
March 23, 2001 

Blanca S. Bayo -"": 

Director 
Florida Public Service Commission 
Division of Records & Reporting 
2540 Shumard Oak Boulevard r 

Tallahassee, FL 32399-0850 

Re: NorthPoint Communications [)t DODO ~PL~ 

Dear Sir or Madam: 

As you may be aware, on January 16, 2001, NorthPoint Communications, 
c::: Inc. ("North Point") filed for federal bankruptcy protection in the wake of Verizon's.;;; 

E termination of its agreement to merge with NorthPoint. For the last nine weeks, 

g 
M 

NorthPoint has worked tirelessly to seek new sources of financing, or a strategic ,... 
o partner, that would allow it to continue as a going concern. 
In., 

Up to March 21 , 2001, we received and reviewed bids filed pursuant to the o,.... 
In 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 bulk of 
NorthPoint's assets sold to the highest bidder (AT&T), with the proceeds of that 
sale being used to pay NorthPoint's creditors . 

.~ Not surprisingly, our creditors have now declined to extend us the funding 
CII 
E necessary for us to continue operations. We have run completely out of cash 
w 
.... and have no other source of funding or credit available. Unable to pay our 
.2 
o vendors and without funds to operate our network, we have no choice but to 

£ 
Lo.. 

discontinue our services. 
In 

.... 
VI 

We are aware that many states have statutory and regulatory 
c::: 
o requirements regarding discontinuation of service. Due to circumstances beyond 
t 
o our control, however, NorthPoint's network is now being disconnected and 
J: 

operations discontinued. We therefore respectfully request that you take the 00 

00 
In 

following actions: In 

1. Please withdraw any operating authority you previously granted 
NorthPoint, and withdraw any tariffs applicable to NorthPoint. Once 

NorthPoi F} t NorthPoint's operating authority is withdrawn, NorthPoint may no longer 
III ro ­I: be subject to the jurisdiction of state public utility commissions. 
§ CJ\1P - . 
~ co - 2. To the extent that any approvals or consents are required even after the 
'E eTR -- withdrawal of NorthPoint's operating authority, please consider this letter a 
E E,9R:===- request for approval and waiver of all applicable laws, rules and/or 
~ ~~~ -- regulations (or nunc pro tunc approval of all actions) related to 
~ PAl -- discontinuation of service, withdrawal of operating authority, transfer of 
~ RCO -- NorthPoint assets, and any other actions NorthPoint must take in 
t SEC -- OO C UMPH ; I ' ~P .R - DATE 
~ SER 

OTH 0382 3 AR 26 0 



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

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

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

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. 

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

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. 

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, Northpoint 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 Verizon'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 partners hips, that 
would allow the company to continue to provide services as a going concern. 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: 0 
1) effectivt-immediatefy all pending 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 8 

Z 
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Case No. 0 1-301 2 7 
(lo i n t I y A dir 11 ni s tcred ) 

Chapter I I 

ORDER UNDER 11 U.S.C. $9 IO$, 363,365 
AND 'I 146(c) APPROVING (A) ASSET 
PURCHASE AGREEMENT WITH AT&T 
COW.; (B) S A L E  OF DEBTORS' ASSETS 
TO AT&T COW. F l E E  AND CLEAR OF 

AND INTERESTS AND EXEMPT FROM 
ANY ST,4MP, TRANSFER, 
RECORDING OR SIMILAR TAX, (C) 

EXECUTORY CONTRACTS, 0) FI-YI,hlG 
LEASE AND EXECUTORY CONTRACT 
CURE AMOUNTS AND (E) GFWVTlfiG 
RELATED RELIEF. 

&L LIENS, cLmrs, ENCI:MBFU~VCES 

ASSUMPTION AND AssrmmNr OF 

HEARING 
DATE: March 22,2001 
YME: 1O:oO a.m. 
PLACE: 235 Pine Street 

23rd Floor 

I 

THIS MATTER CAME BEFORE THE COWRT on March 22,2001 a! i0:OU 
I 

m. (the "Salc Heann5''j on the Motion of Debtors With Respect to Proposed Sale of  

h h n t i a l l y  AIi of the Debtors' Assets Free and Clear of Liens, Claims and Encimbrances for 

&der Under 11 U.S.C. $5 105,363,365 And 
1 1 !46(c) A roving (A) Asset Purchase Agtement  
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i h’OFV, THEREFORE, the Court having considered the Motion: the S~ppkrr:ent 

7, to Notion of DLbtors With RCSPZCT to Proposed Sale of Substantially A-!I of the Debtors’ asscrs 
6 1  
8 

9 

10 

i 

1 

Court’s Order wirh r e s p x t  to thz Motion enrered on or about February 23, ZOO! (the ‘‘Procedures i I 

Order”); the D&tors’ reqwsr that the Court: approve the sale to AT&T C o p  or an Acquisition 

Free and Clear of Liens, Claims and Encumbrances (the “Supplement” and, coiiectivzly Lvith the 

Motion. the “Sale Motion”); the Debtors’ oral report at the Sale Hearing regarding the results of i 
the auction o f t h e  Dcbtcrs’ assets in accordance with the ’‘E3idding Procedures” apprqved by inis 1 

I 

I 

Subsidiary (“AT&T”) ef the assc31s ofthc Dcbtors specified in that certain asset purchase .. 
I 
i agreement, dated 3s ofM2rch 16, 2001, amended and restated as of March 22, 2001, a true and 
1 

1 I 

I 
i 

comet copy ofwhich is attached hereto as Exhibits A and B (the “Asset Purchase 

Aersrmcnt.’’l)- pursuant 10 which the Debtors have agreed to (i) assume, atjsign and sell to 

A U T 7  pursuant io seccion 365 of title I 1  of the United States Code (1  1 U.S.C $ 5  101 et seq 

:he ‘ ‘ B a n h ~ t c ~  Code”), rhe Contracts Iisred on Exhibits I .  3 (g) and I .  ! (g)(i) to the Asset 

’urchssc Agreement, including each individual Collocatiori Contract, each kdiv dual  Tariffid 

I 
i 

j 
I 

I 
Collocation Contract and the Specified Contracts (collectively, the “Subject Contracts’’). (as such i 

1 

I 

Exhibits may be amended in accordance with the t m s  of the Asset Purchase Agreement.. the 1 
‘‘Assunled Con&s”) and (ii) sell to AT&T, pursuant io secrion 363(b) of the Bankruptcy Code, i 

all of the assets slf the Debtors identified in Section 1.1 of the Asset Purchase Agreement (the 

I 1 

I 
i 

24 “Assets,” and in’cluding the Assumed Contracts, the “Sale Assets”), 3s such &”!ions I 
25’ (collectively, the “Sale”) are more filly set forth in the Asset Purchase Agreement; [he evidence i I 

I 1 
1 t 

LA-DOCSW73dl.4 [WW] 

i 

i 

All otherwise undefined capitalized tems used herein having the meaning provided in the 
I Asset Purchase Agreemenr. 

I I 7 1146(c) Ap roving (A) Asset Purchrtse A g m m e n t  
Order Under 11 U.S.C, $4 I05 363.365 And 

With AT& Corp., etc. .f! I 



I 

profrered or adduced ai, rrlcmoranda and objections, ;fay. filed in connection 41th. azc 
I 

arg."nts of counsel r a d t  at, the SaIe Heanng; md upon !he entire record o f  The Sale H s a r ; ~ ~  - .  I 
1 

and rhese Cases; and good cause appearing Therefor; 

IT IS HEREBY FOUND THAT: 

A. The Court has jurisdiction over the Sale Morion pursuant. 10 28 U.S.C. 

157 aid 1334, and this rnattcr is a core proceeding pursuant to 28 U.S.C. § lZ7(b) (2 )pj  a d  

' S } .  Venuc of tkcsc Cases and the SaIe Morion in this district is proper under ''.? -3 U.S.C. gjf498 

ind 1409. 

B. The statutory predicates for h e  relief sought in the Sale :Motion are 

ections 1OS(a),'363(b), ( f j ,  (rn) nr:d (nj. 365,  and 1146(ei ofthe Bankruptcy Cgde, a d  Rules 

003,60OJ, 6006 and 391 4 of t h t  Federal Rules of Bankrupicy Procedure (the "Bankruptcy 
I 

:U&S"). 1 

C. Vie Debtors have followd the procedures se[ forth in the Pmcedures 
I 

kdcr for gikr j ins  notice of the Sale Motion and the Sale Hearing on approval of rhe Asset 

urchase Agrement set fcrrh in the Procedures Order. 

D. The Bidding Procedures established by the Procedures Order (the 

3idding Procedures") have been filly complied with in all material respects. 

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

ta.riJig, [hc Sale and !he assumption and assignment of Assumed Contracts, including h e  

sumptior, and assignment of each individual Subject Contract and other transactions 

lntemplatzd thereby has hten provided in accordance with sections 102(1), lOS(a), 363 and 365 

'the B m p t i y  Code and Rules 2002,6004 and 9014 of rhe Ba.lkruptcy R U ~  and in 

lmpliance with the Bidding Procedures, such notice was good and sufficient, and appropiatc 

der the particular circumstances, and no other or M e r  notice of the Sale Motion, the SaIz 

m n g ,  the SaIe and the assumption and assignment of Assumed Contracts and other 

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

0 

I 

I 

t. 

O r d a  Under I I U.S.C. $8 105,363,365 And 

With AT&# Corp.. erc. 
3 I 146(c) Ap roving (-4) Asset Purchase Agreement 

I 



1 

F. A reasonable oppmuniry to ob jm or be heard wifh respcct to the Srrle 
d 

Morion and h,rcIiefrcqr.cs!ed rhtrein has been affcrded to all interested persons md entiriej, 

i rc!gdhg (1.) the Office ~7f:he Unired Siatzs Trusrct for The Yonhem Disrnct oCc7alifomia; ! i i :  

[he O h i d  Cohmittcc of Crcditors flolding Unsecured Claims (the "Committee"); ( i i i )  311 1 jr;n 

holders; (iv) al1,pmies to the Assumed Contracts; ( v j  a11 known creditors, and equity security 

holders, including the list of creditors holding the twenty largest unsecured claims and the 

[ndenture Tmstke for thc Bondholders; (vi) all entities known to havc exprzssed an illtercsr in 

wrentialiy acqqinng Debtors' %sets; (vii j the Internal Revenue Service and all appropriate 

[ederal, m e  and local taxing authorities; ( l r i i i )  the Pension Benefit Guaranty Corporation; and 

jx- )  all other cntities that had filed requests for notices pursuant to B a t h p t c y  RuIC LGO2. 

Cerrain parties objected to the adequacy ofthe cure amounts or [he 

~ssigabi l r ty  of'their Cxccuk~ry contracts with the Debtors (rhe "Preserved Sale Obiectioq 

'artics''). A complete and exclusive list of rhe Presensd Sale Objection Parties is atrac!d  

itreto as Exhibit D. Pursuant 10 a Scheduling Order Re: Objections to Cure Amounts and 

issignbility o f  Execuroy Contracts ("Cure Objection Scheduling Order"). the objectms of 

he Presencd Salt Objecting Parties are preserved. No provision of this Sale Order relating IS 

he Assumed Contracts or Cure ,haunts shall impair the rights of  the Preswed Sale Objection 

'anies as set fohh in the Cure Objection Scheduling Order. No finding of the Court wirh rsspecr 

3 the Assumcd'co~ltrdcts or the Cure Amounts shall increase any existing obligation of AT&T 

lr give nse to any new obligation ofAT&T, nor shall it increase or give n s e  to any Assumed 

.iability under the Asset Purchace Ageement. 

I 

I 

I 

3 

6. 

4 

I 

1 

.. 
H. The Debtors have markered the Assets and conduckd rhe sak process in 

I 

omphance wiih the Bidding Procedures, the Orders of this Court and the rquiicmegts 0; 

pplicable law. ' 

I. Tfic Debtors have hll corporate power and authority to execute the Asset  

urchase Agreefnttnt 3rd a l l  other documents contemplated thereby. and the S& O[the Sale 

27; Assets has bccn'duly and validly authonzcd by all necessary corporate action of the Debtors. I 
Order Under 11 U.S.C. $5 105,363,365 And 

4 I146(c) Ap roving (A) Asset Purchase Agreement 
With AT& f! Corp., etc. I 



4 

1 

The Debtors have all the corporate power ;irld authority n e c t m r y  t ~ r  consummste the 

trarisactions contemplated by the Asse: Purchase Agreement 
1 

.i SCJ caqsents or approvals, other than those expressly prclv~ded for in the 

.-'iisei Purchase' Xgrccrrit'ni, are required for the Debtors 10 consummate rhe Sale and the 

assurriplion and a s s i g n "  of Assumed Coniracrs. including each individual Stbject Contract 

and o thzr transactions con temp la ted thereby. 

I 

K. Thc .%set Purchase Agreement, including, withmt timitacion. the 

xsumption an4 assignment of the Assumed Contracts (including each individual Subject 

Contract included therein:!, reflects the exercise of the Debtors' sound business 1 udgmsnt. 

. 
1 

I 
I 

1 
1 
i 

1 
I 
I 

1 

! 

1 

i 
! 

L. -4p;iroval at this time of the .4sset Pmhase Agreement arid ccqwmumtion 

)f rhe %le and ,rhe assumpiion and assignmen1 of Assumed Conhacts, including each individual 

Isbton, their creditors, tkeir estates, and orher parties in interest. 

I I 
I I 

I 
! Subject C'ontratt, and orher transactions contemplated thereby is in the best interests of the 

8 I 
1 

M. The Debtors have demonstrated both (i) good sufficient. and sound 

miness purpose and justification; and (ii) compelling circumstances for the S J ! ~  and rhe 

wimption and assignment of Assumed Contracts, including the assumption 2nd assignmer?t of 

:ach individua1,Scbject Contract and other trmsactions contemplated thereby pursuant to scct!an 

W ( b )  of thc Banknrptcy Code without the filing and confirmation of a plan of reorganization ir! 

htse Cases, inchding, without limitation, that (a) the Debtors have been incumng, are i n c u m g ,  

.nd are projected to continue to incur substantial operating losses; (b) the Debtors are unable to 

)brain sutflcient financing to continue their operations on a stand-alone basis; (cj the value of the 

kbtors is placed at risk by their current financial condition; (d) AT&T is a finmially healthy 

urchaser that made a substantial offer to acquire certain ofthe Debtors' assets; mi (e) the 

uction processlproposcd by rhe Debtors, approved by the Court in the Procedures Order and 

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

thtr offers. I 
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33 -- 
23 

2 1  

25 

26 

27 

28 

b I 
I ! 

The D t b t ~ r s  reasonab!y believed that thc sale would resu:t in the sale of 

the  Debtors' businesses oq an operating basis. The fact that the sale may r e s u ] ~  in the closure of  
substmtnl ponions of [he Debtcrs' business operations and the layoff of numsrcus employees c j  ! ! 

1 , t 8  
! 

1 

the Debrors wa: nor reasonably foreseeable ai  the time the Sale Motion was filed or ar m y  1 1 1 ~ 1 ~  

prior IO The conclusion of the Saie pursuant to the Bidding Procedures. 

0. The Asset Purchase Agreement wa5 negotiated. proposed and entered into 

3y the Debtors and AT&T without collusion, in good faith, and from am's-length bargaininq 

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

)emit the Asset Purchase .4grtzment io be avoided under section 363(n) of the Bankruptcy 

lode. 
I 

b 

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

he B m h p t c y  Code and, as such, is entitled to all of the protections afforded thereby. AT&T 

,111 be acting ira good faith within the meaning of scction 363(m) ofthe Banlcruptcy Code in 

losing the transactions coxemplated by the Asset Purchase Agreement at all times after the 

ntry of this SaIe Order. 
I 

Q. The terms and conditions of the Asset Purchase Agreerilzrri and the 

urchase Pncc tb be provided by AT&T pursuant to thc Asset Purchase Agreement (i) are fair 

qd r e ~ o n ~ b l e ,  iii) represent the highest and best offer for the Sale Assets, (iii) will provide a 

r a t e r  rmneryr for the Debtors' creditors lhan would be provided by any other practical 

iailable s l t emahe  and (k) constitutes fair consideration. 
, 

I 

R. The Sale and the assumption and assignment of Assumed Contracts, 

including the s shpt ion  and assignment of each individual Subject Contract, and other 

transactions cont'emplated thereby must be approved and consummated promptly in order to 

preserve ,the vaiye of the Sale Assets. 
1 .  

S.- The transfer of the Assets and the assignment of the Assumed ConLrdcls, 

including h e  ssigmsnt of sach individual Subject Contract, pursuant to the Asset Purchase 

.4grsement upan,the c'losing wili (i) be legal, valid, and effective transfers of propeq of the 

I 

Ordm Under 11 U.S.C. $ 6  105,363,365 And 

With AT&f Corp., etc. 
6 1146(c) Ap roving (A) Asset Pwchase Ageement i 



12; 

13, 

I 

I 

Debtors' estates to .4T&T'. and ( i i )  vest AT&T with good title to the Assets a d  \fie Assumed 

T. .4!1 amounts, if any, to be paid by the Debtors pursuant ra the Asset 

Purchase i\&ment constitute administrative expense: under sections 503(b) and 507(a)(? ) of' 

the B&uptcy,Code and are due and payable if and whcn any Debtor's obligations arise under 

rhe Asset Purch'asr- .4,ureemcnt without further order of the Court. 

v. -\!I of rhe provisions of [his Salt &der and rhe Asset Purchase Agreement 

are nonset erabk 33d mutually dcpcndcnt. 

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

would nFt consummzte the Sale and the assumption and assignment of Assumed Contracts. 
I 

including each %dividual Subject Contract, and other transactions contemplated rhereby. thus 

adversely afiechg ihe Dtbton, iheir estatts, and their creditors, if the Salc of the Assets to 

AT&T and the assignment of the & s u e d  Contracts, including each individual Subject 
I 

Conrract, to AT&T wcrc not free and clear of all liens, clainis, encunibrmces arid inwests of any 

kind or nature whatsoever, except any expressly dcfined Permitted Encumbrances in the Asser 

Purchase Agreement, or i f  AT&T would, or in the future could, be liable for any liens, claims, 
I 

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

Permitted Encumbrances in the Asset Purchase Agreement. 

w. The Debtors may sell the Sale Assets free and clear of al! liens. claims, 

: ~ ~ u d x " e s  and interests of my kind or nature whatsoever because, in each case, one or more 

2f the stamhds 'se t  forth in sections 363(f)(Ij-(5) of the Bankruptcy Code has bezn satisfied. 

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

I 

wfiatsueveT in lhe Debtors' Sale Assets who did not object, or who withdrew their objzctions, to 

the Saie a d  the assumption and assignment of Assumed Contracts, and other miisactions 
I 

:ontemplared thereby or the Sale Motion are deemed to have consented pursuant to secrions 

I 

Order Under 11 U.S.C. $ 5  IOS. 363,365 And 

With AT& F Corp., etc. i 7 1136(c) Ap roving (A) Asset Purchase Ageement 
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i 

363(f-j(2) and 365 of rhe Bankruptcy Code. Those ncn-Debtor parties Lvith iiens. clainls. 

Bsnkruprcy Codc and are edsquatcly protected by having rheir interests attributed to the n2t 

proceeds of thc property against or in which rhey o1ah-n a lien, claim, encumbrmce or interest of 

any kind or natyre whatsoever. 

X. Each agreement relating to (i) any individual Collocation Site. uhich is 3 

lvca!ion at which Sellers, zursuanr to h e  Subject Contract, have or purporr to f.tave the riqht IO 
b 

locate their Netyork Equipment Assets and connect them to incumbent local elchange carriers’ 

or other carriers’ nenvorks; and (ii) the Collocation Rights for such site of any Mler. which arc 

all rights cf my’ Seller {whcther wriiien or oral, absolute or contingent, presently existing or 

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

Agrtctnerit identified next to such Interconnection Apreement on Section 3.19(d) of tht Seller 

Didosure SchAuk (as well as imy pre-bankruptcy amendments and modifications thereto‘) or in  

an interstate or intrastate t a i  ff or statement of generalIy available terms; (b) otherwise d a t e  to 

I 

collocation provisioning, installation, buildout, activation, occupancy, testing, maintenance, 

safety, security or use. as well s access or entry to, connections to or from equipment used in. 

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

coIlosation spate at such site OT which govern the Sellers’ occupancy or use of such Collocation 

Sl[e; or ( c j  ~ e r m s  1 and provisions 3f general applicability listed on such Section 3.13(d) ofthe 

s d l e r  Disclosure Schedule and tach other Subject Contract, constihitss a separate contract for 

th? purpose of &sumption and assignment undw section 365 of the Bankruptcy Code. 
I 

Y. Pursuant to sections 365(a)  and 365(f),  the Debtors may assume and 

a s i g  

Contr~tcts or Subject Contrxts, separately fiom the related Interconnection Agreement or 

in:rastate or interstate tariffs or statement of generally available terms with the same camer; 

Assumed Contract, consisting of Collocation Contracts, Tariffed Collocation 

I 

Order Under 11 U.S.C. $ 4  105,363,365 And -4 .NS\657381 d [W97] 
8 I146(c;) Ap roving (A) Asset Purchase Agecnient 

WIth AT&+ Cop., etc. 



' 
I 

I 

I 

provided, howeverl tha! any non-Debtor party to ar. -4ssurnt.d Conrract shafl have ten ( 1  0) dzyz 
1 

f'?om the mtry of tnk  Salt: Order TO file an abJcCrl0n w ! h  this ~ o u n  relating sokiy to rhe . .  

a q ~ m p ~ i ~ n  a d  a s s i g m e n t  D f  ~ n y  individual Subjcc! Ccntract separately fror. any 

:arresporiding InIerconnei'tion Agreement or inrrastace or intenrate tariff or st2:cmerrt of 

;enera1 ly dvai lsblc temls. 

I 

1 

2. Coiisumation of the Sale, including, without limiratinn, rhe transfer of 
I 

he Asscrs m AT&T and the assumption and assignment 10 AT&T of the Assumed Contracrs. 

ncluding the assumprion and assignment of each individual Subject Contract, i * + r i l l  not sublsc: 

iT&T to 3nY dkbts, liabilities, obligaiions, commitments. responsibilities nr claims of any iCir.d 

tr nsrure whatsoever. u-herhcr k a o m  or unknown, coritinycnl or o t h e ~ k ,  ex~stingas ofthe 

ate hercofor hereafter arising, of or against the Debtors, any atxliate of the Dzbton. 3r my 

!her person by reason of such transfers and assignments, including, without limitation. based on 

ny theory ofqti trust  oi wcctssor or mansferee liability, exczpr that AT&T shall be liable for 

ayment cnly of the -4ssumed Liabilities. 

I 

-LA. The sale of the Sale Assets to AT&T is a prerequisite to the Debtors' 
# 

xlity to c o i i f i ~ i  3nJ comurnmate a plm or pIans of liquidation. T h e  Sale is a sale in 

mtemplntion o f a  plan and, accordingly, a transfer pursuant to section 1 I46(cj .2fthe 

ukruptcy Code, which shall not be taxed under any law imposing a stmp, transfer, recording 

- siitiilpr tax. , 

4 

BB. The Debtors have demonstrated that i t  is an exercise of their sound 

isintss judgment to assume and assign the Assumed Contracts, including each indi*didual 

ibject.Conuaq, 10 AT&T in connection with the consummation of the Sate acd the assumpricn 

~d assinmen1 of Assumed Contracts, and other transactions contemplated thereby, and the 

I 

liefrequested in the Sale Motion, including approval of the Asset Purchase Agreement, the 

ale and the assumption and assignment of the Assumed Contracts, and other transactions 

ntsmplated thkreby pursuant to rhe Asset Purchase -4grecment is in the best iaterests of the 

b t m ,  their estates. and their creditors. Thc Assumed Contrzts, including e x h  individual 

Order Ilnder t 1 U.S.C. 44 105.363, 365 .And 
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4 

Subject Contract, bcing assigned to .4T&T .trc an infcgral Dart of ?be =sets bein; purchased b;. 

AT&T and, accgrdingly. 5 x h  assumption and assignment of Assumed Contracts. is reasonable, 

&ances the value of the ilebtors' es[;hfes, and does n m  cmstitute anfair dtscnmlnation. 

CC. The cure 3mounts in respect of the .qssumed Conrracts, including each 
8 

individual SubjFst Contract, set forth on Exhibit C hereto (the "Cure Amounts"), if any. 3re the 

sole amounrs necessary to cure aI1 defaults, and to pay all established acrual or pecuniary h j s j  

that have resultLd from such defaults under the Assumed Contracts. 
I 

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

and urider the assumed Contracts. including each individLial Subject Contract, within the 

meaning of sections 365jb )( 1 )(C'r and (f)(2)(B) of the Badmptcy  Code. 

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

Contracts as of the dare of this Sale Order other than h e  failure to pay amounts equai to the Cure 

Amounts set f&h in Exhibii C hcrcro. 
I 

YOW THEREFORE, IT IS HEREBY ORDERED, ADJUDGED, . U X )  

DECREE-D .:. TH4T: 
_. 

I 

General Provisions 

L- The Sale Motion shall be, and it hereby is, granred, as further described 

nerem. 

I 

I 

! 
8 

I 

I 

! 
i 
i 
I 

1 

! 
! t 

I 

1 
1 
i 
i 
1 
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i 
I 

1 

I 

i 
I 

I 

I 

I 
1 

1 

! 
I 

I 
1 

3. All objections, if any, to the Sale Motion or to the relief requested therein 

;hat have not be& withctaw, waived, or settled, and all rcscrvations of rights included therein, 

LR hereby ovemled on the merits; provided, however, that (i) notwithstanding anything in this 
I 
I 

i M e r  or the Asset Purchxe  Agreement, all rights and objections of all Reserved Objection 

'artiss are pres$rved, including bur not Iimited to? matters asserted or which hereafter may be 

W u n c d  Contract, other than a Preserved Sale ObjKtion Party, including each individual 

i 
I t 

1 
! 

Lssened by any (such Preserved Sale Objection Parties; and that (ii) any non-Debtor party to an 1 
1 

I 
I 
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1 Contract separqtely kiom m y  conesponding Inrerconnec trm Agreement or intrtstatlt or inrtrstxe t 

tariff or sratemem of generally available tems.1 

Aooroval of the Asset Purchase Agreement 
t 

4. The terms and conditions and transactions contemphted hy the -4sssr 

l Prirchasc Agreemcnr bebeen  the Debtors and ATSrT are hereby approved in a[! respects, and 

the Closing OC the Sale md the assumption and Essignmtnt of Assumcd Cmmc ts, including tile 

assumption and assignment of sash individual Subject Conrrxt ,  and other transxtions 

contemplated riisreby Is hereby approved, authorized and directed under section 363(b) of the 

I 
4 

* 

Bankruptcy code. 
, 

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

Debto? is hereby auihoRztd, directed and empowered to fully assume, perform under, 

corisum"ie mi implrmeni the Asset Purchase Ageemsnt, together with all additional 

instmments and documents that may be reasonably necessary or desirable to implement the 
I 

,4sset Purchase'Agreement and the transactions contemplated thereby. and to take all finher 

actions as may reasonably be re9uested by AT&T for the purpose of assigning, transferring, 

panting, conveying and cmfemng to AT&T, or rkucing to possession, any or all of the Sale 

Assets, or as may be necessasy or appropriate to the perfomance of the Debtors' obligations as 

xmtemplated by the Asset Purchase Agreement. 

I 

4 

Transfer of Sale AsseQ 

6.- Pursuant to sections 105(a) and 363(f) of the Bankruptcy Code, upon the 
s 

:losing under the Asset Ftrchase Agreement ([he "Closing"), the Sale Assets shall be transfcrrcd 

o AT&T, free and'clear of all mortgages, security interests, conditional sale or other title 

,etentiop agreements, pledges, liens, judgments, demands, encumbrances, easements. restrictions 

)r charges of i ~ y  kind :Ir rtature, if my, including, but not Iimited to, any restnc!ion on the us?, 
I 

t r m f e r , ' r m i p t  of income or other exercise of any attributes of ownership (the foregoing 
I 

Order Under 11 U S C .  $9 105,363,365 And 
1 I 1146(c) Ap roving (A) Assct Purchsse Agrecrnznr 

With AT& .F Corp., etc. 



collecti~ely referred IC) as "Liens" herein) and all debts ansing in any way in cmnection with an;; 

acts ofthe Debhrs,  ci;iirrj ( a s  that term is defined in thc- Bankruptcy Code), ob:isations, . 

of m y  kind and narure, ansing prior to the Closing Date or relating to acts occum'ng pnor to The 

Closing Dare, And whcrher imposed by agreement, undcrstanding, law.  equity G r  Otherwijc (ihe 

faregoing sollyrively reftrred to as "CIaims") herein, with 311 such Liens to attach to the net 
1 

proceeds ofthc Sale. w i k  the same validity, enf~rceability, prioriry. force and effect thar they 

now have as a&iins~ thz Sale Assets. subject to thc tights, claims, defenscs and objerrions, if any. 

of the Debtors and all intcrcsted parties with respect to such Liens and Claims; ?rovided, 

hourever. that AT&T shall remain liable for the Assumed Liabilities as provided in the Asset 

Purc h s e  Agreement. 
1 

# 

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

respect to A4ssumed Liabiiitizs, all persons yld entities, including, but not limited to, all debt 

jecunty holdcrs. equity security holdcrs, governmental, tax, and regulatory authorities. lcndcrs, 

:rade dnd other ,creditors, hoIding Liens or Claims against the Debtors or the Sale Assets 

$he?her ksal br equitabk, secured or unsecured, matured or unmatured. contingent or 

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

:onneciion with, or in any way relating to, events occumng prior to the Closing Date, with 

I 

I 

respect to Sale Assets hereby art forever barred, estopped, and permanently enjoined from 

merring such Licns and Claims of any kind and nature against AT&T, its successors or assigns, 

;heir property, gr the Sale Assets. 

8 5  The transfer of the Sals Assets to AT&T pur~uan t  to the Asset Purchase 
I 

Agreement constitutes a legal, valid, and effective transfer of the Sale Assets, and, except as 

?rovided in the Asset Purchase Agreement with respect to any Permitted Encumbrances, Vests or 
r 

will vest AT&T with good title to the Sale Assets free and clear of a11 liens, claims, 

mcumbraices a,nd interests of ar!y kind or nature whatsoever under section 363(f) of the 

3"ptcy Code. 
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t 

and 1 OS@) of rhe Banluuprcy Code. 

z 4 -  

v 
i' 

2 g, 
c 

? 

ll 

12- The terms and provisions ofthis Sale Order shall not affect or impair any I I 
' rights eat ATgfT may have under 47 U.S.C. 6 252(i) to siibsequently modifl or supmede any uf  1 I 

I 1 

: lhc individual Subjecl Conrracts by exercising its rights under 47 U.S.C. 9 252ril- 

i 

'3; 
-q. 7 

I 

arising out o f  q y  post-Closing order, law or regulation that purports to increase charges under 

any of ths individual Subject Contracts for any pre-Closing period. 

I 

AssumDtiQn and Assiment to Purchasers of P.ssumed Coniracrs 

:I 0. 'The Debtors are hereby authorized m d  directed, in accordanc2 ulirh 

sections 105ia'j md 365 ot'the Bankruptcy Code, and subject to the terms cf the &set Purchase 

Agesme:it. tG ii) assume and assign to AT&T each ofthe Assumed Contracts. including each 

individual Subject Contract, id::ittfied ori Ediibits l . l(g) a d  1 . I  @(ij to the Asset Purchase 

&-wmai t ,  pursuant tfr the probisions of section 365 ofthe Banknxprcy Code, in each case, free 

and clear of all'Liens and Claims, and (,ii) execute and deliver to AT&T such documents or ohcr 

instruinelits as rIiay be ~itc:essq' to assign and transfer such Assumed Contracts to PhT&T. 

I 

I 

11, In consideration of ATSrT's assumption o f  the Collocation Obligations of 

the Debtors (and no other liabilities, debts, commitment; or obligations under any of the 
I 

'6 I Dcbtors' htorconnection Agreements), AT&T shall have and be entitled IO exercise from and i f 
'!e 1 after the Clclsin'g all Collocation Rights of any Debtor under each Interconnection Asreement, 

I &  

19 
t' 

i each interstate or intrastate tariff and each statement of generally available cerms to which any 

Debtor is a p a q .  I 

I 
I 13. AT&T shall have no obIigarion to make any true-up or 0th; p a v e n t s  

1J. No claim of any kind asserted by any Debtor at any time agakst any panv i 
I 

to an Assumed contract, including each individua! Subject Contract, (whether pursuant to 

With AT& F Corp..etc. I i Order Under 11 W.S.C. §$ 105,363.365 h d  
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Scction 1.21d') 'of the Asset Purchase Agreement ar othewise) shall entitte such parry 10 dsszp.. 23 

a,oainst AT&T, m y  claim, counterclaim, defense or offset. or affect or impair k any respect rhc 

ablipalion.; of such par:y I ~ I  .4T&T under such Assumed Cantract. 
I 

'1 5. Frclm tim:: to time aAer the enrry of this Sale Order, in accorddnce with rhe 
I 

Asset Purchase Agreernent, AT&T may add or remove any Contract fiom Exhibits 1 .l(g) and 

1.1 (gj(i) to the Assct Purchase Agreement by giving written notice to the Debtors and the rim- 
I 

Debtor patits  thcrcto of rhe election to make such Cantract an Assunicd Contrazt arid add 1 1  io 

such Exhibits or delete it from such Exhibits and cease to include it among h e  Assumed 

Contracts, as the case may be, uhereupon such Contract shall (if added to Exhibiis 1 l(g) and 

I 

I 

1 . 1  .(g)(ij 10 the Asset Purchase Agetmmrj be an Assumed Contract for all purposes of this Sdlz 

3rder as fully its if originally listed in the Exhibits or (if deleted from such Exhibits) cease to be 
I 

I 

ur .4ssurried Contract for any purpose whatsoever. 

'16. Thr: Assumed Contracts, including each individual Subject Contract, listed 
I 

m Exhibits 1. llg) and 1 - 1 (g)(i) YO the Asset Purchase Agreement shall, upon assignment to 

4T&T, be deemed to be valid and binding and in full  force and effect and enforceable in 

iccordance with their respective terms, except as othcwise specifically determlrd by the COUT 

x i h u t  yi ving effect to any oral or written amendment, waiver, supplement 01- ather 
9 

nodificaiion thereto not reflected in such enclosed form and notwithstanding any provision in 

uiy such Assumed Conlracl (including those of iht typc described in sections ,1GS(b)(Z> and (f) 

~f the Bankrup\cy Code) that prohibits, restricts, or conditions such assignment or tr.msfer and, 
I 

~ursuant to section 365(k) of the Bankruptcy Code, the Debtors shall be relieved from my 

lability f c x  fidilure on the part of AT&T to perform any Assumed Liability. 

t 7 .  Pursuant to the terms of the Asset Purchase Agreement ;tqd consistent 

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

:nipowered and directed 10 pay the Cure Amounts, if any, in respecr of the assmption. 

Lssipner.I and!safe to AT&T of  the Assumed Contracts, including each individual Subject 

I 
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J&T,  or the droperry of m y  ofthem, any default exisring as of rhe date of the SaIe Hearing, or 

;=fling against AT&T or its successors or assrgns any default existing as of the Closing Date nr  

iy counterclaim, defense, setoff or any other claim asserted or assertable against the Debtors. 

The failure of the Debtors or AT&T to enforce at any time one or more 
4 

2 1 - 
k 

terms or conditions o f  any -Assumed Contract shall not be a waiver of such tenns or conditions, 
I 

! 
i I 

o r  of the Debtors' and ATSrT's rights to enforce every term and condirion of the A S S U J ~ ~ ~  

23. Contracts. 
i j  I 

22. The Debtors may, without fimher order from the Court, reject any ofthe i 
I 

Contracts that ?e not Assumed Contracts by filing and serving notice th&f. 
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1 

1 

.Add i t ional Pro v i si ons 
I 

7 3 .  On !he Closing Dare of [he Sals and [he assumption mc s s j p m e n i  of 

Assumed Contracts and o;hcr transactions contemplaTed thereby, each of the Debtors' crediror; 

's suthorized a h  direcwd to execute such documents and takz 311 other actions as may be 

iecessary to release irs Lims or Claims, if any, against the Sale Assets, as such Liens or Claims 

nay have beenirecorded or may otherwise exist 

I 

I 

24.  The proceeds ofthe Sale shall first be used IG repay the Debtor-in- 
1 

'ossession low in f i l l ,  including principal, interest and costs. Thereafter, proceeds shaII be used 

o repay rhe debt of pre-petition secured bank loans, subject to rhe Debtors' right to seek to uss 

Ash colhtcral or orher Court order. 
I 

> 

2 5 .  AT&T shall have no obligations under the engagement letter between the 

Iebtors and thd Restructure Advisor (as defined in the Asset Purchase Agreement). 
I 

26. This Sale Order (a) is and shail be effective as a determination that, on rhe 
, 

h i n g  Date, aJl Liens existing as to the Sale Assets pnor to the Closing have been 

nconditionally released, dischargcd and terminated, and that the conveyance of the Sale Assers 

scr ibed herein have been effected, and (b) is and shall be binding upon and ski11 govern the 

: ts of all entities, including, without limitation, all filing agents, filing officers, Litlc agcnts, title 

impanies, recorders of mortgages, recorders of deeds, registrars of deeds, registrars of patents, 

ademarks or other intellectual property, administrative agencies, governmental dep.utments. 

!cretaries of state, federai, state, and local officials, and all other persons and entities who may 

required by dperation of  law, the duties af their office, or contract, to accept, file, register or 

I 

I 

I 

I 

herwise recordor release any documents or instruments, or who may be required to repon 

sure any title or state of M e  in or to any of the Sale Assets. 

27- Each and every federal, state, and local gownmental agency or 
I I 

depmment Is hyreby directed to accept any and all documents and instruments necessary and 

appropriate to consummatc the zransactions contemplated by the Asset Purchase -4grwnmt 
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11 

23, 

I 

I 

25 IParly person or entity that has s l ed  financrng statemen[$ mortgages, 

nitchanic's liens. hs pende-ns. or other documents or agreements evdencing Lkns on or interests 

in the Sali ,Assets shall not have dslivercd IO the D e b t m  prior to the Closing Date, in proper 

form for filing and executed by the appropriate parties, termination stat3ments. instruments o r  

1 

I 

satisfactim, reitases o f  all Liens or other interests that the person or entity has with respect to the 

Sale , \SSS~S or otherwise, then (a) the Debtors are hereby authonzed and directed to execu?e and 

file such statements, instruments, releases and other documents on behalf of thc pcrson or tnrrty 

I 

I 

with respect to the Sale Assets and (b) AT&T is hereby authonzed to file, regisre;., or othcwise 

record a cemfied copy of !his Sale Order, whch,  once filed, registered, or othewise recorded. 

shall constitute conclusiw eLideace of the re lcsc  of all Liens or other intcrcsts ofany  kind or 

risture whstsoekr in the Sale Assets. 
I 

29. !ill entities who are presently, or on the Closing Date may be, in 

possession of some or 31 1 of the SaIe Assets are hereby directed fo surrender possession of said 

Sale Assets to -4TlkT on the Closing Date. 
I 

30 Except as provided in the Asset Purchase Agreement with respect 10 

Assumed Liabi!itjes. ATRrT is not assuming nor shall it  in my way whatsoever be liabic or 

responsible, as a successor or otherwise, for any liabilities, debts, commitments or obligations 

(whether known or unknown. disclosed or undiscIosed, absolute, contingent, inchoate, fixed or 

othewise) of the Debtors or any liabilities, debts, commitments or obligations in an): way 

Hihatsoever relating to or arising f" the Sale Assets or the Debtors' operations or use of the 

Sale Assets, including. without limitation, the Assumed Contracts, on or prior to the Closing 

Date or any such-liabilities, debts, cmmlitments or obligations that in my way whatsoc-vcr rclatc 

to pefiods on or prior to the Closing Date or are to be observed, paid, discharged or psrfonned on 

or prior to the Closing Datc (in each case, including any liabilities that result from, relare LO or 

I 

L 

mse out o f  tort or other product liability claims), or any liabilities calculable by reference to the 

Debtors or their assets Q- operations, or relating to continuing conditions existing on or prior to 
I 

the Closing Datc, 1X:hich lizbjlities, debts, commitments and Qbligations are hereby extinguished 
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4 

1 

insofar as they h a y  give rise to Successor liability. without rrsard to whether the claimgnt 

asserting any sych liabilities, debts, commitmenis of obligations has delivered to AT&T a rc!e3se 
1 

thereof. %'ithour !imi:ing thc gmerality of [he foreping, except as provided in  the .Asset 

P u r c h z e  Agrehznt  with respect to Assumed LiabiIities, AT&T shall not be liable or 

responsible. as successor or otherwise, for the Debtors' liabilities, debts, commitments or 

obligatidns. whsthu calculable by reference to the Debtors or their Operations, or under or in 

connection wiih I;) m y  < r n p l o p e n t  or labor agreements, consulting agtcmenrs. severance 

arrangements, change-in-control agreements or other similar agcemenr 10 which any Debtor is a 

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

practices and progams, 1ricIudkg. without limitation, my pension plan of the Dsbtors, (iii) the 
1 

cessation of the, Debtors' aDpcrations, dismissa1 of employees, or temination of cmployment or 

labor agreeme~rts or pension, welfare, compensation or other employee benefit plans, 

ageemem, practices and programs, obligations that might otherwise arise from or pursuant ro 

lhc Employee Petirtment income Security Act of 1974, as amended, the Fair Labor Standard 
I 

Act, 'Title VI1 df the Civil R@ts Act of 1964, the Age Discrimination and Employment Act of 

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

Omnibus Budge1 Reconciliation Act of 198 5, COBRA, or rhe Worker Adjustment and 

I 

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

mcmploynient or temporary disability insurance claims, (v) cnvironmental liabilities, debts, 

claims or obligations arising From conditions first existing on or prior to Closing (including, 

I 

I 

V J ~  t hmt  limitation, the presence of hazardous, toxic, polluting, or contaminating substances or 

waSfCS), which may be asserted on any basis, including, without limitation, under the 

Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. 0 960 I G 

I, 

s~q., (W) any hulk sales or similar law, (vii) any liabilities, debts, commitments or obligatjons af. 

OT required io be paid by, [he Debtors for any Taxes o h i y  kind for any period, (viii) m y  

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

Assets f w u r  applicable tc  the he-Closing Tax Period, including any Propem Taxes, (k) any 
1 
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li3bilitits, dcbry, commitmcnts or obligations for any Transfer Taxes, (x) any C2re h c 7 u n t s  

payable pursuant to Ssction 365(b)( l)(A), iB) or (Cj  of the Bankruptcy Code in order io 

tffecruate. p u r s k ~ t  to h e  Sanhp tcy  Code, the assumption by rhe Debtors and assiamsnt IO 

ATAT of the 4ssumed Contracts, (si) any liabilities, debts, commitmenrs or gbligarions of any 
X 

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

com-jijmsnrs or oh!ig3tions under any of the Debtors' Interconnection Agreements other than 

Collocation Obligations, jx i i i )  'any litigation, and (xiv) any products liability or slmilar claims. 

bihether pursuant to any sate or any federal laws or otherwise. 
I 

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

ofspecific zgreements, plans or statutes is not intended, and shall not be construed, 10 limit thc 

gcneralit): of the categoncs of liabilities, debts, commitments or obligations referred to therein. 

3 2 .  Except as provided in the Asset Purchase Agreement with respect to 

Assumed Li;rbilities, no p.:rson or entity, including, without limitstion, any federal, state or loa1 

govemrpcntai agency, degatmeat or instnunentality, shall assert by suit or othewise against 

AT&T or its S U C C ~ S S O ~ S  in interesl any claim that they had, have or may have against the 

Debtors, D r  any liability, debt or obligation relating to or arising from the Sale Assets, or the 

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

:alculable by reference to the Debtors or their assets or operations, and all persons and entities 

m hereby enjoined fiom asscrting against AT&T in any way any such claims, tiabilitles, debts 

3r obligations. ' 

33. Any amounts that become payable by the Debtors pursuant,tci [he Asset 

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

Eonnection with the Asser Purchase Agreement shall (a) constitute administrative expenses of The 

Debtors' $states under sections j03@) and 507(a)( 1) of the Banknrptcy Code md,(b) be due and 

payabIe paid by the Debtwrs in the time and manner as provided in the Asset Purchase 

lAgreemr;lt, without furthtr order ofthis Court. 
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3-i Subjzct 13 the provisions, and except as provided in, Sec-llon ! I .5 o f  tht  

.Asset Parshase .4grtemex. [his Coun mains _!urkdic&n ( j)  to enforce and imi?lement thz :em75 

arid pro6sions of the &Asset Purchase A g r t m " .  all amendments therero, any *xaivzrs and 

consvnrs [hereunder, and of each of the agreements executed in connection therewith, ( i i )  io 

compel detive& of the Sal? Assets to AT&T, (iii) to compel deliwry of the Pu- l c  h ase Price and 

all adjustments to :he Purchase Price under the Asset Purchase .4gresment. (ivi IO resolve any 

disputes, controversies or claims arising out of or relating io the Asset Purchasc Apccmenr. and 

fvj  to interpret: implerneni, and enforce the provisions of this Sale Order. 

I 

, 

I 

X. Yothing contained in my plan of reorganization or liquidation confirmed 

in these Cases or any Order of this Court confirming such plan or any othcr order entered in 

'hese Casss shill conflict with cr derogate fiom the provisions of the Asset Purchase Agreement 
1 . *  

3r the terms of ihk  Sale Order, 1 eJjl(+ fW+$4$.f I *  < z. t - 4  3 b&q( p. 

/ 
b' > 

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

:lose under thS' Asset Purchase Agreement at any time aftm entry of this Sale Order, then, wtth 

rspcct to the Sale and the assumption and a s s i g n "  of the Assumed Contracts and other 
I 

rmac tkns  con~emplated thereby approved and authorized herein, AT&T, as a purchaser in 

pod faith, shall be entitled to the protections of secrion 363(m) of the Bankruptcy Code if  this 

gale Order or apy authorization contained herein is reversed or modified on appeal. 
I 

37.  Except as expressly providcd in the Asset Purchase Agreement with 
I 

esptct to Assumed Liabilities, AT&T i s  not acquiring or assuming, and the consummation of 

he Salt and the assumption and assignment of Assumed Contracts and other transactions 

onremplated thereby shall not subject AT&T to, any debts, Iiabilitics, obligations, 

o"itpients, ;esponsibilities or claims of any kind or nature whatsoever, whzrher known or 

nknow, contingent or o thewise, existing as of the date hereof or hereafter ansing, of or 

1 

gainst [he Deb'tors. my afliliare of the Debtors, or any other person by reason of such transfer. 
a 

I 

ass&pment md, delivery i x lud ing ,  without limitation, based. in wholc or in part. directly or 

indirectly. on my theory of equirable subordination or succtssor or transferee liability. 

t 
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! I  

he terms and profisions cf this Sdle Order, sh!l be binding in all rcspzm upon, and shall inure 

o rhe bcncfit of, the Debtt>rs, their w a t e s  and crc'ditors, 4TRrT. and their rsspc'ct!vs affiliates. 
I 

ncliiding, but nd!imitsd to, sll non-Debtor parties ta the Assumed Contracts listed on Exhibits 

I. ligj and 1 1 (g)(ij 10 the Asset PLrchase Agreement to be assigned to AT&T pursuant ro [he 
1 

isset Purcnase &greement, 2nd al; persons sszning a Claim agsinst or interest IT! the Dcbtors' 

:states 3 r  afiy of (he Sale Assers tu be sold to AT&T pursuant to the Asser Purchase Agreement 

The Asser Purchqss: !'igrttrnent and the transactions contemplated Thereby shall be specifically 

)erfomab!c and tmforceable againsr and binding upon, and not subject to rejection or rvoidance 

)y, thz Debtors dr any chapter 7 or chapter 1 1 tmtee ofthe Debtors and their respective estates. 

32. .The failure specifically 10 indude any particular provisions of t!ie Asset 

'urchase Agreercient in this Sale Order shall not dimimsh or impair rhe efcfec~ivsrxss IIf such 

xovisions, it bei& the intent of the Court that the Asset Purchase Agreement be authorized and 

ipprovcd in i ts  citireiy, J (. LJ d2 L? f 0  F & s  '24W' '- M-/3 
I 1 

40. The Asset Purchase .4grzement and any related agreements, documents OF 

Dther instrumenk may be modified, amended or supplemented by the parties thereto in 

mordance with,thc ternis :hereof without further order of the Court, provided rhat any sucn 

mcdificatim, amendment or supplement is not material. 

41. This Court hereby orders that the ten-day stay provided for in Bs-.ll;ruptcy 

Rule 6004Ig) sh;dll not be in effect with respect to the SaIe and the assumption and assqgment o f  

Assumed Con&ts and other transactions contemplated thereby, and thus h i s  Salc Ordcr shall 

be effective and enforceable immediately upon entry. Any party objecting to this Sale Order 

l i !  
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I 

4 

must cxercisc dut Ji1iueni.e in tiling an appeal m d  pursuing a stay or nsk its a ~ p z a l  being 

foreclosed as moot in the cvent AT&T and the Debtors elect to close prior fa thts Sais Order 

becoming a Final Order. 

..# 

I 

I 

I 

I 

I 

i 
! The. Honorable Thomas E. Carlson 

United States Bankruptcy Judge ! 
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Submitted by: 

II LA.THk\'1 & ATK..0iSW,. 

\.1lchael S Lur(:v 
I' Gregory O. Lunl 

Anissa D. Seymour 

By ~~,~SL.." 
Mich<.;,el S. lurey, Counsel for Dlbtors and 
Debrors-in-Possession NorthPoin Communications 
Group, Inc., NorthPoinr Conununications, Inc .. 
t'-'orthPoint CommuniCa(LOnS ofVirgini:l, Tnc ., . 

. 0:orthPoint 'International, Inc. 

Order Under 11 U.S .c. §§ 105,363,365 And 
23 	1146(c) Approving (A) :\.sset purchase Agreemem 

With AT&T Corp., etC. ,..s 


