h):

Licenseeand Transferor:

ACN, Inc., a New Hampshire corporation, owns 10d%he membership interests of
BayRing. ACN, Inc. is a wholly owned direct subarg of Utel and is located at the
same address. The following individuals and teasth own 25% of Utel: Jennifer E.
Thayer, Jasper C. Thayer, David S. Thayer, an@#mgamin P. Thayer Revocable Trust
of 2004 (“BPT Trust”). Benjamin P. Thayer is theuStee of the BPT Trust. Each of
these individuals are U.S. citizens and can benesathrough Utel’s place of business.

Transferee:

The following tables set forth the entities thatclasing of the proposed transaction, will
hold a 10% or greater equity interest in Oxford:

1. Oxford County Telephone & Telegraph Company

Name and Address Voting Equity Place of Principal
Interests Interests | Incorporation Business

Oxford Networks Holdings, Inc. 100% 100% | Delaware Investment
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2. Oxford Networks Holdings, Inc.
Name and Address Voting Equity Place of Principal
Interests Interests | Incorporation Business
BSCP-OX Holdings, LLE 15.8% 15.8%/| Delaware Investment
127 Pratt Street
Providence, Rl 02906
Novacap Technologies I, L.P. 34.7% 34.7%| Québec Investment
375 Roland-Therrien Blvd., Suite
210
Longueuil, Québec J4H 4A6,
Canada
Novacap TMT IV, L.P: 35.9% 35.9%| Québec Investment
Other shareholders, each of whom 13.6% 13.6% -- --
holds less than a 10% interest
3. Novacap TechnologieslIll, L.P.
Name and Address Voting Equity Place of Principal
Interests Interests | Incorporation Business
Novacap Partners Technologies 100% 2.00% | Québec Investment
i, L.P.
Limited Partners 0% 98.00% - -
4. Novacap Partners TechnologieslIl, L.P.
Name and Address Voting Equity Place of Principal
Interests Interests | Incorporation Business
Novacap Management 100% 0% | Québec Investment
Technologies Il Inc.
Limited Partners 0% 100% - -

! BSCP-OX Holdings, LLC is controlled by its sole Maying Member, Thadeus Mocarski, a U.S. citizen.

% The address of all Novacap entities is 375 Rol&hefrien Blvd., Suite 210, Longueuil, Québec J4H64Banada.

% The limited partners of Novacap TechnologiesllIR. are passive investors, none of which holdmdinect
interest in more than 10% of the equity of Oxford.

* The limited partners of Novacap Partners Techrietotil, L.P. are passive investors, none of whiolds an
indirect interest in more than 10% of the equityoofford.
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5. Novacap Management Technologies|I| Inc.
Name and Address Voting Equity Citizenship Position
Interests Interests
Marc Beauchamp 14.01% 14.01%| Canada Shareholder,
Director,
President
Alain Bélanger 25.06%  25.06%| Canada Shareholder,
Director
Pascal Tremblay 25.06% 25.06%| Canada Shareholder,
Director
Stéphane Tremblay 24.06P0 24.06%| Canada Shareholder,
Director
Other shareholders, each of whom  11.81% 11.81% -- --
holds less than a 10% interest in
Novacap Management
Technologies Ill Inc.
6. Novacap TMT IV, L.P.
Name and Address Voting Equity Place of Principal
Interests Interests | Incorporation Business
Novacap Management, Inc. 100% 0.001 %| Québec Investment
Limited Partners 0% | 99.999% -- --

7. Novacap Management, Inc.

For purposes of controlling Novacap TMT IV, L.Pirgerest in Holdings, the Board of
Directors of Novacap Management, Inc. has delegatéte TMT Investment

Committee all decision-making authority in connextwith its role as the general partner
of Novacap TMT IV, L.P. The members of the TMT &stment Committee are included
in the following table, and the majority of the migens are also shareholders of Novacap
Fund Management, Inc., the corporate parent of beEvdlanagement Inc., which holds
100% of the voting interests in Novacap Managemiant, Equity interests are indirectly
held by the TMT Investment Committee members, asegnted in the following table.

® The limited partners of Novacap TMT IV, L.P. a@spive investors, none of which holds an indiretrest in

more than 10% of the equity of Oxford.
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Name and Address Voting Equity Place of Principal Business/
Interests | Interests | Incorporation/ Position
Citizenship

Novacap Fund Management, 100% 0% | Québec Investment

Inc.

Pascal Tremblay 0% 21.65%| Canada Member of TMT
Investment Committeg

Alain Bélanger 0% 20.06%| Canada Member of TMT
Investment Committeg

Stéphane Tremblay 0% 19.40%| Canada Member of TMT
Investment Committeg

Thadeus Mocarski 0% 10.56%| US Member of TMT
Investment Committeg

Francois Laflamme 0% 10.56%| Canada Member of TMT
Investment Committeg

Other TMT Investment 0% 7.24% -- --

Committee Members, each

of whom holds less than a

10% voting interest

Other non-TMT Investment 0% | 10.53% -- --

Committee Members, each

of whom holds less than a

10% equity interest

8. Novacap Fund M anagement, Inc.

Voting interests expressed below relate to eaciviohghl’s voting interest in Novacap
Fund Management, Inc. as such interest relate®t@adhp Management, Inc.’s role as
the general partner of Novacap TMT IV, L.P. in tigla to its interest in Holdings:

Name and Address Voting Equity Citizenship Position
Interests | Interests

Pascal Tremblay 14.29% 0% | Canada Shareholder
Alain Bélanger 14.29% 0% | Canada Shareholder
Stéphane Tremblay 14.29% 0% | Canada Shareholder
Thadeus Mocarski 14.29% 0% | US Shareholder
Francois Laflamme 14.29% 0% | Canada Shareholder
Stéphane Blanchet 14.29% 0% | Canada Shareholder
Marc Beauchamp 14.29% 0% | Canada Shareholder
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Answer to Question 13, providing information regarding the proposed nseahtransfer:

This application seeks approval for the transfandirect control of BayRing and its
domestic and international Section 214 authorinatiérom Utel to Oxford, which will
result from Oxford’s planned purchase of 100% efadlwvnership interests in Utel. As a
result of the proposed transaction, Utel will bdiract, wholly-owned subsidiary of
Oxford, while BayRing will be an indirect, whollyamed subsidiary of Oxford. The
Applicants will also make necessary filings withtsttelecommunications regulators
with respect to this transaction.

After the proposed transaction, BayRing will congrto operate in the same service
territory, and under the same trade name. BayRiligontinue to provide services to
its customers under the same rates and on theteame and conditions following the
transaction as it currently does today. None off8ag’s customers will be transferred
to a new carrier, and no customer service or pildantact information will change as a
result of the transaction. Accordingly, the progabsransaction will be transparent to
consumers.

Answer to Question 20, providing information regarding streamlined pregiag pursuant to
Section 63.18(p):

This Application qualifies for streamlined procegsunder Sections 63.12(a) and (b) of
the Commission’s rules. No party to this Applioatis affiliated with any foreign carrier
in any destination market. No party to this Apgation has an affiliation with a dominant
US carrier whose international switched or private services the applicants seek
authority to resell, and none is anticipated assalt of the public offering which likely
will result in widely held interests. No partyttas application seeks authority to provide
switched basic services over private lines to anttgufor which the Commission has not
previously authorized the provision of switchedvemss over private lines.

Authorization is sought to complete a transactiaat tvould continue BayRing’s current
operations as a non-dominant provider of globalifess-based and resale
telecommunications services.



