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Cases. The Chapter 11 Cases involve various restrictions on our activities, limitations on financing, the
need to obtain Bankruptcy Court approval for various matters and uncertainty as to relationships with
others whom we may conduct or seek to conduct business. As a result of the risks and uncertainties
associated with the Chapter II Cases, the value of our securities and how our liabilities will ultimately
be treated is highly speculative. We urge that appropriate caution be exercised with respect to existing
and future investments in any of the liabilities and/or securities of the Debtors. See Note 2 to our
Condensed Consolidated Financial Statements for a further description of the Chapter 11 Cases, the
impact of the Chapter 11 Cases, the proceedings in Bankruptcy Court and our status as a going
concern. In addition, see "Part I-Item lA. Risk Factors" of our Annual Report on Form IO-K for the
year ended December 31, 2008 and "Part II-Item lA. Risk Factors" contained in this Quarterly
Report.

Our short term and long term liquidity needs arise primarily from: (i) interest and principal
payments on our indebtedness; (ii) capital expenditures; and (iii) working capital requirements as may
be needed to support and grow our business. Notwithstanding the direct impact of the Chapter 11
Cases on our liquidity, including the stay of payments on our indebtedness, our current and future
liquidity is greatly dependent upon our operating results. We expect that our primary sources of
liquidity during the pendency of the Chapter 11 Cases will be cash flow from operations, cash on hand
and funds available under the DIP Credit Agreement. The Chapter 11 Cases were filed to gain liquidity
for our continuing operations while we restructure our balance sheet to allow us to be a viable going
concern. Our continuation as a going concern is contingent upon, among other things, our ability: (i) to
comply with the terms and conditions of the DIP Credit Agreement; (ii) to obtain confirmation of a
plan of reorganization under the Bankruptcy Code; (iii) to generate sufficient cash flow from
operations; and (iv) to obtain financing sources to meet our future obligations. We believe the
consummation of a successful restructuring under the Bankruptcy Code is critical to our continued
viability and long-term liquidity. While we believe we will be able to achieve these objectives through
the Chapter 11 reorganization process, there can be no certainty that we will be successful in doing so.

In connection with the Chapter 11 Cases, the Borrowers entered into the DIP Credit Agreement.
The DIP Credit Agreement provides for a revolving facility in an aggregate principal amount of up to
$75 million, of which up to $30 milJion is also available in the form of one or more letters of credit
that may be issued to third parties for the account of the Company and its subsidiaries. Pursuant to the
Interim Order, the Borrowers were authorized to enter into and immediately draw upon the DIP
Credit Agreement on an interim basis, pending a final hearing before the Bankruptcy Court, in an
aggregate amount of $20 million. If the Bankruptcy Court enters a final order in connection with the
DIP Credit Agreement, the Borrowers will be permitted access to the total amount of the DIP
Financing, subject to the terms and conditions of the DIP Credit Agreement and related orders of the
Bankruptcy Court. The DIP Credit Agreement became effective by its terms on October 30, 2009. For
a further description of the DIP Credit Agreement and the terms thereof, see Note 2 to our condensed
consolidated financial statements. Upon satisfaction of certain conditions precedent, including the
Company successfully exiting from the Chapter 11 Cases, the DIP Financing will roll into a new
revolving credit facility with a five-year term.

Cash and cash equivalents at September 30, 2009 totaled $63.5 million compared to $81.0 million
at June 30, 2009, excluding restricted cash of $2.9 million and $3.4 million, respectively.

Net cash provided by operating activities was $54.1 million and $36.2 million for the nine months
ended September 30, 2009 and 2008, respectively.

Net cash used in investing activities was $128.9 million and $175.7 million for the nine months
ended September 30, 2009 and 2008, respectively. These cash flows primarily reflect capital
expenditures of $130.1 million and $189.2 million for the nine months ended September 30, 2009 and
2008, respectively. Net cash used in investing activities also includes acquired cash of $11.4 million for
the nine months ended September 30, 2008.
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Net cash provided by financing activities was $68.0 million and $307.5 million for the nine months
ended September 30, 2009 and 2008, respectively. For the nine months ended September 30, 2009, net
proceeds from FairPoint's issuance of long term debt were $50.0 million, repayment of long term debt
was $20.8 million and dividends to stockholders was $23.0 million. Additionally, $65.6 million was
released from restricted cash during the nine months ended September 30, 2009.

We expect our capital expenditures will be approximately $190 million to $210 million in 2009.
However, this expectation does not take into account the effect that the filing of the Chapter 11 Cases
will have on the capital expenditure requirements imposed by the PUCs in Maine, New Hampshire and
Vermont as a condition to the to the approval of the Merger and whether such requirements will be
enforceable against us in the future. We anticipate that we will fund these expenditures through cash
flows from operations, cash on hand and funds available under the DIP Credit Agreement.

We expect our contributions to our employee pension plans and post-retirement medical plans will
be approximately $0.5 million in 2009.

On July 29, 2009, we successfully consummated the Exchange Offer. On the Settlement Date,
$439.6 million in aggregate principal amount of the Old Notes (which amount was equal to
approximately 83% of the then outstanding Old Notes) were exchanged for $458.5 million in aggregate
principal amount of the New Notes (which amount includes New Notes issued to tendering noteholders
as payment for accrued and unpaid interest on the exchanged Old Notes up to, but not including, the
Settlement Date). Interest expense paid in the form of New Notes has been treated as non-cash for
purposes of our financial debt covenants. As the Notes have been classified as a current liability as of
September 30, 2009, we have classified the accrued interest on the New Notes as of September 30,
2009 of $12.2 million as a current liability on the condensed consolidated balance sheet.

In connection with the Exchange Offer and the corresponding Consent Solicitation, we also paid a
cash consent fee of $1.6 million in the aggregate to holders of Old Notes who validly delivered and did
not revoke consents in the Consent Solicitation prior to a specified early consent deadline.

As a result of the restatement described in note 1, we were not in compliance with the interest
coverage ratio maintenance covenant and the leverage ratio maintenance covenant under the Credit
Facility for the measurement period ended June 30, 2009, which constitutes an event of default under
each of the Credit Facility and the Swaps, and may constitute an event of default under the Notes, in
each case at June 30, 2009. The historical disclosure contained below does not take the restatement
into account.

After giving effect to the conversion of a portion of our cash interest expense to non-cash interest
expense as a result of the Exchange Offer, we were able to maintain compliance with all the financial
covenants contained in the Credit Facility as of June 30, 2009.

The Exchange Offer was the first step in our efforts to restructure our capital structure. Following
unsuccessful efforts to negotiate an out-of-court restructuring with the holders of the Notes, we entered
into discussions with certain of the lenders under the Credit Facility. On September 25, 2009, we
entered into the Forbearance Agreement with lenders holding approximately 68% of the loans and
commitments outstanding under the Credit Facility (the "Forbearing Lenders"). The Forbearance
Agreement permitted us to forgo certain principal and interest payments due on September 30, 2009
under the Credit Facility. Further, the Forbearing Lenders agreed to forbear from accelerating the
maturity of the loans outstanding under the Credit Facility and from exercising any other remedies
thereunder until October 30, 2009 if we failed to meet certain interest coverage ratio and leverage ratio
covenants contained in the Credit Facility for the period ended September 30, 2009.

In addition, we entered into certain forbearance agreements with the counterparties to the Swaps.

Following the execution of these forbearance agreements, we engaged in extensive negotiations
with the Steering Committee regarding a recapitalization of our significant indebtedness. Subsequently,
we and the Steering Committee reached agreement on the plan term sheet dated October 25, 2009,
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which provides the framework for a comprehensive balance sheet restructuring that would result in the
conversion of more than $1.7 billion of debt into equity, consisting of $1.2 billion of debt under the
Credit Facility and all of the outstanding Notes.

For a further description of the background to the filing of the Chapter 11 Cases, see note 2 to
our condensed consolidated financial statements.

Our Pre-petition Credit Facility

Our $2,030 million Pre-petition Credit Facility consists of a non-amortizing revolving facility in an
aggregate principal amount of $200 million, a senior secured term loan A facility in an aggregate
principal amount of $500 million, a senior secured term loan B facility in the aggregate principal
amount of $1,130 million and a delayed draw term loan facility in an aggregate principal amount of
$200 million. Spinco drew $1,160 million under the Term Loan immediately prior to being spun off by
Verizon, and then FairPoint drew $470 million under the Term Loan and $5.5 million under the
Delayed Draw Term Loan concurrently with the closing of the Merger.

Subsequent to the Merger, we borrowed the remaining $194.5 million available under the Delayed
Draw Term Loan. These funds were used for certain capital expenditures and other expenses associated
with the Merger.

On October 5, 2008, the administrative agent under our Pre-petition Credit Facility filed for
bankruptcy. The administrative agent accounted for thirty percent of the loan commitments under the
Revolver. On January 21, 2009, we entered into an amendment to our Pre-petition Credit Facility
under which, among other things, the administrative agent resigned and was replaced by a new
administrative agent. In addition, the resigning administrative agent's undrawn commitments under the
Revolver, totaling $30.0 million, were terminated and are no longer available to us.

The Revolver has a swingline subfacility in the amount of $10.0 million and a letter of credit
subfacility in the amount of $30.0 million, which allows for issuances of standby letters of credit for our
account. Our Pre-petition Credit Facility also permits interest rate and currency exchange swaps and
similar arrangements that we may enter into with the lenders under our Pre-petition Credit Facility
and/or their affiliates.

As of September 30, 2009, we had borrowed $150.0 million under the Revolver and letters of
credit had been issued for $18.2 million. Accordingly, as of September 30, 2009, the remaining amount
available under the Revolver is $2.1 million. As of September 30,2009, we also had pending
commitments for additional letters of credit totaling $0.7 million.

The Term Loan B Facility and the Delayed Draw Term Loan will mature in March 2015 and the
Revolver and the Term Loan A Facility will mature in March 2014. Each of the Term Loan A Facility,
the Term Loan B Facility and the Delayed Draw Term Loan are repayable in quarterly installments in
the manner set forth in our Pre-petition Credit Facility.

Interest rates for borrowings under our Pre-petition Credit Facility are, at our option, for the
Revolver and for the Term Loans at either (a) the Eurodollar rate, as defined in the Credit Facility,
plus an applicable margin or (b) the base rate, as defined in the Credit Facility, plus an applicable
margin.

Our Pre-petition Credit Facility contains customary affirmative covenants and also contains
negative covenants and restrictions, including, among others, with respect to the redemption or
repurchase of our other indebtedness, loans and investments, additional indebtedness, liens, capital
expenditures, changes in the nature of our business, mergers, acquisitions, asset sales and transactions
with affiliates.

Scheduled amortization payments on our Pre-petition Credit Facility began on the Term Loan A
Facility in 2009 and will begin on the Term Loan B Facility in 2010 and on the Delayed Draw Term
Loan in 2011. No principal payments are due on the Notes prior to their maturity. As a result of the
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Chapter 11 Cases, we do not expect to make any additional principal or interest payments on our
pre-petition debt.

Borrowings under our Pre-petition Credit Facility bear interest at variable interest rates. We have
entered into the Swaps which are detailed in note 8 of the notes to our condensed consolidated
financial statements for the nine months ended September 30, 2009 included in this Quarterly Report.
As a result of the Swaps, approximately 77% of our indebtedness effectively bore interest at fixed rates
rather than variable rates as of September 30, 2009. After the Swaps expire, our annual debt service
obligations on such portion of the Term Loans will vary from year to year unless we enter into a new
interest rate swap or purchase an interest rate cap or other interest rate hedge. To the extent interest
rates increase in the future, we may not be able to enter into new interest rate swaps or to purchase
interest rate caps or other interest rate hedges on acceptable terms.

The filing of the Chapter 11 Cases constitutes an event of default under our Pre-petition Credit
Facility and the Swaps. See note 2 to our condensed consolidated financial statements.

For the three and nine months ended September 30, 2009, we repaid $2.2 million and $8.4 million,
respectively, of principal under the Term Loan A Facility and, for the nine months ended
September 30, 2009, repaid $6.1 million of principal under the Term Loan B Facility. We did not make
any principal payments on the Term Loan B Facility during the three months ended September 30,
2009.

Our Pre-petition Notes

Spinco issued, and we assumed in the Merger, $551.0 million aggregate principal amount of the
Old Notes. The Old Notes mature on April 1, 2018 and are not redeemable at our option prior to
April 1, 2013. Interest is payable on the Old Notes semi-annually, in cash, on April 1 and October 1.
The Old Notes bear interest at a fixed rate of 13Ys% and principal is due at maturity. The Old Notes
were issued at a discount and, accordingly, at the date of their distribution, the Old Notes had a
carrying value of $539.8 million (principal amount at maturity of $551.0 million less discount of
$11.2 million).

Upon the consummation of the Exchange Offer and the corresponding Consent Solicitation,
substantially all of the restrictive covenants in the Old Indenture were deleted or eliminated and
certain of the events of default and various other provisions contained therein were modified.

Pursuant to the Exchange Offer, on July 29, 2009, we exchanged $439.6 million in aggregate
principal amount of the Old Notes (which amount was equal to approximately 83% of the then
outstanding Old Notes) for $458.5 million in aggregate principal amount of the New Notes (which
amount includes New Notes issued to tendering noteholders as payment for accrued and unpaid
interest on the exchanged Old Notes up to, but not including, the Settlement Date). The New Notes
mature on April 2, 2018 and bear interest at a fixed rate of 13Ys%, payable in cash, except that the
New Notes bore interest at a rate of 15% for the period from July 29, 2009 through and including
September 30, 2009. In addition, we were permitted to pay the interest payable on the New Notes for
the Initial Interest Payment Period in the form of cash, by capitalizing such interest and adding it to
the principal amount of the New Notes or a combination of both cash and such capitalization of
interest, at our option.

The New Indenture limits, among other things, our ability to incur additional indebtedness, issue
certain preferred stock, repurchase our capital stock or subordinated debt, make certain investments,
create certain liens, sell certain assets or merge or consolidate with or into other companies, incur
restrictions on the ability of our subsidiaries to make distributions or transfer assets to us and enter
into transactions with affiliates.

The New Indenture also restricts our ability to pay dividends on or repurchase our common stock
under certain circumstances.
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During the nine months ended September 30,2009, we repurchased $19.9 million in aggregate
principal amount of the Old Notes for an aggregate purchase price of $6.3 million in cash. We did not
repurchase any Old Notes during the three months ended September 30, 2009. In total, including
amounts repaid under the Term Loan A Facility and Term Loan B Facility, we retired $2.2 million and
$34.5 million of outstanding debt during the three and nine months ended September 30, 2009,
respectively.

The filing of the Chapter 11 Cases constitutes an event of default under the New Notes. Failure to
make the October 1, 2009 interest payment on the Old Notes within thirty days of the due date
constitutes an event of default on the Old Notes. See note 2 to our condensed consolidated financial
statements.

Other Pre-petition Agreements
As a condition to the approval of the Merger and related transactions by state regulatory

authorities, we have agreed to make capital expenditures following the completion of the Merger. As a
condition to the approval of the transactions by the state regulatory authority in Maine, we agreed that,
following the closing of the Merger, we will make capital expenditures in Maine during the first three
years after the closing of $48 million in the first year and an average of $48 million in the first two
years and an average of $47 million in the first three years. We are also required to expend over a five
year period not less than $40 million on equipment and infrastructure to expand the availability of
broadband services in Maine, which is expected to result in capital expenditures in Maine in excess of
the minimum capital expenditure requirements described above.

The order issued by the state regulatory authority in Vermont also requires us to make capital
expenditures in Vermont during the first three years after the closing of the Merger in the amount of
$41 million for the first year and averaging $40 million per year in the first two years and averaging
$40 million per year in the first three years following the closing. Pursuant to the Vermont order, we
are required to remove double poles in Vermont, make service quality improvements and address
certain broadband build-out commitments under a performance enhancement plan in Vermont, using,
in the case of double pole removal, $6.7 million provided by the Verizon Group and, in the case of
service quality improvements under the performance enhancement plan, $25 million provided by the
Verizon Group. In Vermont we have also agreed to certain broadband build-out milestones that require
us to reach 100% broadband availability in 50% of our exchanges in Vermont, which could result in
capital expenditures of $44 million over such period in addition to the minimum capital expenditures
required by the Vermont order as set forth above.

We are also required to make capital expenditures in New Hampshire of at least $52 million
during each of the first three years after the closing of the Merger and $49 million during each of the
fourth and fifth years after the closing of the Merger. The amount of any shortfall in any year must be
expended in the following year, and the amount of any excess in any year may be deducted from the
amount required to be expended in the following year. If any shortfall in any year exceeds $3 million,
then the amount that we are required to spend in the following year shall be increased by 150% of the
amount of such shortfall. If there is any shortfall at the end of the fifth year after the closing of the
Merger, we will be required to spend 150% of the amount of such shortfall at the direction of the
NHPUC. The NHPUC may require that a portion of these increased capital expenditures be directed
toward state programs rather than invested in our assets. We are required to spend at least
$56.4 million over the 60-month period following the closing of the Merger on broadband infrastructure
in New Hampshire, which is expected to result in capital expenditures in New Hampshire in excess of
the minimum capital expenditure requirements described above.
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We also have the availability of $49.2 million contributed to us by the Verizon Group, and
$1.1 million in interest earned thereon, to make capital and operating expenditures in New Hampshire
in addition to those described above for unexpected infrastructure improvements proposed by us and
approved by the NHPUC. These funds were reflected on the Company's March 31, 2009 balance sheet
as restricted cash to be used only in accordance with a settlement agreement dated as of January 23,
2008, with certain affiliates of Verizon and the staff of the NHPUC. During the three months ended
June 30, 2009, we requested that these funds be made available for general working capital purposes.
By letter, dated as of May 12, 2009, the NHPUC approved our request, conditioned upon our
commitment to invest funds on certain NHPUC approved network improvements in New Hampshire
on the following schedule: $15 million by the end of 2010, an additional $20 million by the end of 2011
and an additional $30 million by the end of 2012. This investment commitment is inclusive of the
$50 million previously required by the NHPUC.

Additionally, the orders issued by the PUCs in Maine, New Hampshire and Vermont in connection
with their approval of the Merger include a requirement that we pay the greater of $45 million or 90%
of our free cash flow (defined as the cash flow remaining after all operating expenses, interest
payments, tax payments, capital expenditures, dividends and other routine cash expenditures have
occurred) annually to reduce the principal amount of our indebtedness, until certain financial ratio tests
have been satisfied.

At this time, it is unclear what effect the filing of the Chapter 11 Cases will have on the
requirements, including service quality penalties, imposed by the PUCs in Maine, New Hampshire and
Vermont as a condition to the approval of the Merger and whether such requirements will be
enforceable against us in the future.

On January 30, 2009, we entered into the Transition Agreement with Verizon in connection with
the cutover of certain back office systems, as contemplated by the Transition Services Agreement. The
Transition Services Agreement and related agreements had required us to make payments totaling
approximately $45.4 million to Verizon in the first quarter of 2009, including a one-time fee of
$34.0 million due at Cutover, with the balance related to the purchase of certain internet access
hardware. The settlement set forth in the Transition Agreement resulted in a $22.7 million
improvement in our cash flow for the nine months ended September 30, 2009.

SlII1Jmmy of Contractual Obligations

The tables set forth below contain information with regard to disclosures about contractual
obligations and commercial commitments.

The following table discloses aggregate information about our contractual obligations as of
September 30, 2009 and the periods in which payments are due:

Payments Due by Period

Tutal
Less Than I - 3 3 - 5

I Year Years Years
---

(in thousands)

More Than
5 Years

Long term debt, including current
maturities( a)(b) ...................... $2,515,446 $ 45,000 $117,450 $395,625 $1,957,371

Interest payments on long term debt
obligations( c) ....................... 978,295 210,265 365,805 327,097 75,128

Capital lease obligations ................. 10,763 3,059 4,076 3,139 489
Operating leases ....................... 46,972 10,978 16,890 11,152 7,952
Total projected contractual obligations ...... $3,551,476 $269,302 $504,221 $737,013 $2,040,940

(a) Includes $550.0 million of the Notes. All obligations under the Credit Facility, the Notes and the
Swaps have been classified as current liabilities in the condensed consolidated financial statements.
See note 9 to the condensed consolidated financial statements for more information.
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(b) As a result of the events of default described in note 2 to the condensed consolidated financial
statements, we have classified our obligations under the Credit Facility and the Notes as current
liabilities as of September 30, 2009.

(c) Excludes amortization of estimated capitalized debt issuance costs.

The following table discloses aggregate information about our derivative financial instruments as of
September 30, 2009, including the source of fair value of these instruments and their maturities.

Fair Value of Contracts at Period End

Less than More than
Total 1 year 1-3 years 3-5 years 5 years--- --- ---

(Doliars in thousands)
Source of fair value:
Derivative financial instruments( 1)(2) $(74,360) (50,914) (22,967) (479)

(1) Fair value of interest rate swaps at September 30, 2009 is based on information provided by the
counterparties in order to compute the value of the underlying contracts using consistent
methodologies. These market values were then discounted for the Company's risk of
non-performance, which is represented by the market spread on our debt as of September 30,
2009. See note 8 to the condensed consolidated financial statements for more information.

(2) As a result of the events of default described in note 2 to the condensed consolidated financial
statements, we have classified our obligations under the Swaps as current liabilities as of
September 30, 2009.

Item 3. Quantitative and Qualitative Disclosures about Market Risk.

As of September 30, 2009, we had total debt of $2,505.5 million, net of discount of $9.9 million,
consisting of both fixed rate and variable rate debt with interest rates ranging from 2.813% to 13.125%
per annum, including applicable margins. As of September 30, 2009, the fair value of our debt was
approximately $1,614.4 million, net of discount of $9.9 million. Our Term Loan A Facility and Revolver
mature in 2014, our Term Loan B Facility and Delayed Draw Term Loan mature in 2015 and the Notes
mature in 2018.

We use variable and fixed-rate debt to finance our operations, capital expenditures and
acquisitions. The variable rate debt obligations expose us to variability in interest payments due to
changes in interest rates. We believe it is prudent to limit the variability of a portion of our interest
payments. To meet this objective, from time to time, we enter into interest rate swap agreements to
manage fluctuations in cash flows resulting from interest rate risk. The Swaps effectively change the
variable rate on the debt obligations to a fixed rate. Under the terms of the Swaps, we were required
to make a payment if the variable rate was below the fixed rate, or we received a payment if the
variable rate was above the fixed rate. Pursuant to our Credit Facility, we are required to reduce the
risk of interest rate volatility with respect to at least 50% of our Term Loan borrowings.
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The chart below provides details of the Swaps.

Efl"ective Date:

February 8, 2005 .
April 29, 2005 .
June 30, 2005 .
June 30, 2006 .
December 31, 2007 .
December 31, 2007 .
December 31, 2008 .
December 31, 2009 .
June 30, 2008 .
June 30, 2008 .
June 30, 2008 .
June 30, 2008 . . . . . . . . . . . . . . . . . . . .
June 30, 2008 ~:' .
June 30, 2008 .
December 31, 2010 .
June 30, 2008 . . . . . . . . . . . . . . . . . . . .

Rate, including
Notional Amount Rate applicable margin

$130.0 Million 4.11% 6.86%
$50.0 Million 4.72% 7.47%
$50.0 Million 4.69% 7.44%
$50.0 Million 5.36% 8.11%
$65.0 Million 4.91% 7.66%
$75.0 Million 5.46% 8.21%
$100.0 Million 5.02% 7.77%
$150.0 Million 5.65% 8.40%
$100.0 Million 4.99% 7.74%
$100.0 Million 4.95% 7.70%
$100.0 Million 5.45% 8.20%
$100.0 Million 5.30% 8.05%
$100.0 Million 4.50% 7.25%
$100.0 Million 4.50% 7.25%
$300.0 Million 4.49% 7.24%
$250.0 Million 3.25% 6.00%

Expiration Dale

December 31, 2009
March 31, 2012
March 31, 2011
December 31, 2009
December 30, 2011
December 31, 2010
December 31, 2010
December 31, 2011
December 30, 2010
June 30, 2010
December 31, 2010
December 30, 2010
December 31,2010
December 31,2010
December 31, 2012
December 31, 2010

At September 30, 2009, the fair market value of the Swaps is a net liability of approximately
$74.4 million, all of which has been included in current liabilities due to the event of default described
in note 9 to the condensed consolidated financial statements.

We do not hold or issue derivative financial instruments for trading or speculative purposes.

We are also exposed to market risk from changes in the fair value of our pension plan assets. For
the nine months ended September 30, 2009, the actual gain on the pension plan assets has been
approximately 13.6%. Net periodic benefit cost for 2009 assumes a weighted average annualized
expected return on plan assets of approximately 8.3%. Should our actual return on plan assets become
significantly lower than our expected return assumption, our net periodic benefit cost will increase in
future periods and we may be required to contribute additional funds to our pension plans after 2009.

The occurrence of an event of default under the Credit Facility constituted an event of default
under the Swaps. In addition, we failed to make payments due under the Swaps on September 30,
2009, which failure resulted in an event of default under the Swaps upon the expiration of a three
business day grace period. As a result of these events of default under the Swaps and the default
resulting from the filing of the Chapter 11 Cases under the Swaps, both of the counterparties to the
Swaps exercised their rights to declare an early termination of the Swaps and all outstanding amounts
under the Swaps became immediately due and payable. We have been notified that as of October 26,
2009, the settlement amount, including amounts previously owing by us under the Swaps, totaled
approximately $98.8 million, as such amount has been determined by the counterparties under the
Swaps.

Item 4. Controls and Procedures (Restated).

Evaluation of Disclosure Controls and Procedures

Our management is responsible for establishing and maintaining adequate internal control over
financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) of the Exchange Act). Internal control
over financial reporting is a process designed by, or under the supervision of, our principal executive
officer and principal financial officer, and effected by our board of directors, management and other
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personnel, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with GAAP.

At the time of the Original Filing, our principal executive officer and principal financial officer
concluded that our "disclosure controls and procedures" (as defined in Rules 13a-lS( e) and lSd-1S( e)
of the Exchange Act) were effective as of September 30, 2009. Subsequent to that evaluation, as a
result of the restatement described in the "Explanatory Note" and note I to the "Condensed
Consolidated Financial Statements" contained in this Amendment No.1, our management, including
our principal executive officer and principal financial officer, concluded that our disclosure controls and
procedures were not effective as of September 30, 2009 because of the material weaknesses described
below.

Material Weaknesses in Internal Control Over Financial Reporting

A material weakness is a deficiency, or a combination of deficiencies, in internal control over
financial reporting, such that there is a reasonable possibility that a material misstatement in the
reporting company's annual or interim financial statements will not be prevented or detected on a
timely basis. In connection with our fiscal 2009 year-end reconciliation and closing procedures, we
determined that the restatement described in the "Explanatory Note" and note I to the "Condensed
Consolidated Financial Statements" contained in this Amendment No.1 was necessary. As a result of
identifying this matter, we re-evaluated our internal controls over financial reporting and have
concluded that the following material weaknesses existed during 2009:

1. Our information technology controls were not adequate. Adequate testing was not performed
to ensure that certain revenue transactions were properly accounted for and transferred from
our billing system to our general ledger. Also, access to our information systems was not
appropriately restricted.

2. Our management oversight and review procedures designed to monitor the accuracy of
period-end accounting activities were ineffective. Specifically, our account reconciliation
processes were not adequate to properly identify and resolve discrepancies between our billing
system and our general ledger in a timely manner. In addition, control weaknesses existed
relating to revenue, operating expenses, accounts receivable, fixed assets and income taxes.

Management's Remediation of the Material Weaknesses

Effective in February 20IO, our management believes that it has corrected the primary issues that
led to the restatement. Specifically, we have:

1. Corrected the billing system settings so that they properly transfer the identified transactions
to the general ledger; and

2. Enhanced our account reconciliation and review procedures to detect this type of error on a
timely basis in the future.

We believe these measures and other planned process improvements will adequately remediate the
material weaknesses described above and will strengthen our internal controls over financial reporting.
We are committed to continuing to improve our internal control processes and will continue to review
our financial reporting controls and procedures. As we continue to evaluate and work to improve our
internal control over financial reporting, we may identify additional measures to address these material
weaknesses or determine to modify certain of the remediation procedures described above. Our
management, with the oversight of the audit committee of our hoard of directors, will continue to
assess and take steps to enhance the overall design and capability of our control environment in the
future.
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Changes ill Internal Control Over Financial Reporting

In connection with the Merger, we have significantly expanded our internal control over financial
reporting in order to encompass the new internal control structure associated with our Northern New
England operations. Accordingly, we have developed a significant number of new processes, systems
and related controls governing various aspects of our financial reporting process, particularly relating to
our Northern New England operations and the consolidation of our Northern New England operations
with Legacy FairPoint's operations. The processes we have developed include, but are not limited to,
information technology, order provisioning, customer billing, payment processing, credit and collections,
inventory management, accounts payable, payroll, human resource administration, tax, general ledger
accounting and external reporting.

With the exception of the foregoing, there have been no changes in our internal control over
financial reporting during the quarter ended September 30, 2009 that have materially affected or are
reasonably likely to materially affect our internal control over financial reporting. We do note however
that subsequent to the quarter ended September 30, 2009, we implemented the remediation described
above to address the material weaknesses in our internal control over financial reporting.
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PART II-OTHER INFORMATION

Item 1. Legal Proceedings.

From time to time, we are involved in litigation and regulatory proceedings arising out of our
operations. With the exception of the Chapter 11 Cases, management believes that we are not currently
a party to any legal or regulatory proceedings, the adverse outcome of which, individually or in the
aggregate, would have a material adverse effect on our financial position or results of operations. To
the extent we are currently involved in any litigation and/or regulatory proceedings, such proceedings
have been stayed as a result of the filing of the Chapter 11 Cases. For a discussion of the Chapter 11
Cases, see note 2 to our condensed consolidated financial statements.

We are subject to certain service quality requirements in the states of Maine, New Hampshire and
Vermont. Failure to meet these requirements in any of these states may result in penalties being
assessed by the appropriate state regulatory body. As of September 30, 2009, we have recognized an
estimated liability of $22.4 million for service quality penalties based on metrics defined by PUCs in
Maine, New Hampshire and Vermont. However, at this time, it is unclear what effect the filing of the
Chapter 11 Cases will have on the requirements, including service quality penalties, imposed by the
PUCs in Maine, New Hampshire and Vermont as a condition to the to the approval of the Merger and
whether such requirements will be enforceable against us in the future.
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Item IA. Risk Factors (Restated).

(a) The following risk factors are added to the risk factors previously disclosed in "Part l-
Item lA. Risk Factors" of our Annual Report on Form IO-K for the year ended December 31, 2008, as
supplemented by "Part II-Item lA. Risk Factors" of our Quarterly Reports on Form IO-Q for the
quarterly periods ended March 31, 2009 and June 30, 2009, under a new heading "Risks Related to the
Chapter 11 Cases."

For the duration of the Chapter 11 Cases, our operations, including our ability to execute our business plan,
will be subject to the risks and uncertainties associated with bankruptcy, which could have a material adverse
effect Oil our business, financial condition, results of operations and liquidity.

Risks and uncertainties associated with the Chapter 11 Cases include the following:

• our ability to prosecute, confirm and consummate a Chapter 11 plan of reorganization;

• our ability to obtain union concessions;

• the actions and decisions of our creditors and other third parties who have interests in the
Chapter 11 Cases that may be inconsistent with our plans;

• our ability to obtain court approval with respect to certain motions in the Chapter 11 Cases;

• our ability to comply with the covenants under the DIP Credit Agreement;

• our ability to obtain and maintain financing necessary to carry out our operations;

• our ability to maintain contracts and leases that are critical to our operations; and

• our ability to utilize NOL carryforwards.

These risks and uncertainties could affect our business and operations in various ways. For
example, negative events or publicity associated with the Chapter 11 Cases could adversely affect our
revenues and the relationship with our customers which in turn could have a material adverse effect on
our business, financial condition, results of operations and liquidity, particularly if the Chapter 11 Cases
are unexpectedly protracted. In addition, for the duration of the Chapter 11 Cases, transactions outside
the ordinary course of business are subject to the prior approval of the Bankruptcy Court, which may
limit our ability to respond timely to certain events or take advantage of certain business opportunities.

Furthermore, as a result of the Chapter 11 Cases, realization of assets and liquidation of liabilities
are subject to uncertainty. While operating as a debtor-in-possession under the protection of the
Bankruptcy Code, we may sell or otherwise dispose of assets and liquidate or settle liabilities for
amounts other than those reflected in our financial statements, subject to Bankruptcy Court approval
or otherwise as permitted in the normal course of business. Further, a Chapter 11 plan of
reorganization could materially change the amounts and classifications reported in our consolidated
historical financial statements, which do not give effect to any adjustments to the carrying value of
assets or amounts of liabilities that might be necessary as a consequence of confirmation of a
Chapter 11 plan of reorganization and the discharge of such liabilities.

Because of the risks and uncertainties associated with the Chapter 11 Cases, the ultimate impact of
events that occur during these proceedings on our business, financial condition, results of operations
and liquidity cannot be accurately predicted or quantified. Additionally, the result of any confirmed
Chapter 11 plan of reorganization may result in cancellation of our common stock and/or the failure of
the Company to continue as a public reporting company, which could cause any investment in the
Company to become worthless.

In light of the foregoing, trading in our securities during the Chapter 11 Cases is highly speculative
and poses substantial risks. Holders of our securities may have their securities cancelled and in return

82

Fairpoint Communications Inc. 10-Q/A Proj: P4929NYC10 Job: 10ZAN12903 (10-4929-3)
Page Dim: 8.250" X 10.750" Copy Dim: 38. X 54.3 File: JA12903A.;15



MERRILL CORPORATION TOIMIZI!I27-APR-IO 15:43 DISK 123:[ IOZAN3.IOZANI2903]JA 12903A.: 15
I1lrll_0909.fmt Free: 5900*/6600 Foot: 001 00 VJ RScq: 2 Clr: 0
DlSK024:[PAGER.PSTYLES]UNIVERSAL.BST;89 10 C Cs: 17354

receive no payment or other consideration, or a payment or other consideration that is less than the
par value or the purchase price of such securities.

Operating under Bankruptcy Court protection for a long period of time may harm our business.

A long period of operations under Bankruptcy Court protection could have a material adverse
effect on our business, financial condition, results of operations and liquidity. So long as the Chapter 11
Cases continue, our senior management will be required to spend a significant amount of time and
effort dealing with the reorganization instead of focusing exclusively on our business operations. A
prolonged period of operating under Bankruptcy Court protection may also make it more difficult to
retain management and other key personnel necessary to the success and growth of our business. In
addition, the longer the Chapter 11 Cases continue, the more likely it is that our customers and
suppliers will lose confidence in our ability to successfully reorganize our businesses and seek to
establish alternative commercial relationships.

Furthermore, so long as the Chapter 11 Cases continue, we will be required to incur substantial
costs for professional fees and other expenses associated with the administration of the Chapter 11
Cases. A prolonged continuation of the Chapter 11 Cases may also require us to seek additional
financing. If we require additional financing during the Chapter 11 Cases and we are unable to obtain
the financing on favorable terms or at all, our chances of successfully reorganizing our business may be
seriously jeopardized, and, as a result, any securities in the Company could become further devalued or
become worthless.

We may not be able to obtain confirmation of a Chapter 11 plan of reorganization.

To successfully emerge from Bankruptcy Court protection as a viable entity, we must meet certain
statutory requirements with respect to adequacy of disclosure with respect to a Chapter 11 plan of
reorganization, solicit and obtain the requisite acceptances of such a plan and fulfill other statutory
conditions for confirmation of such a plan, which have not occurred to date. We may not receive the
requisite acceptances of constituencies in the Chapter 11 Cases to confirm our Restructuring Plan.
Even if the requisite acceptances of our Restructuring Plan are received, the Bankruptcy Court may not
confirm such a plan. Furthermore, our Restructuring Plan contemplates numerous operating
assumptions, including, without limitation, certain concessions on behalf of our employees represented
by labor unions and state public utility commissions, which may not be attained.

In connection with the Support Agreement, we have committed to the achievement of certain
milestones, including the following: (i) the filing of a Chapter 11 plan of reorganization reflecting the
Restructuring Plan with the Bankruptcy Court on or before 5:00 P.M. Eastern Time on December 10,
2009 and (ii) an order by the Bankruptcy Court confirming a Chapter 11 plan of reorganization
reflecting the Restructuring Plan on or before 5:00 P.M. Eastern Time on May 9, 2010. Our failure to
achieve these milestones by the dates required under the Support Agreement would (unless duly
waived) constitute a termination event under the Support Agreement, pursuant to which the
Consenting Lenders agreed to support such a plan, that could allow the Consenting Lenders to
terminate their obligations to support a Chapter 11 plan of reorganization reflecting the Restructuring
Plan.

If a Chapter 11 plan of reorganization is not confirmed by the Bankruptcy Court, it is unclear
whether we would be able to reorganize our business and what, if anything, holders of claims against us
would ultimately receive with respect to their claims.

83

T
Fairpoint Communications Inc. 10-Q/A Proj: P4929NYC10 Job: 10ZAN12903 (10-4929-3)

Page Dim: 8.250" X 10.750" Copy Dim: 38. X 54.3 File: JA12903A.;15
LH 0248



MERRILL CORPORATION TOIMIZI/127-APR-I 0 15:43 DISK 123:[ IOZAN3.1 OZAN I2903]JA 12903A.; 15
mrll_0909.fmt Free: 500*/5400 Foot: 001 00 YJ RSeq; 3 Clr: 0
DISK024;[PAGER.PSTYLES]UNIYERSALBST;89 10 C Cs: 15951

A Chapter 11plan of reorganization may result in holders of our common stock receiving no distribution on
account of their interests and cancellation of their common stock.

Under the priority scheme established by the Bankruptcy Code, unless creditors agree otherwise,
post-petition liabilities and pre-petition liabilities must be satisfied in full before stockholders are
entitled to receive any distribution or retain any property under a Chapter 11 plan of reorganization.
The ultimate recovery to creditors and/or stockholders, if any, will not be determined until confirmation
of such a plan. No assurance can be given as to what values, if any, will be ascribed in the Chapter 11
Cases to each of these constituencies or what types or amounts of distributions, if any, they would
receive. A Chapter 11 plan of reorganization could result in holders of our common stock receiving no
distribution on account of their interests and may even result in the cancellation of their existing stock.
If certain requirements of the Bankruptcy Code are met, a Chapter 11 plan of reorganization can be
confirmed notwithstanding its rejection by the class comprising the interests of our equity security
holders. The Restructuring Plan contemplates, among other things, the exchange of new common stock
of the Company for certain claims against us and the cancellation of existing common stock. Therefore,
an investment in our common stock is highly speculative and may become worthless (or be cancelled)
in the future without any required approval or consent of our stockholders.

Even if a Chapter 11 plan of reorganization is consummated, we will continue to face risks.

Even if a Chapter 11 plan of reorganization is consummated, we will continue to face a number of
risks, including certain risks that are beyond our control, such as further deterioration or other changes
in economic conditions, changes in our industry, changes in consumer demand for, and acceptance of,
our services and increasing expenses. Some of these concerns and effects typically become more acute
when a case under the Bankruptcy Code continues for a protracted period without indication of how or
when the case may be completed. As a result of these risks and others, there is no guaranty that a
Chapter II plan of reorganization reflecting the Restructuring Plan will achieve our stated goals.

Furthermore, even if our debts are reduced or discharged through a Chapter 11 plan of
reorganization, we may need to raise additional funds through public or private debt or equity
financing or other various means to fund our business after the completion of the Chapter 11 Cases.
Irrespective of the New Term Loan and a new revolving credit facility, adequate funds may not be
available when needed or may not be available on favorable terms.

The DIP Credit Agreement contains restrictions that could significantly restrict our ability to operate our
business.

The DIP Credit Agreement contains a number of covenants which, among other things, limit the
incurrence of additional debt, capital expenditures, capitalized leases, issuance of capital stock, issuance
of guarantees, liens, investments, disposition of assets, dividends, certain payments, mergers, change of
business, transactions with affiliates, prepayments of debt, repurchases of stock and redemptions of
certain other indebtedness and other matters customarily restricted in such agreements. Our ability to
comply with the covenants, agreements and restrictions contained in the DIP Credit Agreement may be
affected by events beyond our control, including prevailing economic, financial and industry conditions.
There can be no assurance that we will be able to comply with such covenants, agreements or
restrictions in the future. Additionally, breach of any of the covenants imposed on us by the terms of
the DIP Credit Agreement could result in a default under the DIP Credit Agreement. In the event of a
default, the lenders could terminate their commitments to us and could accelerate the repayment of all
of our indebtedness under the DIP Credit Agreement, if any. In such case, we may not have sufficient
funds to pay the total amount of accelerated obligations, if any, and our lenders under the DIP Credit
Agreement could proceed against the collateral securing the DIP Credit Agreement. Any acceleration
in the repayment of our outstanding indebtedness, if any, or related foreclosure could adversely affect
our business.

84

T
Fairpoint Communications Inc. 10-Q/A Proj: P4929NYC10 Job: 10ZAN12903 (10-4929-3)

Page Dim: 8.250" X 10.750" Copy Dim: 38_X 54_3 File: JA12903A.;15
LH 0249



MERRILL CORPORATION TOIMllII127-APR-1 0 15:43 DISK 123:[ IOlAN3.1 OlAN 12903]JA 12903A.; 15
mrll_0909.fint Free: 1700*/2400 Foot: 001 00 VJ RSeq: 4 Clr: 0
D1SK024:[PAGER.PSTYLES]UNIVERSAL.BST;89 10 C Cs: 6876

Historical financial information may not be comparable.

If a Chapter 11 plan of reorganization reflecting the Restructuring Plan is consummated, our
financial condition and results of operations from and after the effective date of such a Chapter 11
plan of reorganization may not be comparable to the financial condition or results of operations
reflected in our historical financial statements.

(b) The following risk factor is added to the risk factors previously disclosed in "Part I-Item 1A.
Risk Factors" of our Annual Report on Form lO-K for the year ended December 31,2008, as
supplemented by "Part II-Item 1A. Risk Factors" of our Quarterly Reports on Form lO-Q for the
quarterly periods ending March 31, 2009 and June 30, 2009, under the heading "Risks Related to Our
Substantial Indebtedness and Common Stock."

Our stock is 110 longer listed on a national securities exchange. It will likely be more difficult for stockholders
and investors to sell our common stock or to obtain accurate quotations of the share price of our common
stock.

Effective October 26, 2009, the NYSE suspended trading in our common stock. Our common
stock is now traded on the Pink Sheets under the symbol "FRCMQ." We can provide no assurance that
we will be able to re-list our common stock on a national securities exchange or that our common stock
will continue to be traded on the Pink Sheets. The trading of our common 'stock on the Pink Sheets
may negatively impact the trading price of our common stock and the levels of liquidity available to our
stockholders.

(c) The following risk factor is added to the risk factors previously disclosed in "Part I-Item 1A.
Risk Factors" of our Annual Report on Form IO-K for the year ended December 31,2008, as
supplemented by "Part II-Item IA. Risk Factors" of our Quarterly Reports on Form lO-Q for the
quarterly periods ended March 31, 2009 and June 30, 2009, as the final risk factor under the heading
"Risks Relating to Our Business."

We have identified material weaknesses in our internal controls over financial reporting which existed as of
September 30, 2009. If the steps we have taken to remedy these material weaknesses are not successful or we
otherwise fail to maintain an effective system of internal controls, such a failure could result in additional
material misstatements in our financial statements, prevent us from providing timely financial statements or
meeting our reporting requirements both with the SEC and under our debt obligations, cause investors to lose
confidence in our reported financial information and have a negative effect on the trading price of our
common stock.

As discussed in "Part I-Item 4.Controls and Procedures," in connection with the restatement, we
concluded that the following material weaknesses in our internal controls over financial reporting
existed as of September 30, 2009:

• Our information technology controls were not adequate to ensure that all revenue transactions
were properly accounted for and transferred from our billing system to our general ledger; and

• Our account reconciliation processes did not properly identify and resolve the resulting
discrepancies between our billing system and our general ledger.

As a result of these material weaknesses, our management concluded that our disclosure controls
were not effective as of September 30, 2009. Effective in February 20IO, our management has taken
steps to remediate the issues that led to the restatement. If the steps we have taken to remedy these
material weaknesses are not successful or we otherwise fail to maintain an effective system of internal
controls, such a failure could result in additional material misstatements in our financial statements,
prevent us from providing timely financial statements or meeting our reporting requirements both with
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the SEC and under our debt obligations, cause investors to lose confidence in our reported financial
information and have a negative effect on the trading price of our common stock.

(d) The risk factor presented below amends and restates the corresponding risk factor previously
disclosed in "Part I-Item lA. Risk Factors" of our Annual Report on Form lO-K for the year ended
December 31, 2008, as supplemented by "Part II-Item lA. Risk Factors" of our Quarterly Reports on
Form lO-Q for the quarterly periods ending March 31, 2009 and June 30, 2009.

We will be exposed to risks relating to evaluations of internal control systems required by Section 404 of the
Sarbanes-Oxley Act.

As a public reporting company, we are required to comply with the Sarbanes-Oxley Act and the
related rules and regulations of the SEC, including accelerated reporting requirements and expanded
disclosures regarding evaluations of internal control systems. We are also required to furnish a report
by our management each year on our internal control over financial reporting. With respect to internal
control over financial reporting, standards established by the Public Company Accounting Oversight
Board define a material weakness as a deficiency in internal controls over financial reporting that
results in a reasonable possibility that a material misstatement of a company's annual or interim
financial statements will not be prevented or detected on a timely basis. If our management identifies
one or more material weaknesses in internal control over financial reporting in the future in
accordance with the annual assessments and quarterly evaluations required by the Sarbanes-Oxley Act,
we will be unable to assert that our internal controls are effective which could result in sanctions or
investigation by regulatory authorities. In addition, any such material weakness could result in material
misstatements in our financial statements and cause investors to lose confidence in our reported
financial information.

We note that we have identified material weaknesses in our internal controls over financial
reporting which existed as of September 30, 2009, which material weaknesses are discussed in greater
detail in "Part I-Item 4.Controls and Procedures" and "-We have identified material weaknesses in our
internal controls over financial reporting which existed as of September 30, 2009. If the steps we have taken
to remedy these material weaknesses are not successful or we otherwise fail to maintain an effective system
of internal controls, such a failure could result in additional material misstatements in our financial
statements, prevent us from providing timely financial statements or meeting our reponing requirements both
with the SEC and under our debt obligations, cause investors to lose confidence in our reported financial
information and have a negative effect on the trading price of our common stock."

(e) The risk factor entitled "If we are unable to consummate a successful restructuring of our notes,
we will consider all other restructuring alternatives available to us, which may include a Chapter 11
proceeding. A Chapter 11proceeding may result in a protracted process which could disrupt our business,
divert the attention of our management from the operation of our business and the implementation of our
business plan and may ultimately be unsuccessful" is deleted from the risk factors previously disclosed in
"Part I-Item lA. Risk Factors" of our Annual Report on Form lO-K for the year ended December 31,
2008, as supplemented by "Part II-Item ]A. Risk Factors" of our Quarterly Reports on Form lO-Q for
the quarterly periods ending March 31, 2009 and June 30, 2009.

There have been no other material changes to the risk factors disclosed in our Annual Report on
Form lO-K for the year ended December 3], 2008, as supplemented by our Quarterly Reports on
Form lO-Q for the quarterly periods ending March 31, 2009 and June 30, 2009.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

On July I, 2009, we awarded David L. Hauser, our chairman and chief executive officer, options to
purchase J,600,OOO shares of our common stock and 523,810 restricted shares of our common stock,
pursuant to an employment agreement we entered into with Mr. Hauser on June 11, 2009. The
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Inducement Options were granted at an exercise price of $0.95 and will vest in three annual
installments, beginning on July 1, 2010. The shares of Inducement Restricted Stock will vest on July 1,
2012. The vesting of the Inducement Options and the Inducement Restricted Stock is contingent upon
Mr. Hauser's continued employment with us.

We did not receive any proceeds in connection with the issuance of the Inducement Options and
the Inducement Restricted Stock to Mr. Hauser. The Inducement Options and the Inducement
Restricted Stock were issued pursuant to an exemption from registration provided under Section 4(2)
of the Securities Act of 1933, as amended.

Item 3. Defaults Upon Senior Securities.

As a result of the restatement described in note 1, we were not in compliance with the interest
coverage ratio maintenance covenant and the leverage ratio maintenance covenant under the Credit
Facility for the measurement period ended June 30, 2009, which constitutes an event of default under
each of the Credit Facility and the Swaps, and may constitute an event of default under the Notes, in
each case at June 30, 2009. The historical disclosure contained below does not take the restatement
into account.

We failed to make principal and interest payments totaling approximately $27.7 million due under
the Credit Facility on September 30, 2009. The failure to make the principal payment constituted an
event of default under the Credit Facility and the failure to make the interest payment constituted an
event of default under the Credit Facility after the expiration of a five business day grace period.

We failed to make payments totaling approximately $14.0 million in the aggregate due under the
Swaps on September 30, 2009, which failure resulted in an event of default under the Swaps upon the
expiration of a three business day grace period.

We failed to make interest payments totaling approximately $17.6 million due on the Notes on
October 1, 2009. The failure to make the interest payment on the Notes constituted an event of default
under the Notes upon the expiration of a thirty day grace period.

As of November 20, 2009, approximately $27.7 million of unpaid principal and interest payments
was outstanding under the Credit Facility, approximately $14.0 million of unpaid payments was
outstanding under the Swaps and approximately $17.6 million of unpaid interest payments was
outstanding under the Notes, in each case including accrued interest on the defaulted payments.

Item 4. Submission of Matters to a Vote of Security Holders.

Not applicable.

Item S. Other Information.

Not applicable.

Item 6. Exhibits.

The exhibits filed as part of this Quarterly Report are listed in the index to exhibits immediately
preceding such exhibits, which index to exhibits is incorporated herein by reference.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the
Registrant has duly caused this Quarterly Report to be signed on its behalf by the undersigned,
thereunto duly authorized, and the undersigned also has signed this Quarterly Report in her capacity as
the Registrant's Principal Financial Officer.

FAIRPOINT COMMUNICATIONS, INC.

Date: April 30, 2010 By: /s/ LISA R. HOOD

Name: Lisa R. Hood
Title: Senior Vice President and

Corporate Controller, Interim
Chief Financial Officer
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Exhibit Index

Exhibit No. Description

2.1 Agreement and Plan of Merger, dated as of January 15, 2007, by and among Verizon
Communications Inc., Northern New England Spinco Inc. and FairPoint.(I)

2.2 Amendment No. I to the Agreement and Plan of Merger, dated as of April 20, 2007, by
and among Verizon Communications Inc., Northern New England Spinco Inc. and
FairPoint.( 1)

2.3 Amendment No.2 to the Agreement and Plan of Merger, dated as of June 28, 2007, by
and among Verizon Communications Inc., Northern New England Spinco Inc. and
FairPoint.(2)

2.4 Amendment No.3 to the Agreement and Plan of Merger, dated as of July 3, 2007, by and
among Verizon Communications Inc., Northern New England Spinco Inc. and FairPoint.(3)

2.5 . Amendment No.4 to the Agreement and Plan of Merger, dated as of November 16, 2007,
by and among Verizon Communications Inc., Northern New England Spinco Inc. and
FairPoint.( 4)

2.6 Amendment No.5 to the Agreement and Plan of Merger, dated as of February 25, 2008, by
and among Verizon Communications Inc., Northern New England Spinco Inc. and
FairPoint.(5)

2.7 Distribution Agreement, dated as of January 15, 2007, by and between Verizon
Communications Inc. and Northern New England Spinco Inc.(l)

2.8 Amendment No.1 to Distribution Agreement, dated as of March 30, 2007, by and between
Verizon Communications Inc. and Northern New England Spinco Inc.(l)

2.9 Amendment No.2 to Distribution Agreement, dated as of June 28, 2007, by and between
Verizon Communications Inc. and Northern New England Spinco Inc.(I)

2.10 Amendment NO.3 to Distribution Agreement, dated as of July 3, 2007, by and between
Verizon Communications Inc. and Northern New England Spin co Inc.(l)

2.11 Amendment No.4 to Distribution Agreement, dated as of February 25, 2008, by and
between Verizon Communications Inc. and Northern New England Spinco Inc.(5)

2.12 Amendment No.5 to the Distribution Agreement, dated as of March 31, 2008, by and
between Verizon Communications Inc. and Northern New England Spinco Inc.(6)

2.13 Transition Services Agreement, dated as of January 15, 2007, by and among Verizon
Information Technologies LLC, Northern New England Telephone Operations Inc.,
Enhanced Communications of Northern New England Inc. and FairPoint.(l)

2.14 Amendment No. I to the Transition Services Agreement, dated as of March 31, 2008, by
and among FairPoint, Northern New England Telephone Operations LLC, Enhanced
Communications of Northern New England Inc. and Verizon Information
Technologies LLC(6)

2.15 Master Services Agreement, dated as of January IS, 2007, by and between FairPoint and
Capgemini U.S. LLC.(J)

2.16 Amendment No. J to Master Services Agreement, dated as of July 6, 2007, by and between
FairPoint and Capgemini U.S. LLC.(3)
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Exhibit No. Description

2.17 Amendment No.2 to Master Services Agreement, dated as of February 25, 200S, by and
between FairPoint and Capgemini U.S. LLC.(5)

2.1S Letter Agreement, dated as of January 17, 200S, by and between FairPoint and Capgemini
U.S. LLC(7)

2.19 Amendment to Letter Agreement, dated as of February 2S, 200S, by and between FairPoint
and Capgemini U.S. LLC.(S)

2.20 Employee Matters Agreement, dated as of January 15, 2007, by and among Verizon
Communications Inc., Northern New England Spinco Inc. and FairPoint.(I)

2.21 Tax Sharing Agreement, dated as of January 15, 2007, by and among FairPoint, Verizon
Communications Inc. and Northern New England Spinco Inc.(9)

2.22 Partnership Interest Purchase Agreement, dated as of January 15, 2007, by and among
Verizon Wireless of the .East Lp, Celleo Partnership d/b/a Verizon Wireless and Taconic
Telephone Corp.(lO)

2.23 Joinder Agreement, dated as of AprilS, 2007, by and among Warwick Valley Telephone
Company, Taconic Telephone Corp., Celleo Partnership d/b/a Verizon Wireless and Verizon
Wireless of the East LP.(IO)

2.24 Publishing Agreement, dated as of March 31, 200S, by and between FairPoint and Idearc
Media Corp.(6)

2.25 Branding Agreement, dated as of March 31, 200S, by and between FairPoint and Idearc
Media Corp.(6)

2.26 Non-Competition Agreement, dated as of March 31, 200S, by and between FairPoint and
Idearc Media Corp.(6)

2.27 Listing License Agreement, dated as of March 31, 200S, by and between FairPoint and
Idearc Media Corp.(6)

2.2S Intellectual Property Agreement, dated as of March 31, 200S, by and between FairPoint and
Verizon Communications Inc.(6)

2.29 Transition Period Trademark License Agreement, dated as of March 31, 200S, by and
between FairPoint and Verizon Communications Inc.(6)

2.30 Transition Agreement, dated as of January 30, 2009, by and among Verizon
Communications Inc., Verizon New England Inc., Verizon Information Technologies LLC,
FairPoint, Northern New England Telephone Operations LLC, Telephone Operating
Company of Vermont LLC and Enhanced Communications of Northern New
England Inc.( 11)

3.1 Eighth Amended and Restated Certificate of Incorporation of FairPoint.(12)

3.2 Amended and Restated By Laws of FairPoint.(12)

4.1 Indenture, dated as of March 6, 2003, by and between FairPoint and The Bank of New
York, relating to FairPoint's $225,000,000 J J 18% Senior Notes due 2010.(13)

4.2 Supplemental Indenture, dated as of January 20, 2005, by and between FairPoint and The
Bank of New York, amending the Indenture dated as of March 6, 2003 between FairPoint
and The Bank of New York.(12)

4.3 Form of Initial Senior Note due 2010.(13)
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Exhibit No. Description

4.4 Form of Exchange Senior Note due 2010.(13)

4.5 Indenture, dated as of March 31, 2008, by and between Northern New England Spinco Inc.
and U.S. Bank National Association.(6)

4.6 First Supplemental Indenture, dated as of March 31, 2008, by and between FairPoint
Communications, Inc. and U.S. Bank National Association.(6)

4.7 Second Supplemental Indenture, dated as of July 29, 2009, by and between FairPoint
Communications, Inc. and U.S. Bank National Association.(14)

4.8 Registration Rights Agreement, dated as of March 31, 2008, by and among FairPoint
Communications, Inc., Bane of America Securities LLC, Lehman Brothers Inc. and Morgan
Stanley & Co. Incorporated.(6)

4.9 Form of 13Ys% Senior Note due 2018 (included in Exhibit 4.6).(6)

4.10 Indenture, dated as of July 29, 2009, by and between FairPoint Communications, Inc. and
U.S. Bank National Association.(14)

4.11 Form of 13Ys% Senior Note due 2018 (included in Exhibit 4.10).(14)

10.1 Credit Agreement, dated as of March 31, 2008, by and among FairPoint, Northern New
England Spinco Inc., Bank of America, N.A, as syndication agent, Morgan Stanley Senior
Funding, Inc. and Deutsche Bank Securities Inc., as co-documentation agents, and Lehman
Commercial Paper Inc., as administrative agent, and lenders party thereto.(6)

10.2 Amendment, Waiver, Resignation and Appointment Agreement, dated as of January 21,
2009, by and among FairPoint, lenders party thereto, Lehman Commercial Paper Inc. and
Bank of America, N.A.(l5)

10.3 Subsidiary Guaranty, dated as of March 31, 2008, by and among FairPoint Broadband, Inc.,
MJD Ventures, Inc., MJD Services Corp., S T Enterprises, Ltd., FairPoint Carrier
Services, Inc., FairPoint Logistics, Inc. and Lehman Commercial Paper Inc.(6)

10.4 Pledge Agreement, dated as of March 31, 2008, by and among FairPoint, MJD
Ventures, Inc., MJD Services Corp., S T Enterprises, Ltd., FairPoint Carrier Services, Inc.,
FairPoint Broadband, Inc., FairPoint Logistics, Inc., Enhanced Communications of Northern
New England, Inc., Utilities, Inc., C-R Communications, Inc., Comerco, Inc., GTC
Communications, Inc., St. Joe Communications, Inc., Ravenswood Communications, Inc.,
Unite Communications Systems, Inc. and Lehman Commercial Paper Inc.(6)

10.5 Deposit Agreement, dated as of March 31, 2008, by and among Northern New England
Telephone Operations LLC, Telephone Operating Company of Vermont LLC and Lehman
Commercial Paper Inc.(6)

10.6 Debtor-in-Possession Credit Agreement, dated as of October 27, 2009, by and among
FairPoint Communications, Inc., FairPoint Logistics, Inc., Bank of America, N.A., as
administrative agent, and lenders party thereto.(16)

10.7 Debtor-in-Possession Subsidiary Guaranty, dated as of October 30, 2009, by and among
certain subsidiaries of FairPoint Communications, Inc. and Bank of America, N.A.(16)

10.8 Debtor-in-Possession Pledge Agreement, dated as of October 30, 2009, by and among
FairPoint Communications, lnc., FairPoint Logistics, Inc., certain subsidiaries of FairPoint
Communications, Inc. and Bank of America, N.A.(l6)
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Exhibit No. Description

10.9 Debtor-in-Possession Security Agreement, dated as of October 30, 2009, by and among
FairPoint Communications, Inc., FairPoint Logistics, Inc., certain subsidiaries of FairPoint
Communications, Inc. and Bank of America, Inc.(16)

10.10 Amended and Restated Tax Sharing Agreement, dated as of November 9, 2000, by and
among FairPoint and its Subsidiaries.(17)

10.11 Employment Agreement, dated as of June 11,2009, by and between FairPoint and
David L. Hauser.(18)

10.12 Registration Rights Letter Agreement, dated as of July 1, 2009, by and between FairPoint
and David L. Hauser.(18)

10.13 Change in Control and Severance Agreement, dated as of March 14, 2007, by and between
FairPoint and Peter G. Nixon.(19)

10.14 Change in Control and Severance Agreement, dated as of March 14, 2007, by and between
FairPoint and Shirley J. Linn.(19)

10.15 Change in Control and Severance Agreement, dated as of September 3, 2008, by and
between FairPoint and Alfred C. Giammarino.(20)

10.16 FairPoint Amended and Restated 1998 Stock Incentive Plan.(21)

10.17 FairPoint Amended and Restated 2000 Employee Stock Incentive Plan.(22)

10.18 FairPoint 2005 Stock Incentive Plan.(II)

10.19 FairPoint Communications, Inc. 2008 Annual Incentive Plan.(23)

10.20 FairPoint Communications, Inc. 2008 Long Term Incentive Plan.(23)

10.21 Nonqualified Deferred Compensation Adoption Agreement.(ll)

10.22 Nonqualified Deferred Compensation Plan Document.(ll)

10.23 Form of February 2005 Restricted Stock Agreement.(24)

10.24 Form of Director Restricted Stock Agreement-FairPoint Communications, Inc. 2005 Stock
Incentive Plan.(25)

10.25 Form of Director Restricted Unit Agreement-FairPoint Communications, Inc. 2005 Stock
Incentive Plan.(25)

10.26 Form of Non-Director Restricted Stock Agreement-FairPoint Communications, Inc. 2005
Stock Incentive Plan.(26)

10.27 Form of Non-Director Restricted Stock Agreement-FairPoint Communications, Inc. 2008
Long Term Incentive Plan.(20)

10.28 Form of Performance Unit Award Agreement 2008-2009 Award (Performance Unit Award,
dated as of April I, 2008, by and between FairPoint and Eugene B. Johnson).(27)

10.29 Form of Performance Unit Award Agreement 2008-2010 Award.(23)

10.30 Form of Performance Unit Award Agreement 2009-20l I Award.(28)

10.31 Form of Director Restricted Unit Agreement-FairPoint Communications, Inc. 2008 Long
Term Incentive Plan.(l7)
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Exhibit No. Description

10.32 FairPoint Communications, Inc. Restricted Stock Award Agreement, dated as of July 1,
2009, by and between FairPoint and David L. Hauser.(18)

10.33 FairPoint Communications, Inc. Non-Qualified Stock Option Award Agreement, dated as of
July 1, 2009, by and between FairPoint and David L. Hauser.(l8)

10.34 FairPoint Communications, Inc. Performance Unit Award Agreement for Performance
Period Beginning July 1, 2009 and Ending December 31, 2010, dated as of July 1, 2009, by
and between FairPoint and David L. Hauser.(18)

10.35 FairPoint Communications, Inc. Performance Unit Award Agreement for Performance
Period Beginning July 1, 2009 and Ending December 31, 2011, dated as of July 1, 2009, by
and between FairPoint and David L. Hauser.(18)

10.36 Stipulation filed with the Maine Public Utilities Commission, dated December 12, 2007.(29)

10.37 Amended Stipulation filed with the Maine Public Utilities Commission dated December 21,
2007(6)

10.38 Stipulation filed with the Vermont Public Service Board, dated January 8, 2008.(30)

10.39 Stipulation filed with the New Hampshire Public Utilities Commission, dated January 23,
2008.(7)

10040 Letter Agreement, dated as of March 30, 2008, by and between the Staff of the New
Hampshire Public Utilities Commission and Verizon Communications Inc.(6)

10041 Letter, dated as of May 12, 2009, from the Staff of the New Hampshire Public Utilities
Commission to FairPoint.(18)

14.1 FairPoint Code of Business Conduct and Ethics.(31)

14.2 FairPoint Code of Ethics for Financial Professionals.(12)

21 Subsidiaries of FairPoint.(32)

31.1 Certification as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002."t

31.2 Certification as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002:'t

32.1 Certification required by 18 United States Code Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002. "t

32.2 Certification required by 18 United States Code Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002."t

99.1 Order of the Maine Public Utilities Commission, dated February I, 2008.(33)

99.2 Order of the Vermont Public Service Board, dated February 15,2008.(34)

99.3 Order of the New Hampshire Public Utilities Commission, dated February 25, 2008.(5)

Filed herewith.

t Pursuant to Securities and Exchange Commission Release No. 33-8238, this certification will be
treated as "accompanying" this Quarterly Report on Form IO-Q and not "filed" as part of such
report for purposes of Section 18 of the Securities Exchange Act of 1934, or otherwise subject to
the liability of Section 18 of the Securities Exchange Act of 1934 and this certification will not be
deemed to be incorporated by reference into any filing under the Securities Act of 1933 or the
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Securities Exchange Act of 1934, except to the extent that the registrant specifically incorporates it
by reference.

(1) Incorporated by reference to the Registration Statement on Form S-4 of FairPoint, declared
effective as of July 16, 2007.

(2) Incorporated by reference to the Current Report on Form 8-K of FairPoint filed on June 28, 2007.

(3) Incorporated by reference to the Current Report on Form 8-K of FairPoint filed on July 9, 2007.

(4) Incorporated by reference to the Current Report on Form 8-K of FairPoint filed on November 16,
2007.

(5) Incorporated by reference to the Current Report on Form 8-K of FairPoint filed on February 27,
2008.

(6) Incorporated by reference to the Current Report on Form 8-K of FairPoint filed on April 3, 2008.

(7) Incorporated by reference to the Current Report on Form 8-K of FairPoint filed on January 24,
2008.

(8) Incorporated by reference to the Annual Report on Form lO-K of FairPoint for the year ended
December 31,2007.

(9) Incorporated by reference to the Current Report on Form 8-K of FairPoint filed on January 19,
2007.

(10) Incorporated by reference to the Current Report on Form 8-K of FairPoint filed on April 10, 2007.

(11) Incorporated by reference to the Annual Report on Form lO-K of FairPoint for the year ended
December 31, 2008.

(12) Incorporated by reference to the Annual Report on Form 10-K of FairPoint for the year ended
December 31, 2004.

(13) Incorporated by reference to the Annual Report on Form lO-K of FairPoint for the year ended
December 31, 2002.

(14) Incorporated by reference to the Current Report on Form 8-K of FairPoint filed on August 3,
2009.

(15) Incorporated by reference to the Current Report on Form 8-K of FairPoint filed on January 22,
2009.

(16) Incorporated by reference to the Quarterly Report on Form lO-Q of FairPoint for the period
ended September 30, 2009.

(17) Incorporated by reference to the Quarterly Report on Form lO-Q of FairPoint for the period
ended September 30, 2000.

(18) Incorporated by reference to the Quarterly Report on Form lO-Q of FairPoint for the period
ended June 30, 2009.

(19) Incorporated by reference to the Current Report on Form 8-K of FairPoint filed on March 19,
2007.

(20) Incorporated by reference to the Quarterly Report on Form lO-Q of FairPoint for the period
ended September 30, 2008.

(21) Incorporated by reference to the Registration Statement on Form S-4 of FairPoint, declared
effective as of August 9, 2000.
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(22) Incorporated by reference to the Annual Report on Form IO-K of FairPoint for the year ended
December 31, 2003.

(23) Incorporated by reference to the Current Report on Form 8-K of FairPoint filed on June 23, 2008.

(24) Incorporated by reference to the Registration Statement on Form S-1 of FairPoint, declared
effective as of February 3, 2005.

(25) Incorporated by reference to the Current Report on Form 8-K of FairPoint filed on June 20, 2005.

(26) Incorporated by reference to the Current Report on Form 8-K of FairPoint filed on September 23,
2005.

(27) Incorporated by reference to the Current Report on Form 8-K of FairPoint filed on April 1, 2008.

(28) Incorporated by reference to the Current Report on Form 8-K of FairPoint filed on March 9, 2009.

(29) Incorporated by reference to the Current Report on Form 8-K of FairPoint filed on December l3,
2007.

(30) Incorporated by reference to the Current Report on Form 8-K of FairPoint filed on January 8,
2008.

(31) Incorporated by reference to the Annual Report on Form lO-K of FairPoint for the year ended
December 31, 2005.

(32) Incorporated by reference to the Quarterly Report on Form IO-Q of FairPoint for the period
ended March 31, 2008.

(33) Incorporated by reference to the Current Report on Form 8-K of FairPoint filed on February 6,
2008.

(34) Incorporated by reference to the Current Report on Form 8-K of FairPoint filed on February 21,
2008.
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Exhibit 31.1

CERTIFICATION
PURSUANT TO 17 CFR 240.13a-14

PROMULGATED UNDER
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, David L. Hauser, certify that:

1. I have reviewed this Quarterly Report on Form lO-Q/A of FairPoint Communications, Inc. (the
"Company");

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or
omit to state a material fact necessary to make the statements made, in light of the circumstances
under which such statements were made, not misleading with respect to the period covered by this
Quarterly Report;

3. Based on my knowledge, the financial statements, and other financial information included in this
Quarterly Report, fairly present in all material respects the financial condition, results of
operations and cash flows of the Company as of, and for, the periods presented in this Quarterly
Report;

4. The Company's other certifying officer and I are responsible for establishing and maintaining
disclosure controls and procedures (as defined in the Securities Exchange Act of 1934, as amended
(the "Exchange Act") Rules 13a-15(e) and 15d-15(e» and internal control over financial reporting
(as defined in Exchange Act Rules 13a-15(f) and 15d-15(f» for the Company and have:

(i) designed such disclosure controls and procedures, or caused such disclosure controls and
procedures to be designed under our supervision, to ensure that material information relating
to the Company, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

(ii) designed such internal control over financial reporting, or caused such internal control over
financial reporting to be designed under our supervision, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(iii) evaluated the effectiveness of the Company's disclosure controls and procedures and
presented in this Quarterly Report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this Quarterly Report based
on such evaluation; and

(iv) disclosed in this Quarterly Report any change in the Company's internal control over financial
reporting that occurred during the Company's most recent fiscal quarter (the Company's
fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the Company's internal control over financial reporting;

5. The Company's other certifying officer and I have disclosed, based on our most recent evaluation
of internal control over financial reporting, to the Company's auditors and the audit committee of
the Company's board of directors (or persons performing the equivalent functions):

(i) All significant deficiencies and material weaknesses in the design or operation of internal
control over financial reporting which are reasonably likely to adversely affect the Company's
ability to record, process, summarize and report financial information; and

(ii) Any fraud, whether or not material, that involves management or other employees who have a
significant role in the Company's internal control over financial reporting.

Date: April 30. 20lU

lsi DAVID L. HAUSER

David L. Hauser
Chief Executive Officer
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Exhibit 31.2

CERTIFICATION
PURSUANT TO 17 CFR 240.13a-14

PROMULGATED UNDER
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Lisa R. Hood, certify that:

1. I have reviewed this Quarterly Report on Form IO-Q/A of FairPoint Communications, Inc. (the
"Company");

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or
omit to state a material fact necessary to make the statements made, in light of the circumstances
under which such statements were made, not misleading with respect to the period covered by this
Quarterly Report;

3. Based on my knowledge, the financial statements, and other financial information included in this
Quarterly Report, fairly present in all material respects the financial condition, results of
operations and cash flows of the Company as of, and for, the periods presented in this Quarterly
Report;

4. The Company's other certifying officer and I are responsible for establishing and maintaining
disclosure controls and procedures (as defined in the Securities Exchange Act of 1934, as amended
(the "Exchange Act") Rules 13a-15(e) and 15d-15(e» and internal control over financial reporting
(as defined in Exchange Act Rules 13a-15(f) and 15d-15(f» for the Company and have:

(i) Designed such disclosure controls and procedures, or caused such disclosure controls and
procedures to be designed under our supervision, to ensure that material information relating
to the Company, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

(ii) Designed such internal control over financial reporting, or caused such internal control over
financial reporting to be designed under our supervision, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(iii) Evaluated the effectiveness of the Company's disclosure controls and procedures and
presented in this Quarterly Report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this Quarterly Report based
on such evaluation; and

(iv) disclosed in this Quarterly Report any change in the Company's internal control over financial
reporting that occurred during the Company's most recent fiscal quarter (the Company's
fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the Company's internal control over financial reporting;

5. The Company's other certifying officer and I have disclosed, based on our most recent evaluation
of internal control over financial reporting, to the Company's auditors and the audit committee of
the Company's board of directors (or persons performing the equivalent functions):

(i) All significant deficiencies and material weaknesses in the design or operation of internal
control over financial reporting which are reasonably likely to adversely affect the Company's
ability to record, process, summarize and report financial information; and

(iii) Any fraud, whether or not material, that involves management or other employees who have a
significant role in the Company's internal control over financial reporting.

Date: April 30, 2010

lsi LiSA R. HOOD

Lisa R. Hood
interim Chief Financial Officer
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Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.c. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form lO-Q/A of FairPoint Communications, Inc. (the
"Company") for the quarter ended September 30, 2009 as filed with the Securities and Exchange
Commission on the date hereof (the "Report"), I, David L. Hauser, Chief Executive Officer of the
Company, certify, pursuant to 18 U.S.c. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley
Act of 2002, that:

1. The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities
Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial
condition and results of operations of the Company.

lsi DAVID L. HAUSER

David L. Hauser
Chief Executive Officer

April 30, 2010

A signed original of this written statement required by Section 906 has been provided to the
Company and will be retained by the Company and furnished to the Securities and Exchange
Commission or its staff upon request.
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Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form lO-Q/A of FairPoint Communications, Inc. (the
"Company") for the quarter ended September 30, 2009 as filed with the Securities and Exchange
Commission on the date hereof (the "Report"), I, Lisa R. Hood, Interim Chief Financial Officer of the
Company, certify, pursuant to 18 U.S.c. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley
Act of 2002, that:

1. The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities
Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial
condition and results of operations of the Company.

lsi LISA R. HOOD

Lisa R. Hood
Interim Chief Financial Officer

April 30, 2010

A signed original of this written statement required by Section 906 has been provided to the
Company and will be retained by the Company and furnished to the Securities and Exchange
Commission or its staff upon request.
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