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HUTCHINS, WHEEL ERyea D13 T A2

A PROFESSIONAL CORPORATION

101 FEDERAL STREET, BOSTON, MASQ&EJ%QL\%N CENTER

TELEPHONE: §17-951-6600 FACSIMILE: 617-951-1295

ANDREW M. TrOOP
AMT@HUTCH.COM
617-951-6668

July 31, 2001

By Facsimile (617) 565-8760

Clerk, United States Bankruptcy Court
District of Massachusetts

10 Causeway Street

Boston, MA 02222

Re:  Essential.com, Inc.. Chapter 11, Case No. 01-15339-WCH

Dear Madamy/Sir:

Enclosed for filing in connection with the above-referenced Chapter 11 case are the
following pleadings:

1. Opposition of Qwest Communications Corporation to the Debtor’s Motion for
Continuation of Payments to Telecommunications Providers in the Ordinary
Course of Business;

2 Affidavit of Jerome Jacek in Support of Qwest Communications Corporation’s

Opposition to the Debtor's Motion for Continuation of Payments to
Telecommunications Providers in the Ordinary Course of Business;

3. Motion for Admission Pro Hac Vice of Evan D. Smiley, and

4. A Certificate of Service.

These pleadings relate to a matter scheduled for hearing before Judge Hillman tomorrow

morning at 9:30 a.m. Accordingly, [ would appreciate it if you could bring these pleadings to the
Judge’s immediate attention.

Also, please note that in light of the limited time available to prepare for tomorrow’s
hearing, the Certificate of Service accompanying this letter shows that service has been made

- only on the Debtor’s counsel and the United States Trustee by facsimile transmission. We will

be filing a supplemental certificate of service at tomorrow’s hearing indicating the other
interested parties on whom these pleadings will be served by regular mail.

OOCUMEKT NI'MREQ-nATE

0944 ac-35
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HuTtcHINS, WHEELER & DITTMAR

Clerk, United States Bankruptcy Court
July 31, 2001
Page 2

As always, thank you for your attention to these matters.
Very truly yours,

Ado Vs

Andrew M. Troop

:dlj

cc: Service List
Alex M. Rodolakis, Esquire (by fax)
Gary L. Donahue, Esquire (by fax)
Evan D. Smiley, Esquire
Francis C. Morrissey, Esquire

HWD?2 922718vl



UNITED STATES BANKRUPTCY COURT
DISTRICT OF MASSACHUSETTS

EASTERN DIVISION
Inre Chapter 11
ESSENTIAL.COM, INC., . Case No. 01-15339-WCH

Debtor.

OPPOSITION OF QWEST COMMUNICATIONS CORPORATION TO THE
DEBTOR’S MOTION FOR CONTINUATION OF PAYMENTS
TO TELECOMMUNICATIONS PROVIDERS IN THE ORDINARY
' COURSE OF BUSINESS
To the Honorable William J. Hillman, Chief United States Bankruptey Judge:

Qwest Communications Corporation, a Delaware corporation (“Qwest”), and a creditor in
the above-captioned case, by and through its counsel, hereby submits its opposition (the
“Opposition™) to Essential. Com, Inc.’s (the “Debtor”’) Motton for Continuation of Payments to
Telecommunications Providers in the Ordinary Course of Business (the “Motion”). In support of

its Opposition, Qwest submits the concurrently filed Affidavit of Jerome Jacek, attached hereto

as Exhibit A, and respectfully represents as follows:

INTRODUCTION
1. Pursuant to its contract with the Dgbtor, Qwest provides telecommunications
services to the Debtor that the Debtor then resells to its customers. Additionally, Qwest is a
servicing agent for Touch America, which also provides telecommunications services to the
Debtor who then resells to its customers. In connection with these services, the Debtor states
that Qwest is the largest unsecured creditor in this case who according to the Debtor holds a pre-

petition claim in the amount of $836,744.16. The Debtor is continuing to incur post-petition fees
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to Quest at an estimated daily rate of $14,167.00. By the time of the hearing on the Motion,
accordingly, Qwest estimates that the Debtor will owe Qwest a total of $467,511.00 for post-
petition services furnished to this estate.

2. Qwest opposes the Motion because it is unsupported by any evidence and utterly
fails to provide Qwest with any adequate assurance of the Debtor’s payment for post-petition
utility services furnished by Qwest or performance of its obligations under its contract with
Qwest. To the contrary, the Motion attempts to force Qwest into providing unsecured credit to
this estate in violation of 11 U.S.C. § 364.

BACKGROUND FACTS

3. The Debtor is a reseller of energy and telecommunications services to consumers
and small businesses. The Debtor has been in the business of reselling telecommunications
services, including long distance, local, wireless, and voice telephone service, high speed internet
service, and cable television service since 1995.

4. In April 2000, Qwest and the Debtor entered into a Wholesale Services
Agreement (the “Agreement”) under which Qwest agreed to sell telecommunications services to
the Debtor at wholesale prices. The term of the Agreement is through April 2002, after which
time the Agreement continues on a month to month basis and may be terminated on thirty days
written notice.

5. Qwest is also a servicing agent for Touch America, Inc., a corporation that
provides long distance telecommﬁnications; services to the Debtor. Touch America acquired
Qwest’s long distance service in 2000.

6. According to the Motion, in June 2001, the Debtor was forced t.o lay off a
substantial portion of its workforce because of financial difficulties that were precipitated by the
capital markets. On June 29, 2001 (the “Petition Date”), the Debtor filed a voluntary petition for
relief under Chapter 11 of the United States Bankruptcy Code. The Debtor allegedly filed its

Chapter 11 petition in order to assist it in the orderly wind-down of its business affairs.
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7. The Debtor continues to operate as a debtor in possession pursuant to 11 U.S.C.
§§ 1107 and 1108.

8. The Debtor’s primary asset is its active customer base of over 70,000 households
and businesses. According to the Motion, the Debtor has determined that the sale of this
customer base will offer the best return for its creditors.

9. Through the Motion, the Debtor requests a Court order providing for the payment
of telecommunications services in the ordinary course of its business. Essentially, the Debtor is
seeking a Court order that the mere payment of these services “in the ordinary course of
business” constitutes adequate assurances under 11 U.S.C. § 366. Under its pre-petition
arrangement with the Debtor, Qwest would typically bill the Debtor thirty days in arrears, and is
supposed to receive payment within thirty days of an invoice. The Debtor’s request that Qwest
be paid according to “ordinary business terms” is, therefore, an implicit request to force Qwest to
extend credit for 60 days in an estimated amount of $850,020.00.

10.  As of the Petition Date, the Debtor asserts that it owed Qwest a total of
$836,744.16. Prior to the Petition Date, the Debtor’s average monthly usage with Qwest totaled
from $380,000 to $420,000.00.

11.  Since the Petition Date, Qwest estimates that based upon historical usage, the
Debtor is using its services at a rate of $14,167.00 per day. Accordingly, through the hearing
date, Qwest estimates that it will hold an unpaid administrative claim in the amount of
$467,511.00.

12. A hearing to consider the Motion is scheduled for Wednesday, August 1, 2001 at
9:30 a.m. ' '

ARGUMENT

13.  Section 366 provides that a utility cannot alter, refuse, or discontinue service to a

debtor solely because of the filing of a bankruptcy petition or because a pre-petition debt owed to

the utility was not timely paid. See 11 U.S.C. § 366(a). Section 366(b) further provides,
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however, that the continuation of service beyond 20 days into a case, requires that the utility

receive adequate assurance of payment. Specifically, §366(b) provide as follows:

[s]uch utility may alter, refuse, or discontinue service if neither the
trustee nor the debtor, within 20 days after the date of the order for
relief, furnishes adequate assurance of payment, in the form of a
deposit or other security, for service after such date. On request of
a party in interest and after notice and a hearing, the court may
order reasonable modification of the amount of the deposit or other
security necessary to provide adequate assurance of payment.

11 U.S.C. § 366(b). Here, twenty days have passed since the Petition Date so it is the Debtor’s
burden to provide Qwest with adequate assurance of payment in order to prevent Qwest’s
termination of service to the Debtor.

14.  Although in Virginia Elec. & Power Co. v. Caldor, Inc., 117 F.3d 646, 651 (2d
Cir. 1997), the Second Circuit Court of Appeals held that administrative priority “may well be
sufficient [to provide adequate assurance of payment to a utility] if there appears to be little or no
risk to the utility company and current payments are being met,” these circumstances do not exist
here.

15.  The Debtor’s adequate assurance proposal fails to provide any assurances at all
and, therefore, does not satisfy its burden. Although the Debtor claims that “it has sufficient
cash reserves, together with anticipated post-petition receipts and new revenues, to pay promptly
all of its respective obligations to the Telecommunications Companies for post-petition
telecommunications services on an ongoing basis and in the ordinary course of business,” it fails
to provide any evidence at all to support this statement. Moreover, Qwest submits that the
evidence is to the contrary, given that the Debtor has not yet paid Qwest for its 'post-petition
services that have already been rendered and billed.

16.  Without any evidence of its cash reserves or its anticipated post-petition receipts,
it is impossible for Qwest, or any Telecommunications Provider, or the Court to evaluate the
Debtor’s offer of adequate assurance and, as a result, the Debtor has offered no assurances at all.

Promises of continued payment in the ordinary course of its business and an administrative

4
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priority claim are insufficient to provide adequate assurance under §366 if the Debtor does not
have sufficient cash to meet its ongoing obligations or if the estate is administratively insolvent.
Moreover, the Debtor has not indicated whether there are any secured creditors who may have a
lien on the Debtor’s cash; if so, then an administrative priority claim may be worthless.

17. Given the absence of evidence that would enable the telecommunications
providers or the Court to evaluate the risks of the Debtor’s proposals or determine whether the
Debtor’s offer provides the adequate assurances required by the Bankruptcy Code, the Court
should deny the Motion.

18.  However, were the Court were to look beyond the absence of evidence (although
there is no basis for doing so), the Debtor has not even made sufficiently specific allegations to
enable the telecommunications providers or the Court to determine whether adequate assurances
are being provided. Although the Debtor represents that it will have sufficient cash to meet its
ongoing post-petition obligations, it does not provide any estimates of what those obligations
will be or how much cash it expects to generate. A more general and uninformative motion
would be difficult to fathom. Given this absence of any factual basis for the Motion, the Motion

should be denied.
REQUEST FOR ADEQUATE ASSURANCE

19.  Section 366(b) is intended to protect utility companies such as Qwest. Although
it is the Debtor’s burden to establish that its offer provides Qwest with adequate assurances of
the Debtor’s payment for post-petition services, the Motion fails to do so. Without any evidence
or specific allegations regarding the Debtor’s present and future financial health, neither Qwest
nor the Court can evaluate the risks to Qwest of th'e Debtor’s nonpayment or whether the offer
constitutes adequate assurances. The Motion, accordingly, should be denied.

20.  Under the circumstances, Qwest believes that §366 can only be satisfied by

providing Qwest with the following assurances of payment during this Chapter 11 case:

. The Debtor should be required to immediately bring Qwest current for post-
petition telecommunications services furnished to the estate through August 1,
2001;
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. Going forward, the Debtor should be required to pay weekly in advance for its
estimated usage of Qwest’s telecommunications services following August 1,
2001;

. The Debtor also should be required to true up its advance payments at the end of
each month to ensure estimated payments are consistent with actual usage;

. In addition, the Debtor should be required to furnish Qwest with a security deposit
in the amount of $450,000, its estimated monthly usage of Qwest’s
telecommunications services; and

o Finally, Qwest should be immediately authorized to terminate service to the
Debtor should the Debtor fail to timely make any of the payments set forth above.

WHEREFORE, Qwest Communications Corporation respectfully requests that the Court
enter an Order:
A, Denying the Motion; and

B. Providing Qwest with the adequate assurances of payment set forth above.

QWEST COMMUNICATIONS CORPORATION

By its attorneys,

DATED: July 31, 2001 “'\ ‘
'Andrew M. Troop (BBJ #547179)
Francis C. Morrissey (BBO #567589)
HUTCHINS, WHEELER & DITTMAR
A Professional Corporation
101 Federal Street
Boston, Massachusetts 02110
Telephone: (617) 951-6600
Telecopier: (617) 951-1295

(Local ¢ounsel to Qwest Communications
Corporation)
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and

Evan D. Smiley, Esquire

ALBERT, WEILAND & GOLDEN, LLP
650 Town Center Drive

Suite 950

Costa Mesa, California 92626

Telephone: (714-966-1000)

Telecopier: (714-966-1002)

(Counsel to Qwest Communications Corporation)



UNITED STATES BANKRUPTCY COURT
DISTRICT OF MASSACHUSETTS

(EASTERN DIVISION)
)
Inre: )
)
ESSENTIAL.COM, INC. ) Chapter 11
)
) Case No. 01-15339 WCH
Debtor. )
)

AFFIDAVIT OF JEROME JACEK IN SUPPORT OF QWEST COMMUNICATIONS
CORPORATION’S OPPOSITION TO THE DEBTOR’S MOTION FOR
CONTINUATION OF PAYMENTS TO TELECOMMUNICATIONS PROVIDERS IN

., THE ORDINARY COURSE OF BUSINESS

I, Jerome Jacek, being duly sworn, deposes and states as follows:

1. I am currently a Collections Manager for Qwest Communications Corporation
(“Qwest”), a Delaware corporation.

2. I have been employed with Qwest in this capacity for more than one year, and
have been employed in the accounts receivable management field for approximately 20 years.

3. [ know each of the following facts to be true of my own personal knowledge and,
if called as a witness, could and would competently testify with respect thereto.

4. This affidavit is submitted in support of Qwest’s opposition to the motion of
Essential.Com, Inc. (the “Debtor”) for continuation of payments to telecommunications
providers in the ordinary course of business.

5. In April 2000, Qwest and the Debto'r entered into a Wholesale Services
Agreement (the “Agreement”) under which Qwest agreed to sell telecommunications services to
the Debtor at wholesale prices. The term of the Agreement is through April 2002, after which
time the Agreement continues on a month to month basis and may be terminated on thirty days

written notice.
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6. Qwest is also a servicing agent for Touch America, Inc., a corporation that
provides long distance telecommunications services to the Debtor. Touch America acquired
Qwest’s long distance service in 2000.

7. As of the June 29, 2001 (the “Petition Date”), the Debtor claims that it owed
Qwest a total of $836,744.16. Qwest’s records reflect that the Debtor owed Qwest §1 ,201,679 as
of the Petition Date, Prior to the Petition Date, the Debtor’s average monthly usage with Qwest
totaled from $380,000 to $420,000.00.

8. -Sincc the Petition Date, Qwest estimates that based upon historical usage, the
Debtor is using services at a rate of $14,167:00 per day. Accordingly, through the heanng date,
Qwest estimates that it will hold an unpaid administrative claim )i}ilf& amount of $467,511.00.

Signed under this pains and penalties of perjury thiszf_ day of July, 2001.

IR B

Jetame Fatek ( -~
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF MASSACHUSETTS

Inre Chapter 11

Case No. 01-15339-WCH

ESSENTIAL.COM, INC,,

Debtor.

MOTION FOR ADMISSION PRO HAC VICE OF EVAN D. SMILEY

To the Honorable William J. Hillman, Chief United States Bankruptcy Judge:

Pursuant to MLBR 9010-1(b), Francis C. Morrissey, an attorney admitted to practice
before the United States District Court for the District of Massachusetts and the Supreme Judicial
Court of Massachusetts and an associate with the law firm of Hutchins, Wheeler & Dittmar, A
Professional Corporation (“HW&D™) hereby moves the Court to enter an order permitting Evan
Smiley to practice pro hac vice before the United States Bankruptcy Court for the District of
Massachusetts to represent Qwest Communications Corporation in this Chapter 11 case. In
support of this motion, the movant respectfully represents as follows:

1. Evan Smiley is an attorney with the law firm of Albert, Weiland & Golden, LLP
(“AW&G”). AW&G maintains an office at 650 Town Center Drive, Suite 950, Costa Mesﬁ,
California 92626 and its telephone number is (714) 966-1000.

2. Mr. Smiley and AW&G represent bwest Communications Corporation
(“Qwest”), a creditor in the above-captioned case. HW&D serves as local counsel to Qwest.

3. Mr. Smiley is admitted to practice before the highest court for the State of
California and the United States District Court for the Central, Southern, Eastern and Northern

Districts of California. Mr. Smiley is a member in good standing and eligible to practice in every
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Districts of California. Mr. Smiley is a member in good standing and eligible to practice in every
jurisdiction in which he has been admitted to practice. There are no disciplinary proceedings
pending against Mr. Smiley in any jurisdiction and he has never been suspended or disbarred in
any jurisdiction.

4. A Certificate in support of this motion to admit Mr. Smiley pro hac vice is
attached hereto and incorporated herein by reference as Exhibit “A.”

WHEREFORE, Francis C. Morrissey respectfully requests that the Court:

A. Enter an order permitting Evan Smiley to appear pro hac vice in this Chapter 11
case, and
B. Grant such other relief as is deemed appropriate and just.
Respectfully submitted,

7'“@) C. .

Francis C. Morrissey (BBO #567589)
HUTCHINS, WHEELER & DITTMAR
A Professional Corporation

101 Federal Street

Boston, MA 02110

Telephone: (617) 951-6600

Telecopier: (617) 951-1295

Dated: July 30, 2001
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EXHIBIT A-

UNITED STATES BANKRUPTCY COURT
DISTRICT OF MASSACHUSETTS

Inre Chapter 11

Case No. 01-15339-WCH
ESSENTIAL.COM, INC,,

Debtor.

L/vvvavv

CERTIFICATE IN SUPPORT OF
MOTION FOR ADMISSION PRO HAC VICE

I, Evan Smiley, do hereby certify under the pains and penalties of perjury as follows:

1. I am an attorney with the law firm of Albert, Weiland & Golden, LLP
(“AW&G”). AW&G maintains an office at 650 Town Center Drive, Suite 950, Costa Mesa,
California 92626.

2. I am admitted to practice before the highest court for the State of California and

the United States District Court for the Central, Southern, Eastern and Northern Districts of

California.

3. I am a member in good standing in every jurisdiction in which I have been
admitted to practice. '

4, There are no disciplinary proceedings pending against me in any jurisdiction.

5. I am familiar with the Local Bankruptcy Rules of the United States Bankruptcy

Court for the District of Massachusetts.
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Evan D. Smiley (CA BAR No. | b\§12)
ALBERT, WEILAND & GOLDEN, LLP
650 Town Center Drive, Suite 950
Costa Mesa, CA 92626
(714) 966-1000
(714) 966-1002 (fax)
Counsel for Qwest Communications Corporation

ELA TRRVEVE SV} L

Dated: July 30, 2001
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF MASSACHUSETTS

EASTERN DIVISION
Inre Chapter 11
ESSENTIAL.COM, INC,, Case No. 01-15339-WCH
Debtor.
CERTIFICATE OF SERVICE

I, Andrew M. Troop, hereby certify that on Tuesday, July 31, 2001, I caused true copies of
the following pleadings to be sent by facsimile delivery to the Debtor’s Counsel, Alex M.
Rodolakis, Esquire, Hanify & King, One Federal Street, Boston, MA 02110 (facsimile number:
617/423-0498), and to Counsel to the United States Trustee, Gary L. Donahue, Esquire, 10
Causeway Street, Boston, MA 02222 (facsimile number: 617/565-6368):

L. Opposition of Qwest Communications Corporation to the Debtor’s Motion for
Continuation of Payments to Telecommunications Providers in the Ordinary
Course of Business;

2, Affidavit of Jerome Jacek in Support of Qwest Communications Corporation’s
Opposition to the Debtor’s Motion for Continuation of Payments to
Telecommunications Providers in the Ordinary Course of Business; and

3. Motion for Admission Pro Hxc Vice of Evan D. Smiley.

DATED: July 31, 2001 \D/\ X&
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Andrew M. Troop (BBO #547179)
HUTCHINS, WHEE & DITTMAR
A Professional Corporation

101 Federal Street

Boston, Massachusetts 02110
Telephone: (617) 951-6600

Telecopier: (617) 951-1295

(Local counsel to Qwest Communications
Corporation)
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF MASSACHUSETTS

EASTERN DIVISION
Inre Chapter 11
ESSENTIAL.COM, INC,, | Case No. 01-15339-WCH

Debtor.

SUPPLEMENTAL CERTIFICATE OF SERVICE

I, Andrew M. Troop, hereby certify that on Tuesday, July 31, 2001, I caused true copies of
the following pleadings to be sent by first-class mail, postage prepaid, to the parties identified on
the attached Exhibit A:

1. Opposition of Qwest Communications Corporation to the Debtor’s Motion for
Continuation of Payments to Telecommunications Providers in the Ordinary
Course of Business,

2. Affidavit of Jerome Jacek in Support of Qwest Communications Corporation’s
Opposition to the Debtor's Motion for Continuation of Payments to
Telecommunications Providers in the Ordinary Course of Business; and

3. Motion for Admission Pro Hac Vice of Evan D. Smiley.

DATED: July 31, 2001 ﬂ\cé‘—’ . B«&w

Andrew M. Troop (BBO #54N79)
HUTCHINS, WHEELER & DITTMAR
A Professional Corporation

101 Federal Street

Boston, Massachusetts 02110 -
Telephone: (617) 951-6600

Telecopier: (617) 951-1295

(Local counsel to Qwest Communications
Corporation)
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EXHIBIT A

Jonathan D. Yellin, Esq.
Riemer & Braunstemn LLP
Three Center Plaza

Boston, MA 02108

Evan Smiley, Esq.
Albert, Weiland, and Golden, LLP
650 Town Center Drive
Costa Mesa, Ca 92626

Bell Atlantic Corporation — VT, RI, ME
General Counsel
1095 Avenue of the Americas
41* Floor
New York, NY 10036
(Certified Mail Return Receipt Requested)

Bell Atlantic — Pennsylvania, Inc.

c/o Bell Atlantic Network Services, Inc.
1320 North Courthouse Road
Arlington, VA 22201
Attn: Director, Resale Initiatives
(Certified Mail Return Receipt Requested)

Bell Atlantic -~ New Jersey, Inc.

c/o Bell Atlantic Network Services, Inc.
1320 North Courthouse Road
Arlington, VA 22201
Attn: Director, Resale Initiatives
(Certified Mail Return Receipt Requested)

NYNEX Corporation
General Counsel
1095 Avenue of the Americas
41* Floor
New York, NY 10036
(Certified Mail Return Receipt Requested)

CANRPORTBL\HWD2\baa\922366_1.DOC
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Office of the United States Trustee
Federal Building, Room 1184
10 Causeway Street
Boston, MA 02222

Bell Atlantic — West Virgina, Inc.

c/o Bell Atlantic Network Services, Inc.
1320 North Courthouse Road
Arlington, VA 22201
Attn: Director, Resale Initiatives
{Certified Mail Return Receipt Requested)

Bell Atlantic — Delaware, Inc.

C/o Bell Atlantic Network Services, Inc.
1320 North Courthouse Road
Arlington, VA 22201
Attn: Director, Resale Initiatives
{Certified Mail Return Receipt Requested)

Bell Atlantic — Virginia, Inc.

c/o Bell Atlantic Network Services, Inc.
1320 North Courthouse Road
Arlington, VA 22201
Attn: Director, Resale Initiatives
{Certified Mail Return Receipt Requested)

Bell Atlantic ~ Maryland, Inc.
David K. Hall & Robert I, Lynd
One East Pratt Street
8" Floor, East Wing
Baltimore, Maryland 21202



Peter Butler
Sentor Attormney
1600 7" Avenue, #3206
Seattle, WA 98191

Usw
Director Interconnection Compliance
1801 California, Room 2410
Denver, CO 80202

Executive Secretary
Minnesota Public Utilities Commission
121 Seventh Place East, Suite 350
St. Paul, MN 55101-2147

Douglas L. Smart, President & CEO
MDI, Inc. d/b/a NorthWay Internet
11 Hodges Street
North Andover, MA 01895

Verizon
Tracey George
Bankruptcy Department
185 Franklin Street, Room 903
Boston, MA 02110

Tom Connor, President
500 A Abbott Drive
Bromall, PA 19008

CANRPORTBL\HWD2\baa\922366_1.DOC
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Don Mason
Director — Oregon Regulatory
421 SW Oak Street, #859
Portland, OR 97204

U S WEST Law Department
Attn: General Counsel, Interconnection
1801 California Street, 51 Street
Denver, CO 80202

Contract Administration
Attn: Contract Management
Four Bell Plaza, 9® Floor
311 S. Akard Street
Dallas, TX 75202-5398

Contract Administration
Attm: Notices Manager
311 S. Akard, 9" Floor

Dallas, TX 75202-5398

Vicki Harry
Account Executive
AT&T Corp.
300 Atrium Drive, Room 3W079
Somerset, NJ 08873

COMDISCO, INC.
6111 North River Road
Rosemont, IL 60018
Attn: Venture Group



Dennis A, Clarke
Cummings Properties LLC
200 West Cummings Park

Woburn, MA 01803

Lucent Technologies Inc.
100 Burtt Road
Andover, MA 01810

Debbie Howard
Contract Administrator
Exodus Communications, Inc.
2831 Mission College Blvd.
Santa Clara, CA 95054-1838 -

Share Group, Inc.
99 Dover Street
Somerville, MA 02144

Linda Monico
NYSEG Solutions, Inc.
2 Court Street
Binghamton, NY 13901

Shell Energy
1221 Lamar St., Suite 1000
Houston, TX 77010

C:ANRPORTBL\HWD2\baa\922366_1.DOC
HWD2 922366v1

Burlington Woods Office Trust No. 1
C/o Finard & Company, LLC
Three Burlington Woods Drive
Burlington, MA 01803

StorageNetworks
100 Fifth Avenue
Waltham, MA 02451
Attn: Chief Financial Advisor

New England Copy Specialists Inc.
39 Sixth Road
Woburn, MA 01888

August Fromuth
AGF Direct Gas Sales & Servicing, [nc.
1000 Elm Street, 12% Floor
Manchester, NH 03101

Mr. Michael Fusco
ServicEdge Partners, Inc.
62 Second Avenue
Burlington, MA 01803

Bernie Bilski, President
WeatherWise USA Inc.

One North Shore Center
Pittsburgh, PA 15212



EarthLink Network, Inc.
3100 New York Drive
Pasadena, CA 91107

Mr. Raymond E. Disch, President
Power Works, L.L.C.
160 West State Street
Trenton, NJ 08608

Gerald N. Rhodes, President
Exelon Energy
2600 Monroe Blvd.
Norristown, PA 19403

Mr. David Cuthbert
Nexus EnergyGuide, Inc.
16 Laurel Avenue, Suite 100
Wellesley Hills, MA 02481

Jon Sorenson
SmartEnergy.com
81-10 Courtland Avenue, Suite 97
Stamford, CT 06902

Valerie F. Finneran
Suburban Propane, L.P,
240 Route 10 West
Whippany, NJ 07981

C:\NRPORTBL\HWD2'baa\922366_1.DOC

HWD2 922366v1

Julie S. Mantis
EarthLink Networks, Inc.
3100 New York Drive
Pasadena, CA 91107

Linkshare Corporation
215 Park Avenue South, Eight Floor
New York, NY 10003

Linda G. Applestein
Director, Marketing
Exelon Energy
2600 Monroe Blvd.
Norristown, PA 19403

Ms. Rebecca L. Lynch
Consolidated Edison Co. of New York, Inc.
9 Irving Place, 9" Floor South
New York, NY 10003

Petroleum Heat & Power
385 University Ave
Westwood, MA 02090

Michael DeBerdine III
Rhodes Energy Corporation
1300 Loop Road
Lancaster, PA 17601



Mr. Dave Manly
EnergyUSA
2000 West Park Drive, Suite 300
Westborough, MA 01581

Mr. Rick Kohl
Preferred Energy Services, Inc.
151 Bernal Road, Suite 1
San Jose, CA 95119

Consolidated Edison Company of New York, Inc.

4 Irving Place, 9" Floor
New York, NY 10017
Attn: Section Manager

PECO Energy Company
2301 Market Street
Philadelphia, PA 19103
Attn: Carlo L. Ciabattoni
Supplier Administration Group, N4-4

Mr. James P. Townsend
Townsend Oil Company, Inc.
3 Oak Street
Beverly Farms, MA 01915

Mr. J. Leonard Bicknell
Alvin Hollis & Company, Inc.
1 Hollis Street
So. Weymouth, MA 02190

C:NRPORTBL\HWD2\baa\922366_1.DOC
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Mr. John Sutherland
KeySpan Energy Services, Inc.
14-04 111 Street
College Point, NY 11356

Ms. Linda D. Ratchford
Conectiv
252 Chapman Road
P.O. Box 6066
Newark, DE 19714

Mantiss, an Extant Company (Extant, Inc.)
Suite 2450
200 North LaSalle
Chicago, IL 60601
Attn: President

PIM Interconnection, LLC
955 Jefferson Avenue
Valley Forge Corporate Center
Notristown, PA 19403

Energy Services Group, LLC
33 Riverside Drive, Suite 100
Pembroke, MA 02359

Mr. William G. O’Brien
AllEnergy Marketing Company, LLC
95 Sawyer Road
Waltham, MA 02453



Storage Networks, Inc.
Rep: Kara Sims, Esq.
225 Wyman Street
Waltham, MA 02154

Info Directions, Inc.
Rep: Susan Sharp
833 Phillips Rd.
Victory, NY 14564

Hon. Debra Renner
Secretary to the Commission
New York State Public Service Commission
Three Empire State Plaza
Albany, NY 12223

Felecia L. Greer
Executive Secretary
Public Service Commission of the State of Maryland
6 St. Paul Street
Baltimore, MD 21202

Ms. Karen Nickerson, Secretary
The Public Service Commission of Delaware.
861 Silver Lake Boulevard
Cannon Building, Suite 100
Dover, DE 19904

Commonwealth of Massachusetts
Division of Employment & Training
Attn: Chief Counsel
Hurley Building-Government Center
Boston, MA 02114
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Smart Energy, Inc.
Rep: Anna Blumkin, Esq.
300 Unicormn Park
Woburn, MA

Mary L. Cottrell
Executive Secretary
Massachusetts Dept. of Telecommunications & Energy
One South Station
Boston, MA 02110

James J. McNulty, Secretary
Pennsylvania Public Utility Commission
B-20 North Office Building
Harrisburg, PA 17120

Frances L. Smith, Secretary
New Jersey Board of Public Utilities
Two Gateway Center
Newark, NJ 07102

Jesse P. Clay, Jr., Commission Secretary
Public Service Commission of the District of Columbia
717 14® Street
Washington, D.C. 20005

Office of the Attorney General
Commonwealth of Massachusetts
Consumer Protection Division
One Ashburton Place
Boston, MA 02108



Massachusetts Department of Revenue
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P.0O. Box 7046
Boston, MA 02204

Internal Revenue Service
James Spinale, MS 20800
JFK Federal Building
P.0. Box 9112
Boston, MA 02203

TMNG
P.O.Box 911376
Dallas, TX 75391-1376

Finard & Company LLC
P.O. Box 845391
Boston, MA 02284-5394

Verizon
P.O. Box 15123
Albany, NY 12212-5123
(acct# VERMA056)

Verizon
P.O. Box 15123
Albany, NY 12212-5123
(acct# VERNJ12Y)

Office of the United States Trustee
O’Neill Federal Office Building
10 Causeway Street — Room 1184
Boston, MA 02222

Qwest Communication Services
Wholesale Services
P.O. box 36481
Louisville, KY 40233-6481

Verizon
P.O. Box 8585
Philadelphia, PA 1917-3007
{acct# VEROASGY)

Verizon
P.O. Box 8585
Philadelphia, PA 1917-3007
(acct# VEROAS6Y)

InfoDirections, Inc.
833 Phillips Road
Victor, NY 14564

Verizon
P.O. Box 4833
Trenton, NJ 08650-4833
(acct# VERNI12Y)



Verizon
P.O. Rox 17577
Baltimore, MD 21297-0513
(acct## VERMDA41Y)

Exodus Communications, Inc.
Dept CH 10729
Palatine, IL 60055-0729

Linkshare Corporation
215 Park Avenue South — 8" Floor
New York, NY 10003

ComDisco, Inc.
Attn: Carrie Loepke
6111 North River Road
Rosemont, IL 60018

Verizon
P.O. Box 646
Baltimore, MD 21265-0646
{acct# VERMD930)

Verizon
P.O. Box 15124
Albany, NY 12212-5124
{(acct# VER(Q90)
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Smartenery
300 Unicorn Park Drive
Woburn, MA 01801

Storage Networks
100 Fifth Avenue
Waltham, MA 02451

Globe Tech, Inc.
76 Northestern Blvd.
Suite 30B
Nashua, NH 03062

Verisign
1600 Bridge Parkway
Suite 201
Redwood City, CA 94065

Steven D. Pohl, Esq.
Brown, Rudnick, Freed & Gesmer, P.C.
One Financial Center
Boston, MA 02111

Securities & Exchange Commission
450 Fifth Street, N.'W.
Washington, DC 20549



Securities and Exchange Commission
Boston District Office
73 Tremont Street — Suite 600
Boston, MA 02108

William Baldiga
Attorney for Simplexity, Inc.
Brown, Rudnick, Freed & Gesmer
One Financial Center
Boston, MA 02111

Darrel S. Laddin, Esq.
Felton E. Parrish, Esq.
Arnall Golden & Gregory, LLP
2800 One Atlantic Center
1201 W. Peachtree Street

Atlanta, GA 30309-3450

Richard Stubbs
EVulkan, Inc.
17 Massasoit Street
Northampton, MA 01060

Jeffrey A. Kitaeff
565 Turnpike
N. Andover, MA 01845

Public Utilities Commission
100 N. Union Street, Suite 850
Montgomery, Alabama 36104

Connecticut Department of Public Utility Control

Ten Franklin Square,
New Britain, CT 06051
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U.S. Attorney
U.S. Court House — Suite 9200
One Court House Way
Boston, MA 02210

John C. LaLiberte
Kenneth D. Small
Attorney for Finard & Company
Sherin & Logden, LLP
100 Summer Street
Boston, MA 02110

Federal Communications Commission
Office of the General Counsel
Jane E. Mago
445 12" St. S.W.
Washington, DC 20554

John S. Rodman
180 Canal Street, Suite 400
Boston, MA 02114

Edward A. Davis
Mayer, Brown & Platt
1675 Broadway
New York, NY 10019

Colorado Public Utilities Commission
1580 Logan Street, Office Level 2
Denver, CO 80203



Public Utilities Commission
100 N. Union Street, Suite 850
Montgomery, Alabama 36104

Connecticut Department of Public Utility Control

Ten Franklin Square,
New Britain, CT 06051

Kentucky Public Service Commission
P.O Box 615
211 Sower Blvd
Frankfort, Kentucky 40602-0615

Rhode Island Division of Public Utilities
89 Jefferson BLvd
Warwick, Rhode Island 02888

Tennessee Regulatory Authority
460 James Robertson Parkway
Nashville, TN 37243-0505

Vermont Department of Public Service
112 State Street, Draw 20
Montepelier, VT
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Colorado Public Utilities Commission
1580 Logan Street, Office Level 2
Denver, CO 80203

Florida Public Service Commission
2540 Shumard Qak Blvd
Tallahassee, FL 32399-0850

New York Public Service Commission
Fax (502) 564-3460

South Carolina
Saluda Building
101 Executive Center Dr., Suite 100
Columbia, SC 29210

Utah Public Service Commission of Utah
Fax 801-530-6796

Office of Attorney General
Alabama State House
11 South Union Street, Third Floor
Montgomery, AL 36130



Office of Attorney General
1525 Sherman Street, 7% Floor
Denver, CO 80203

Office of the Attorney General
1024 Capital Center Drive
Frankfort, KY 40601

Office of Attorney General
New York, The Capitol
Albany, NY 1222400341

Office of Attorney General
Rembert Dennis Building
1000 Assembly Street, Room 501
Columbia, SC 29211

Utah State Attorney General
Administration Office
160 East 300 South, 6™ Fl
Heber Wells Building,
Salt Lake City, UT 84114

John 8. Rodman, Esq
180 Canal Street
Suite 400
Boston, MA 02114
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Office of Attorney General
The Capitol
Tallahassee, FIA 32399-1050

Office of Attorney General
MS Attorney General’s Office
P.O. Box 220
Jackson, MS 39205

Department of the Attorney General
150 South Main Street
Providence, Rhode Istand 02903

Office of Attorney General
425 5™ Ave
Nashville, TN 37243

James Cornblatt, Esq.
Servisense.com, Inc.
180 Wells Avenue
Newton, MA 02459

Shell Energy
1221 Lamar Street, Suite 1000
Houston, TX 77010



NY Telecommunications and Energy
120 Broadway
New York, New York 10271

Office of the Attorney General
P.G. Box 080
Trenton, NJ 08625-0080

Office of Attorney General
200 St. Paul Place
Baltimore, MD 21202

William Baldiga
Counsel for Simplexity, Inc.
Brown, Rudnick Freed & Gesmer
One Financial Center
Boston, MA 02111

John C. LaLiberte

Kenneth D. Small

Counsel to Finard
Sherin & Lodgen, LLP

BlanketMail.com, Inc.
200 E. Buffalo Street
Suite 301
Ithaca, NY 14850
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Pennsylvania Attormey General
16" Floor, Strawberry Square
Harrisburg, PA 17120

Department of Consumer and Regulatory Affairs
941 North Capitol Street, NE
Washington, DC 20002

Office of the Attorney General
Carvel State Office Building
820 N. French Street
Wilmington, DE 19801

Darrel 8. Laddin, Esq.
Felton E. Parrish, Esq
Counsel to Verizon
Arnall, Golden & Greegory, LLP
2800 One Atlantic Center
1201 W. Peachtree Street
Atlanta, GA 30309-3450

Kana Communications, Inc.
Dept. CH 10825
Palatine, IL 60055-0825

Frank Morrissey
Hutchins, Wheeler Dittmar
101 Federal Street
Boston, 02110



Pamela S. Kogut, esq
Glenn Kaplan, Esq
Office of Attorney General
Consumer Protection and AntiTrust Division
One Ashburton Place
Boston, MA 02108
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