
REQUEST TO ESTABLISH DOCKET 
(PLEASE TYPE) 

Date March 28, ZOO1 

1. Divisiun "/Staff Y e  ColaWtitive Services/Isler 

2, OPR Competit ive Services/Isler 

3. OCR Legal Services 

4. u t d  Docket Ti t le  Cancellat ion bv Flor ida Publ ic  Service Commission of  A l te rna t ive  Local Exchange 

Telecomnunications C e r t i f i c a t e  No. 5641 Issued t o  Northpoint Comnunications. Inc. f o r  V io la t ion  o f  Rule 25- 

4.0161, F.A.C.. Regulatory Assessment Fees: Telecomnunications Companies 

5.  Suggested Docket Hailing List (attach separate sheet i f  necessary) 

A. Provide NAMES ONLY f o r  regulated companies o r  ACRONYMS ONLY regulated industr ies, 

8. Provide COMPLETE name and address f o r  a l t  others. (Match representatives t o  cl ients.) 
as shown i n  Rule 25-22.104, F.A.C. 

1. Par t ies  and t h e i r  representatives (if any) 

Michael Olsen 

2. In terested Persons and t h e i r  representatives ( i f  any) 

6 .  Check e: - XX Docunentation i s  attached. 

- Docunentation w i l l  be provided wi th  recomnendation. 

I : \PSC\RAR\UP\ESTDKT . 
PSC/RAR 10 (Revised 01/96) 



COMPANY IDENTIFICATION 
Printed on 03/28/2001 at 13:58:56 by P J I  

As s e s smen t 1 Due 

Complete Name: Northpoint Communications, Inc. 

P a i d  1 Owe 

Mailing Name: NarthPoint Communications, Inc. 
Company Code: Tx198 FEID Number: 94-3270260 

RAF 

Penalty 

I 

_________ __ 

$ 0 . 0 0  $ 0 . 0 0  $ 0 . 0 0  

$ 0 . 0 0  $ 0 . 0 0  $ 0 . 0 0  

RAF ACCOUNT FOR THE PERIOD 01/01/2000 THROUGH 12/31/2000 

Interest 

Extension Fee 

Reg. Date: 
Service: 
Received : 
Status : 
Amended: 
Frozen: 
Payment C o u n t :  

Operating Rev: 
RAF Rate: 

$0 .00  $0 00 $ 0 . 0 0  

$ 0 . 0 0  $ 0 . 0 0  $ 0 . 0 0  

06/13/1998 Inactive Date: 
ALX - Alternative Local Exchange 
N o  RAE' Form 
Pending 

No Extension: No 

N o  Comments : No 
0 Payments Made to Data 

$ 0 . 0 0  Interstate R e v :  $0 .00  
$0 .00  Net R?iF Due: 

I Total I $ 0 . 0 0  I $ 0 . 0 0  I $ 0 . 0 0  I 
Last modification w a s  made on Tuesday, December 5 ,  2000 at 9:59 AM by Jackie Knight 

1 



COMPANY IDENTIFICATION 
Printed on 03/28/2001 at  13:59:03 by PJI 

1 

Complete Nams: Northpoint Communications, Inc. 

Assessment 

RAF 

Penalty 

Interest 

Exttnrion Per 

Total 

Mailing Nanu:  NortbPoint Comnaunications, Inc. 

company code: -19s FEID Number: 94-3270260 

Dum Paid Owe 

$50 00 $SO 00 $ 0 . 0 0  

$5 .00  $5 .00  $ 0 . 0 0  

$0 00 $0 00 $ 0 . 0 0  

$56.00  $55.00  $1.00 

$1.00 $0 00 $1.00 t 

RAF ACCOUNT FOR THE PERIOD 01/01/1999 THROUGH 12/31/1999 

Reg. D a t e :  
S e r v i c e  : 

Received: 
S t a t u 8  : 

Amended! 
Frozen : 
Paymcnt Count: 
Operating Rev: 

RAF Rate: 

06/13/1998 Inactive D a b :  I 

ALX - Altarnativr L o c a l  Exchangm 
Actual W Form 
Pending 

NO Extension: No 
No Cor~mants : NO 
I Payment Made to Date 

0.0015 N e t  RAF Due: $ 5 0 . 0 0  
$ 0 . 0 0  Interstate Rev: $0.00  

RAP rate: 0.0015 Period covered: 01/01/1999 through 12/31/1999 

Documents: Actual  RAF form received on 03/09/2000 
Delinquent l e t t e r  mailed on 02/29/2000 
RAP form mailed on 12/02/1999 

Operating revenue: $0.00 Interstate revenue: $0.00 

Postmarked Trans Date Date Fosted-By Dep # Check # Check Amount 

03/09/2000 03/22/2000 03/30/2000-JIK FI260 013353 $55.00 

RAF paid FI26O $50.00 

Penalty paid FI260 $5.00 

1 



Paula lsler 

From: 
Sent: 
To: 
Subject: 

Linda Williams 
Tuesday, March 27,2001 10:49 AM 
Paula lsler 
RE: North Point Communications 

Ok, t h a t  sounds good. Thanks Paula .  

----- O r i g i n a l  Message----- 
From: Paula Is ler  
Sent :  Tuesday, March 27 ,  2 0 0 1  10:40 AM 
To: Linda Williams 
Sub jec t :  RE: NorthPoint  Communications 

I d i s a g r e e  ... because t h e i r  c e r t i f i c a t e  is s t i l l  a c t i v e .  
i s s u e d  i n  Docket 001250 s t a t e d  "NorthPoint Communications is t h e  p a r e n t  
company of  NPC, ho lde r  of A l t e r n a t i v e  Local Exchange Telecommunications 
C e r t i f i c a t e  N o .  5641.  
i t s  e x i s t i n g  c e r t i f i c a t e d  name on f i l e  w i th  t h i s  Commission." 

The Order t h a t  was 

NPC has s t a t e d  t h a t  it w i l l  cont inue  t o  o p e r a t e  under 

Please 
open a 
needs 

send  a copy of  t h e  l e t t e r  and bankruptcy n o t i c e  t o  m e  s o  t h a t  I can 
docket  t o  g r a n t  them a bankruptcy c a n c e l l a t i o n .  I n  a d d i t i o n ,  Nonnye 

t o  be g iven  a copy so t h a t  she can mark as a bankruptcy i n  MCD. Thanks. 

----- O r i g i n a l  Message----- 
From: Linda Williams 
Sent :  Tuesday, March 27,  2 0 0 1  9:Ol AM 
To: Paula Isler 
Sub jec t  : Northpoin t  Communications 

Paula, w e  have a l e t t e r  f r o m  t h e  above company requesting w e  withdraw any 
o p e r a t i n g  a u t h o r i t y  g ran ted  them and any t a r i f f s .  
f o r  j o i n t  p e t i t i o n  for t r a n s f e r  of  c o n t r o l  o f  Nor thpoin t  t o  Verizon 
Communications, which was approved. They have a t t a c h e d  t o  t h i s  l e t t e r  a copy 
of n o t i c e  of bankruptcy.  
t h i n k  because t h e  ce r t  i s  a l r e a d y  under Verizon Communications,. 
going t o  p u t  it i n  t h e  undocketed and i f  t h e r e  is anyth ing  e lse  we need t o  do 
w i l l  you p l e a s e  adv i se .  

Docket 001250 w a s  opened 

So, t h i s  i s  j u s t  a l e t t e r  r ega rd ing  bankruptcy I 
Right?  I ' m  

Thanks P a u l a .  

1 



March 23,2001 

Blanca S. Bay0 
Director 
Florida Public Senrice Commission 
Division of Records & Reporting 
2540 Shumard Oak Boulevard 
Talfahassee, FL 32399-0850 

Re: Northpoint Communications 

Dear Sir or Madam: 
As you may be aware, on January 16,2001 , NorthPoint Communications, 

lnc. ("NorthPoint") filed for federal bankruptcy protection in the wake of Verizon's 
termination of its agreement to merge with Northpoint. For the last nine weeks, 
Northpoint has worked tirelessly to seek new sources offinancing, or a strategic 
partner, that would allow it to continue as a going concern. 

Up to March 21 , 2001 , we received and reviewed bids filed pursuant to the 
procedures approved by the federal bankruptcy court. Unfortunately, no bid 
emerged that offered Northpoint any opportunity to continue as a going concern. 
Yesterday afternoon, the United States Bankruptcy Court ordered the bufk of 
NorthPoint's assets sold to the highest bidder (AT&T), with the proceeds of that 
sale being used to pay NorthPoint's creditors. 

necessary for us to continue operations. We have run completely out of cash 
and have no other source of funding or credit available. Unable to pay our 
vendors and without funds to operate our network, we have no choice but to 
discontinue our services. 

Not surprisingly, our creditors have now declined to extend us the funding 

We are aware that many states have statutory and regulatory 
requirements regarding discontinuation of service. Due to circumstances beyond 
our control, however, NorthPoint's network is now being disconnected and 
operations discontinued. We therefore respectfully request that you take the 
following actions: 

I. Please withdraw any operating authority you previously granted 
Northpoint, and withdraw any tariffs applicable to Northpoint. Once 

NorthPoint;: ,, NorthPoint's operating auth&ity is withdrawn, North Point may no longer 
be subject to the jurisdiction of state public utility commissions. c . v  

~ ~ 3 - f  -2- To the extent that any approvals or consents are required even after the 
,r*.cts S . I \  -- withdrawal of NorthPoint's operating authority, please consider this letter a 
kLr, -, request for approval and waiver of all applicable laws, rules and/or 
@2 
n - a 7  - regulations (or nunc pro tunc approval of all actions) related to - discontinuation of service, withdrawal of operating authority, transfer of 

u '-+- 
c PA1 
2 RCC? Northpoint assets, and any other actions Northf oint must take in = 3y; 1 

<' r i  --_I_. 

- a .  
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accordance with or as a result of the United States Bankruptcy Court's 
order. 

In considering NorthPoint's request, please consider the following factors: 

e While NorthPoint is certificated as a Competitive Local Exchange Carrier 
(CLEC) or its equivalent in many locations, Northpoint does not provide 
dial tone sentice to consumers. Its business is high speed DSL data 
sewice previously determined by the Federal Communications 
Commission to be an interstate special access service. 

0 The United States Bankruptcy Court has ordered NorthPoint's assets sold 
to pay its creditors. A copy of that order is attached here, and further 
information should be provided to you by the court as you were listed as 
an interested party when NorthPoint initially filed its petition for bankruptcy 
protection. 

0 NorthPoint has no retail customers; its only customers are businesses that 
resell NorthPoint DSL services. 

e Northpoint has no customers of any type in many states receiving this 
letter. 

Within minutes of the decision by the United States Bankruptcy Court, 
NorthPoint began making a good faith effort to notify all of its customers 
that their service is being terminated, and has provided them with as much 
information as it has concerning alternative service providers. A copy of 
that letter is enclosed, and information is posted at www.northpoint.net. 

0 Northpoint is making every possible effort to migrate its existing 
subscribers to alternate DSL service providers. 

Effective immediately, and except to the extent necessary to wind down 
the business in accordance with federal bankruptcy court's forthcoming 
order, North Point will cease all operations. 

If there is any other information I can provide please call me at 51 0-735-3871. 

Very truly yours, 

Michael E. Olsen 
Vice President and Deputy 
General Counsel, Government 
and Industry Affairs 
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March 22,2001 

Dear Partner: 

On January 16,2001, in the wake of V erizon's Unexpected termination of our merger agreement, 
Northpoint Communications filed for the protection of the United States Bankruptcy Court. W e 
did this to ensure that we were able to provide uninterrupted service to you while we began a 
restructuring process and sought new sources of financing, including strategic partnerships, that 
would allow the company to continue to provide services as a going concem. Immediately upon 
filing for bankruptcy protection, we commenced a sale process under the supervision of the 
bankruptcy court in order to find a buyer for our company . At that time we also obtained debtor- 
in-possession financing to finance our operations through the sale process. 

At this point it is clear that the sale process to which we have dedicated much ef fort has not 
yielded long term financing, or a strategic partnership that will allow Northpoint to continue it 
current level of operations. As a result, the cessation of services to our customers and the 
complete shut down of our network is imminent. W e  will take the following steps: 3 
I) effective immediatelv all pendinn orders will be held until further notice 
2) effective March 23,2001 we will no longer accept new orders and will cease all 
new service installations. 

We urge you to take immediate action to secure alternate services for your needs. 

We are currently negotiating with a group of our ISP partners for interim funding to support the 
migration of existing subscribers to alternate DSL service providers. Additional partners are 
welcome to join this discussion in order to facilitate the migration of their subscribers. Please call 
your NorthPoint account representative for more information. If we are unable to reach an 
agreement with our partners for interim funding to support the subscriber migration, we will 
immediately begin the shut down of our network. W e will inform you of the outcome of these 
negotiations and the time frame for the eventual network shutdown as soon as information is 
available. We expect resolution within the next few days. 

We are disappointed and regret that we are unable to continue to provide you with services. I 
thank you for your past business and for your support of Northpoint during these last few dif ficult 
months. 

Sincerely, 

Elizabeth Fetter 
President and Chief Executive Officer 
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1 UNITED STATES BANKRUPTCY COURT 

SORTHERN DISTRICT OF C.qLIFORrU1A 

W N  FR4BCISCO DIWSIOIU 
I 

1 

lo Re: 1 

1 

I 

WRTHPOINT COMM UNIC-ATTONS 
3 ROUP, INC., et ul., 

I Debtors. 
1 

t 

1 

I 

I 

I 

Case No- 01-30127 
(loin t I y Administered) 

Chaptsr 11 

ORDER WDER 11 U.S.C. $9 1 OS, 363,365 
AND 1146(c) APPROVING (A) ASSET 
PURCHASE AGREEMENT WITH AT&T 
COW.; (B) S A L E  OF DEBTORS’ ASSETS 
TO AT&T COW. FREE AluD CLEM OF 
ALL LIENS, CLAMS, ENCUMBWKES 
mI) INTERESTS GND EXEMPT FROM 
ANY S T . W ,  TRANSFER, 
RECORDING OR SIMILAR TAX, (C) 
ASSUMPTION AND ASSIGSMENT OF 
EXECUTORY CONTRACTS, (D) FI.YIXG 
LEASE AND EXECUTORY CONTUCT 
CURE GMOUNTS AND (E) GRA.YTlh!G 
RELATED RELIEF. 

HEARlNG 
DATE: March 22,2001 
TWE: 1O:OO a.m. 
PLACE: 235 Pine Sireet 

23rd Floor 

1 

THIS RUTTER CAME BEFORE THE COURT on March 22,2001 a! 1O:OO 
f 

m. (the “Sak Heann3’’j on the Motion of Debtors With Respect to Proposed Sale o f  

lbstantially AIi of the Debtors’ ~ s s e t s  Free and Clear of Liens, Claims md Encimbrances for 

*der Under 11 W.S.C. $5 1’05,363,365 h i l  
1 1 146(c) A roving (A) Asset Purchase Agrctmcnt I 

u‘ith ~d?FCom. .  etc. 1 1 
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I I 
Now, THEREFORE, the Court having considered the Motion: the Supp’ 

rli3, Inc. and ?iorth.Point International, Inc. (colIcctivcly, the “Debtors”) i l ;  lhcst chaprer i I 

cases (the “Cs~es“). 1 i 
i 

I 

I t r m  I to Motion of Debtors W t h  Rcspecr to Proposed SaIe of Substailtially A.!l o f  the Debtors’ Assets 

Free and Clear of Lisns, Claims and Encumbrmces (the “SuD~lement” and, coilectiveiy with the 

2OUfl’S @ d m  wilh resyect ;O the Motion enrered on or about February 23. ZOO! (the ‘‘Procedures i i 

3rdef’); the Deittors’ requesr that the Coufi approve the sale to AT&T Corp. or m Acquisition 

! 

Shtion, the ‘‘sale Mo~ifin”); the Debtors’ oral report at the Sale Hearing regarding the results of 

[h+ auction sflbt Dcbtcrs’ assets in accordance with the “Bidding Procedures’’ apprqved by this 1 
I 

i 
i 
I 

.- ;ubsiiIiaG (“AT&f”] cf the asscf~s of the Dcbtors specified in that cert& asset purchase 

Lgrcemeni, dated as of Mzrch 16, 2001 ~ amended and restated as of March 22,3101, a true and I / 
mecf  copy ofwhich is attached hereto as Exhibits A and B (the “Asset Purchase 

ierztmcnt.”’): pursuant IO which the Debtors have agreed to (i) assume, &sign and sell 10 

iT&T7 pursuant to section 365 of tirle 11 of the United States Code (1 1 U.S.C. $ 9  101 

I 

seq., 

E ‘‘B*P~_c$ Code”), the Contracts Iisted on Exhibits I .  1 (g) and 1.1 (g)li) to the -4sset 

u r c h c  AgeeFent. including each individual Collocatiorl Contract., tach indi v i h a l  
ffed I 1 

klbcat ion Contract and the Specified Contracts (collectively, the “Subject Contracis’’), (as such f 1 
ishibits may b; amended in accordance wirh the t m s  of the Asset Purchase Agreement, the 

I 

1 
! 

. i  MI athenvise undefined capitalized tenns used herein having the meaning provided in the 

,DOCS\6373Sl .J p97j 

Asset Purchqse Ag reem er)l. i 
i t I 

Order Under 11 U.S.C. $$ 105. 363.365 And 
7 1 146(c) Ap roving (A) Asset Purchae Agreemen1 
II Wlth A T . & # C n m  ~ t r  



L 
1 

I 

I 

! 

proflkred or d h c c d  ai, rrrcmoranda and objections, :G .ny .  filed in comectiofi + i & .  a;?f 
I 

6 

aryunwnts of counsel made at, the Sale Heanng; and upon !he entire record of ;he Sale H t a r ; ~ g  . -  I. 

1 m d  these Cases; and good cause appearing therefor; 
t 

i iT lis HEREBY FOUND THAT: 

A. 
1 
i 
I j5157 a d  1334, and this matter is a core proceeding pursuant to 28 U.S.C. 9157(b)(ZI(-4) a d  , 

nd 1409. I 

The Court has jurisdiction over the Saie Morion pursuant ro 28 U.S.C. 

W .  h n u c  of thcsc Cases and the SaIe Motion in this district is proper under 23 U.S.C. $$lgOS 

I 

B. The stamtory predicates for the relief sought in &e Sale :Lfotion are i 
1 

:ctions lOSia),'363(b), ( f r ,  (hi) afid (n). 363, and 1146(c) ofthe Ba-ptcy Code, a d  Rules 

:% 6004, GOB6 and 9014 ofthe Federal Rules of Bankruptcy Procedure (the "Bankruptcy 
I I 

I 

i 
L 

I 

I I 
h&S"). 

I c. TTIC D d ~ o r s  have followed the procedures set forth in the Pmcedurts 

/ for @vins notice of the Sak Motion and the Sale Hearing on approval of the Asset 
I 

I 

i 
! 

urchase -%yeement set fcrth in the Procedures Order. 

D. T!ie Bidding Procedures established by the Procedures Order (the I I 

3iddin4 Prmedum'') have been fully complied with in all matcAal respects- 

i 
1 

E. Proper, timely, adequate and sufficient notice of the Sale Motion, the Sale 
L 

1 

tuillg, [hc Sale and' the assumption and assignment of Assumed Contracts, including the 

i sumptioc and assignment of each individual Subject Contract and other transactions 

ntemphted thereby has k e n  pmvided in accordance with sections 202( l), 105(a), 363 and 365 1 

i 

I 

The Bankrup1d.y Code and Rules 2002,6004 and 9014 of the Bmkmptcy Rules a@ in 

m p h ~ c e  with the Bidding Procedures, such notice was good and sufficient, and appmpiat(: 

I 
1 

I 

der the particular circumstances, and no other or M e r  notice of The Salt Moc:on, the 

'Y i~g, the Sale and the assumption and assignmat of Assumed Contracts and oaer 

nsachns contemplated I hereby, or the entry of this Sale Order is required. 

i 
i 

I 
I 

I 
! 

C I  

I 
1 

i 
. I  

i Order Under I 1  U.S.C. $§ 105, 263,365 And 
3 I I46(c) Ap roving (.4) Asset Purchase Agreemcfit 

With AT& Corn._ ttc P 
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F. 
d 

.\ reasonable ~pportuniiy to objccI or be heard wirh respcct to the Sale 

an a d rhe,rl liefrequsled herein has been affcrded t o  all interested persons and entities, 

ix !udiny (ii !he ~3ff1ct of [he Uniied Ssates Trusree for rhs Y;orrhem Disrnct o f  California; ! ii i 

the Official Cohmlrtcc of Creditors tlolding Unsecured Claims (the “Committee”); ( i i i )  311 lizn 

holders; (iv) alllpmies 10 the Assumed Contracts; (vj a11 known creditors, and quit); security 

holders, iricluding the list of creditors holding the wenty iugzst unsecured claims and the 

Indenture Trust& for thc Bondholders; (vi) all entities known to haw exprzssed an intcresc in 

potentially acqqinng Debtors’ %sets; (vii j  the Tntemal Revenue Service and all appropriate 

federal, sfate and Iocal taxing authorities; (vi i i )  the Pension Benefit Guaranty Corporation; and 

[ ix)  all mhcr cntiries that had filed requests for tiotices pursuant to Bankruptcy €?de 

I 

t 

1 

8 

G. Certain parties objected to the adequacy ofthe cure mounts or rhe 

assignability ofthcir Cxecutory contracts with the Debtors (Ithe “Preserved Sale Obiestion 

Parks’’). A complete and exclusive list of the Presefitd Sale Objectiori Parties is atrac!ied 

meto as Exhibjr D. Pursuant tc, a Scheduling Order Re: Objections to Cure Amounts and 

4ssignability of  Execuroq: Contracts (“Cure Ob-iection Scheduling Order”), the objections of 

he Presencd S k  Objecting Parties are preserved- KO provision of h i s  Sale Order relaling 

:he Assumed Ccmtracts or Cure ,mounts shall impair the rights of the Presmed Sale Objection 
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i 
! 
1 
1 
i 
1 1 
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! 
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I 
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I 
I 
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i 
I 
I 

i 
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i 
I 
I 
! 

i 
i 

! 

I 
i 
! 

I 
1 
1 

1 
I 

1 
Panics as set fohh in the Cure Objection Scheduling Order. No finding of the Court with r l z sp~r  

o the AssumcJ’Con~-cis or the Cue Amounts shall increase any existing obligation of AT&T 

x give rise to any new obligation ofAT&T, nor shall it increase or gve rise to any Assumed 

‘ I  

1: The Debtors have hli  corporate power and authority to execute the Asset 

Order Under 11 U.S.C. $6 105,363,365 And 
4 1146(c) Ap roving (A) Asset Purchase Agrement 

With AT& e Corp., etc- \ 



. 
1 

The Debtors h d w  dl !he corporate power a d  authority neccssav to consumm3lte the 

trarisactions sontcniplared hy  the Xsse: Purchase AgreemznT- 
1 

J .  SG cansents or approvals. other thart those expressly pravided for in the 

Assel Purchas; Xgrccmcnt, are required for the Debtors to consllmmate [he Sale and the 

issurriphn and assignrncnr of Assumed Contracrs. including each individual SEbject Contract 

md other trmsaciions contemplated thereby. 

* 

k. The Asset Purchase .Agreement, including, without Iimitmon. the 

lssumptjon and assign" of the Assumed Contracts (inchding each individual Subject 

lontract included ihereinj, reflects the exercise of the Debtors' sound business 1 udgmcnt. 

I 

L. - 4 p m a J  at this time of the .4sset Pxchase Agxtment ar,d consummation 
L 

i f  The Sale and )he assumprim and assignment of Assumed Concracts, including each Individual 

lubject Contratt. and orhcr transactions contemplated thereby is in the best interests of the 

kbtors, their creditors, their estates, and other parties iri interest. 
1 

bf - The Debtors have demonstrated both (i) goo& sufficient. and SQund 

usiness purpose and justification: and (ii) compelling circumstances for the %!e and zhe 

;sumption and assignment of Assumed Contracts, including the assumption 2nd a s s i g n "  of 

IC h individua1,Subjecr Contract and othm trmsactions contemplated thereby pursuant ro section 

U(b) of the Bankruptcy Code without the filing and confirmation of a plan of reorganization ir! 

lese Cases, including, without limitation, that (aj the Debtors have been incumng, are incumng, 

id are projected to continue to incur substantial operating losses; (b) the Debtors 

)rain sufficient financing to continue their operations on a stand-alone basis; (c:) the value of the 

c b t ~ r ~  is pIaced at risk by their current financial condition; (d) AT&T is a fi~mcially healthy 

Irchser that made a substantial offer to acquire certain of the Debtors' assets; 

I 

unable to 

I 

L 

(e) the 

~ auction process'proposed by the Debtors, appmvd by the Court in the Procedures Order and 

required by section 363 of the Bankruptcy Code has permitted ATgLT's offa to be tested against 

other offers. I 

I 

Order Under 11 U.S.C. $9 105,363,365 And 

wtth  AT^ cop., etc. 
5 7 11J6(c) Ap rovmg (A) Asset Purchase Agrccmcnt 



L 

, 

The Debtors rearonabt). believed that thc sale would resu:t in thc sale of 

I 

- 0  8 
the Debtors' ousinesses on an operating basis. The facr that the sale may result ia the closure of i 
j u b ~ t ~ ~ t l a l  poiions o h h e  Debt& business operations and [he layoff of numtrsus employees cf ' 1 

r 

:he Debrors w q  no1 reasonably foreseeable ai the time the Sale Motion was fil+ or at my rinlc 

xior ro The conclusion of the S a k  pursuant to the Bidding Procedures. 

6. The .4sset Purchase Agreement was negotiated, proposed and enicred into 

by the Debtors and AT&T Nrithout collusion, in good faith, and fmm am's-lenyth bargaining 

IOsitions. Neither the Debtors nor AT&T has engaged in any conduct that would cause or 

lemit the Asset Purchase Agreement LO be avoided undcr section 363(n) of the Bankruptcy 

:Ode. 

4 

L 

b 

P. AT&T is 3 good faith purchaser withir. the meaning of section 363(mr of 

IC Bankruptcy !ode a d ,  such, is entitled to all of the protections afforded thereby. Af&T 

111 be acting in good faith withi3 the meaning of scction 363Im) of the Bankruptcy Code in 

oshg the transactions soniemplatcd by the Asset Purchase Agreement at all times after rhe 

itv of this Sale Order. 

Q. The  terms and conditions of the &sct Purchase Agreenienr and the 

lrchase Price tb be provided by AT&T pursuant to thc Asszt Purchase Agreement ( i )  rue fair 

Id reamble ,  iii) represent the highest and best ofieer for the Sale Assets, (iii) will provide 3 

eater recoveryr for the Debtors' creditors than would be provided by any other practical 

ilktailable slternative and (iv) constitutes fair consideration. 
L 

5- The Salt and the assumption and assignment of Assumed Contracts, 

including the U s ~ p t i o n  and assignment o€ each individual Subject Conlract, and 

kansactions conkmplated thereby must be approved and consummated promptly in cmkr to 

preserve $he v a l y  of the Sale Assets. 
. 1  

s: The rransfcr of the Assets a d  the assignment of the Assumed ConLrdcL5, 

27 

28 
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Debto,' estates to .4T&'?. mi (ill vest AT&T with good title to the Assets and the Assumed 

Contracts. i w 5 i d k g  each :ndi\,idual Subjec? Conrract, frei. and clear of all 1ieR.s. claims, 

exambrznces and ! g t t r t m  other than my expressly defined 5s Permitted Enc1t;Tlbrances in rhz 

.Asset Purchase .Ageemem 

T. A!l amounts, if any, to be paid by the Debtors pursuant 13 the Asset 

Purchase Agrdment consrirutc adminjstrarive expenses under sections 50313) a~ci 5@7( a)(] j of 

the Bdcuptcydkde and are due and payable if and when any Debtor's obligaclons arise under 

the Asset Purch'ast .Agreement without h h e r  order of the Court. 

E* A!: of zhc provisions of chis Sale &der and the Asset Purchase Agrcsmem 

are nonselt erab Le 2nd mutual 1 y depcndcnt. 

V. AT&" would not have entered into the Asset Purchase Agreement and 
I 

would not consu"2te the Sale and the assumption and assignment of Assumed Contracts. 

including e3cb .,'ldi\idual Subject Contract, and other msactions conteniplated thereby. thus 

adversely a f f i chg  the Debtors, :heir estates, and their crediton, if the Sale of the Assels to 

AT&T and the assipnmcnt of the Assumed Contracts, including each individual Subject 

Conrract, EO AT&T w r c  not fret and clear of d l  h a s ,  clainis, encunibraices aid interests of 

I 

kind or nature whatsoever, except my expressly defined as P m i t t e d  Encumbrances in the Asset 

Purchase Agreepent. or if AT&T would, or in the future could. be liable for any Iiens, claims, 
I 

mcumbrances and interests of any kind or nature whatsoever except those expressly defined 

Permitted Encumbrances in the Asset Purchase Agreement. 

w- The Debtors may sell the Sale Assets free and clear of all 2kns. claims, 

3 " d x a n c e 5  and interests of any kind 

Dfthe star,dards'set fonh in sections 363(f)(i)-(5) ofthe Bankruptcy Code has been satisfied. 

Those non-Debtpr parties with liens, claims, encumbrances and interests o f  any kind or nature 

name whatsoever because, in each case, one or more 

I 

wiiatsoeva in the Debton' Sale Assets who did not object, or who withdrew their abjections. fO 

:he Sale and the assumption and assignment of Assumed Conmacts, and other tramactions 
u 

I 

&der Under 1 1  U.S.C. 4 4  IOS. ?63,365 And 

With AT& Cop. ,  etc. 
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a 

1 

I 

i 

363(fj(2) and 365 ofthe Bankruptcy Clsde. TFme ncn-Debtor parties with liens. claims. 

encumbrances And itiIercs[s of any kind or nature harsoevcr :n the Debtors' S d e  Assets who 

did object fa11 itbii: m e  x more of the other subsectiors of secriors 363il) and 365 of the 

B a ~ h p r c y  Codc and are sdequately prcrtecred by having their interests attributed to the n a  

1 

proceeds of the property against or in which rhey claim a lien, claim, encumbrmce or interest of 

any kind or natvre whatsoever. 
I 

K. Each agreement relating to (i) any individual Collocation Site. u hich is a 

location at which Sellers, 3ursuanE 10 the Subject Contract, have or purporr to have the right IO 

locate their Netpork Equipment Assets and connect them to incumbent local exchange carriers' 

or other can=iers' nenvorks; and (ii) the Collocstion Rights for such site of any Wter. which are 

all rights of any' Seller (whsther writren or oral, absolute or contingent, presently existing or 

hereafter arising) that (a) art set out in the sections of, or attachments to. the Interconnection 
1 

Agrecinent identified next to sxh Interconnection Agreement on Section 3.19(d) of t h t  Seller 

Disr:losure Schedule (as welt as ;my pre-bankruptcy amendments and modifications thereto.) or 111 

ui interstate or intrastate t*aiff 01 statement of generally available terms; (b) otherwise relate to 

I 

k 

collocation provisioning, installation, buildout, activarion. occupancy, testing, maintenance, 

safety. Security @r Use. as w l l  ;LS access or entry to, connections to or from equipment used in, 

pricing 
I 

billing of, heating, air conditioning, ventilation or powerage of, or enclosure of 

collocarion spade at such site or which govern the Sellers' occupancy or use of Such Collocation 

Sdler Disclosure Schedule and each other Subject Contract, corrstit~ites a szparare contract for 

the purp4se ofksumption and assignment under section 365 of the Bankruptcy Code. 

Pursuant to s-tions 365(a) and 365(f), the Debtors may assme 
1 

Y. 

asi ;n  Assumed Contracr, consisting of Collocation Contracts, Tariffed Collocation 

Contr3cts ar Subject Contracts, separately from the related Interconnection Agreement or 

h:r;lstate or intepstz tariffs or statement of generally available terms with the s r m e  carrier; 
I 

Order Under I 1  U.S.C. 5 s  105,363,365 h d  
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t 

I 

I 

providc4, however, rha: any nun-Dcbror pany to an Pissurnud Canrract ;half hdve ten { ? 01 day: 

from the tnr ry  ~ f t h i s  Sale Order to file an abjection ~ ~ t h  this Coun relaring soleiy to rhe 

a v u m p i k n  a d  a s i ~ m z n t  Df  XI^ individual Subjcc! Contract separately fror. dny 

:anespocding Intercannettion Ascement or intrastate or ititen-[ate tariff 3r st2:cment of 

;:nerd s t a i  Iabk ternis. 

I 

2. Consummation of the Sale, including, without limira~ion, rhe transfer of 
1 

be A S S C ~ S  (a AT&T an3 the assumption and assignment IO kT&T of the Assumed Contracts, 

ncluding the assumprim and assignment of each individual Subject Contract, u.ill not subJsc: 

ITkT to 3nY d'ebts, liabiliiies. obligations, commitments. responsibilities i)r c!aims of my kicd 

r n m r e  whatspever, u,vhc.rhcr known oi  unknown, contingent or otherwise, existing bs ofthe 

are hercofor hereafter arising, of or against the Debtors, my atMarc of the Debtors. or my 

[her person bu'reason of such mnsfers and assignments, including, without limitation. based on 

ny theory of q t i t r u s t  01' Succtssur or transferee liabili~y, except chat AT&T shall be liable for 

1a)'ment only of the .4ssumed Liabilities. 

I 

I 

h. The  sale of the Sale Assets to AT&T is a prerequisite to the Debtors' 
I 

bihty to confirp 3115 Consurnmate a plan or plans of liquidation. The Sale is a sale in 

ontemplation ofa plan and, accordingly, a transfa pursuant to section 1 I46(cj .>f the 

d m p t c y  Code, which shall not be taxed under any Iaw imposing a stamp, transfer. recording 

r similw tu, 

8 

B8. The Debtors have demonstrated that i t  i s  an exercise of their sound 

.sintssjudgmknt to assume and assign the Assumed Contracts, indriding each indiyidual 

&ject.CanUac& 10 AT&T in connection with the consmat ion of the Sale a d  the ~ S U m p t i O n  

I 

assi@"t of Assumed Contracts, and other transactions contemplated thereby, and the 

lief rquesttd in the Sale Motion, induding approval; of the Asset Purchase A,Preement, the 

~ 1 e  and the assumption and assignment of the Assumed Contracts, and other transactions 

ntemptated thkreby pursuant to the Asset Purchase Agreement is in the best interests of the 

:biers, their estates? and their creditom. n c  Assumed ConUxts, including e x  h individuaI 

I 

I 

Ordm Under 1 I U.S.C. $4 105. 363,363 .And 
9 I146kj Apqroving (A) Asset Purchxe Agreement 
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Subject Contrait. bang aszlg-ned to AT&T .IK an infcgrsl pan o i t k  assets beiny purchased b>- 

AT&T and, accgrding!y. s x h  assumpiion and assignment of Assumed Contracts. is reasmahie, 

trhances h e  vhlue of [he 112b[Orj. estates, and does ROC cmstitute anfair discrimmation. 

I 

CC. The cure amounts in respect of rht .\ssumed Contracts, including each 
4 

individual SubjCct Contracr, set forth on Exhibit C hereto (the "Cure Amounts"). if any. are the 

sole amohis necessary to cuie all defauits, and to pay all established actual or pecuniary lojscs 

that have resultid from such defaults under the &sumcd Contracts. 
I 

QD- AT&T has provided adequate assurance of AT&T's hture performance dt' 

and uider the Assuneif Contracts. including each individual Subject Contract, within the 

meaning of sections 365(b I( 1 >(CI and (f)(2)(B) of the Bankruptcy Codc. 

EE. 30 defaults exist in the Debton' performance under the Assumed 

of the dare of this Sale Order orher than the failure to pay amounts :qual to the Cure ConCracts 

b o u n t s  sct f&h in Exhibi! C hereto. 
L 

YOW THEREFORE, IT IS HEREBY ORDERED, ADJUDGED, -4-M) 

DECREED TH.4T: 
&i 

I 

General Provisions 

1. 

ierein. I 

The Sale Motion shall be, and it hereby is, granted, is further described 

I 

I ,  2. The above Findings are inapplicable to a11 prcscrved Sals Objection 

I 

i 
I 

I 

1 

I 

I 
1 
I 
! 

i 
1 

I 

t 

! 

t 

1 
4 

I 

I 

1 
1 
i 
i 
i 
1 

i 
I 

I 

I 
I 

, I 

I 
I 1 

I 
I 
I 

I 
I I 3. -411 objections, if any, to the Sale Motion or to h e  relief requested therein 

hat have not been WithdraRT, waived, or settled, and all rcsmations of rights inctuded therein. i 
) r k  or the Asset Purchase Agreement, all rights and objections of all hsemed Objection 

' a r k  are pres?rved, including but not limited to: matters asserted or which hereafter may be 
I 

! 
1 by my Such Prcsewed Sale Objection Parties; and that (ii) my non-Debtor parry (0 an i 

~ssumcd Contrscr, other thm a Preserved Sale Objzction Party, including each individual 
f 

i 
i 

. I  
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1 

I 

1 
1 

7 

I ! 

1 Subject Contract shall h a w  ten ( 10) days from the entry of this Sale Order to fi!e an abjtc?lon 

LVith this court rchting SCICIV io the assumption and s s i = m c n t  of my indivi&:ll Subject 
I 

1 

t 

Contract j ep~qte ly  from any corresponding Inrercomecrion Agreement or intrLstate or 1n:crsth;e j ! 

tan ff or sratzment of gsntralIy available terms.\ 
I 

ADDrOvd of the Asset Purchase Aaeemcnt 
9 

4. The [ems and conditions and transactions contemplated by the Asscr 

?~rchasc !jgreemcni bebeen thz Debtors and AT&T are hereby approved in al! respects, and 

he Closing ofthe Sale and the assumption and Essignmcnt ofrissumd Contmts, including t i e  

usumption and asjigr"t of each individual Subject Cantract, and other transxtions 

cjntemplated thereby is hereby approved. authorized and directed under section 363Ib) of the 

I 

* 

lankruptcy code. 
* 

5 .  Pursuant to sections 363(b) and 365 of the Bankrup!cy Code, each of the 

lebtoq is hereby authorized, directed and empowered to fully assume, perform undtr, 

3 1 ~ n r n ; i t L '  implrmenl the Asset Purchi~sc Apemeri t ,  together with 311 additional 

istmments and documents that may be reasonably nexessary or desirable to implement the 

sset Purchase 'Agreement and the transactions contemplated thereby. and to take all fimher 

:lions as may reasonably be requested by AT&T for the purpose ofassigning, transfemhg, 

anting, conveying and conferring to AT&T, or rkucing IO possession, any or all of tfie $312 

S S ~ ~ S ,  or as may be necessary or appropriate to the perfarmame of the Debtors' obligations as 

Internplated by the Asset Purchase Agreement. 

I 

4 

i Transfer of Sale AsseQ 
c 

6. Pursuant to sections 105(a) and 363(f) of the Bankruptcy code9 upon the 
* 

)sing under the Asset hrchase Ageemmi (the "CIosinq"), the Sale Ass& shall be transfend 

AT&T, kee and clear of a11 mortgages, security interests, conditional sale or other title 

ention agreerhmts, pledges, liens, judgments, demands, encumbrances, easements. restrictions 

I 

1 

)r charges of any kind x riamre, if any, including, but not limited to, any rsshction on the Use, 

:orin& transfer; receipt of income or other exercise of any attributes of ownership (the foregoing 
I 

Order Under 11 U.S.C. $$ 105,363,365 h d  

With A T ~ c ~ . .  etc. 
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I 

i 
I collectively referred ?cj as ’-Liens” herein:) and all debts arising in my way in ccnntction ii*ith a ~ y  

acts of th2 Deb(tors, i . ia icS  (35 that 
! 

i is defined in thc Bankruptcy Cede), ob:igations, 
iemands, yuarv!ies. opticjns, rishts, contractual commirments, restn‘cilons, in!crests md m=~~!er; 1 1 

1 I 
I 

i 

o f  sriy kind ;Id nature, arising prior to the Closing Date or relating to acts occurring prior to the 

Closing Dare, Lnd i-4-wher imposed by agreement, undcrstanding, law, equity w othswise (ihe 

faresoing co1l:ciively referred to as “Claims”) herein, with a11 such Liens IO atiach to the ner 
i 
i ’ 
i 

iroseeds of thc Sdle, with the same validity, enforceability, priority, force and effcct thar they 

I 

low haw as 3 g & ~ 1  the Sale . k s t t s .  subject to thc rights. claims, defenses and objecrions, if any, 

jfthc Debtors 9nd all interested parties with respect to such Liens and Claims; provided, 

iowvtr, that AT&T shall remain liable for the Assumed LiabiIities as provideii in rhc Asset 

I 
i 

’urchase Agreement. I t 

* 

7 .  Except as expressly permitted by the Asset Purchase Agreement with 

:spec[ to 44ssumed Liabiiitiss, all persons and entities, including, but not limited to, all debt 

=curity hold&. equity security holders, governmental, tax, and regulatory authorities, Icndcrs, 

zde +d other,crcditors, holding Liens or CIaims against the Debtors or the Sale Assets 

4wher legal Or cquitabl:, secured or unsecured, matured or unmatured, contingent or 

Jncontingcnt, scnior or subordinated), arising on or before the Closing Date, or out of, under. in 

m e c i i o n  with, or in any way relating to, events occurring prior to the Closing Date, with 

spect to Salt Assets hereby are forever b a n d ,  estopped, and permanently enjoined firom 

i 

I 

I 1 t 

‘ I  I asstfling such Licns and Claims of any kind and nature against AT&T7 its successors or assigns, 

their pmpcq, ~r the Sale Assets. 

1 I 
I 
! 8. The transfer of the Sale Assets to AT&T ~ U K U ~ U I C  to the Asset Purchase 

2% will vest AT&T with good title to the Sale Assets fiee and clear of all liens, claims, :I 

2 8’ 

I 

encumbrances g d  jntsresis of x.y kind or nature whatsoever under section 363(f) oftfie 
BYlkruptcy Code. 

&der Under 11 U.S.C. $$ 105.363, 365 And 

Wid] ~ ~ R o r p . ,  etc. I 12 1 l46(c) Ap ving (A) A s w  Purchzse Agretmcnr 



1 

9 The transfer ofthe Sale .Assets pursuant to the Sale is nGr subject TO 
t 

tawion under any kideral, srare. local, municipal or other taw imposing or pgort ing to impost 

I 1 In consideration of AT&T's assumption of the Collocation Obligations o f  

ie Debtors (and no other liabilities, debts, commitments or obligations under sny ot'the 

k b u r s '  Interconnection Agreements), AT&T shall have and be entitled to exercise fkom and 

fter the Closin'Q all Collocation Rights of m y  Debtor under each Interconnection Agsemenr. 

ach interstate or intrastate tariff and each statement of generaHy available r m s  to which any 

'tbtor is a p a q .  

12. 

I 

The t m s  and provisions ofthis Sale Order shall: not affect or impair my I 

I 

ghta $21 AT&T may ha*/e under 47 U.S.C. 5 252(i) to subsequently modify or supmede my ol 

le individual Subjecr Conrncts by exmising iu righrs under 47 U.S.C. 8 25t!i). i 

.I 

With AT& F Corp..ets. I i ' 

13 1146(c) Ap roving (A) Asset Purchase Agecmcnr 
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I 

I 
I 
I 
I 1 

# 
I 

I 
Scstion I .?id') bf the Asset Purchase Agreement ar otheru'ise) shall entitle such p q  10 dsser.. 2s : 

against AT&T, any claim, cauntercfaim, defense or offset. or affect or impair iz 3ny respect the 

From cimc LO time after the entry of this Sale Order, in accordctnce with rhe ! ' i 
i 
I 

I 

hligations of such par:? ~ i )  .qTikT under such Assumed Contmct I 

'1 5. 
t 

Ssset Purchase Agretmrrt, AT&T may add or remove my Contract fiom Exhibits I .  I ( &  and 

I .I(gj(i) 10 the&sct Parohase Agreement by giving wn'ttcn notice to the Debtors and the non- ! 

I 
! 

I 
I I 

>&tor p;trtks thcrcto of Ihe election to make such Cantract m Assunled Contrztt artd add ii to . 
uch Exhibits or ddcte i t  from such Exhibits and cease to incI.ude i t  among the -4ssu-ned 

:ontracts, as the case may be, u hereupon such Contract shall (if added to Exhlbits 1.1 (g) and 

. I  .Cg)(ij to the Asset Purchase Agreemcnr) be an Assumed Contract for all puposes of this Salt 

kder as hlly a ifon'ginally listed in the Exhibits or (if deleted from such Exhibits) cease 10 be 

1 
1 

I I 
T'hc Assumed Contracts, including each individual Subject Contract, listtd i 1 

i 

i 
1 Assumed Conrract for any purpose whatsoever. 

I 
I 

'1 6 .  
8 i 

I 1 Exhibits 1. Ifg) and I .  l(g)(i) YO the Asset Purchase Agreement shal1, upon asignment to 

T&T. be deemed to be M i d  and binding and in full force and effect and enforceable rn 

cordance with their respective terms, e x c q t  ;ds otherwise specifically detennirltd by the Courr. 

i h u t  yiving effect to any oral or written amendment, waiver, suppIement or other 

odjfication thereto not reflect& in such enclosed form and notwithstanding any provision in 

a~ly such Assumed Contract (including those of tht typc described in sections X S ( b i ( 2 )  and (t) 

of the Bankrup\~y Code) that prohjbi&, restricts, or conditions such assignment or transfer and, 

pursuant 10 section 365(1) of the Banknrptcy Code, the Debtors shall be relieved from my 

liability for f a i l k  on the part of AT&T to paform any Assumed Liability. 

! 

t 

I 

I 

!7. Pursuant to the terms of the Asset Purchase Agreement and consisrent 

with rhe requirements of the Bankruptcy Code, the Debtors are hereby obligated, authofized 

empowered ani directed to pay the Cure Amounts, if any, in respecr of the assumption, 

a s i + g r ~ ~ r ~  andwlc 10 .U&T of the Assumed Contracts, including each individual Subject 

Contracr, heing'assiped TCI AT&T, by paying all Cue m o u n t s  pPor to or concurrently with h e  
I 

I Order Under 1 1 U.S.C. $5 105, 363, 365 rind 
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With AT& P Corm. etc. 



Ziving effect f? any acceleration cIauses or any default provisions ofthe kind specified in secrion 

365(b)(2) of the Bankruprcy Code) shall be deemed cured upon payment by the Debtors at [he 

t 

I 

ny counterclaim, defense, setoffor any other claim asserted or assemble against the Debtors. 

The failure of the Debtors or AT&T to enforce at any time one or more 
I 

2 1 - 
c 



.Additional Provisions 

r<. 
b 

' necessary to reiease its Lims or Claims, if any, against the Sale Assets, as such Liens or Claims 

may have been'recorded or may otherwise exist. 
I 

2 4  The proceeds ofthe Sale shall first be used IG repay the Debtor-in- 
1 

2 4,. 

ZEI 

Possession low in fiI1, including principal, interest and costs. Thereafter, proceeds shd1 be used ' ! i to repay the debt of pre-petition secured bank loans, subject ro ihe Debtors' right to seek to use , 
* I 

cATh collateral or other Court order. 
I 

I 

I i 17- Each and every federal, state, and local governmental agency or 

depmment is hFreby directed to accept my md dl documents and instruments necessary and 
i 

1;. y 

2 7; 

I i 

25 .  AT&T shall have no obligations under the engagement lencr between the i t 

I 
t 

I Debtors and the Resmxture Advisor (as defined in the Asset Purchase Agrsement). 
I 

# I 26- This Sale Order (a) is and shall be effective as a detennination that, on the 

Closing Date, a1 Liens existing as to the Sale Assets prior to the Closing have been ' I  I 

i 
I ~ncondi,tionally released, discharged and teminated, and that the conveyance of the Sale Assers 

described here& have been effected, and (b) is md shall be binding upon and skill govern the 

acts of all entities, including, without limitation, all filing agents, filing officers, iitk agcnts, title 

companies, rccdrders of rr-ortgages, recorders of deeds, registrars of de&, reghars of patents. 

trademarks or other intelIectuat property, administrativd'agmcjes, governmental dep4mments. 

secretaries of state, federal, state, and local officials, and all other persons and entities 

I 

1 
1 

1 
1 I 

may i 

2 li I be rcqukd by dperation of law, the duties of their office, or contract, to accqt ,  file, register i f 
* 

23; insure any title or state of title in or to my of the Sale Assets. I I 

16 
Order Under 11 U.S.C. 
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1 
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r: 
1 

I 
I 
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I 

2 

4 

i 
5 

. 
4 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

?7 
-0 

23 

23 

26 

27 

i 

2s. t f any person or entity that has 5Icd financing statement3 mortgages, 

niechanic's liens. lis p e n d e ~ ,  or other documenis or agreemenu evjdencing Lizns on or interesrs 

in the &I< Ass;rs shall nclt have delivered to the Debtors prior 10 the Closing Eate, in proper 

form for filing and executed by the appropriate parties, termination statements. instruments o t  

satisfaction, reitases of  all Liens or other interests that the person or entity has with respect :a the 

SaIe Assets or othrtmise, then (a) the Debtors are hcreby authorized and directed to execu!e Lid 

file such statements, instnimcnts, releases and other documents on behaIfof thc pcrson ar entity 

1 

with rtsptlct ro the Sale Assets and (b) AT&T is hereby authorized to file, regisrtr, or othewise 

record a cmified copy of this Sale Order, which, once filed, registered, or otherwise recorded. 

;hall constitute condusiw evidence of the release of 311 Liens or other intcrcsts af any kind or 

'13ture whatsoekr in the Sale Assets. 
I 

29. Afill entities who art presently, or on the Closing Date may be, in 

msessiori of some or ail of the Sale Assets are hereby directed to surrender possesion of said 

Sale Assets to .h&T on the Closing Date. 
I 

!O. Except as provided in the Asset Purchase Agreement with respect to 

kxumed Liabi!ities. AT&T is not assuming nor shall i t  in any way whatsoever be liablc or 

xsponsible, as a successor or o h w i s e ,  for my liabilities, debts, commitmats or obiigations 

,liyhether knou? or unknown, disclosed or undisclosed, absolute, contingent, inchoate fixed or 

ithewise) of the Debtors or any liabilities, debts, commitments or obligations in 
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way 
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I 

0 

I 

1 

insofar as IhCfm3)? give rise tO successor liability, withour regard to whether the claimant 

asserting any sych IiabiIiries, debts, cornmhnenrs or obligations has delivered to AT&T a re!e3se 

thereof. without 1irn::ing thc= generality of the foregoing, except as provided in [he . \set 

Purchase Agekment with respect to Assumed Liabilities, AT&T shall not be liable or 

rcsponsiblc? as p successor or orhenvise, for the Debtors' liabilities, debts, commimtnts or 

ohligatidns, whcthur calculable by reference to the Debtors or their Operations, or under or in 

connection with (i)  m y  employment or labor agreements7 consulting agreements. severance 

anangtments, change-in-control agreements or other similar ageement 10 which any Debtor is 3 

party. ( i i )  m y  pension, welfare, compensation or other employee benefit plans, agreements, 

1 

1 

practices and programs. ineludkg, without limitation, any pension plan ofthe Dcbtors, (iii) the 

zessatj~fi of thq Debtors' ,>perations, dismissal of employees, or tenninaiion of cmplopent or 

labor agreemeRts or pension, welfare, compensation or other employee benefit plans, 

IgeemeCts, practices and programs, obligations that might otherwise arise from or pursumt to 

.he Employee &etiremcnt Income Security Act of 1974, as amended, the fair Labor Standard 

Act, 'Title VU df the Civil Rights Act of 1964, the Age Discrimination and Employnent Act or" 

1967, the Federal Rehabilitation Act of 1973, the National Labor Rclations Act. the Consolidated 

%"bus Budggt Recoriciliation Act of 1985, COBRA, or rhe Worker Adjustment and 

Retraining Notification Act, (iv) workmen's compensation, occupational disease 01 

unemployment or tempomy disability insurance claims, (v) cnvironmental liabilities, debts, 

I 

4 

i 

1 

1 

claims 

without limitdon, the presence of hazardous, toxic, polluting, or contaminating substances or 

wastes), which ,may be asserted 00 any basis, including, without limitation, under the 

Comprehensive Enyironmental Response, Compensation and Liability Act, 42 U.S.C. 0 9601 G 
~e_q., (vi) any hulk sales or similar law, (vii) my liabilities, debts, commitments or obligations of, 

or required to b,e paid by, [he Debtors for any Taxes of aiy kind for any period, (viii) 

liabilities. debts, commitments or obligations for any Taxes relating to the Operations O t  the Sale 

Assets foidr applicable t c  the Pre-Closing Tax Perid, including any Property Taxes, i ix)  

obligations arising from conditions first existing on or prior to Closing (inchding, 

I 

I 

I 
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I 

l iabilitk,  debq, commitmcnrs or obligations for any Transfer Taxes, (x) any c ~ e  Amounts 

psyablt pursuant to Section 365(b)( l)(A), (B) or (Cj o f  the Bankruprcy Code in order io 

tffectuatc. purscant ta [he 3snkruptcy Code, the assumption by [he Debrors and asskpnent 10 

AT&T of the Apumed Contract;, (xi) any liabilities, debts, commitments or obligarions of .any 
1 

kind under any Contracr that is not an Assumed Contract, (xii) any liabilities, debts, 

cormlitmints or oh!igations under any ofthe Debtors' Interconnection Agreements other than 

Collocation Obligations. (xiii) any litigation, and (xiv) any prodwts liability o r  similar claims. 

whether p " , n t  to any srate or any federal laws or otherwise. 
I 

3 1. The recitation, in the immediately preceding paragraph of this Sale Order, 

of specific sgretments, plms or statutes is not intended, and shall not be constmed, to limit the 

g~ncrality of the categories of liabilities, debts, commitments or obligations referred to therein. 

32. Except as provided in the Asset Purchase Agreement with respect to 

Assumed Liabijities, no pcrsor! or entity, including, without limitstion, any federal, state oc loa1 

governmental agency, department or instrumentality, shall assert by suit or otherwise against 

AT&T or its suCcess(?~s in interest any claim that they had, have or may have zgainst the 

Debtors, c)r any liability, debt or obligation relating to or ansing from the Sale Assets, or the 
r 

Dcbtoq' operations or usc of the Sale Assets, including, without limitation, any liabilities 

=alculabk by reference to the Debton or their asseu or operations, and a11 persons and entities 

m hcTby enjoined from asscrting against AT&T in any way any such claims, liabilities, dehts 

3r obligations. ' 

, 33. a m o u t s  &at become payable by the Debtors pursuant,to the Asset 

Purchase Agreement or any ofthe documents delivered by the Debtors pmuant to or in 

connection with the Asset Purchase Agreement shall (a) constitute administrative expenses o f h  

Debtors' states under sections S03@) and 507(a)(~) of the Bankruptcy Code and ,(bj be due and 

payable pGd by the Debtors in the time and "ner as provided in the Asset Purchase 

Agreemrnt. wiihout h r t h t r  order of this Court. 
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r 
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34 Subjtct 13 the provisions, and except as provided in, SscTion ! I .S of the 

.Asset Ptzrchase .4gtemext rhis C‘o~rt retains juilsdicticn i i )  10 cnforce and implm,ent th? :ems 

and provisions of the ,Asset Purchase Agre?menr, all amendments therero, any *xaivtrs and 

constnts thereunder, and of each of the agreements executed in connection therewith, (ill TO 

compel deliveb of the Sate Assets to AT&T, jiii) to compel delivery of the Puichast Price and 

all adjustment? to :he Purchase Price under the Asset Purchase .4grecmcnt. (iv j IO resolve any 

disputes, controversies or claims &sing out of or relating 13 the Asset Purchasc Agrccment. and 

(v i  to interpret: implement. and enforce the provisions of this Sale Order. 
1 

,35. Yorhing contained in any plan of reorganization or liquidation confirmed 

in thcse Cases or any Order of this Court confirming such plan or my othct order entsred in 

these Cases shill conflict with or derogate fiom the provisions ofthe Asset Purchase Agreement 

or the terms of this Sale Order, 1 4’. 
I 

74b ’ (4 h p.dWII..;Pl: 7- 3 /&Le$ ?. 

/ J 

136. In :he absence of a stay pending appeal, if AT&T and thc Dcbtors ciect to 

:lose under th; .4sser Purchase .4geement at any time a& entry of this Sale Order, then, with 

respt‘ct to the $ale and the assumption and assignment of the Assumed Contracts and other 

:ransacticrns contemplated thereby approved and authorized herein, ATSrT. as a purchaser in 

t 

good faith, shail be entitled to the protections of section 363(m) of the Bankruptcy Code if this 

Sale Order or apy authorization contained hcrcin is reversed or modified on appeal. 
I 

. I  

57. Except as expressly providd in the Asset Purchase Agreement with 
# 

respect 10 Assumed Liabilities, AT&T is not acquiring or assuming, and the consummation of 
I 

mkno”. contingent or otherwise, existing as of the date hereof or hereafter arising, of or 

against the Deb’tors, any affiiiare off i t  Debtors, Or any other person by reason of such transfer- 

assignment md,deliverr i:icluding, without limitation, baed, in whole or in part. directly or 
? 

indirectly? on any theory of equirable subordination or succssor or transferee liability. 
* 
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Le terms and profisions cf this Sale Order, sha!l be binding in all rcspecrs upon, ads!?all inure 

t rhc bentfit of. t,ht Debtors, their estates and crtditors, 4T&T. and their respecriw affiliates, 
1 

icluding, but nor' ! h i t t d  to. d l  non-Debtor parties ta the .4ssurned Cuntracts liited on Exhibits 

. l(,gj a d  l.lig>(ij to the Asset Ptrchase Agreement to be assigned 10 AT&T pursuant to [he 
1 

SSCI Purchase Agreement, 2nd al: persons asserring a Claim against or interest ir, the Debtors' 

jfa[t?S or my of (he Sale Assets to be sold to AT&T pursuant to the .&set Purchase Ageement 

he Asset Purchvi: Agcerncnt and the trmsactions contemplated thereby shall be specifically 

erformab!e and cnforcc3blz against and binding upon, and not subjat to rejection or zvoidmce 

y, the Dehtclrs dr any chapter 7 or chapter 11 tnstee of the Debtors a d  their respective estates. 

34 .The failurc specifically co include any particular provisions of the Asset 

urchasc Agreerntnt in this Sale Order shall not diminish or impair the etTectivenzss of such 

rovkions, it be& the inteat of the Court that the Asset Purchase Agreement be authorized and 

pproved in i t s  eptirely. 2 ,. LJ (2 .'h f6?rbFda*: L. SwJ7 3 j d .  1 
1 

40. The Asset Purchase Agreement and any related agreements, documents or 
8 

ther instruments may be modified, amended or supplemented by the parties thereto in 

ccordqce withthe terms [hereof without further order of the Cou, provided that any such 

nodificatim anjcndment or suppkment is not material. 

41 - This Court hereby orders that the tep-day stay provided for in BYl);nrptcy 
t 

tule 6004Ig) sh;dll not be in effect with respect to the Safe and the assumption and a ~ ~ i - m e n t  of 

Zssumed Contrkts and orher transactions contemplated thereby, and thus this Sslc Order shall 

)e effective and enforceable immediately upon entry. Any party objecting to this Sale Order 
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an appeal 

T and the 

and pursuing a stay or risk LIS 

Debtors elect to close prior 10 

appeal being 

this Saic Order 

i 1 
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The. Honorabk Thomas E- Carlson 
United S tatcs Bankruptcy Judge 
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