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1, E Lynn Schomenann. declare ¢ follows

[} L am the trustcs of the chaptor 7 estatcs of NosthPasnt Communxcations, Inc
¥ oY WPolnt G of Vitgnia, Inc ["Virpnia“) and NosthPoint
Internswonal, Ine {“Inleraabional”), and i Ruch capecity, | am personally fimilisr with sach of the
facts stated Borein, 16 whish I could competontly tosiify if called upoa ta do 30 in & court of law.

2, Prlor 10 Oclober 23, 2002, | was also tho wrustoe of the chapicr 7 celals of NorthPoint
Communications Group, no. {“Group™, tho corporsts parcnt of Communications and Imemstionsl

(C Vaugnis, nod Geroup, the "Debion)
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i Tuncuona panty to the underlying mwger agreement, inasmuch 83 Communications,
rathcr 1han Group, was required 10 provide all of the substantive chligations and
pesiomances under that contract.

1 wigued 10 refute tbe Grovp Trustee’s sguments (or equitsble saonorsilon end
rubtogation, on Huee pmary bases  fiie, bocaues the setibement funds did not bekong
10 Cieoup, sa arguod above, neither sublogation ot ex0oerdion tpphed; second, those
docinnes did not apply bocsusc both Communicatons and Growp wors primary

-

8 obligors and bencficlarics of ihe boans rppald with seittomont procesds, and third, sny
4 subrogailon of exonersiion claims ssscried by Qroup, wven il otherwise enforceable,
in| wero nuthificd by the dociine of cquitshle subordination.

. J conlendod that under all of the cucumstancos of the four Debiors, e only
ressonsble, practical and peincipled manner of sliocating the Verizoa setilement
procesds and othor funds of the aslale, sbsont an overly expendive and ime-
consuming process thal would renult 1o sn abitwy end unfalr division of asels,
would e 10 substanilvely consolidaic the fous calsics and distnbute funds 00 & pro
rara bazss. | contonded thal wnder spplicable docisionai law, the case for subslantive
consolidation was compelisd by the cxcessive enlanglement of the four corpordis
Deblors and the unfiimess 10 crodiorm In recognizing srbitrary divirlons among them.

. The Group Trusise contended tha subsuanve corsolidanion was rot justified under
the [scta of the case of applicabile declaional law, 1n Tight of the clews strecturs
disnchions between the corporale entliies and the allsgod relisncs of creditors upon
the scparatences of thoso cniiies, ad that the Verizon scitloment procosds could be
canly sllocatod botwoen the catatos without tho necessily of conselidalion.

[3 Both ) end the Oroup Trusieo laveatigaied and roseaiched the foregoing [ssues nd

Hlegailona, hrisfod logal ics. tupp of ows zespeciive positions, aod initisted extenmvo
discovery directsd towsrd the Itigaton of thoss Lisues, including document production requests,
nutial disclosures and mors Lisn » dozen deposition subpoonas

9. On March 6, 2093, U Count issmod ils scheduling ordcs with reapect 10 the
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3 1 am nformed snd belicvo that the Deblars consist of four selated companics thal.
'lb'hlhWlﬂdﬂ\ﬂ!iﬂt"ﬂ‘lmmmmdulhuwwﬁnhﬂm
genesally 28 “NorthPoint.” These bankrpicy cascs ware commenced on Jasuary 16, 2001 {the
“Potition Dats"), fellowing the cotianse ef a plannos merger with Bell Atlaniic Corporatien, dolng
business a3 Verizos Communications, and related entitios (colloctively, “Verizoa™}, pursuant o an
agroement bedween Venzon and Group. The bankrupley cases began undar chapler 14 of tha United
Statos Rankrupioy Cods, during which most of the extates’ assaln were 1ald 10 ATAT Cosporstion.
raun-«-.mmwdmnmmﬁ--mmhmwlwsmuycm
o June 12, 2000, and | was appolinted as the trusies of sil four Deblers® seaice.
L] Dusing my sdministration of the Deblos”, I, sa tusiee of Group's and
Communications’ extaten. pursuod brasch of comtract and fraud cavsss of action sgainil Verizon, snd
in 2002, thoso causoe of action were setiled 20d released, with the approval of tbo Court, in exchange
for paymont by Veriron to the bankrupicy eslaies In the amount of $175,000,000. After paymenl of
romaining lens envumbering the sattfement funds and certsin other corts. tio estales retaued
spproximately $110,000,000 in nel procoeds, without allocation among the (our estates.
s Because of emerging coallicls bawecn Group's eiisle snd Communications’ sslale
with respect (o competing clalms of entlilement 16 tha net sstlement procoeds, (& bocame evideat 1o
ma thal the four estates would be best sorved by my continuing as trasles oaly ag lo some, bul not all,
of the estales untl 1wsues as Lo sllocation and entitlment with respoct 10 th net scltioment procoeds,
a8 well 88 othes istucs smong (he ostatcs. had boen rcsalvod. Tharelors, 0 October 13, 2002, |
resigned as trustes of Group's chapior 7 eslale, bul remawed as trustos of the chapier 7 eatales of
Virginia and The United Statcs Trustios sppoinied an Interm trutee,
Charies Sions, s irusiee af the Grovp sstals (b “Interin Group Trusies'), and on Decomber 3, 3002,
& speclal imesting of creditors wae hald 1o elect & permansol iruites. Om Decémber 31, 2002, e
‘United States Trustee filod 3 report confirming the ¢hection of Michael M Ozawa 48 tho permancrt
trustos of the Group asiala.

6. The compating claims of the seiaics o furnds and oiher sacts, 89 woll as olher e
Detween the opiates, quickly malerializod oncs the eusles weva sopaisied. On November 26, 2002,
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for example, the Interim Group Trurics flled a proal of claim against the extaio of Communications,
nesking paymeni of an samount in sxcass of 548,000,000 bascd upon & thoory of abrogation (the
“Scbrogation Claim™) On Deceraber 16, 2002, |, ss Commuducations’ Irustes, filed 8 motion scoking
substacltive consolidslion of the estatss of ali four Debiors (the “Comsaludmion Motien™) On
Fobeuary 24. 2003, ths Groug Trustos fthed i ppoaluion {the "Group Oppatition”) fo
the Consolidation Motion. 1n addincn. olber partios have filed opporing and suppesting briefs with

rospest to the Consalidaiion Motion
13 The issucs raisod In the Consolidation Moilen, the Group Oppoasition and istor bricfs

(ilsd by me and the Growp Trasico In upport of our respective positions centered primanly areund

he following 1asues

. The Group Trusite conlended that momt of all net procecds anung from the Vonzon
acillement helongod lo the Group eslate, rather than the Communicalions estalo,
becauss the sattlemont stemmed primarlly from s breach of conuract cause of action
aasaried by Group, as Uw only panty o the mesger agrosment sth Yenzon.

] ‘The Group Trustoo furher contonded thal ha was sntuled 1o all olhves asaste and funds
of the Communicalions esisio as well, Inchiding any Verizoo setilement procesds
allocable (o the Ce lcations catats, up 10 the I $48,000,000,
under ths dockrines of subrogstlon snd cquilable cxoncralion, Sasod on the sgument
Uat & portion of Verizon settlermmt procetds had been utilized ta repay loans of which
Communscations was the primary obligor and Growp was only & gusrantor,

. | contended that & sigruficant podtion of the Verizon stillement procesds helonged to
the Communicalions estats, raiber thas the Group sitste, bocausa Lhey derived from.

artod By Co and not by Group.

. 1410 bontendod that aven I the Verizon sottlement procesds denved lugsly from the
beeach of contrect cause of dction miswted sgalost Verison, thoss Nnds bilonged
primarily to the Commuakcations eslate onciheless, becsuse whils Group was the
onty mominal UMMt sascriing the breach of contract ceuss of achion,
Communicalions was the de facro plainti il with sespect (o that caue of action, snd W
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Consolidation Molioa snd v Growp Opposition.  Among oiher (hings, with the parties'
ancounsgement, tho Court ordered that the pattics engags In seulsment negolisiions before
commencing formal discovery. In sddition, the Court directed that an cvideniiary hoaring of the
Consolidation Molion be conduciod on Juna 17,200 On or sbout Apnl 34 and 23, 2003, the Grovp
Trugien filed two separate molions for pastial, and vhen fox full, somsnary judgment {collectively, tho
“Semmary Judgmont Molions™ wath respect (0 the Consolidaiion Motlon, both of which were
schuduiled for hearing on May 23, 200).

10, Pursuast 1o e Count's order, § snd the Oroup Trusieo, logsir with our respective
professionals, panicipated in & mediation sesston bejors the Homorable Dervvs Monlali on Agnil 14,
muuulwnmm-uaw-m-.m-iwl,-ﬂuﬂhmm
Motlon o othcrwise. Although that scssion did not resalt ins Hu '3
wach dispulos, subsequont discussions decwaen us and our counse] produced 8 tentative sstiloment,
Ribjoct to epproval by Lhe Coust. Accondingly, on May §, 2003, the Cowst lawed an order puspending
litigation of the Consohadation Motien, and, in piiuiar, removing from the Court’s cakender the
May 23, 2003 hewring of the Sumaary Judpmant Motions and the Tune |7, 200 haaring of tho

dation Motion, and sli schodyled #nd discovery dosdlines, peading
farther ordor of U Cour!

§1. ] and the Otoup Trustes, with owr counsel, have now decumanied our proposed
compromise, b the form of & writicn sclllement ontitled B Betwéen
NorthPolnt Trusioes (AN Disputes, lncloding C: Subrogation And " s copy of
which is sitached heveto sa Kkl A"

12. | belisve that he propossd Selllsmant Agretmunl is in (e bast istersts of my
rospoctive estales. 1 believe that al) fowr Debiors’ esisten wil) banefit Grom the avoidasce of
significant caponss wd considerable dolay thal would stiwnd coptinued litigstion of the isues now
ponding batwoen me end the Group Truales. [0 addinon, 1 believe that the avoldance of risks of loss
inheremt in continued 1 gatlon Awther justifise the 1snms of setusment.

1. Prom the poarspectiva of the Communications ssiste, the sotiiement krma will bikely
resuli In an owtcome more favorsble than s loas in Hiigation, sithough not a8 favorshis & & full

B
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wuccess in that Hiigation If, for exemple, the Consolidation Molfon wero donled and the Growp
Trusies's position & lo subrogallon, exoncration and sliocation wers sustained, Communlcations’
gonoral unsecured craditors would receive na distribution &t all, nor would priorily cleima oy wipsld
chapter 11 expenacs be pald 1o any sxient  Akcmatively, if the Consolidation Motuon were granted,
aceording lo my provend esimatcs, dll adminiatrative and prionty clalms would be paid in Al and
distribulions wpos Mliowsd unsacured clalma would b¢ rqughly equal (o betwoen 16% and 19% of
aliowed amarnis (dopending upon the outonms of clsims reviews and allowanced)

14, Under the settigment, on the oiber hand, assuming svailable funds of spproximatoly
$30,500,000.00 (sNer payment of $85,000,000 (o the Orowp Trusics and resolution of culanding
clsima benefiing U cstates), priority and adminiswative claims of roughly $20,000,000.00 and
gonors! wndécurod cluion between $50,000,000.00 snd $130,000,000 00, | preseaitly eatimate that the
oucoms Wil be as follows: all aliowed priority and adminisirstive clalms, including Al wnpaid
thapier 1] axpeascs, will be pad In full, and disribulions 10 Communications' genersl wnsecured
croditers will likely be hlhlll'ﬂll."‘u. 12.5% of allowed amownls. Asauning 1be middls of
that rngs In sctilomond, o approximately 13 §%, ss comparcd io v middio of tho eslimated range in
the evonl of Alb suocess, 17.0%, § view e hikely resill of settlemend, being roughly 72% of the
eatimated ouicome ' the sven! of omplats biigation success, to do fair and romsonable under the
circumstances of thess cascs. Parficularly given (he praspect of much ewlisr snd ks expensive
resolution of (he celalce’ clume 4nd aes, | believe thal thw sstimatod settiomand ovlpoms It
significantly mors [svorsble than continaed litigation with it stiendant delays, ¢xponsss and risks of
loss,

1 daclass wnder proakty of perjury thas the forcgolng Is truo and comect, Dxeculed on the 2
day of June, 2003 &t Saa Franctsco, Californin.
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(Al Dspus; ‘Allosatlon)
This Seltlement Agreemont Between NoethPoint Trumeos (AH Disputes, Including
C and lon) {this **A ") 10 entered into »8 of May 28,
2003 by (a) B Lynn a5 the “Ce Trusioe”) of the chapter
7 estates of NorthPaimt Ce %, ("Co % C
of Vugnm, loc ("Vupua), sod Ioc ") and (b)
Michse] M Ozswa, as the trusico (tho *Growp Trustes” and together wath the Communications
Trustee, tho “NonhPeint Trustoes™ of the chapier 7 estato of NothPaint Communicstions
Group, Inc. ("Group™), based upon the following

BECITALS

A On Jamusy 16, 2001 (ihe "Petition Date™, Group, Comupunications, Virginua sd
Intcmationsl (collactivoly, the “Pebiorns”) esch Bled with the Uniied States Banknupicy Court fo
tho Northers Distnot of Cahfonus, San Franciscd Dividon (e “Cowt"), # voluniry petition for
1¢hof undez the provasions of chapter 11 of the United States Baaknipicy Code, and s order for
teliel was enterod 1 cach of wuch Deblors” chapler 11 cased on tht dale

B.  On June 12, 2001, tho Court ordered the conversion af cach of the Deblon”
chapter {1 cases (o 3 cass under chapier 7 of the Bankruptcy Code, aad €. Lyna Schoemann
wis apporsted a3 the trustes of the chaplee 7 csisies of each of the Dablors

c On October 23, 2002, Ms Schosnmana resipnod e trusies of Group's chapler 7
estsle, bul remained trustee of the chapior 7 selsies of Communkcations, Vupnis and
Intemauons The Unitod States Trusico sppolnted an intonus trustes, Charlos Sirs, a3 trustee of
the Grop cslate (ihe “Interim Group Trustee™), and on December 3, 1002, 3 spesial mecting of
croditors was held 10 elecl & pemancat trusies.  On Doceaber 31, 2002, the United Sistes
Trustoo filed a report confitming the cloction of Michact M Ozawa sa the permaaent taustee of
the Group estate  On Janary 7, 2003, the United States Trusica Gled notice of Mr Ozawa’s
qualification as the Group Teusfos

I+ On Novembey 26, 1002, the [nterim Group Tratoe filed a proofl of clum agaunst
he calate of Compiunicalions, scekung payment of an amount 1n exceds of $45,000,000 hased
upon a thoory of subrogation (the “Subsogation Claim”)

E The deaditnes for the filing ofuall prepebibion gencra) unsecuted lmi againgt
tach of the Debiors* ¢slates axpired priof hercio  Prior to such deadlines, peoofs of general
unsecured cluma have been fited sgunst all eslales 10 an agPegate amount 1n exceds of
§12 billian. O thsl amount, approxsaisicly 3421474424 of claimy (nct of duptications) ansc
aut of certun 12 7/8% Scnior Subordinsted Notes Lue 2010 (the *Noles™) tssucd by Group on
February 2, 2000 i the aggregate amouol of $400,000,000 (collectively, the “Nale Clams”)
Those clums, anaing from the aforementioaed bead isuances, ao direct, wntten, conlrectual
obhgatons of Group  The indeniure Lustos sppornted with respect to such bond fssusnces,
pursuant to an Indenturc daled as of February 8, 2000, 14 The Bank of New Yerk (the "indenture
Truates )
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solcly of the Group estate, Michacl M Ozawa shall sromain the chapter 7 trustes of Group for the
purpose of admirustoring such assels and Usbibues 1 conformity wilh the tems of this
A . Upon the fult disb: by the Group Drusies of the $86,000,000 (plus any
Jnlerest ocrued theroon afler payment by the Communucations Trusloo pursuant (o paagraph 3
above) as set forth i paragraph 6 below, the Group catale sad case shall bo closed in accordance
with the rules applicable therele  Without limiuing the jeoerality of any of tho forcguing: (8)
neiher the Consolidated Estate, nov the tustea therool. nor any of the funds or other asscls
consolidaled wilhin Case No 01-30125-C7, shall be hablo or subject to suy of the clalms,
liabilitics o obligations descnbed 1 paragraph 6 below (0 any cxlenl, and {b) neutber the Growp
estaie, not the Gryup Trustee, nor any of she $46,000,000 o funds 10 be disbuned by the Group
Trustes, shall be habie of subject 1o any of the clums, lisbiliucs or cbhgauons ths are subject to
substanive consolidaiion withun Casc No. 01-36)25-C7

6 Dubynemeny By Group Trustcy  Disbursements ahall be made by the Oroup
Trustes, solely from the funds not held in tho Consolidaled Estate, enly for the followang
purposcs

A For [ull payaneni of reserve on account of any and all federal, siato o local
incoroe 184 lisbilites of any of the Dobtors for the yeas 2002, subject 1o Lhe provislons of
passgraph 7 below (the Group Trusios shall have sols snd completa authonty and

discreticn walh respect fo the prep Bling, handling, and tigahon of
any maitess relaiing o swch (s lisbilies, provided ihal tho Geoup estats hold the
C Trusteo, the C Eatato and all sssels harmless,

and indemnufy the same, from any such tax babilities),

B For full payment of reserve, nol 1o ¢xceed (he swm of $15G,000, on
account of any carporate taxes owed by Growp 1 the Stalc of Dalaware for any period of
ume prios 1o the Effocuve Date, aubject to the provisions of paragraph oo 7 below,
provided 1hat the Group Trustos's obligatoa (o pay sny such corporats taxcs sbatl ool
eacend the amount of $130,000, snd any Laxca payable in excess of such amownt shall be
the responsibility of the Consohidated Estale,

c For Ml payment or resscys of 3l) fecs snd expenscs allowed i favor of
e loterim Group Trustee or the Group Trustee, as wall a1 cach of thewr respecuve
Alomeys, other o wils the
Intesum Group Truites and the Group Trustes, the “Group Trustoe Frofessional™), s
sllowed by the Court pussuani io the provisions of Sechons 317 a1 asg. of e Unied
Sutes Bankrupicy Code, ubject 10 the provinons of pangrsphne 7 below, provided that
the amouni of such reserve (of payment of such foes and expenses shall be delemuned in
the sols dicretion of the Growp Trustoe with Lhe conset of the Growp Trusies
Piofassionals, and provided fursher that tho Gioup Trustee Profossionals shall wol b
entillod to soek payment of any smounts owed to any of them from tho Consolidaied
Eslate, (he trusiee thereof of aseets thereln,

D For full payment of escrve of all {oes and expeosed allowed in favor of
the Indenture Trustco, 45 weil e ia respsclive Alloraoys, socountants and othes
or with the Indenture Trustes, the “indentare

F On Detember 16, 2002, the Communscations Trustes flled a motion seeking
substantsve consolidation of the estaica of all four Deblons (o “Consolidstion Motion™). On.
Pebruary 24, 2003, the Group Trustos Bled » memorsndum 1n oppoution (the “Urowp
Oppositioa”) ta the Consolldsiion Motion, [n sddibon, other parties bave flicd opposing and
supportung bnels with respoet to the Consolidation Motion.

Q. fsuss rsod in e Consolidation Motian, U Group Opponiion and lalor brini
fikd by cach Gusies w suppont of Ihar rospective positions faclude: (l)hmuynl
substantive consoldation, (b) the allocation smong the Debtors® estates of cormn funds derived
from & prior scttlement {the “Venzon Sctibement™) with Bell Atlantc Corporation, doing
Rustncss s Yerizon C i and relsied and (¢} ad clume

aa3erted by the Group Trusioo under the doctnines of sxonerafion and subrogation.

. Oa Masch 6, 2003, the Cowt juned 114 scheduling order with reapoct 10 the
Conaalidation Moticn and the Group Opposibos. Amang othes things, with the patics”
encoursgement, the Court ordered that tho partits asgags In sculcmeal pegolisuons befors
commencing formal discovery, Ln mddibon, the Coun ditecicd that all discovery and brisfing
oommenco altcr Apn} ), 2003, and that 4a evidentlary heanng of the Consohdstion Motica be
conduciod on Juns 17, 2003

I Om or about Apnt 14 and 25, 2003, te Growp Trustce filod (wo weparaie motlons,
wnitsally seeking panial smmary judgment and subsequetly peeking full summary judgment,
with reépect ta the Consolidalion Motion (coilectively, the “Summily Judgmeat Molions™), both
of which ware schaduled for hearing on May 23, 200). In addition, both trustees imbialed
ducovery requasts, and noticod muhiipls depositions dunag the month of May 2003

) Puruant (o sn order of the Court daled Apal 3, 200, the Cownt acheduled 8
formal setilement conference befors the Honorsblo Dennis Moniuli, and on Apr) 14, 2003 (he
NorthPoint Trustees and their respective profamsionals sppoared bafors Judge Moatals ai a full-
day scitfoment conference ia an aticaspl (o resclve sl disputes belweon Uwen, wWhedor dirocely
rolsted o the Consohdation Molion of otborwise. Alhough that session did not sssull
immediately 10 & conscraual resolution of such disputes, he NorhPount Trusioss made
subsiannal progress duanng the seilement confarsnce, and setilement discussions continued
between the NonthPaini Trusioes Subsequent 1o tho compleiton of the setifoment conferonce  As
& rosult of the settlcmont and those the Truatecs
have now reached a settiement sgreament, the lemms aod condiions of which aro sl forih in Gus
Agreement.

K &Mus.m).luhemqun{ulmpuunhmmmdmadulal‘ulmmm
further discussions, thp Court éued an arder Tingation of the C¢ Moation,
and, in particular, removing fros the Cowrt's ¢alendar the May 23, 2003 hewiag of the Summary
Judgment Motions and the Juno 17, 2003 heanng of the Consolidation Motion, and staymg all

heduled Gincluding pondung further oides of tho Court

. L A present, Uhe Communicauors Trustee i In posscasion of funds 1o the
appeonimiate amount of $112.000,000, wilh respect (¢ which both tho Group Trusioe and the
C Trustos clam hip and [n addition, the Communications

B s

Trusies Profeauonals”), subject Lo the provisions of puagrsph no 7 below, provided that
the Indenture Trustss Professionals shall nod bo anulied to seck psyment of any Amounis
awed 10 any of tem from the Consohdated Estate, Lhe trustes therol of assols therein;
and

E Afler full payment of rcstave for all amounts descnbed in subpamgraphs
6{A), (B), {C) and (D) abovs, sny remuining prucssds shall be distributed to the
Indentwre Trusies, for pro ruta payments by the Indenture Trustes on account of Nete
Claus, ubjest Lo the provimions of puspuph 9 betow, providad that deither the
Indeature Trustoe nor sy holder of a Noto Claum shall be enhiled to seck payment fiom
the Consalidaiod Estale, the trusico thereof or any asscls iheyein on account of any Nole
Clauns to any exient, aod shail instead bo entilod (o payment thazefor oaly from funds
held by the Indenture Trusies.

t  Cowin Pameng And Besarvos By Growp Truslor. The Group Trusieo thal)
mako no psymonts or other dibumements of transfers punvant 1o rubpargrph ne 6(E)
herainsbove unloss and uatil the Group Trustes has fuily pad all smounts claimad or sssaried to
the extent deacnibed Lo subpuragraphs nos, &A), (3), (C) o1 (D) bexmnabove, or has eatablished
fiull cash reserves for such clums, upo pouce ko the Communicstions Trusios and sach affectod
clumanl, cach in an amount that is (s) 00 less than an agiount detarmicd by tho Cowt lo fully
sausfy all postible paymaent requircments with respecd to such <lumant; or, (b) n the sbsence of
auch a determination, the ul) amouns assaried by cach such sffosted claimans (o bo owing.

3 [Intenucaally Omitted)

9 Togunsioo of b Indenture The Lndeniuss shall torminate as of the Effecove
Daic encopt 88 neceasmry (o sdminisier the rights, cleima, lins and olher interssts of the
Indenture Trustes as (o fnds paud 10 the Ladeaturs Trystos purisant (o thia Agrosment (bul not
a1 10 any nghts, clauns, Jiens of other inloresls thal might otharwiss be assaried aganst the
[v’ Trustee, tw C Estaic, the trusive thamof o any aets UWsein), &8

applicable, and oxcopl that the Indentars shall continue 1n #foct 10 the extent necwssary (o sllow
tho applicable Indeniure Trugico to receive jona puruant o this and sny
Approval Ordors nd 1o rediatnbute them under tho spplicable Indenture 1o Notsholéers. Tha
Indeoture Trusioe shall be rshoved of all further duties and responsibiiitics related 1o the
Indeatures, Fatopl with rospect fa Lhe payments fequired (0 be musde L the Indenmurs Trusieo
undet this Agreemant of the Approva! Orders or wik respect 1o such othey fights of the Indenture
Trustes thal, pursuant Lo the terms of the Indaoiure and his Agreemant, survive the terminadoa
of the [ndenrure. Tonmination of the Indeanaw shall not impalr the nghis of the Indeniture
Trustee lo onforce is charpng hiens, creatsd [ law of puruast 10 (e spplicable lndenam,
sguinst proporty that would otherwise be [ ] Sub; o the
pesformance by the Indenture Trusice of lis obligations pursuant S0 this Agreement and oy
Approval Ordara, the Indentury Trustee, kod 1 agents, shall ba rebeved of all futber dutics and
sesponnbilitics retated to Lhe Indentute

10,  Muiual Gmeil Belcass As of the Blfecuvo Date, for good snd valyable
he rocopd and of which Is hereby sckaowledged, the Group Trustes
and the Commimications Trustee, cach oo bekalf of Mmself and bervelf and theur respective

Trustos bolds othar assets, including withoul hmiakos avordance claims under the provisicns of
Scctton $47 of the Uniled States Bankrupicy Coda

M The paucs’ discussions have resuited an o fuli, consensusl resolutcon of all
disputes batwoon tha Group Trusice 4nd the Communicalions Trustes upon tho terms snd
conditions sct forh below, wilbout conceding the postions, allcgations, defensos aad ather
sontentians of sach olher

AGREEMENT

NOW, THEREFORE, FOR GOOD AND VALUABLE CONSIDERATION RECBIVED
AND HEREBY ACKNOWLEDOED, EACH OF THB PARTIES HERETO AGREHS,
PROMISES, COVENANTS, REPRESENTS, WARRANTS AND STIPULATES as follows

E8 Recjlals. Each of the foregoing rocytals forus & matenal pwt of this Agresman
and Is incorporsted berwin by refacence.

2. Cout Approval The of this s expremaly
upon the catry of an order o« arders {collectively, the “Approval Ordens™) of the Court in the
chapter 7 cascs of each of (¢ Dubtors, pursuant L0 e provisions of Rule 5019(a) of i Fadersl
Rulss of Bankrwpicy Procedurs, appraving this Agreoment and il teema set fosth hertsn, and.
providing for i lidstion and a so1 forth In 3 3md6
Below. The pariice besvio shall sach seck entry of tha Approva) Orders az soon a1 praclicsble

s Agreamenl shall booome affoclive on the dale (the “Effoctive Date™) that is the elevenih
(11%) day followang cniry of the Appeoval Ordors or such tater date aj may be ordered by the
Court or mutually scocpiable in wniung 1o the parties horelo

3. Pavmei i9 Cropp Trusies. On the Effoctivo Dule, tho Commuarcatioos Trusles
shall pay 10 the Group Trustoo, for the benelit of the Group estaie, the sum of eighty-nx million
doltars ($36,000,000), which sum shall b6 distnbuted by the Group Truties 1n the manner st
forth below

4 Wihdaes of Subjopauon Cisl  As of the Effeclive Dats, and exprossly
conlingent upon receipt by the Grovp Trustee of the sum of 585,000,000 us set forth in parsgraph
3 abave, the Group Trustee shali ba doemed to have fully and finally withdrawn the Subrogauon
Claim, with prejudice

L] Subsanuve Consolidauca of Asteis and Liskihiksa As of ths Effecuve Date, sd
contiagent ypon reccipt by the Group Trustes of 386,000,000 a1 sof forth In paregnaph 3 above,
Al of the atsots and Liabilldes of the fow Debiors, axcept a3 expreasly set forth in this pamgraph
3, shall be substanuvely consalidated within Case No. 01-30125-C7, snd B Lynn Schocnman
whall scrve a3 chapiar 7 trustee of the consolidated asects sod Lubiliics (n such case (e
“Conuolldated Eswic'} Only the following asscls and abihiics of the Deblors shall nol by
awbject 10 Rubsantive consohdation, and shall bo and remmn sascts and Lisbilnies solely of the
Group setals. {1} 1o 586,000,000 pald {9 \he Group Trusies pursuant L paragraph 3 above, sod
(2) each of tha claims and habihucs for which Lbe Group Trusico shall make the dubursancnls
Jescnbed in panmgraph 6 bolow  With sespect 10 iho assels and luhilitles that are not
aubstantively consolidated pursusnt fo thus paragraph 5 and 1hal ae 10 be asscts and babilites
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Dcbiors and cataics, benwlcinies, successors and assigns, shall and heredy do sbsolutely,
unconditionally, and iovocably relcass and forever discharge cach other, then respoctive
estates, beneliclanes, succossan and aanigna and any agents, atlomoys, accountants, flmuncial
wdvitors o representaives of the Group Trwtee or the Comumumications Trusiee (ibe
"Reteasoes™), of and from sl demands, acuons, ceusos of action, suita, covonants, contracls,
controversics, sgrecmienis, promises, AUMa of moiwy, accounts, bills, reckonings, dunages and
any sd all othes clums, Sounterclalms, defenues, nghta of eetoff, domands and liabilities
whatsoever of svery kind and naturo rolating (o the Debiery o1 the sdminustrslion of any of e
Doblors’ bankrupicy cases of cstalos, whother known or Maknown, suspecicd of wnsuspeoled,
both at law and in equily, which such releasing party may now or hereafles hold, have of clum to
have sgstnnt the Releasoes, ot any of Lham, from the beginning of ume unul the date of this

greemant, including withoul hmitation the Group Opposition, the Summary Judgment Motions,
the Subroganos Claim and sny claim, nght, ownership inlerest o enlitleruent that tho Group
Trustes of tho Communications Trusiee might otherwiso asscry with rospect 1o funds of othor
assots in the passestion of the Communications Trusee, provided, however, shal pothing 1n thiy
releaso shall o any way felease, dischasge oe relicve any of the Releasccs from any of the pares’
abligations, claims, covenanls of agreoments mads or proserved by the expryas tums of thin
Agrooment

1. Acknowledssa aod Wave Bach of the seleanng pasties, wit respect 10 the
rcioass st forth hercinsbeve, underitand, scknawledgo and agres Ut said relpaso may be
pleaded by any of tho Reloasons ap & fll snd compleie dofonse and may be produced by such
Releasces a3 8 basls for an 1njunchon BgARRt any sction, sl or clum or glher proceeding which
may be instituled, prosceuled o atlempled in bieach of U provisions of such reloase. Bach of
the rckanng 9 hereby acknowlodges that it is famibar wath Section 1542 of Lthe Civil Code
of the Stale of Califomis, And any szmilar fodera) of stato sutuls, which provades as follows

“A OENERAL RELBASE DOES NOT EXTEND TQ CLALMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO BXIST DN HIS FAVOR AT
THR TIMB OF EXECUTING THE RBLEASE WHICK iF KNOWN BY HIM
MUS’]!ODM\'H MATERIALLY AFFECTED THIS SETTLEMENT WITH THE
DEBTOR"

Each relcaning party bereby warves and rolinquishes any righ! of beoofiy which ¥ has or
may have under said Soction 1342 of o Cinl Codo of the Staic of Calforus of any rimifsr
provion of the statuiory o nof-statutory Liw of sny other junsdicuon with rospect fo the
releases grantod harmunder. In comection with such walver sad relinquishment, cach releanng
party sckowlodges thal i1 is aware that it of {is stiorney or agents may horoalter discover facts 1o
sdditton 8o of different from thoss which it now knows of beligves to exist with respect (o the
subject matter of this relcase or thls Agreament, bui that 1} is each releanng party's mlenuon
heveby to sctile and reiease fully, Anelly and forovex all clams, dimpules and differences, known
or unknown, Rupected of us #ct forth Lhe discovery
of existence of any ruch sddwonal or diforent facta

12 No Admudon Of Lishility This Apocment is oot iniended lo, and does not,
constitute any sdmlssion or evidence of any hiabllity whauoaver by eithar of the parues horelo
with respect 1o sy of the mauers released harcundor, sod shall not be construed, offered of

ey,



-

rwdmln«ﬂn:umnhhdwumm(moturwuwmdownyumol
hern with toanyofthe

15, Biodng Efil This Agrecssent shall bo bindiog, upon, and loars ¥ the beoaflt
of, each of the parties bécelo and s respéctiv successorns and aseigne, including any sccessor
trustoe appointed in say of the Deblors’ bankyuptcy cases.

14 Couniopums. This Agresment may be mulhmmbuofwu.
but il such counterparts shall sogether constitute but one snd e same Agreenseal In making
b

dehiverod by telocopy with G same force sad effect a8 161 were 2 manually executed and
delivered counlarpart

Notices  Broept 1 peovided, Al potices, requests md demands
MMIW (t)mdlhdﬂwpﬁyh:ﬂﬂlhl“ﬂﬂﬂm\lmh-m
pages hereto Or 1o such other addresses a8 any party hereto tay deslgnaté by smitten nodice to the
other partice fa scoordaoce wilh this provision; aod (b) docred (o have been giveo of made s
follows il by hand, tumedisisp upon detivery; if by ielecopy or etoctronle mall, Linmeditely
wpon recedpl, 1 by ovamight delivary servics, Unmedistely spoa reccipt; aod if by first class of
cerhfied tall, Bve (5) days afer mailing.

16 Aullogly Each of the persons signung this Agreorocnl represctil snd waitani 10
ulp-nl.unud:arwnnubalboonhchwwmnwywhwmmm
whom such porson purporu (0 exoouto (his A 4, and to »t forth la
(his Agreement

17 Funha Amvasoces. The pasuea bereto agres ibhat they shall, from Limo to nme,
exccule and deliver any and all additional andlor rupplemenial instruments, and da such glber
scts and things, as may be reasonably necosssry or desimble o effoct tho purposes of thu

&d th [ the bereby

18,  Mazer This Agreanent és the resuls of 8 full sod complete neyotlation al srms
length by aif panies  No priot dfls or emonada prepared dy soy partios shall be used o
consirue of interpiet any provision berrol of of any related document, oor shall any aoe pasty
berelo bo consldered the draller” MlH.lwwmmm any relaied docurnent for purposes of

tho tesms, conds ot forth bevein of thereln

Enus_Agicegent  This Agroaneni seis fonh the eoure agreanent and
Mmummlo(mswﬁu with respect o e subject matter bereof ind suparcedes eny snd all
peior and underHsndings of the partics hexcta with respect 4o the foregoing, and this
Agroement cannol be changed, modified, amended of tenminsled excepl in writing executed by
the partica bereto,
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Commi N
Commimicaons of Virgials, Inc ‘s NorthPolnt
Intermatiors, Lnc

Address:

100 Powell Stremt

Sao Francisco, CA 94108
Teiepbone: (413) 3620415
Facalmile, (415)362-0416

Emal, Ischocumann@earthlink oet

Huk a copy to:

Morke C. Meyas, Bisq

Goklverg, sﬂnul. Mq—l & Davis
A Professional

44 Moo(gomery Strool, s‘uu 29500
820 Francixo, CA 94104
Telephone: (413) 162-5043
Facaumite: (413) 362 2392

Emul. mmeyoa@gundiaw.com

i
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NorthPein Commamicazions Grox, Ine.
Addres;

1 Cousading

433 W, ) Soreat, Buite 1600
Pacormlle: (213) 4926090
Bl ektmaloswvaiicossalisg com
Mihacopyto:
mlﬂhm
mionrmam,sinlw
-uyuu ammlm

Pocsltsile! (213) 651234
Eali; Jevizace$ Ghbdivwyw com



