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NorthPoint

NorthPoint Communications

March 23, 2001

Blanca S. Bayo :
Director 7
Florida Public Service Commission

Division of Records & Reporting

2540 Shumard Oak Boulevard : ,
Tallahassee, FL 32399-0850 : =

Re:  NorthPoint Communications D10000 —f4 >

Dear Sir or Madam:

As you may be aware, on January 16, 2001, NorthPoint Communications,
Inc. ("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 of financing, 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 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
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.

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:

1. Please withdraw any operating authority you previously granted
NorthPoint, and withdraw any tariffs applicable to NorthPoint. Once
NorthPoint's operating authority is withdrawn, NorthPoint may no longer
be subject to the jurisdiction of state public utility commissions.

2.- To the extent that any approvals or consents are required even after the
) withdrawal of NorthPoint's operating authority, please consider this letter a
request for approval and waiver of all applicable laws, rules and/or
regulations (or nunc pro tunc approval of all actions) related to
discontinuation of service, withdrawal of operating authority, transfer of
NorthPoint assets, and any other actions NorthPoint must take in
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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:

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 | can provide please call me at 510-735-3871.

Very truly yours,

Uik st 5

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 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 t¢ 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: O
1) effective immediately 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. |
thank you for your past business and for your support of NorthPoint during these last few dif ficuit
months.

Sincerely,

o

Elizabeth Fetter
President and Chief Executive Officer
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Counsel for Debtors and ”“”F“wn AS%LERK

Debtors-in-Possession ’“"‘Wm

UNITED STATES BANKRUPTCY COURT l
NORTHERN DISTRICT OF CALIFORNIA
, SAN FRANCISCO DIVISION |

‘ Case No. 01-30127 ) !
(Jointly Admunistered)

! Chapter 11

ORDER UNDER 11 U.S.C. §§ 105, 363, 365
Debtors. AND 1146(c) APPROVING (A) ASSET
' PURCHASE AGREEMENT WITH AT&T
CORP.; (B) SALE OF PEBTORS’ ASSETS
TO AT&T CORP. FREE AND CLEAR OF
ALL LIENS, CLAIMS, ENCUMBRANCES
AND INTERESTS AND EXEMPT FROM
ANY STAMP, TRANSFER,
! RECORDING OR SIMILAR TAX, (C)

: ASSUMPTION AND ASSIGNMENT OF
EXECUTORY CONTRACTS. (D) FIXING
LEASE AND EXECUTORY CONTRACT
CURE AMOUNTS AND (E) GRANTING
RELATED RELIEF.

i

HEARING

DATE: March 22, 2001
TIME: 10:00 a.m.

. PLACE: 235 Pine Street
23" Floor

4 am. (the “Sal¢c Hearing™) on the Motion of Debtors With Respect to Proposed Sale of

1 Substantially All of the Debtors’ Assets Free and Clear of Liens, Claims and Encumbrances for
JLA_DOCS 657341 2 {W9T) Order Under 11 U.S.C. §§ 105, 3163, 365 And

THIS MATTER CAME BEFORE THE COURT on March 22, 2001 at 10:00

1 1146(c) Ap_Provmg (A) Asset Purchase Agreement f
With AT&T Corp., ete. i
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an Order .'-\ppr{:)\ing tA) the Szle to the Successful Bidder and (B) Treatment of Executory
Contracts and Unexpired [eases and (C) Related Relief (the "Motion™) filed by NorthPoint
Communicatiors Group. [nce . NerthPoint Communications, Inc., NorthPoint Communications of
Virgimia, In¢ a‘nd NorthPoint International, Inc. (collectively, the “Debtors™) ir. these chapter i
cases (the "Cages™).

NOW, THEREFORE, the Court having considered the Motion: the Suppiement
to Motion ofD?ebtors With Respect to Proposed Sale of Substantially All of the Debtors® Assets
Free and Clear of Liens, C'laims and Encumbrances (the “Supplement’ and, coiiectively with the
Motion. the “Sale Motion”); the Dcbtors’ oral report at the Sale Hearing regarding the results of
the auction of t%ae Debtors’ assets in accordance with the “Bidding Procedures™ apprqved by this
Court’s Order with respect to the Motion entered on or about February 23. 200! (the “Procedures
QOrder™); the Débtors’ request that the Court approve the sale to AT&T Corp. or an Acquisition
Subsidiary {A_T_&_T) of the assets of the Debtors specified in that certain asset purchase
agreement, dated as of March 16, 2001, amended and restated as of March 22, 2001, a true and
correct copy of Which is attached hereto as Exhibits A and B (the “Asset Purchase
Agreement.”). ;pursua.nt to which the Debtors have agreed to (i) assume, assign and sell to
ATA&T, pursuant to section 365 of title 11 of the United States Code (11 U.S.C §§ 101 ¢t seq,
the “‘Bankruptcy Code™, the Contracts listed on Exhibits 1.1(g) and 1.1(g)(i) to the Asset
Purchasc Agreement, including each individual Collocation Contract, each individual Tanffed
Collocation Contract and the Specified Contracts (collectively, the “Subject Contracts™). (as such
Exhibits may be amended in accordance with the terms of the Asset Purchase Agreement, the

“Assumed Cont;iacts") and (ii) sell to AT&T, pursuant to section 363(b) of the Bankruptcy Code,

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

*Assets,” and in'cluding the Assumed Contracts, the “Sale Assets™), as such transactions

(collectively. the “*Sale™) are more fully set forth in the Asset Purchase Agreement; the evidence

‘

I All otherwise undefined capitalized terms used herein having the meaning provided in the
Asset Purchgse Agreement.

“JLA_DOCS\657381.4 (W97 Order Under 11 U.S.C, §§ 105. 363, 365 And

' 2 1146(c) Ap_Proving (A) Asset Purchase Agreement
With AT&T Corp., ete.
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f: proffered or adduced a1, memoranda and objections, i7 any, filed in connection with, ana
2:, arguments ofcgunsel rmade at, the Sale Heanng; and upon the entire record of the Sale Hearing -
3i and these Cases; and good cause appearing therefor;
& IT IS HEREBY FOUND THAT:
5 A.  The Court has jurisdiction over the Sale Motion pursuant t0 28 U.S.C.
6 §3157 and 1334, and this matter is a core proceeding pursuant to 28 U.S.C. §157(b)(2)(A) arnd
‘; (N). Venuc of these Cases and the Sale Motion in this district is proper under 23 U.S.C. §§14038
8 and 1409.
9,‘ B. The starutory predicates for the relief sought in the Sale Motion are
10.\_ sections 105(’a),‘363(_b), (f), () ard (n). 365, and 1146(¢<) of the Bankruptcy Code, and Rules
1 I~.' 2002, 6004, 600z6 and 9914 of the Federal Rules of Bankrupicy Procedure (the ':‘Bankxuptcy
12 [ Rules™).
13 C. The Debtors have followed the procedures set forth in the Procedures
14;“‘ Order for giving; notice of the Saie Motion and the Sale Hearing on approval of the Asset
15i. 1 Purchase Agreement set fcrth in the Procedures Order.
16. D. The Bidding Procedures established by the Procedurss Crder (the
]7-,‘ “Bidding Proced'_ures") have been fully complied with in all material respects.
18, E. Proper, timely, adequate and sufficient notice of the Sale Motion, the Sale
19 | Hearing, the Sale and the assumption and assignment of Assumed Contracts, including the
20; assumptior: and assignment of each individual Subject Contract and other transactions
21 | contemplated thereby has heen provided in accordance with sections 102(1), 105(a), 363 and 365
22 Jofthe Bankruptc:); Code and Rules 2002, 6004 and 9014 of the Bankruptcy Rules and in
23 ,. compliance with the Bidding Procedures, such notice was good and sufficient, and appropriate
24 under the particular circumstances, and no other or further notice of the Sale Motion, the Salz
25 , Heanng, the Sal:e and the assumption and assignment of Assumed Conuaf.ts and other
26| transactions conternplated . hereby, or the entry of this Sale Order is required.
27!
3. LA_DOCS\657331 4 [W97] Order Under 11 U.S.C. §§ 105, 363, 365 And
3 1146(c) Approving (A) Asset Purchase Agreemunt
! With AT&T Corp.. ete.
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E A reasonable opportunity to object or be heard with respect to the Sule

L]

Motion and the relief requested therein has been afforded to all interested persons and entities,

inc'uding (1) the Office of the United Siates Trustee for the Northern District of California; ¢ii:
. i . - . - .

the Official Committec of Creditors Holding Unsecured Claims (the “Commitiee™); (iii) all lien

'

holders; (1v) all parties 10 the Assumed Contracts; (v) all known creditors, and equity security

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

' . .. . . .
Indenture Trustee for thc Bondholders; (vi) all entities known to have expressed an interest in

potentially acquiring Debtors” assets; {vi1) the Internal Revenue Service and all appropriate

federal, state and local taxing authorities; (vii1) the Pension Benefit Guaranty Corporation; and
(1x) all other entities that had filed requests for notices pursuant to Bankruptcy Rule 2002.

G. Certain parties objected to the adequacy of the cure amounts or the
assignability of'thetr executory contracts with the Debtors (the “Preserved Sale Qbjection
Partics™). A coz‘nplete and exclusive list of the Preseryed Sale Objection Parties 1s attached
hereto as Exhibjt D.  Pursuant to a Scheduling Order Re: Objections to Cure Amounts and
Assignability of Executorv Contracts (““Cure Objection Scheduling Order’™). the objections of

the Preserved Sale Objecting Parues are preserved. No provision of this Sale Order relating to

the Assumed Contracts or Cure Amounts shall impair the rights of the Preserved Sale Objection
Parties as set fotth in the Cure Objection Scheduling Order. No finding of the Court with respect
to the Assumed:Conu'—acts or the Cure Amounts shall increase any existing obligation of AT&T
or give rise to any new obligatién of AT&T, nor shall it increase or give rise to any Assumed
Liability under the Asset Purchase Agreement.

H The Debtors have marketed the Assets and conducted the sale process in
compliance with the Bidding Procedures, the Orders of this Court and the requirements of
applicable I:;w. '

L The Debtors have full corporate power and authority to execute the Asset
Purchase Agreement and all other documents contemplated thereby. and the sale of the Sale |

Assets has bccn'duly and validly authorized by all necessary corporate action of the Debtors.

LA DOCS\657381 4 [W57) Order Under 11 U.S.C. §§ 105, 363, 365 And
. 4 1146(c) Ap¥rovmg (A) Asset Purchase Agreement
With AT&T Corp,, etc. ‘ :
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The Debtors have all the corporate power and authority necessary to consummate the

transaclions contemiplated hy the Asser Purchase Agreement

N o o

3 J No consents or approvals, other than those expressly pravided for in the

é Asset Purchase Agreement, are required for the Debtors to consummate the Sale and the

% assumnption and assignment of Assumed Contracts, including each individual Subject Contract

6 | and other transactions contemplated thereby.

? K. The Asset Purchase Agreement, including, without limitaton, the

8 assumption ang assignment of the Assurned Contracts (including each individual Subject

9 I Contract included therein), reflects the exercise of the Debtors™ sound business judgment.

IE)‘ L. Apnroval at this time of the Asset Purchase Agreement and consummation
11: of the Sale and the assumption and assignment of Assumed Contracts, including each individual

12 | Subject Contratt, and other transactions contemplated thereby is in the best interests of the

13. || Debtors, their creditors, their estates, and other parties in interest.

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

15 { business purpose and justification: and (1i) compelling circumstances for the Sale and the

1& | assumption and‘ assignment of Assumed Contracts, including the assumption and assignment of
17 | each individual,Subject Contract and other transactions contemplated thereby pursuant to scct:on
18 § 363(b) of the Bankruptcy Code without the filing and confirmation of a plan of reorganization in
| % ¥ these Cases, inc;luding, without limitation, that (a) the Debtors have been incurnng, are incumng,
2Q | and are projected to continue to incur substantial operating losses; (b) the Debtors are unable to
21+ | obtain sufficient financing to continue their operations on a stand-alone basis; (c) the value of the
22{ Decbtors is plac«%ﬁ at risk by their current financial condition; (d) AT&T is a financially healthy
23 { purchaser that made a substantial offer to acquire certain of the Debtors’ assets; and (e) the

24 {auction process proposed by the Debtors, approved by the Court in the Procedures Order and

25 | required by section 363 of the Bankruptey Code has permitted AT&T's offer to be tested against

26 | other offers.

La_DOCS8S7381 4 [W97) Order Under 11 U.S.C. §§ 105, 363, 365 And
; 5 1146(c) Approving (A) Asset Purchase Agreement

> With AT&‘F Corp,, etc.
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. N The Debtors reasonably believed that the sale would result in the sale of
the Debtors’ businesses on an operating basis. The fact that the sale may result in the ¢losure of
substantial pon‘ions of the Debters’ business operations and the layoff of numersus employees ¢ ¢
the Debtors wa,:q nor reasonably oreseeable at the time the Sale Motion was filed or at any ume

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

(() The Asset Purchase Agreement was negotiated, proposed and entered into
by the Debtors and AT&T without collusion, in good faith, and from arm’s-length bargaining
positions. Netther the Debtors nor AT&T has engaged in any conduct that would cause or
permit the ,l\ssclt Purchase Agreement to be avoided under section 363(n) of the Bankruptcy
Code. ,

P AT&T 1s a good faith purchaser within the meaning of section 363(m) of
the Bankruptcy :Code and, as sucl, is entitled to all of the protections afforded thereby. AT&T
will be acting in good faith within the meaning of scetion 363(m) of the Bankruptcy Code in
closing the transactions contemplated by the Asset Purchase Agreement at all times after the

entry of this Sale Order.

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

71 Purchase Price t0 be provided by AT&T pursuant to the Asset Purchase Agreement (i) are fair

and reasonable, :(ii) represent the highest and best offer for the Sale Assets, (1i1) will provide a

.| greater recoveryifor the Debtors’ creditors than would be provided by any other practical

7| available altemative and (iv) constitutes fair consideration.

R. The Sale and the assumption and assignment of Assumed Contracts,
including the assumption and assignment of each individual Subject Contract, and other
transactions contemplated thereby must be approved and consummated promptly in order to

preserve the value of the Sale Assets.

S: The transfer of the Assets and the assignment of the Assumed Contracts,

including the assi gnment of each individual Subject Contract, pursuant to the Asset Purchase

Agreement upon the Closing wili (i) be Jegal, valid, and effective transfers of property of the

|ea_oocsiesnisn s wsr) Order Under 11 U.S.C. §§ 105, 363, 365 And

6 1146(c) Approving (A) Asset Purchase Agreemen
. With AT&'F Corp., etc.
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Deb:orﬁ' estates to AT&T, and (1) vest AT&T with good title to the Assets and the Assumed
Contracts, inc'iding each :ndividual Subject Contract. free and clear of all liens, claims,
encumbrances %md mterests other than any expressly defined as Permitted Encumbrances in the
Asset Purchase Agreemert.

T. All amounts, if any, to be paid by the Debtors pursuant to the Asset
Purchase Agree;mem constitute administralive expenses under sections 503(b) and 507(a)(1) of
the Bankruptcy,Code and are due and payable if and when any Debtor’s obligations arise under
the Asset Purchase Agreement without further erder of the Court.

L All of the provisions of this Sale Order and the Asset Purchase Agreement
are nonseverable and mutually dependent.

V. AT&T would not have entered into the Asset Purchase Agreement and
would not const:lmmate the Sale and the assumption and assignment of Assumed Contracts,
including each individual Subject Contract, and other transactions contemplated thereby, thus
adversely affecting the Debtors, their estates, and their creditors, if the Sale of the Assets to
AT&T and the e;ssignment of the Assumned Contracts, including each individual Subject
Contract, to AT&T were not free and clear of all liens, claims, encumbrances and interests of any
kind or nature whatsoever, except any expressly defined as Permitted Encumbrances in the Asset
Purchase Agrecr:nem. or if AT&T would, or in the future could, be liable for any liens, claims,
¢ncumbrances and interests of any kind or nature whatsoever except those expressly defined as
Permitted z:ncumbrances in the Asset Purchase Agreement.

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

encumbrances and interests of any kind or nature whatsoever because, in each case, one or more

of the standards set forth in sections 363(H)(1)-(5) of the Bankruptcy Code has bezn satisfied.

'{ Those non-Debtor parties with liens, claims, encumbrances and interests of any kind or nature

whatsoever in the Debtors™ Sale Assets who did not object, or who withdrew their abjections, to

the Saie ard the assumption and assignment of Assumed Contracts, and other transactions

27. ] contemplated thereby or th: Sale Motion are deemed to have consented pursuant to sections

LA_DOCS'657381 4 [W91] Order Under 11 U.S.C. §§ 105, 363, 365 And

7 1146(¢) ApFrov1ng (A) Asset Purchase Agreement

With AT&T Corp., ete.
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any kind or natyre whatsoever.

X.

Y.

[y
.’1:.' '

“[LA DOCS\6sT381 4 (Wo7)

363(f)(2) and 365 of the Bankruptcy Code. Those non-Debtor parties with liers. claims,
encumbrances and interess of any kind or nature whatsoever n the Debtors’ Sale Assets who
did object fall within one >r more of the other subsections of sections 363(f) and 365 of the
Bankruptey Code and are zdequately protected by having their interests attributed to the net

proceeds of the property against or in which they claim a lien, claim, encumbrance or interest of

Each agreement relating to (i) any individual Collocation Site, which is a

location at which Sellers, cursuant to the Subject Contract, have or purport to have the right to
locate their Network Equipment Assets and connect them to incumbent local exchange carriers’
or other carriers’ networks; and (11) the Collocation Rights for such site of any Seller, which are
all nghts of anyl Seller (whether written or oral, absolute or contingent, presently existing or
hereafter ansing) that (2) are set out in the sections of, or attachments to, the Interconnection
Agrecment identified next 1o such Interconnection Agreement on Section 3.19(d) of ths Seller
Disclosure Schedule (as well as any pre-bankruptcy amendments and modifications thereto) or in
an interstate or jntrastate tari{f or statement of generally available terms; (b) otherwise relate to
collocation provisioning, installation, buildout, activation, occupancy, testing, maintenance,
safety, secunty or use, as well as access or entry 10, connections to or from 2quipment used in,
pncing or billing of, heating, air conditioning, ventilation or powerage of, or enclosure of
collocatjon space at such site or which govemn the Sellers’ occupancy or use of such Collocation
Site; or (¢) terms and provisions of general applicability listed on such Section 3.19(d) of the
Scller Disclosure Schedule and each other Subject Contract, constitutes a separate contract for

the purpose of assumption and assignment under section 365 of the Bankruptcy Code.

Pursuant to sections 365(2) and 365(f), the Debtors may assume and

assign any Assumed Contract, consisting of Collocation Contracts, Tanffed Collocation
Contracts or Subject Contracts, separately from the related Interconnection Agreement or

1nirastate or interstate tariffs or statement of generally available terms with the same camer;

Order Under 11 U.S.C. §§ 105, 363, 365 And
8 1146(c) APP

With AT&

roving (A) Asset Purchase Agreement
Corp,, etc.
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provided, how'ever, that any non-Debtor party to an Assurned Contract shall have ten {10} days
from the entry of this Sale Order 1o file an objecnion »1th this Court relating solely to the
assumption and assignment of any individual Subject Contract separately from. any
corresponding interconnection Agrcement or intrastate or intersiate tanftf or stztcment of
generally available terms.

Z Consummation of the Sale, including, without limitation, the transfer of
the Asscls o AfI'&T and the assumption and assignment 10 AT&T of the Assumed Contracts,
including the assumption and assignment of each mdividual Subject Contract, will not subject
AT&T to any debts, liabilities, obligations, commitments. responsibilities or claims of any kind
or nature whatsoever, whether known or unknown, contingent or otherwise, existing as or the
date hercot or hereafter arising, of or against the Debtors, any affiliate of the Debtors. or any
other person by reason of such transfers and assignments, including, without limitation, based on
any theory of ax:uitrust o1 successor or transferee liability, except that AT&T shall be liable for
payment only of the Assumed Liabilities.

AA.  The sale of the Sale Assets to AT&T is a prerequisite to the Debtors’
ability to confirm and consummate a plan or plans of liquidation. The Sale is a sale in
contemplation of a plan and, accordingly, a ransfer pursuant to section 1146(c) >fthe
Bankruptcy Code, which shall not be taxed under any law imposing a stamp, transfer, recording
or similar tax.

BB. The Debtors have demonstrated that it is an exercise of their sound
business judgment to assume and assign the Assumed Contracts, including each individual
Subj ect.Contrac,I: 1o AT&T in connection with the consummation of the Sale and the assumpticn
and assignment of Assumed Contracts, and other transactions contemplated thereby, and the
relef rcque;crcd in the Sale Motion. including approval of the Asset Purchase Agreement, the

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

contemplated thereby pursuant to the Asset Purchase Agrecment is in the best interests of the

Debtors, their estates, and their creditors. The Assumed Contracts, including each individual

LA_DOCSIESTISH 4 [Wor) Order Under 11 U.S.C. §§ 105, 363, 365 And

9 1146(c) Approving (A) Asset Purchase Agreemant
With AT&T Corp,, etc. '
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Subject Contract, being assigned to AT&T arc an integral pan of the assets being purchased by
AT&T and, aCC(:)rding}y. siach assumption and assignment of Assumed Contracts. is reasonable,
erhances the value of the Debtors” estates, and does not constitute unfair discrimination.
CC.  The cure amounts in respect of the Assumed Contracts, including each
'

individual Subject Contract, set forth on Exhibit C hereto (the “Cure Amounts™). if any, are the
sole amounts necessary to cure all defaults, and to pay all established actual or pecuniary josses
that have resulted from such defaults under the Assumed Contracts.

DD.  AT&T has provided adequate assurance of AT&T's future performance of

- and under the Assumed Contracts, including each individual Subject Contract, within the

meaning of sections 365(b)(1)(C and (£)(2)(B) of the Bankruptey Code.

EE.  No defaults exist in the Debtors’ performance under the Assumed
Contracts as of the date of this Sale Order other than the failure to pay amounts =quai to the Cure
Amounts set forth in Exhibit C hereto.

N¥OW THEREFORE, IT IS HEREBY ORDERED, ADJUDGED, AND
DECREF:E? THAT:

General Provisions

L. The Sale Motion shall be, and it hereby is, granted, as further described
herein.

2. The above Findings are inapplicable to all preserved Sale Objection

\H vapoct - : s P
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3. All objections, if any, 10 the Sale Motion or to the relief requested therein
that have not bec}l withdrawn, waived, or settled, and all reservations of rights included therein,

are hereby overruled on the merits; provided, however, that (i) notwithstanding anything in this

Order or the Asset Purchase Agreement, all rights and objections of all Preserved Objection

Parties are preserved, including burt not limited to, matters asserted or which hereafter may be

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

Assumed Contract, other than a Preserved Sale Objection Party, including each individual
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Subject Contract shall have ten (10) days from the entry of this Sale Order to fii= an objection
with this Court'rclating sclely 1o the assumption and assignment of any individual Subject

Contract separately from any corresponding Interconnection Agreement or intrzstate or interstaie

tan ff or statement of generally available terms.|

Approval of the Asset Purchase Agreement

1]

4, The terms and conditions and transactions contemplated by the Asset
Purchasc Agreemeni between the Debtors and AT&T are hereby approved in all respects, and
the Closing of the Sale and the assumption and assignment of Assumed Contracts, including the
assumption and assignment of each individual Subject Contract, and other transactions
contemplated thereby is hereby approved, authorized and directed under section 363(b) of the
Bankruptcy C ode.

5. Pursuant to sections 363(b) and 365 of the Bankruprcy Code, cach of the
Debtors is hereby authorized, directed and empowered to fully assume, perform under,
consurmmalte an:d implement the Asset Purchase Agreement, together with all additional
instruments and documents that may be reasonably necessary or desirable to implement the
Asset Purchase Agreement and the transactions contemplated thereby. and to take all further
actions as may ‘reasonably be requested by AT&T for the purpose of assigning, transterring,
granting, conveying and conferring to AT&T, or réducing 1o possession, any or all of the Sale
Assets, or as mdy be necessary or appropnate to the performance of the Debtors™ obligations as
contemplated bi{ the Asset Purchase Agreement.

Transfer of Sale Assets

6- Pursuant to sections 105(a) and 363(f) of the Bankruptcy Code, upon the
closing under tlic Assel Purchase Agreement (the “Closing’). the Sale Assets shall be transferred
to AT&T, free and clear of all mortgages, security interests, conditional sale or other title
retention agreements, pledges, liens, judgments, demands, encumbrances, easements. restnctions
or charges of any kind or nature, if any, including, but not limited to, any restriction on the usc,

voting, transfer, receipt of income or other exercise of any attributes of ownership (the foregoing

La_DOCS\ESTI81.4 [W97) Order Under 11 U.S.C. §§ 105, 363, 365 And
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collectively referred 1o as “Liens™ herein) and all debts arising in any wzy in connection with any
acts of the Deﬁtors, claims (as that term 1s defined in the Bankruptcy Code), ob:igations,
cemands, guar:amies. optiuns, rights, contractual commitments, restricuons, interests and matters
of any kind and nature, ansing prior to the Closing Date or relating 10 acts occurring prior to the
Closing Date, and whether imposed by agreement, undcerstanding, law, equity or otherwisc (the

|
foregoing collectively refzrred to as “Claims”) herein, with all such Liens to attach to the net

proceeds of the Sale, witk: the same validity, enforceability, priority. force and effect that they

t - . . . . - - -
now have as against the Sale Assets. subject to the nights, claims, defenses and objections, if anv.,

1

of the Debtors and all intercsted parties with respect to such Liens and Claims; provided,
however, that AT&T shall remain liable for the Assumed Liabilities as provided in the Asset
Purchase Agreémem.

7. Except as expressly permitted by the Asset Purchase Agreement with
respect 10 Assumed Liabiiities, all persons and entities, including, but not limited to, all debt
secunty holders, equity security holders, governmental, tax, and regulatory authoritics, lenders,
trade and other creditors, aolding Liens or Claims against the Debtors or the Sale Assets
(whether i2gal or equitabls, secured or unsecured, matured or unmatured, contingent or
noncontingent, scnior or subordinated), arising on or before the Closing Date, or out of, under. in
connection with, or in any way relating to, events occurring prior to the Closing Date, with
respect to Sale Assets hereby are forever barred, estopped, and permanently enjoined from
asserting such I;.icns and Claims of any kind and nature against AT&T, its successors or assigns,
their property, qt the Sale Assets.

8: The transfer of the Sale Assets to AT&T pursuant to the Asset Purchase
Agreement conétitutes a legal, valid, and efTective transfer of the Sale Assets, and, except as
provided in the Asset Purchase Agreement with respect to any Permitted Encumbrances, vests or
will vest AT&T with good title to the Sale Assets free and clear of 2ll liens, claims,

encumbrances and interests of ar:y kind or nature whatsoever under section 363(f) of the

Bankruptcy Code.
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9 The transfer of the Sale Assets pursuant to the Sale is nct subject 10
taxation under any federal. state, local, municipal or other law imposing or purporting to impose
a stamp, transfer, recording, sale or any other similar 1ax on any of the Debtors™ transfers or sales
of real estate, p;o:rsonal. property or other assets owned by it in accordance with sections 1146(¢)

and 105(2) of the Bankrupicy Code.

Ll

Assumptiop and Assignment to Purchasers of Assumed Contracts

10. The Debtors are hereby authorized and directed, in accordance with
sections 105(ay and 365 of the Bankruptcy Code, and subject 1o the terms of the Asset Purchase
Agreement. tc l{i) assume and assign to AT&T each of the Assumed Contracts, including each
individual Subject Contract, ideatified on Exhibits 1.1(g) and 1.1.(2)(i) to the Asset Purchase
Agreement, pursuant to the provisions of section 365 of the Bankruptcy Code_;in each case, free
and clear of all:Liens and Claims, and (i1) execute and deliver to AT&T such documents or other
Instruments as jnay be ncuessary to assign and transfer such Assumed Contracts 10 AT&T.

11.  Inconsideration of AT&T’s assumption of the Collocation Obligations of
the Debtors (an;d no other habilities, debts, commitments or obligations under any of the
Dcbtors’ Interconnection Agreements), AT&T shall have and be entitled 1o exercise from and
after the Closinyg all Collocation Rights of any Debtor under each Interconnection Agreement,
each interstate é)r intrastate tanff and each statement of generally available terms to which any
Debtor is a party.

12, The terms and provisions of this Sale Order shall not affect or impair any
rights that AT&%T may have under 47 U.S.C. § 252(i) to subsequently modify or supersede any of
the individual Subject Coniracts by exercising its rights under 47 U.5.C. § 252(i).

13.  AT&T shall have no obligation to make any true-up or other payments
ansing out of a‘.'xy post-Closing order, law or regulation that purports to increase charges under
any of the individual Subject Contracts for any pre-Closing period.

14.  No claim of any kind asserted by any Debtor at any time against any party

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

“JLA_DOCS\657381 4 {WoT) Order Under 11 U.S.C. §§ 103, 363. 365 And
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Scction 1.2(d) of the Asset Purchase Agreement or otherwise) shall entitle such party 1 asser, as
against AT&T,: any claim, counterclaim, defense or offset. or affect or impair ir any respect the
obligations of such par'y (0 AT&T under such Assumed Contract.

5. From ume to time after the entry of this Sale Order, in accordance with the
Asset Purchase: Agreement, AT&T may add or remove any Contract from Exhibits 1.1(g) and
1.1(g)(1) to the Assct Purchase Agreement by giving written notice to the Debtors and the non-
Debtor parties thercto of the election to make such Contract an Assumed Contract and add 1t to
such Exhibits c%r delete it from such Exhibits and cease to include it among the Assumed
Contracts, as the case may be, whereupon such Contract shall (if added to Exhibits 1 1(g) and
1.1.(g)(i) to the Asset Purchase Agreement) be an Assumed Contract for all purposes of this Sale
Order as fully as if originally listed in the Exhibits or (if deleted from such Exhibits) cease to be
an Assumed Contract for any purpose whatsoever.

16, The Assumed Contracts, including each individual Subject Contract, listed
on Exhibats l.l:(g) and L.1(g)(1) 7o the Asset Purchase Agreement shall, upon assignment to
AT&T, be deemed to be valid and binding and in full force and effect and enforceable in
accordance with their respective terms, except as otherwisc specifically determined by the Court.
without giving ;—:t‘fect to any oral or written amendment, waiver, supplement or other
modification thereto not reflected in such enclosed form and notwithstanding any provision in
any such Assumned Contract (including those of the 1ype described in sections 365(b)(2) and (1)
of the Bankrupq'cy Code) that p}ohibits, restricts, or conditions such assignment or transfer and.
pursuant 1o section 365(k) of the Bankruptcy Code, the Debtors shall be relieved from any
hability for failure on the part of AT&T to perform any Assumed Liability.

17.  Pursuant to the terms of the Asset Purchase Agreement and consistent
with the reciuir::‘ments of the Bankruptcy Code, the Debtors are hereby obligated, authorized.
empowered and: directed o pay the Cure Amounts, if any, in respect of the assumption,
assignmerl and,sale 10 AT&T of the Assumed Contracts, including each individual Subject

Contragt, being'assigned 10 AT&T, by paying all Cure Amounts prior to or consurrently with the

+

LA _DOCS\6S7381 4 {Ws"] Order Under 11 U.S.C. §§ 105, 363, 365 And
14 1146(c) Ap

) With AT&‘P Corp., etc.

roving (A) Asset Purchase Agreement

e e e i o e e e e Al e i et




g S, R b et

R - Wiy FER N g - 1

LN .

=7

St — — p—
S D e O e \D L 00 T T,

E

15

t

Closing or as otherwise ordered by the Court  AT&T shall have no obligation to pay, or any
liability for, such Cure Amounts.

:18. Al! defaults or other obligations of the Debtors under the Assumed
Contracts (including eack. individual Subject Contract listed on Exhibits 1.1(g) and 1.1(g)(i) w0
the Assct Purchase Agreement) arising oc accruing prior to the date of this Sale Order (without
giving efiect tc; any accelzration clauses or any defauit provisions of the kind specified in section
365(b)(2) of the Bankruptcy Code) shall be deemed cured upon payment by the Debtors at the
Closing cf the Sale and the assumption and assignment of Assumed Contracts and other
transactions co;ntempiarcd thereby, or as soon thereafter as practicable, of the Cure Amounts set
forth on Exhibit C hereto.

19 Except for the Debtors’ obligation to pay the Cure Amounts, each non-
Debtor party 10 an Assumed Contract, including each non-Debtor party to a Subject Contract, is
hereby forever barred. estopped. and permanently enjoined from asserting against the Debtors or
AT&T, or the p'ropcny of any of them, any default existing as of the date of the Sale Hearing, or
any counterclaym, defensc, setoff or any other claim asserted or assertable against the Debiors.

20. Each non-Debtor party to an Assumed Contract, including qach non-
debtor party to each individual Subject Contract listed on Exhibits 1.1(g) and 1.1(g)(1) to the
Asset Purchase, Agreemert, is hereby forever barred, estopped, and permanently enjoined from
asserting against AT&T or its successors or assigns any default existing as of the ¢Iosing Date or
any coumerclai;m, defense, setoff or any other claim asserted or assertable against the Debtors.

21 The failure of the Debtors or AT&T to enforce at any tirme one or more
terms or c?)nditions of any Assumed Contract shall not be a waiver of such terms or conditions.
or of the Debto%s' and AT&T s rights to enforce every term and condition of the Assumed

Contracts. .

22.  The Debtors may, without further order from the Coutt, reject any of the

Contracts that are not Assumed Contracts by filing and serving notice thereof.

]
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Additional Provisions

23. On the Closing Date of the Sale and the assumption and assignment of
Assumed Contracts and ciher transactions contemplated thereby, each of the Debtors’ creditors
is authorized and directed to execute such documents and take all other actions as may be

|
necessary to release its Licns or Claims, if any, against the Sale Assets, as such Liens or Claims
may have been'recorded or may otherwise exist

24, The proceeds of the Sale shall first be used t¢ repay the Debtor-in-
Possession loan in full, including principal, interest and costs. Thereafter, proceeds shall be used
to repay the debt of pre-petition secured bank loans, subject to the Debtors’ right to seck to use
cash collateral or other Court order.

25. AT&T shall have no obligations under the engagement lerter between the
Debtors and thé Restructure Advisor (as defined in the Asset Purchase Agreement).

26.  This Sale Order (a) is and shall be effective as a determination that, on the
Closing Date, all Liens existing as to the Sale Assets prior to the Closing have heen
unconditionally released, discharged and terminated, and that the conveyance of the Sale Assets
described hereix'? have been effected, and (b) is and shall be binding upon and stall govern the
acts of all entities, including, without limitation, all filing agents, filing officers, titlc agents, title
companies, recorders of mortgages, recorders of deeds, registrars of deeds, registrars of patents,
trademarks or oither intellectual property, administrative agencies, governmental departments.
secretaries of state, federal, state, and local officials, and all other persons and entities who may
be required by dperation of law, the duties of their office, or contract, to accept, file, register or
otherwise recor(:f or release any documents or instruments, or who may be required to report or
insure any title or state of title in or to any of the Sale Assets.

27. ‘ Each and every federal, state, and local governmental agency or

‘

department is hereby directed to accept any and all documents and instruments necessary and

appropriate to consummate the transactions contemplated by the Asset Purchase Agreement

1
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[f any person or entity that kas filed financing statements mortgages,

mechanic’s liens. lts pendens, or other documents or agreements evidencing Lizns on or interests
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in the Sale .-\ss:ets shall not have delivered to the Debtors prior to the Closing Date, in propes
form for filing and executed by the appropriate parties, termination statements. instrurnents of
satisfaction, reieases of all Liens or other interests that the person or entity has with respect to the
Sale Assets or c}therwise, then (a) the Debtors are hereby authonzed and directed to execute and
file such statements, mnstruments, releases and other documents on behalf of the person or entity
with respect to the Sale Assets and (b) AT&T s hereby authorized to file, register, or otherwise
record a cemﬁe:d copy of this Sale Order, which, once filed, registered, or otherwise recorded.

shall constitute conclusive evidence of the release of all Liens or other interests of any kind or
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nature whatsoever in the Sale Assets.

All entities who are presently, or on the Closing Date may be, 1n

Sale Assets to AT&T on the Closing Date.

Except as provided in the Asset Purchase Agreement with respect 1o

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

Assumed Liabilities. AT&T is not assuming nor shall it in any way whatsoever be liable or
responsible, as a successor or otkerwise, for any liabilities, debts, commitments or obligations
(whether known or unknown, disclosed or undisclosed, absolute, contingent, inchoate, fixed or
otherwise) of the Debtors or any liabilities, debts, commitments or obligations in any way
whatsoever relating to or arising from the Sale Assets ot the Debtors’ operations or use of the
Sale Assets, including, without limitation, the Assumed Contracts, on 51’ prior to the Closing

.{ Date or any such'liabilities, debts, commitments or obligations that in any way whatsocver relate

1o periods on or .prior to the Closing Date or are to be observed, paid, discharged or performed on
| or prior to the Closing Date (in each case, including any liabilities that result from, relate to or

anse out of tort or other product liability claims), or any liabilities calculable by reference to the

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

the Closing Datz, which lizbilities, debts, commitments and obligations are hereby extinguished

BLa D0Cy6s73¢1 4 (woTy " Order Under 11 U.S.C. §§ 105, 363, 365 And
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insofar as they may give rise to successor liability. without regard to whether the claimant
asserting any s;u:h liabilities, deots, commitments or obligations has delivered to AT&T a release
thereof. Without limiting the generality of the foregoing, except as provided in the Asset
Purchase Agreement with respect to Assumed Liabilities, AT&T shall not be liable or
rcsponsib_Ie. as a successor or otherwise, for the Debtors’ liabilities, debts, commitments or
obligations, whether calculable by reference to the Debtors or their Operations, or under or in
connection with (1) any ernployment or labor agreemeﬂls, consulting agreements, severance
arTangements, é_hangc-in-control agreements or other similar agreement to which any Debtor is a
party. (ii) any pension, welifare, compensation or other employee benefit plans, agreements,
practices and piogmms. including. without himitation, any pension plan of the Debtors, (i11) the
cessatior: of the Debtors’ aperations, dismissal of employees, or termination of employment or
labor agreements or pension, welfare, compensation or other employee benefit plans,
agreements, prz;ctices and programs, obligations that might otherwise anise from or pursuant to
the Employee Retirement Income Secunity Act of 1974, as amended, the Fair Labor Standard
Act, Title VII of the Civil Rights Act of 1964, the Age Discrimination and Employment Act of
1967, the I'ederal Rehabilitation Act of 1973, the National Labor Relations Act. the Consolidated
Omnibus Budget Reconciliation Act of 1985, COBRA, or the Worker Adjustment and
Retraining Notification Act, (iv) workmen’s compensation, occupational diseasc or
unemployment:or temporary disability insurance claims, (v) cnvironmental liabtlities, debts,
claims or obligations arising from conditions first existing on or prior to Closing (including,
without limitation, the presence of hazardous, toxic, polluting, or contaminating sgbstances or
wastes), which ::'nay be asserted on any basis, including, without limitation, under the
Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. § 9601 et
'seq., (Vi) any bulk sales or similar law, (vii) any liabilities, debts, commitments or obligations of.
or required to b‘le paid by, the Debtors for any Taxes of any kind for any period, (vii1) any
liabilities, debts, commitments or obligations for any Taxes relating to the Operations or the Sale

Assets foror applicable tc the Pré-Closing Tax Period, including any Property Taxes, (1x) any

LA_DDCS\ES73K1 4 (W97) Order Under 11 U.S.C. §§ 105, 363, 365 And
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liabilities, debtg, commitments or obligations for any Transfer Taxes, (x) any Cure Amounts
payable pursuant to Section 365(b)(1)(A), (B) or (C) of the Bankruptcy Code in order to
effectuate, pursuant to the Bankruptcy Code, the assumption by the Debtors and assignment 10
AT&T of the Assumed Contracts, (xi) any liabilities, debts, commitments or obligations of any
kind under any Contract that is not an Assumed Contract, (xii) any labilities, debts,
commitments or obligations under any of the Debtors’ Interconnection Agreements other than
Collocation Obhgations, (xi11) any litigation, and (xiv) any products hability or similar claims,
whether pursuant to any state or any federal laws or otherwise.

31, The recitation, in the immediately preceding paragraph of this Sale Order,
of specific agreements, plans or statutes is not intended, and shall not be construed, to limit the
generality of the categones of liabilities, debts, commitments or obligations referred to therein.

:32. Except as provided in the Asset Purchase Agreement with respect to
Assumed Liabilities, no psrson or entity, including, without limitation, any federal, state or local
governmental agency, department or instrumentality, shall assert by suit or otherwise against
AT&Torits su;ccessors if1 interest any claim that they had, have or may have agaipst the
Debtors, or any. liability, debt or obligation relating to or arising from the Sale Assets, or the
Debtors’ operations or usc of the Sale Assets, including, without limitation. any liabilities
calculable by rgferencc to the Debtors or their assets or operations, and all persons and entities
are hereby enjoined from asserting against AT&T in any way any such claims, habilines. debts
or obligations. ' |

53‘ Any amounts that become payable by the Debtors pursuant te the Asset
Purchase Agree'ment or any of the documents delivered by the Debtors pursuant to orin
connection with the Asset Purchase Agreement shall (a) constitute administrative expenses of the
Debtors’ ;state:s, under sections 503(b) and $07(a)(1) of the Bankruptcy Code and (b) be due and

payable paid by the Debtors in the time and manner as provided in the Asset Purchase

| Agreement, without furthzr order of this Court.

1
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34 Subject 1o the provisions, and ex&ept as provided in, Secuion ! 1.5 of the
Asset Puarchasé Agreement. this Coun refains runisdiction (i) to enforce and imolement the terms
and prov.isions; of the Asset Purchase Agreement, all amendments thereto, any waivers and
conscnts thereunder, and of each of the agreements executed in connection therewith, (ii) to
compel delivery of the Salz Assets to AT&T, (ili) to compel delivery of the Purchase Price and
all adjustmems; to the Purchase Pnce under the Asset Purchase Agreement. (iv) 1o resolve any
disputes, controversies or claims arising out of or relating to the Asset Purchasc Agreement, and
(V) to interpret, implement. and enforce the provisions of this Sale Order.

:35. Nothing contained in any plan of reorganization or liquidation confirmed
in these Cases or any Order of this Court confirming such plan or any other order entered in
these Cases shall conflict with or derogate from the provisions of the Asset Purchass Agreement
or the terms of this Sale Order, )Q,/;J_.;C,J % i ity e 2ol 3 A Wrasf -

36.  In he absence of a stay pending appeal, iIf AT&T and the Debtors clect to
close under the Asset Purchase Agreement at any time after entry of this Sale Order, then, with
respect to the Sale and the assumption and assignment of the Assumed Contracts and other
transactions conternplated thereby approved and authorized herein, AT&T, as 2 purchaser in
good faith, shall be entitled to the protections of section 363(m) of the Bankruptcy Code if this
Sale Order or any authorization contained herein is reversed or modified on appez_xl.

537.  Except as expressly provided in the Asset Purchase Agreement with
respect to Assumed Liabilities, AT&T is not acquiring or assuming, and the consummation of

)
the Sale and the assumption and assignment of Assumed Contracts and other transactions
contemnplated tﬂereby shall not subject AT&T to, any debts, liabilitics, obligations,
commitments, r'.esponsibilities or claims of any kind or nature whatsoever, whether known or

unknown, contingent or otherwise, existing as of the date hereof or hereafter ansing, of or

against the Debltors. any affiliate of the Debtors, or any other person by reason of such transfer,

assignment and delivery including, without limitation, based, in whole or in part. directly or
indirectly. on any theory of equitable subordination or succzssor or transferee liability.

70 1146(c) Approving (A) Asset Purchase Agreement
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38 The terms and provisions of the Asset Purchase Agreement together with

(%]

‘the terms and provisions of this Sale Order, shall be binding in all respects upon, and shall inure
ki : !
10 the benefit of, the Debrors, their estates and creditors, AT&T. and their respecnive affiliates. i

(V]

4 ksuccessors and assigns, and shall be binding in all respects upon any affected thire partics,

1/

: o _ ) N |
including, but not limited to. all non-Debtor parties to the Assumed Contracts listed on Exhibits |

’

(e

‘1.1{g) and 1 1()(i) o the Asset Purchase Agreement to be assigned to AT&T pursuant to the i

7 §Asset Purchase Agreement, and al: persons asserting a Claim against or interest in the Debtors’

8 §estares or any of the Sale Assets to be sold to AT&T pursuant to the Asset Purchase Agreement

9 § The Asser Purchase Agreement and the transactions contemplated thereby shall be specifically
10 § performable and enforceabls against and binding upon, and not subject to rejection or avoidance 1
1 by, the Debtors ot any chapter 7 ot chapter 11 trustee of the Debtors and their respective estates.
i2, 39 _The failure specifically to include any particular provisions of the Asset
13l Purchase Agreement in this Sale Qrder shall not diminsh or impair the etfectiveress of such
14 -} provisions, it bcmg the intent of the Court that the Asset Purchase Agreement be authorized and

approved in its enurely FLogect 7o FEcss ’/W% s MV/‘ /M

40.  The Asset Purchase Agreement and any related agreements, documents o1 |
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other instruments may be modified, amended or supplemented by the parties thereto in

o

accordance with,the terms thereo? without further order of the Court, provided that any sucn

N}

modification, amendment or supplement is not material.
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41.  This Court hereby orders that the ten-day stay provided for in Bankruptcy

r

Rule 6004(g) shall not be in effect with respect to the Sale and the assumption and assignment of

9
—
e, e

Assumed Contracts and other transactions contemplated thereby, and thus this Sale Order shall

[N

be effective and enforceable immediately upon entry. Any party objecting to this Sale Order
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must exercisc due Jdiligence in filing an appeal and pursuing a stay or rnsk us appeal being

foreclosed as moot in the cvent AT&T and the Debtors elect to close prior o this Saie Order

becoming a Final Order.
Dated: March/™ 2001

. THOMAS E. CARLSON

The Honorable Thomas E. Carlson
United States Bankruptcy Judge

. ' ' der 11 U.S.C. §§ 105, 363, 365 And
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Submitted by:’

LATHAM & WATKINS
Michael S Lurey
Gregory O. Lunt
Anissa D. Seymour

By \\/‘\Lt.g\ u-g\S L‘—‘

Michzel S. Lurey, Counsel for Dybtors and
Debtors-in-Possession NorthPoind Communications
Group, Inc., NorthPoint Comimunications, Inc.,
NorthPoint Communications of Virginia, Inc.,

' NorthPoint Intemational, Inc.
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