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I, E. Lynn Schoenmann, declare as follows:

1. | am the trustes of the chapter 7 esiates of NosthPoint Communications, Inc
{C ications™), NorthPoint C¢ of Virginia, Ine. (Virginia”) and NorthPoint
International, Inc. (“Intemational'), and lnv‘uﬁ capaélty, | am personally fimiliar with esch of the
facts statod herein, lo which 1 could compelently Icstify If-callod upon 1o do o in & court of Iaw.

2. Prior to Oclober 13,2002, I was also the trustee of the chapier 7 estale of NorthPoint
Communications Group, In¢. (“Group™), the corporate parent of Communications and International
{C lons, Virginia, and Grov the “Deblons”).
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. 3 I am informed and belicve (hat the Deblors consist of four related companics thal,
prior ta the of these ipicy cases, werc oporated a3  business enterprise known
genenally as “NorthPoinl.™ These banknuptey cases were commenced on January 16, 2001 (the
“Pelition Dale™), following the collapse of a plannod merger with Bell Atlantic Corporation, doing
butiness as Verizon Communications, snd related entitics (collectively, “Verizoa™), pursoant to an
agrocmenl belween Verizon and Group. The bankrupicy cases began under chapicr 11 of the United
Statcs Bankrupicy Code, during which most of the estates’ assets were sold to AT&T Corponation.
Following that sale, each of the Deblors’ cases was converied to chapier 7 of the Bankrupicy Code,
on June 12, 2001, and | was appointed as the trusies of all four Debtors® estates.

4. During my administration of the Deblons’, 1, as trustee of Growp's and
Communications® estates, pursued breach of contract and fraud causes of action against Verizon, and
i 2002, those cavscs of action were settled and released, with the approval of the Court, in cxchange
for payment by Veriron to the bankrupicy estates in the amount of $175,000,000. Afler payment of
remaining lens encumbering the sefilement funds and certain other costs, the esiates retsined
spproximately $110,000,000 in net proceeds, witbout allocation among the four estates.

5. Because of emerging conflicts between Group's estals &nd Communications® esiate
with respect Lo competing claims of entitlement to the ned settlement proceeds, it became evident 1o
me thal the four estates would ba best sceved by my continuing as trustee only as lo some, but nol all,
of the estates until issues a1 to allocation and entitlement with respoct 1o the net setilement procoeds,
as well as other Issucs smong the cstales, had been resolved. Therefore, on Oclober 23, 2002, 1

resigned as trustes of Group's chapier 7 estale, bul remaincd as trustoe of the chapler 7 estales of
C ions, Virginia and onal. The United Statcs Trustoe appointed an interim trustee,
Charles Sims, 3 trustos of the Group estate (the “Tnterim Group Trustee™), and on Docember 3, 2002,
& special meeting of creditors was held 1o elect & permanent trustes, On Decémber 31, 2002, the
United States Trustee filod » roport confirming the election of Michacl M. Ozawa as the permanent
trustee of the Group estale.

6. The competing claims of the estates 10 funds and other asscts, as well as other iumes
between the estales, quickly materialized once the estales were scparated. On November 26, 2002,

for exampls, the Interim Group Trustes filed a proof of claim against the estate of Communications,

secking payment of an amount in excess of $48,000,000 based upon a theory of subrogation (the

“Subrogation Claim™). On December 16, 2002, I, 13 Communications’ trustea, filed » motion secking

substantive consolidation of the estates of all four Debiors (the “Consolidation Moation™). On

February 24, 2003, the Group Trustes r-m-mnudm%nnwmiﬁmme"(momﬂhju

the Consalidation Motion. In addition, olber parties have filed opposing and supporting briofs with

respoct to the Consalidation Motion.

7. The issues raised in the Consolidation Motion, the Group Opposition and later bricfi

filed by me and the Group Trusice In support of our respective positions centered primarily around

the following issues:

. Tho Group Trusice contendod that most or all net proceeds arising from the Verizon
scitlement belonged to tho Group cstale, rather than the Communications. estate,
bocause the sotifement slemmed primarily from o breach of contract eauss of action
naseried by Group, as the onlly party to the merger agroement with Verizon.

. The Group Trusiee further conlended that ha was entitled lo all other assets and fonds
of the Communicalions estalo a3 well, inchuding any Verizon pettlement proceeds
sllocable to the wp o the amount of $48,000,000,
wnder the doctrines of subrogation and cquitable exoneration, based on the argument
that & portion of Verizon settlement proceeds had been utilized to repay loans of which
Commusications was the primary obligor and Group was only & guarantor,

¢ Tcontended that a significant portion of the Verizon sctilement proceeds helonged 1o
the Communications estate, rather than the Group estale, bocaus¢ they derived from
vesolution of the frsud claim asserted by Communications and not by Group.

*  Talso vontended that oven If the Verizon sottlement proceeds derived largely from the
breach of contract shiise of action dssertod aptinsl Verizon, those funds bblonged
primarly to the Communications estats nonethekes, becauss whils Groug was the
only nominal plaintiff asserfing the bresch of contract ceuse of wction,
‘Communications was the de focto plaintifl with respect to that cause of sction, and the
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functional party 1o the underlying merger agreement, inssmuch as Communications,
rather than Group, was required to provide all of the substantive cbligations and
performances under that contract.

. 1 argued to refute the Geoup Trustee’s srgumcnis for oquitsble exoncration and
mibrogation, on three primary bases; (1151, because the setilement funds did nol belong
umuMMaﬁwsWanmw;mw
doctrines did not apply becsuse both Communications and Group were primary
obligors and beneficiaries of the loans repaid with setilement proceeds; and third, any
subrogation or exonerstion claims asscried by Group, even if otherwise enforceable,

ified by the doctrine of equitsble

. 1 contended that under all of the circumstances of the four Deblors, the only
reasonsble, practical and principled manner of allocating the Verizon settlement
Mmmmwu-mmmmmnmnmm
consuming process thal would result in an arbitrary and unfhir division of assels,
would be to substantlvely consalidate the four estates and distribute fands on a pro
rata basis. | conlended that under applicable decisional law, the case for substantive
consolidation was compelled by the oxcessive entanglement of the four corporate
Debiors and the unfai ditors in i divish ng thy

. mmmmmmmﬁwmlwlmwmmmm
the ficls of tha case or spplicable decisional law, in light of the clear structural
distinctions between the corporate cntilies and the alleged reliance of credilors upon
tho scparatencss of those cntitics, and that the Verizon setllement proceeds could be

I, ) casily allocated between tha estates withoul tho necessity of consolidation.

L3 Both | and the Group Trusico investigatod and researched the foregoing lssues and
allegations, briefed logal suthoritics supportive of our respective positions, and initisted extensive
discovery directed loward the litigation of thoss issues, inchuding document production requests,

9 On March 6, 2003, the Court issued its scheduling order wilh respect lo the
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Congolidation Motion and e Group Opposition. Among ofher things, with the parties®
encoursgement, the Court ordered that the partics engage in settlement negotistions before
commencing formal discovery. In addition, the Courl directed that an cvidentiary hoaring of the
Consolidation Metion be conducied on Juno 17, 2003. On or sbout April 14 snd 2, 2003, the Group
Tmﬁummmmmlnlﬂmfum:wiw{ﬂiﬂiwyh
“Summary Judgmenl Motions™) with respect lo the Consolidation Mation, both of which were
scheduled for hearing on May 13, 2003,

10.  Pursuant 1o the Count's order, | and the Group Trustes, together with our respective
professionals, participated in & medistion seasion befors the Honorable Dennis Montali on April 14,
2003 in an atlempt to retolve all dispules between us, whether diréctly related 1o the Comsolidation
Metlon or otherwise. Although that session did not remult immediately in a consenwual resolution of
such disputes, subsequent discussions between us and our counsel produced a fentative settlement,
subject 1o spproval by the Court. Accordingly, on May 8, 2003, the Court issved an onder puspending
litigation of the Consolidation Motion, and, in particular, removing from the Court's calendar the
May 23, 2003 hearing of the Summary Judgment Motions and the Jusie 17, 2003 hearing of the
© Mation, and all scheduled depositions and discovery deadlines, pending
further order of the Courl.

1. 1 and the Group Trusies, with our counsel, have mow documenied our proposed
‘compromise, In the form of & wrilten seltlement agreement entitled “Setllement Agreement Between
NorthPoint Trustees (A}l Disputes, Including Consolidati: gation And lion),” & copy of
‘which ia stiached hercto as Exbiblt *A»

12. 1 believe that the proposed Settlement Agreement is in the besl intereets of my
respoctive estates. | believe that all four Deblors” estates will benefit from the avoidance of
significant expense and considerable delay that would attend continued Eitigation of the issues now
jpending between ma and the Group Trustes. In addition, 1 belicvo that the avoidance of risks of loss
inherent in continued Hiigation further justifies the terms of settlement.

13, Prom the perspeciive of the Communications estate, the seltlement terma will ikely
resull in an oulcome meore favorable than a loss in litigation, although not as favorsble as a full

i .
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success In that fitigation. IF, for cxample, the Consolidation Motion were denfed and the Group
Trusles's position as to subrogation, exoncration and allocation were Fustained, Communications
general unsecured creditors would receive no distribution st all, nor would priority claims or unpaid
chapler 11 expenses bo paid to any exient. Alicmatively, if the Consolidation Motion wers granied,
acconding 1o my preeent estimales, all sdministrativa snd priority clalms would be paid in full and
distribulions upon allowed unsecured claims would be. raughly equal 1o between 16% and 19% of
allowed amounts (depending upon the outcome of claims reviews and allowances).

14, Under the settlement, o the other hand, sasuming available funds of sppraximataly
$30,500,000.00 (after payment of $86,000,000 to the Group Trusice and resolution of oulstanding
claims bencfling the estates), priority and administrative claima of roughly $20,000,000.00 snd
gonorsl  claims b and $130,000,000.00, | prosently estirasts that the
ovicome will be as follows: mmmlymmmnmuﬂu'mmu(
Mllww!hpﬂdhﬂlkﬂdﬁﬂfbﬂmnwm m

that range in settlemen, or 12:8%, 12 compared o the middle of the selimaied rngs in
the event of Rull success, 17.8%, | view the likely result of settlement, being roughly 72% nlﬂn“:
catimaied ouicome i the event of complota litigation success, 1o be fir and reasonabfa under the |
circumatances of theso cascs. Particularly given the prospect of much catlier and less'expentive
resolution of the cetaies® claime and sssels, 1 believe that i setimated setlement Gifeoms .
significanily more favorsble than continued Ttlgaion with its stendant delays, expenses and risks of
Toss. r

1 declars under peaslty of perjury that the foregoing it trve and comeet. Dxecuted dnhe 21
day of Juns, 2003 at Sen Franchseo, Californba. 2

creditors will 1lldybehmr|uool&mb 17.5% of sllowed amounts. Wmu al
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‘I'hu Settlement Agmumw Between VcnhPom! Trustess (All Disputes, Including
jon) (thi ) is entered into as of May 28,

200 by (3) E. Lynn as the b tions Trustee”) of the chapter
7 estates of C i Inc. (°Cx ications”),
of Virginia, Inc. ("Virginia), and tional, Inc. { % and (b)

Michael M. ()nwn.ulinumnhn'ﬁwyﬁﬂ«?'-ﬂmﬂmh&nmw
Trustee, the “NorthPoint Trusices”™) of the chapler 7 estalo of NorthPoint Communications
Group, Inc. (**Group"), based upon the following:

RECITALS

A, On January 16, 2001 (the “Petition Date™), Group, Communications, Virginia and
Intcrnational {collectively, the “Deblors”) sach filed with the United States Bankruptcy Court for
the Northern District of Califoris, San Francisco Division (the “Court”), a voluntary petition for
relicf under the provisions of chapter 11 of the United States Bankruptey Code, and sn order for
relicf was entered in sach of much Dieblors® chaptor 11 cases on that date.

B.  On June 12, 2001, the Court ordered the conversion of cach of the Debiors’
Mllmmnmwﬂw&mu)nfmmmymgmnlmm
was appointed as the frusteo of the chapler 7 estates of each of the Deblors.

C. On October 23, 2002, Ms. Schosnmann resigned as trusioo of Group's chapter 7
estaic, bul remained trustee of the chaplcr 7 cstales of Communications, Virginia and
International. The United States Trustes appointed an interim trustee, Charles Sims, as trustee of
the Group cstate (the “Interim Group Trusiec), and on December 3, 2002, a special mecting of
creditors was held 10 elecl 3 permanent trustes. On December 31, 2002, the United States
Trustes filed a report confirming the clection of Michael M. Ozawa as the permanent trustes of
the Group estats. On January 7, 2003, the United States Trusico filed notice of Mr. Ozawa's
qualification as the Group Trusiee.

D On November 26, 2002, the Interim Group Trustee filed a proof of cliim against
the estate of Communications, sceking payment of an smount in exces of $48,000,000 based
upon a theory of subrogation (the “Subrogation Claim”).

E.  Tho deadlines for the filing of+all prepetition gencral uascur¢d claims against
each of the Deblors' estates expired prior hercto. Prior to such deadlines. proofs of gencral
unsecured claims have been filed against llluul.-hl w-mminu:uaf
$1.2 billion. OF thal amount, approximately 421,474,434 of claims (nct nl'dngliullﬂnl) arise
out of certain 12 7/8% Senior Subordinated Notes Duo 2010 (the “Notes™ issued by Group on
February 8, 2000 in the aggregate amount of $400,000,000 (collectively, the “Note Claims").
Those claims, arising from the aforementioned boad issuances, are direct, writien, contractual
obligations of Group. The indenuire trusice appointed with respect 10 such bond issuances,
purruant to an Indenture dated as of February 8, 2000, is The Bank of New York (the “Indenture
Trustee™).

5143 4 doe
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ml:lynl’lhcﬁmwenzl:.Mich:lM.OzlimmmmM-1mw¢oIGmw for the
purpose of adminisicring such assels and lisbilities in conformity with the lems of this
Agreement. Upon the full disbursement by the Gronp Trastee of the 386,000,000 (plus any
interest acerued thereon afler payment by the Communications Trusteo pursuant o paragraph 3
abave) as set forth in paragraph 6 below, the Group estate and case shall bo closed in accordance
with the rules applicable thereto. Withowt limiting the generality of any of the foregoing: (8)
neither the Consolidated Estate, nor the trustes thereol, nor any of tho funds or other sssets
consolidated within Case No. 01-30123-C7, hall be Hable or subject to sny of the cleime,
|inmise.wwummwmwsummmnm;mmmmmq
estale, not the Group Trustes, nor any of the $86,000,000 in fund to be disbursed by the Group
Tmmu.Mhlithlcmwbjndlnmyufndnu,Hﬁihnuwmmmwwmﬂh
substantive consolidation within Case No, 01-30125-C7.,

Disbursenicots By Group Trugies Disbursements shall be made by the Grovp
TmmuyMMmenmwmuymuM

mwam-mmm-mummr

B.  For full payment or reserve, not lo exceed the rum of $150,000, on
mﬂnf-\vmm-vﬂdh&wbm&mnrmhmwﬂhf
time peiot lo the Bffective Date, subjoct 10 the provisions of parsgraph 00. 7 below,
provided that the Group Trustee's obligation to pay any such corporale taxes shall not
n«dﬂnwdslmﬁmuumhunﬂnfmmlﬂm
the responsibility of the Coasolidated Estate;

€. For full payment of reserve of all fees and expenses allowed in favor of
mmmmummmnmn-m.rmm

C-u'mmmdmﬁuwnmnn 'Onw'l’nmumr-iouh').-
-|h-dbyhcnmpmunummolsmmnm of the United
‘ode, subject 10 U { paragraph no. wwpuwmu

annmmmmoud-;

D.  For full payment or rescrve of all fees snd expenses allawed in favor of
the Indenture Trusice, as well as ils respective aitomeys, sccountants and other
i or ives (g y, with the Indenturs Trustco, the “Indenture

s an

mwlammmmmmuu-mmmuu

G.  lssuss raised in the Consolidation Motion, the Group Opposilion and later brisfs
filed by each trustes in support of their respective positions include: (a) the propriety of
substantive cansolidation; (b) the allocation emong the Deblors' cstates of certain finds derived

m.mmum(h‘vmhumuﬂnmwlmmmmm
business as Verizon Ce ions, and related mnd (c) arguments and claims
by the Group o thy

H.  On March 6, 2003, the Count issued its scheduling order with respect 1o the
Consolidation Motion and the Growp Opposition. Among other things, with the partics”
mwwmmmmwmmmlmhm
commencing formal discovery. In sddition, the Court directed that all discovery and bricfing
m-mmu 2003, and that an evidentiary hearing of the Consolidation Morion be
conducted on June 17, 2003.

i On or about April 14 and 25, 2003, the Group Trustee filed two separate motions,
initially seeking partial summary judgment and subsequenlly secking full summary judgment,

discovery requests, and noticed multiple depositions during the month of May 2003.

1 Pursuant to an order of thc Courl dated April 3, 2003, the Cowrt scheduled a
formal seiflement conference before the Honorable Dennis Montali, and on April 14, 2003 the
NorthPoint Trustees and their respeciive professionals wmmumuu. fall-
mwlmmmmhmwwmmﬂlmmmmmm whether diroctl
related to the Consolidation Motion of otherwise. Although thai session did pot result
immediately In s conscnsual resolution of such disputes, the NorthPoint Trustces made
substantial progress during the settlement mmmmlmm dm:umu continued

Ithmhhuleum o the As
2 resull of k and thase the NorthPoint Trustecs
have now reached a settlement sgreement, the terms and conditions of which arc set forth in this
Agreement.

K. OnMay8, 2003, at the reques! of the parties hereto and in order to facililate fuch
farther discuissions, the Court issued an order suspending litigation of the Consolidation Motion,
and, in particular, removiag froo the Court's calendar the May 23, 2003 hearing of the Summary
memmmn 2003 hearing of the Consolidation Motion, and siaying all

scheduled dis y -v'“l\mhﬂ'wd-'ufllnCvut
i Tmsl- Is in of funds in the
wmemormz,om,m-mmpmmmmmomwmm
Communications Trustes clai In addition, the C fcati
2
5765 8 dee:

Section 347 of the United States

M. The parties’ discussions have resulted in a full, consensual resolution of all
disputes between the Group Trustes and the Communications Trustee upon the torms and
conditions sct forth below, withoul conceding the positions, allcgations, defenses and other
contentions of cach other.

Trustee holds other assets, including withoul limitation avoidance claims under the provisions of
Bankruptcy Code.

AGREEMENT

NOW, THEREFORE, FOR GOOD AND VALUABLE CONSIDERATION RECEIVED
AND HEREBY ACKNOWLEDGED, EACH OF THE PARTIES HERETO AGRBES,
PROMISES, COVENANTS, REPRESENTS, WARRANTS AND STIPULATES as follows:

Recilals. Each of the foregoing recilals fomus a matecial part of this Agreement
mdulnmlpamndbnhbyuh:m.

Courl Approval. The of this A ent is cxpressly
wmmofum«m(wumw.u\e'w l)\im')ol’lnlﬂxmmlh
chapler 7 cases of esch of the Debiars, pursuant to the provisions of Rule 901%(x) of the Federal
mdwymmmmwummmmmnm

providing for a5 5ot forth in 3,5md6

bcb-v mmmwxm»&mum A]:prwulbrdmumummbls.

shall becomes effective on the dalo (the “Effective Dale') that is the eleventh

(n’)my following cntry of the Approval Orders or such later date as may be ordered by the
Court or mutually scceplabla in wriling fo the parties herelo.

Pavment to Group Trusiee  On the Effective Date, the Communicatioas Trustec
sbl.llplyhmmemewlﬁwmmwmdnmmmﬂm
?ulm(“&mmmmwllhﬁmbﬂlﬂhyﬂnﬁmpmm the manner set
forth below.

Wilbdrawal of Subrogation_Claim. As of the Effective Date, aod expressly
mummwp«wwewmm-morssﬂMMuthm
3 above, the Group Trustes shall be deemed to have fully and finally withdrawn the Subrogation
Claim, with prejudice.

mmmmmmmmﬂmﬁmburmsﬁmwmm.m
mﬁnwﬂvlmmui by the Group Trustes of $86,000,000 as sct forth in paragraph 3 above,
1 of the sssets and Habilitles of the four Deblors, sxcept as expressly ol forth in this paragraph
5, shall bo substantively consolidated within Case No. 01-30123-C7, and B. Lynn Schotaminn
shall séeve a3 chapler 7 trastes of the consolidated asscls and Lisbilitics in such case (the
"Consolidated Esiate™. Only the following asscis and Habilitics of the Debiors shall not be
mhMmlmthﬂmanMMwWolﬂ
Group estate: (1) the $86,000,000 paid to tho Group Trusice pursuant to paragraph 3 sbove; snd
(2) each of the claims and liabilitics for which the Group Trustes shall make the ditburzements
described in paragriph 6 bolow. Wilh respoct fo the aseets and liabilities that are wet
substantively consolidaled pursuant o this paragraph 5 and that are to be assets and Hiabilitics

52004 do¢

Trustea Professionals™), subject 1o the provisions of paragraph no. 7 below, provided that
the Indenture Trustes Professionals shall not be entitled to seek payment of any amounts
owed to any of them from the Consolidated Esiate, the trustes thorof or assels therein;
and

Claims, subject lo the provisions of 9 below, provided that ncither the
ummmmmmymmmmmmlmmmmudmﬁm
the Consolidsied Estate, the trustes thersof or any assets therein on account of sny Note
Claims Lo sny extent, and shall instead bo entitied 1o payment thercfor only from funds
held by the Indenture Trustes.

. m_:mmmmmmummm
make no payments or other disbursements of transfers pursuant to subparagraph na. &(E)
hereinabave unless and until the Group Trustes has fully paid all amounis claimed or asserted to
umhidhwmqn(nucmmmwhm
full cash reserves for such ¢lai Trustes and oach affected
mdh:mﬂuhmmmmﬂwmwmc«num
mﬂmmww%mhmle. (b) in the absence of
d by each such affected claimant Lo be owing.

8. [Intentionally Omitted]

Termination of the Indemturs. The Indcater shall leruinato a8 of the Bifective
Dueucq{-myhmhdﬂh.ﬂm.bmﬂdoﬂmmﬂfﬂh
mmubmﬂhmhmmwwtw {but not
uhwﬂmclmmwdﬂudmﬁdmﬁm asseried against the

Trusiee, the Ce i Estate, the trustes thereof or any assels therein), as
Mmummmmmmmh-mdwummum
hwlmmmhmnmmm this Agresment and any
Approval Orders and lo redistribute them under the spplicable Indenture 1o Noteholders. The
Indeature Traste shall bo relioved of all further duties and responsibilities relsted to the

property d to o the
mt;mmm«ruaﬁp&:r-u this Agreemenl and sy

Orders, the Indenture Trustes, and its agents, ‘be refieved of all furtber duties and
responsibilities Telated to the Indentars.

10, m As of the Biiective Dats, for good and valusble
the receipt and sufficiency of which is hereby scknowledged, the Group Trustee
and the Communieations Trustee, cach on bohal of himself and hersell and their respoctive

Debtors snd estatcs, beneflciaries, succeasors and assigns, shall and hecoby do absolutely,
Mmm-mmmmmmmm.wirmn
estates, beneficiaries, successors and assigns and any agenis, atlomeys, socountanis, finamcial
advisors or representatives of the Group Trustee of the Communications Trustee (the
"Releasees”), of and from all dempnds, actions, causes of action, suits, covenanls, contracts,
controversis

ies, agrecments,
mymdlmmmaﬂmmwuofmwmmwmuﬁﬁ-
of every kind and nature relating 1o the Debtory or the sdministration of any of the
Debtors® bankruptcy cascs or estales, whether known or vaknown, suspected or unsuspected,
whnlnnﬂinqﬁu.wmhmhmmmymuwubﬂd.h"nehbh
beginning of ti

1. Acknowledgement and Waivey. Bach of the releasing panties, with respect 1o the
Wummmwmwmwmwmmh
pleaded by aay of the Releasots as a full and complete defense and may be produced by such
Mu-h&ﬁnnidm%mﬂmﬂuclﬂuwahwwuwﬁk\
mhmmwwmhmﬂhw such release. Bach of

that it is familiar with Section 1542 of the Civil Code
armmﬂmmmwwumnummmmumm

*A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS FAVOR AT

THE TIME OF EXECUTING THE RELEASE WHICH IF KNOWN BY HIM
M'UHT HAVB MATERIALLY AFFECTED THIS SETTLEMENT WITH THE

Each relcasing party bereby waives and relinquishes any right or beaefit which it has or
mﬂthbdadd-lwlnnIﬂialh&ﬂlmﬂb&mﬁwlfﬂuﬁlwmm

hereunder.
pasty scknowledges that it is sware that It or its sttomey or agents may hereafter discover facts in
addition 1o of different from those which it now knows ot belisves o exist with respect to the
subject matter of this release or this Agresment, but that it is each reloasing party's intention
‘hereby to settle and release fully, finally and forcver all clajma, disputes and differences, known
or unknawn, mspected of d, as sct i i ling the discovery
or existence of any such additional or differtal facts.

12 No Admisslon OFf Lisbility. This Agreement is not intended lo, and does not,
constitute any admission or gvidenca of any lisbility whatsoever by either of the parties hereto
mmmhqnthmwm‘ﬂwlmhmudmmdw
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received In evidence a3 an admission or concession of any liability or wrongdoing by either of
thern with respect (o any of the matters released hereunder.

Binding Blftcl This Agreement shall be binding upon, and inure 1o the benefit
rmummumummmwwmm‘mm
d in any ol

14. mm:wmheumdhwnnhutmm
but all such counterparts shall kogether constitute but one and the same Agréement.. In making
mrumnmnm-uum produce of account for more than one
ocounterpart duwmuumm mmamuwm
ﬁxwﬁwm mmdcmunhmlm

15.  Motices Except as otherwisc provided, all notices, requests and demands
hereunder shall be: (a) made to elfther party hereto sl its addressés sef forth on the signature

other accordance
follows: if by hand, immedistely upon delivery; If by telecopy or mail, immediately
wpon receipt; if by overnight delivery service, immedistely upon wuh.-dlnyhd—w
certified mail, five (5) days afles maliing.

16.  Authogity. Each persons signing this Agreement represent and warmant to
mm-umam:wu«mummmmuy»mﬂmm
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17.  Further Assumsoces. The mmmhhiﬂ.hml-bm
execule and deliver any and all additional and/or suppleméntal instruments, and da such other
mmm-mummmamhhmmmﬂm

o e he v b

18.  [Merger. This Agreement is the resull of a full and complets negotiation st army
Iength by il parties. No prior drafts or memoranda prpared by sny panies shall be used fo

any provision
MNWMWuer«mmmhmor

19, mlu_m Auuul uu forth the entire 'agreement and

‘the parties with bereof and supercedes any and all
mm mumwmmmnmmm
Agreement ¢anhol be changed, modified, aménded or terminated excopt in writing executed by
the partied bereto. .

Communications, Ine., NorthPoint
Coutinieations of Virginia, Inc. ind NorthPolnt
International, Inc. .

Address:

800 Powell Street

San Prancisco, CA 94108
Telepbone: (415) 362-0415
Faceimile: (415) 362-0416
Email: lschocnmann@carthlink net

With a copy to:

Mede C, Meyens, Bag.
Goldberg, Stinnett, Meyers & Davis
A Professional

'I'clqinnr (413) 362-5045
Facsimile: (415) 3622392
Fmail: mmeyera@gsmdiaw.com

com
With q copy fo:

Hl*llﬂm
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