“\

Lance J Stemhart P C.

Attomey AtLaw
6455 East Johns Crossing
Suite 285
Duluth, Georgia 30097
Also Admitted in New York Telephone: (770) 232-9200
and Maryland Facsimile: (770) 232-9208
June 29, 2001
YIA FEDERAL EXPRESS
Qualification/Tax Lien Section o - 9‘-;_’.
Division of Corporations OO 4
409 E. Gaines Street ' ' ' I%l;fﬂ’-’ F_-ij—* 305
Tallahasses, Florida 32314 ¥awED. 00 @** B
(850) 488-9000 . ' o %gf
% 2
Re:  Amended Certificate of Authority for WorldxChange Corp. f/k/a ) fgf;
- i > AT
PT-I Long Distance, Inc. o 2
o w
Dear Sir/Madam:

In connection with the above-referenced matter, enclosed please find the following documents:

1. Two originals of the Amended Application for Certificate of Authority of a Foreign
Corporation;

2. One Certificate of Fact issued by the Delaware Secretary of State;

3. A check in the amount of $35.00 payable to the Florida Department of State in payment
of the filing fee and the issuance of the Certificate of Authority; and

4, An original Consent to Use of Name executed by the President and Secretary of
WorldxChange Communications, Inc., authorizing WorldxChange Corp. to use the name
“WorldxChange”, along with a copy of a2 Court Order issued by the United States
Bankruptcy Court, and a Bill of Sale, which evidences WorldxChange Corp.’s legal rights
to the name “WorldxChange”.

Please return confirmation of filing to the undersigned in the envelope provided for your
convenience. If you have any questions or require additional information regarding this filing,
please do not hesitate to contact me. Thank you for your attention to this matter.

% Th:o amerd wAs
Or_‘ -F: {'ed L A el"r"c’r

ot oo o moasesso s -
cortected @-15-of A!
Charlotte Lacey 5? / C/

Legal Assistant to Lance J.M. Steinhart, P.C.

Sincerely,

Enclosures V. HEPARD JUL 10 2001
c: Mr. Gary Wasserson {w/enc)
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WORLDxCHANGE COMMUNICATIONS, INC.
945 E. Paces Ferry Road
Atlanta, GA 30326
(404) 760-5340

CONSENT TO USE OF NAME

WorldxChange Communications, Inc. (*WXC”), a corporation organized under the laws
of the State of Delaware, hereby consents to the organization-qualification of
WorldxChange Corp., a Delaware corporation, in the State of Florida. Pursuant to a Court
Order issued by the United States Bankruptcy, Northern District of Dlinois, Eastern
Division, the parent company of WorldxChange Corp. has purchased all of Wc;ﬂdxChange
Communications, Inc.’s assets employed in its operations in the United States, including
the rights to the name “WorldxChange.” A copy of said Court Order is attached hereto

along with a copy of a Bill of Sale executed in connection with the sale.

IN WITNESS WHEREOF, the said WorldxChange Communications, Inc. has caused
this consent to be executed by its President and attested to by 1ts Secretary, this

D8N dayor Jlno . 2001.

W A S

W. Tod Chmar, President
WorldxChange Communications, Inc.

Attest:

//////6{, /.
Mike Mies /
Title: Secretary
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PROFIT CORPORATION .
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA

(Pursuant to s. 607.1504, F.S.) ?’M
)
e, eR
7 g
SECTION I w "2;{";?’?
(1-3 MUST BE COMPLETED) ? R
S A
:-3 Q’J‘?ﬁ
o % Fa
1, PTlLong Distance, Inc. N o o - % '%
Name of corporation as it appears on the records of the Department of State. '00 = .
9 Delaware ) o 3 6/13/00 )
. Inébrporated under [aws of o — Date authorized t do business m Florida
SECTION X

(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected under the laws of

its jurisdiction of incorporation? 8/7/2001 o
WORLDxCHANGE CORP,

Name of corporation after the amendment, adding suffix “corporation” “company” or "Incorporated,” or appropriate abbreviation, if
not contained in new name of the corporation.

=

6. If the amendment changes the period of duration, indicate new period of duration.

N() Cha nl% Duiation . 7 ' o a

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

Nf> mChan%/ﬁ

New Jurisdiction

% 4 S g e ooty
1gnature - 7 Date

T2 s/bsomesensS R .~

Typed or printed narme Title




State of Delaware

Office of the Secretary of State

PAGE 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THAT THE SAID "PT-I LONG DISTANCE,
INC.", FILED A CERTIFICETE OF-AMENDMENT, CHANGING ITS NAME TO

"WORLDXCHANGE CORP.",  THE.SEVENTH Da¥ OF JUNE, A.D. 2001, AT 11

O'CLOCK Z-M.~ —  —
AND I DO HERERY FURTHER CERTIFY THAT THEE AFORESAID

CORPORATION IS DULY INCORPORATED UNDER THEE LAWS OF THE STATE OF

DELAWARE AND IS TN GOOD STANDING "AND HAS A LECAT. CORPORATE

EXISTENCE NOT HAVING BEEN CANCELLED OR DISSOLVED SO FAR AS THE

RECORDS COF THTIS OHEICE SHOW AND IS DULY AUTHORIZED TO TRANSACT

BUSINESS - TooImT oL e T R

AND I .DO HEREEBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE

BEEN FILED TO DaTR., . — ~ ~ 7.7 077 .

AND I ‘DO "HEREBY FURTHER CERTIFY THAT THE. FRANCHTISE TAXES

HAVE BEEN PAID TO DATE. " -

Torowit sdymitte st piaps

EbnmnSMnbﬂﬁmﬁw;&wmmqujxmw

3234808 8320 AUTHENTICATION: 1218365

010314257 - : DATE: 06-28-01



UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF ILLINOIS, EASTERN DIVISION

X

In the Matter

-of- _ _ _ _ Chapter 11
Case No. 01-B-14633

World Access, Inc. et. al.,

Debtor.

CHAPTER 11 DEBTOR'S BILL OF SALE

THIS BILL OF SALE is delivered as of this 4% day of Jume, 2001, by

WORLDxCHANGE COMMUNICATIONS, INC., a Delaware corporation and debtor in
possession ("Seller"), to PT-1 COUNSEL, INC, aka PT-I LONG DISTANCE, INC., a Delaware

corporation ("Buyer"),
WITNESSET H:

WHEREAS, on April 24, 2001, Seller filed a voluntary petition for relief under
Chapter 11 of Title 11 of the United States Code, 11 U.S.C. §§ 101 ef seq., as amended (the
"Bankruptcy Code"), in the United States Bankruptcy Court for the Northern District of Nlinois,
Eastern Division (the "Court"), and is acting as debtor in possession;

WHEREAS, for thé consideration and upon the terms set forth below and pursuant to
Sections 363 and 365 of the Bankruptcy Code, Seller desires to sell and transfer to Buyer all of
Seller's rights, title and interests in and to certain assets of Seller described herein;

WHEREAS, Counsel Corporation as the Successful Bidder has exercised its right under
the Sale Order to assign its rights and obligations to acquire the Purchased Assets to Buyer its
designee and affiliate; and '

WHEREAS, Seller has obtained approval of the transactions contemplated herein from
the Court pursuant to the Order Approving Auction Sale, a copy of which is attached hereto as
Exhibit A (the "Sale Order™);

All capitalized terms not otherwise defined herein shall have the meanings set forth in the
Sale Order.



NOW, THEREFORE, in consideration of the premises contained herein and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Seller and Buyer hereby agree as follows:

1. Conveyance. Seller hereby (a) acknowledges receipt of the purchase price for the
Purchased Assets (as defined below) and (b) grants, conveys, transfers, sells,
assigns and delivers to Buyer all of Seller's rights, title and interests in and to the
Purchased Assets. As used herein, "Purchased Assets" means all of the assets of
Seller generally comsisting of all assets employed in the operations of Seller’s
business in the United States, real or personal, tangible or intangible, including,
without limitation, furnjture, fixtures, equipment, inventory, accounts receivable,
bank lockboxes, prepaid expenses and deposits, rights, insurance policies and
proceeds, chattel, choses in action, licenses, permits, authorizations and
applications from any governmental authority, software programs and related
technology, records, data and documentation, and all corrections, changes,
modifications and enhancements thereto, all patents, patents pending, copyrights,
trademarks, tradenames and other intellectual property, inciuding the tradename
“WorldxChange”, together with the goodwill therein, and inclusive of all source
code, object code, scripts, routines, commentary, compilations and instructions,
and all rights to sue for any past or future infringements of the foregoing rights
and assets; provided, however, that the Purchased Assets shall exclude the
following assets:

1) all stock or other equity interests in WxC subsidiaries and affiliates
not engaged in a U.S. trade or business or having assets located in the U.S.;

(i)  all avoidance actions or recovery actions under 11U.S.C.8§ 502(d), 510,
542, 544, 545, 547, 548, 549, 550, 551 and 553; :

(i)  all intercompany accounts receivable (as specified in the Court’s May 23,
2001 Order);

(iv)  all assets exclusively relating to Guatemala, El Salvador operations;

() all overseas IRU’s (as defined on the record at the Auction)} not used as
part of WxC’s domestic (U.S.) business; and

(vi)  cash, and cash equivalents, including WxC’s cash collateral account.

2. Sale is As-Is, Where-ls. PURSUANT TO THE SALE ORDER, BUYER
UNDERSTANDS AND AGREES THAT THE SALE OF THE ASSETS IS "AS IS, WHERE
IS" WITH NO WARRANTY WHATSOEVER, EXPRESS OR IMPLIED, AS TO TITLE,
CONDITION, MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR
OTHERWISE. o ' -




3. Enforceability. This Bill of Sale shall be binding upon Buyer and Seller, and their
respective successors and assigns. . '

4. Counterparts. This Bill of Sale may be éxecuted i two or more counterparts,
each of which shall be deemed an original, but all of which together shall constitute one and the
same agreement. ‘

5. Receipt. The Buyer hereby acknowledges receipt of the Purchased Assets, and
accepts the Purchased Assets subject to the foregoing terms.

6. Executory Contracts and Unexpired Leases. The parties acknowledge that Seller
is party to certain executory contracts and unexpired leases as referenced in paragraph 6(c) of the
Sale Order. Buyer has directed Seller to reject certain executory contracts and unexpired leases
and Buyer desires to continue in force, on a temporary basis, such executory contracts and
unexpired leases not specifically rejected umtil such time as such executory confracts and
unexpired leases are rejected by Seller or assumed by the Seller and assigned to Buyer pursuant
to an appropriate motion brought by the Seller in accordance with the parties” Transition
Setvices Agreement dated on or about the date hereof and the Sale Order. The Purchased Assets
shall not include any executory contracts or unexpired leases that are not assumed by the Seller
and assigned to and expressly assumed by Buyer (the “Assumed Contracts™). Other than
liabilities for cure amounts and on-going liabilities relating to or arising in connection with the
Assumed Contracts or as expressly provided for in an order or other express agreement, Buyer is
not assuming, and shall not be Hable for, any lisbilities, obligations or claims of or against Seller
and Buyer is not, and shall not be, deemed a successor to Seller.

7. Further Assurances. Buyer and Seller covenant and agres to take such steps and
execute such documents as may reasonably be necessary to effectuate the transfer of the assets as
contemplated by the Sale Order and this Bill of Sale. .

IN WITNESS WHEREOF, Seller and Buyer have caused this Bill of Sale to be
executed and delivered as of the date first written above.

[Signatures appear on following pages]
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CHAPTER 11 DEBTOR’S BILL OF SALE
BUYER:

PT-1 COUNSEL, INC. aka PT-TLONG DISTAN CE, INC.

By: M: ‘ﬁ .
Name: N E) O‘h{rﬁﬁ

Title: ﬂ..auﬂ@ 5:%' ._:..»gﬁ-



Exhibit A
Sale Order

See attached.
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UNITED STATES BANKRUPTCY COURT
NOR}‘IIERN DISERICT OF ILLINOIS

EASTERN DIVISION
Inre: )
) Chapter 11
WORLD ACCESS, INC., et 91, LY .
REPES B Case No. 01 B 14633
Deblors and Dehtnrs m . 2. (olntly administered)
Possession, * D B .
- ). Hon. Susan Pierson Sonderby
e 1 .

This matter cameto be heard on rhc Motmnforan Onder (‘l}Au‘chonz:ngthe Saleofthe U.S,
Retail Opmtxo:xs of WorldxChmge Commumaat:ons Inc ot the Assets Relating Thereto and
Granting Cither Relief; (2) Establishing Procedures for Bids; and (3) Shertening Time for Notice of
Approval of the Sale{the “Adotion ’) ﬁled by WorldxChange Communications, Ine. (*Wx("), one
of the abové w.ptiuﬁed ;I;:Htéra and- debtors in possession (the “Dehrors™) (capitalized terms ot
otherwjse defined hercin shall have t}ze meamngs aseribed to such teems in the Mation); the Cum
having entered an Order (I) ‘:hortemng sze for Nottce of Appmval of Sale; (2) Exstablishing
Procedures for Bids to Puzchase U b Retall Operauons er Assets Used in Commection Therewith;

" end (3) Scheduling Hearmg on SaIs of Assets or Opc:auons (the “Order™); notice of the Auc:uon
having been served m accnrdancc mth the pnmsmns of the Ordﬁr the Auction haviny beep
condusted on Mey 24 2001 -md the stdtcmenrs and rcprescntatlons set forth on the record of e

[ Auction are made a pa.rl: hcrec fas xé- ﬁ:lly set forth; the Successml Bidder at the Auction for cerain

N e ]
ofthe asiets of ch bemg Cmmsel Co:pn:auon (ihe “Purchaser”); the Court having sonducted (he

e

Sale Hearing on May 25, 2001 d the Couwrt havmg heard the statements of counse] in support of

the relief requested in thc Mmmn (ﬂ:e 1ppram! Hg ar mg "}, and it appearing to the Court that: (2)
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the Court has Jurwdmuon over Ihts matt‘;..r pu;suam. 1028 U,S.C. §§ 157 and 1334; (b) this is & sore
proccedmg pursuant to 28 U. S C.§ 157(b)(2)LA) () a sound business purpese exists for the sale
of the Purchased Asscts (as deﬁned herem), () notice of the Motion, the Auctian and the Approval
Heazing was sufﬁcxcnt under the: cucmnsmnces, & she sale of the Purchased Assets (as her.cmaf:eg

defined) has been prop{!'ned. in goad fmﬂz and at gxms length; (f) the price plaid for the Purchased
Assets (gs hereinafter defined) is fair, reasonable and adequate; (g) the relief granted herein is inthe
hes: mmuals of the Dcbror and its es'are and creduors and (o) the Iegal and factual bases set forth
in the Motion and at 1118 Appmva._’l Hea:?.ug éstablish just cause for the reliel gmntcd herein; the
Official Committes c:f Unsecuxtd Credltors (rhe "’Ccmmm‘ee ) mthesc cases and Mark Pavol, inhis
capacity 25 Trustes of the I)ErK Grantor Rcta.mcd Annmty Trust (the “Trus”), which bolds a

security interest in the Purchased Asscts (as hmmafter dEfmed) having stated their suppert for the

S -

entry of this Order; and r.he. Court ctherwzse bemg fuliy ad\nsed in the premises;

lo &

NOW, THEREFORE, ITIS HEREBY ORDERED THAT

e U,

1.. The chtor shall be anrl hereby is, author:zed to sell the Purchased Assets (as
hereimafier defined) to the Purchaser or to us dessgncc or a.sugnec,

2. The closmg cf the salc of the Purchas&d Assers (as hexeinafier defined) (the
“Closing™) shall 1ake place at the ofﬁccs af Lmbenh Bonapfel, Cifelli & Stokes P.A., 3;43
Peachtres Road, N E Suu.e 550 Atlanta, GA 30326 wnhm. five busmcss days followlag the cptry

of this order {the “C‘Zasmg Date ], provmed huwever, that the Clasmg shall not be extended for

the purpose of a.ffurd'mg Pur chaser addmoml dme o complete its review of WxC's leases and

H .l \'u'-

contracts or Io subnnt the lts[ of Assumcd Contracts {as heremafter defined), unless otherwise

ordered by the Court or ggred upon by ch the Commlt[ee the mrchassr, and the Trust. Wil

ST e

N
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respect to the Closing, timé is of the -css'ence. .C')n or b.efore the Closing, the Purchaser and WxC
shall agree upon reasunabls:: mnn;-a;d | c‘q‘nsideratiﬂn fqr reciprocal access tO hilling, MIS,
accounting and other systems semces and software that the Debrors and certain nop-debtor
subsidiaries wilize in the operauon of thclr busmess ta prcmde for an orderly transition and o
| enable the Purchaser' to continds r.d'conduct thé busidess following the Closing he “Transition
Agregmzm"); ' : | P
3. WwxCis hereby authonzcd, cmpnwe:ed and directed, pursuantto 11 U.s.C. §W 'k“‘g
363(b) and (f), to sell thePurch.ased As;ets to the Purchaser pmsuant to and in accordance withthe ﬁ""
terms and I.Ondxﬁons of the Sucwssful Bid, and pursuant o 11UsC §W363 good and v @P
valid tifle 1o the Purchased As= zts shall pass o the Pu:chaser at clnsmg, free and clear of any and
all liens (including, vmhout Immtanon mechamcs matenalmms and other consensudl and non-
-consensnal liens a.nd statutoxy hcna), sec;unly uncrests, encumbrances and claxms (as defined in 11
' 1.S.C. §101(5)), reclamation elaims. mongages pladges restrictions, hypathecations, charges,
indentures, Toan agrccmcnts mstrumems loases, hcenses, options, rights of first refusal, contracts,

offacts recoupment, rights nf Tecavery, Judgmenta, orders claims for reimbursement, gomtribution,
indemnity or exanerah;r; ami decreeg of an;' court or Forc:gn or domesti¢ govummmml cntity-

interests, products izabﬂaty. alter—ego, ermronmental, Succcss:)f liahility, tax and any and all owher
Yigbilitics and clatms, 2 zhe iui!cst e:xtcm: of the Jaw, in each case whetheT secured or unsscured,
choate or incheate, ﬁled or unﬁled sche.d\ﬂed or unsc‘nedulei not;ced or unnoticed, recorded oFf

unrecorded, pcrfec:t.:d oF unperfacted allowed or d:saILOch, contingent oF pon-conling2nt,

liquidated or u.nh qu:dated miamr:d ar munaturcd matenal or non-material, disputed oF undispured.

or known of nnLnown w 'hu‘ncr ansm;_., pnar t, of; O subscquem to the Potition Date, whether

. e el ¢ -
L 3
. - .
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N
imposed by agrecmtnt,' undérsi:-mdiné,. law, E'iuity ar otherwise {collectively, the “Liens end
Claims™), Allof the Debtor's nght, uﬂe and interes! in and to the Purchased Assets (as hereinafter
defincd) shall be, and hpreb;r is, s:o!d and (ransfcn'cd to the Purchaser ﬁ'ee and clear of all Liens and
Claims, with such Lie;:'s*an’d Claimsto atrach 3¢ the proceeds received by the Debtors, with the same
foree and effect that such L1ens and Clam:s now have, subject to further order of the Cowrt. Title
1o the Purchased Assets (as hcrcmaﬁer def'med) shadl pess to the Purchaser upan Closing;

4,  The transactmns contanplazed by the Succcssﬁ.d Bid bave been bargamed for and
undextak:n by the Purchaser and the Debtors ar arn’s length, without collusion, and in good faith
within the meaning cfll U 5.C. §353(m), o

5. Pursuant to 11 U.S.C. §363(m) if' any or gl of the w;smns of this Order are

L ) \ch.l:.\t o

hercafier n';varsed, mochﬁed.{ ar gaaax;—y— 2§ sequent order of this Court or any other court, such
s NS
v
reversal, mcdxﬁcanon, ax vacai.ad‘ shall not ctthe valzdlty and enforceability of any cbligation

or right grmted pursuant o tcrms of this- Ordcr and notwithstanding any reversal, modifieation,
Do
or vacau&r of this Ozder, any cnons taken hy eztlu.r the Purchas&r or Debtors pursuant 1o the terms )g

v MA—
of this Order prior to the effecuve dawe of dny such reversal, modification, or vacawt shall be

governed inall respects by the nrigiﬂa! provisions of this Order and the Successiul Bid, as the case

may be;

-

8. "The Court hgrcbf ﬁpﬁrobcstﬁé bid of the I;urcha.ser, which bid by the Purchaser is

as follows:

L -J

(3} : Thc Purchas:r shall purchase all of the asscts of WxC generally consisting o

all assets empioyed in the DP-.-F&HQI]S of WxC’s busmcss in the United States and the stock of the

WxC Canadian subsxd:ary (me ‘Purchased As.s'en") mcludmg, without limitation, all retail and
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wholesale receivables and all other tangible and intangible assets sxcluding, howevér, the following

assels of WiC:
e ———— -{)  all'stock or ofter equity interests in WxC’s subsidiaries and alfiliates
ot * potengaged in U.S. Trade or business or huving assels located in the
wtl  curen "-U.S., except the Cunadian subsidiary which shall expressty be
2oF ’}’P”‘("* included; '

@)  ellavoidance aétions or recovery actions under 11 U8.C. §§ 502(d),
510, 542, 544, 545, 347, 543, 548, 550, 551 and $53;

@iy allintercompany accountsreceivable {as specified in the Court’s May
. 23,2001 Order jep-ibe gettlement ;

pfacﬁt'!, 11:(;;'61«
pyweit o2 t

fuonrds pated s

: L teFrs) T L
Sighr1s 21 4 Gv)  all assets exclusively relating to Guatemala, El Salvador and their
post - pehben /. . operations; . .
1j*s (as defined on the record at the Auction) oot used

S (0) el overseds
_ " gspart of WaC’s domestic'(U.8.) business; and ‘
{vi) eash,and cashcquivalents, including WxC’s cash collaterel account.

65.-313- %‘

\ e

Dollars) for the Puxc.hésed As'sc':'gs ('ﬁié “Purchase Price”), which Purchase Price shall, at the Clastag,

®) - -phc pmhasgr gg;;li“s,g;;r_m Closing, USD $15,000,000 (Fifieen Million U.S.

beadjusied, ona doliarfor dollar basis, ﬁpjar};xd or downward, in an amount equal 1o the amount by
which the WxC retail aciounﬁ'si receivable, 'as'_of' the _C!osi:tig, differ from the amount of WxC’s UsS.
retuil é.cmums receivable existing as'of the close of business on May 24, 2001 ,> calculated on 2

consistent basis in accordance witls WxC’s post-pelition practice and as calculared by WxC for '

purposes of demonstrating adcquiié'?ﬁréfgéﬁon in connection with WxC's motien for authority 1o
<k collatoral: e R T To (b gardest- e sesd laT
use cash ¢o atzb ,d*) fo e - ¢ Portheie - ‘a.{ < Lla‘m:j ﬂ;ha

(c) Purcha's'érfsihall,:'as soon ds practicable, and by the Closing Date, provide

P T T TR R B

" . -
P e

the Debtor with a written list of leases and pxecutory contracts which the Porchaser desires the

.

Debtor 10 assume and assign to the Puschaser (the “Assumed Contracis™) and a written lgt of leases

and executory contracts wh_iéh I?ﬁrch@ég’?ﬁshcs the Debtor 1o rejcct)@urchascr shall have up {o

thiny days (or such Jesser peried as requested by the Purchaser in the written notice given ta the Y
Wl slell Py Gtf foyublesas Joe 4 well wa el poynll &clome

’ ]
T, R e 3. W uke. o ;;""?"d">/f"’f€1 (4 Wedls cmihC fllm«:‘! =
b el o P ' Y T P 1 :..t’zi’."?" PN
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Debior by the Closzmr or sur:h Ionger pe.nod as agreed upon by 1hc Purchascr.. the Debrars and the §

P.0o7/814  F-738
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Compminer) from the Closmg Date to' advise xhe Debtcr of its intentions with regard to those \

cmammg executory- contracts and le:ase:s that the Debtor has not assumed and assigned and/or
reje:zcd itbeing understood that Purchascr shall be obhgated to pay the can:ymg costs and any and
all other chaypes and Bxpen;ﬁl for such leases aud executnry contracts during the period from the
Closing Date to the &ate of rejecﬁan or asmnpuon aud assignment of the remaining executory
contracts and leases. Wlﬂnn the forcgo;g pencds pursuant to whzch Purchaser may determing Its
mtennons aith, resPect tq the leases and executory contrasts, the Debtor shall filemotions tu assume
and assign the leases a.nd exccutory conu-azzs and, "altcinatively. provide notices of rejection, at

Purchaser’s dircetion, The Purc_hascr-shall be Dbhgaied to pay the full Purchase Price 2t Closing

@ 0;1 ;sday 25, ?.OC-I the Pu.tc'haser shall prov:dc the Debtor, via wite transfer
1o the law ﬁrm of Ka:ten Muchm Zav:s (counsel {o thc Debtors) with an earnest mopey depositin
the amoynt of USD 31, 500 GGO (Onc Millmn I":m: Hundrcd Thousand U.S. Dollars), te be held in
trust by Diebtors” counscl SUbject 0 ctther Closmg or fbrther Court Order (all of the aboveis referred
to as the" "Succe.rsfui Bid") w]uch eamest money depomt shall be fo:feucd jfthe Purchaser fails to

¢losc on the tcrms set for!.h h:.rem ‘by :hc Clasmg Datcé ‘ ,._h eap e ﬂﬂ% p/
-—--/'

{e) The Puchasc‘ alIuempluy appzoxxmaxely one hundred ten (110} of WxC's y /

- -

- employees on substantlally thc sama employmcnt {erms as prosently oxist; and

€3] WxC bears no r:sponmbllﬂy for curing any defaults on any cxecutory

contraets or upexpired 1;ases (other than Ih: posx-petmon date (Apzil 24, 2001 } eosts of the Sicmens
contracis), and there shall be no adj_ustmar;t to the Purchase Price for any executory CONLIECts a7

unexpired lenses that the purchaser decides (for any reason) not to assume.
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7. The Cour: hcrct;} approve& asithc ﬁecond bc:ﬂ. bid, the bid of the Trust, which bid is
substantially similar in ali Tespests to mc Succ;:ssful Bxd except that the Purchase Price offcr:.d by
the Trust isUSD §14, 900 000, wh:ch Purchase Prize is 2 credit bid pursuant to 11 U C §363(k)
(the “Second Bid"). The Dehtor is hcrcby authunzed {6 decept and ¢lose on the Second Bid i{ the
Successful Bid fails to clcse in accordance "Wﬂhﬂ\b terms of this Order;

8. The uansfq ofthe Purchased Assgis pursuzm 10 the Successful Bid: (2) isa legal,
valid and effective transfer of the Purchased Assct-; from the WxC to the Purchassr; (b) vests inthe
P:Echaser allright, utlc and mt:rast of WXC mand 70 thc Purchnscd Assets; (¢) constibates 2 gansier

| for reasom:bly eqmvalcnt valur:'. and ﬁ.ur consid::atmn under the Banknuptcy Code and the. laws of
the United States, any State, t::mtory or pubsessmn, o1 ﬂ:c District of Columbia; and (6) doesnotand
will not subject the Purchascr toany. habxhty by re.:sunof such transfer under any Taws of the United
Siates, any State, termcry or possessmn, or the D;smct of Columbia applicable to such transier
based in whole erin part, dxrecﬂy or.mdixectly, ol a.py Theozy of law, including without Emitation,
any theory of successar ortransfcree babﬂxty,

Q. The Succassful Bld is appmved., mcludmg a1l of {he terms and provisions ol the
Successful Bid, and the Dc‘otcrs are authcnzcd 10 consu:nmatc and perform their cbligations under
- the Succassiul B1d and to exccute all docu:nenta and instruments of assignment, transfer and sale

S Lmy e - — e

' that are necessary and appmpnate tc unplemcm: the Succassﬁ.\l Bid

10,  Exccptas cthcrw;se provxded m this Ordez all parties and/or entities asserting Liens

and Claurns zgainst thc Purch.as;i@)arc hen..by permanently enjoined and precluded from: (a)

pursuing ‘such Liens and C!axms aaamst Lh: Purchas;.d Aussts; {b) asseriing, commencing oF

continuing in any manner any acncn or clatm aganst the Purchaser {or any of its subsidiarics or

[

affiliates) or any direetar, officer. ,agent represc ntative of employee of the Purt.hasc: or any lender
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woripvesiorinthe fomgomg entities (Lo‘llecuvely, the " Protected Parties”} or againstany TProtected
Pary’s assats or pruperties on  zccount of such Liens and-Claims; {c) the enforcement, attachment,

collection ar recovery, by ar.y rnanner o means, of 2y judgment, award of deeree or order against

theProtecn.d Paruesor any assets or- pmpe,mes of the Protected Parties on account of such Liens and '

Claims; (d) creating, perfectng of enforcm_g any encumbrance of any kind against the Protected
pattics or any properties or assets of the-Pmtécted Panies nn account of such Liens and Claims; (s)
asserting any set off, right of subrogation'es mcoupmant of any k:md against any obligations due i)
the Pmtccked Partieson ac;mmt of such Liens and Cla:ms and (i) any action, in any manne, in e.ny

placewhmtsccvc:,atfﬁdulgthcemhassdwes that otherunse dae-.c not eanform to arcomply with

the provisions of thzs O:dcr, .

.“.

11.  Upon the Closmg an& upon payme:nt of the Purchase Price, all holdexs of Licns and

Claims against the Purchased Asse:s shall hcrcby relcase (a,) the Purchaser and the Purchased

i

Assers from any and all Lmns and Cla:ms of habihnes based upon any act OF OCCUFencs of faituze

1o act taken before thc dac of w_I:us Os:der ansmg outofthe busmese or affairs of the Debtors or their

estates or the Purchaszd AssetS‘ and (b) tha :espccmre present and former directors, officers,

employees, agents, representatwt’-S, hnanctal advssors, attomeya- und accountants of the Purchaser,
from Liens and Clmms that holders of Llens and Claims may be entitled to asser, whethzr known
grunknown, fureseen ar unfmeseen, exxstmg orhercaftcr arising, against the Deblors o their estates

has::d in while orin pan upon any actor ommission, ransaction or the occurrence raking place on or

before the Closing it any way relatmg to thc chtors, the Debtors’ chapter 11 cases, af the

-

Purchased Assets;

12,  Each and evew fedaral siate. and Iocal governmental agency of department is herchy

3 toaccept any and all documents and 1ns!nlcunn< nu.essary and appropriate 1o consummate
::Jﬂao.:‘@ . .-..__...... . '
— ,‘:-—-*“ : [
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the uansactmns contcmplated by the Succeesful Bid, meluding, without limitation. documents and
instrumenis for recordmg in any govcmmental ag,:ncy or dep'trtment 'reqmred to mransfer 1o the
Purchaser the names nece.f‘.sary for the nperancns that are associated mt.h the Purchascd Assets;

3. Ifany pe;-son or entity that has filed fipuncing statements, mortgages, mcchamc 3
liens, [is pendens, or other decilmén-rs' cf agreements cvi;'lf;ncing Liens and Clalms against or in the
Purchased Assets shall not have detivered 1o the Debtors pricr to the Closing, in proper form for
| filing and executed by the apﬁl'a':pri#c pa'rtiéé_, termiination statements, instruments of satisfaction,
or releases of all Lien.s aﬁd Claims that rhe person orentity has wnth respect 1o the Purchased Assets
or otherwise, the chwrsm: b,crchy ambonz:d and directed to exeoute and file such statements,
' instrurments, releases and nther documents on behalf of the person or entity with respect to the
Purchased Assets, and any and aﬂ gavemmanral ztuthonucs are apthorized and divected to aceept
such stdlements, ms!mmcnts r..leascs and oth:r documcm:s for ﬁhng,

14,  Allenfities who are p:esenﬂy, or on the Closing date may be, in possessmn of some
or all of the Purchescd Assem are hereby dxrected to surrender possessmn of the Purchased Assets
1o the Purchaser on the Closms,,

15, The Pw:chascr 5 ag;réemeni 10 pﬁrcimse the Purchased Assets is unconditional andthe
Purchaser is solcly r;s;;:;nmbla for all Lngulatnry or govcmmemal consents, epprovals and issues
regarding its purchase of thc Purchasad Asse‘ts.

16. . The Debtors are hereby auﬂlonzed and empnurered 1o execute and dehvcr any #nd

all instruments as may bc requxred ] effc:tzmte the terms cfthe %ucccssful Bid and this Order. The

Successful Bid and any relzted agreemcms documents or other instruments may be modified,

amended pr supplemented by he partes thereia, ind writing stgncd by the parties end approved by

-
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the Trust apd the Commirtee, 2nd in accordance with the termns thereof without further arder of the
Court provided that any such modiﬁca‘ti._on, amendment, or supplement is not material;

17. Uponthe élosing, tht; D';btor‘s are autharized and directed to distribute the procesds
received at Closing to, ;:r at the direction o-f, the Trust, without offset;

18.  Other than l-iabili_tiés.‘;r g.:ure amounts relating to or arising in connection with the
Assumed Contracts, the Purchaser is not assu_r_n.ing, and shall not be liable for, any Habilities,
obligations or claims of or against WxC and the Purchaser is not, and shall not be, decmed 2

suceessor to WxC;

SR & A

19.  The'Sale approved 'by. this Order'is not subject to avaidancc-i:u:suant o' 1TU.S.C,

§363(m);

.

20, Al.l of the r.m:ns and prcmsz ons of the Successﬁ.xl Bid and this Order shal] be binding

in all respects upon, and shaII inure to ﬂ-x:beneﬁt ofthe Purc]:aser, the Debtors, the Debtors estates, |

and their succcssors and ass;gn; mclu&mg, wnhour. hmltatzon, any chapter 11 frustee hereinafter
appomxcd for the debtors or any trustee apgmnted. ina chapter 7 caseif any of T.hs Debtors’ cases are

converted from chaptcr 11 and r.tus Ordcr shall survive the appointment of such a mustee or the

conversion of these cases 10 cas:.s under chapter 7 ofthe Bankmptcy Code:

21, This Coun shal] retain sxclusxve jurisdiction to enforce the provisions of this Order
and the Successful Bid énc'l té irésoIVe anjf dispute arising in or relating 10 this Bankruptcy Code

concerning this Order the Sucr'essﬁll Bxd, or the nghts and duties of the partiss hereunder or

-,

thereunder or any issues relatmg 10 'f.he Suc{.essi‘ul Bid and thzs Order, including, but not limited 10,

—— e w,.\....

interpratation of the tcrms, condu:lons and provisions thereof, and the status, natwre and extent of the

PRI

Sy

Purchescd Assets, and all issues ind disputes erising in connection with the reliefauthorized herin,

inclusive of those concerning the transfurof the Purchased Assets free and clear of Licns and Claims;

L A HPUR 4
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22 Nothing, contained herti shall affect the rights of the operating subsidiaries of

Verizon C-Dmmunicatio_ns, Ing, (c;liccr:ively; “V:xizon") or otherwise transfer to the purchaser any
.cont:acts between WxC and Verizon, mcludmg wnhour limitation, the billing and ¢ollection
contracts hetwecn WxC anri Verizon and the wholesale services that Verizon provides to WxC

' pursuantin. agreements set f?rﬂu in ap;'alicablc tarriﬁ's (collectively, the “Verizon/WxC Agreements™),
Allrights,ifany, of Verizon are expressly preéérved, including, wﬁhout limitarion, its claims against

WxC, its sutoff and recoupment nghts and its nghts to object to the assumption and assignment of

. the VenzmufWkC Agreements

wiedmTan

Iv-’

23, Tke sale authnn':ed he:em shali be aﬂ’orded the- protections of Section | 146(c) ofthe
Bénkmptc;r Code; and o ) . , | N
24.  Asprovided by Bankruptcy Rl_;fes 6004(g), 6006(d) and 7062, because time is ¢fthe

cssence, his Order shall be effactive, zmd enforceable immediately upon entry.

May-?f?t)ﬂl . EN'IERED 3 M
, - erby

Susan Pierson Sond
C}ucf United States Bankruptey Judge
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