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District of Delaware

FORM B1 United States Bankruptcy Court

Voluntary Petition

Name of Debtor (if individual, enter Last, First, Middle):
Paging Network of Michigan. Inc.

Name of Joint Debior (Spouse) (Last, First, Middle):

All Other Names used by the Debior in the last 6 years (include
married, maiden, and trade names): ;

See attached list of other names used b\ lhe Debtor and sfTilisted
entities incorporated herein by rtfntnct

All Other Names used by the Debtor in the last 6 years (include married,
maiden, and trade names):

Soc. Sec./Tax 1.D. No. (if more than one, state all):
75-190-5024

Soc. Sec./Tax 1.D. No. (if more than one, state all):

Street Address of Debior (No. & Street, City State & Zip Code):
33533 West 12 Mile Road, #300
Farmington, Hills. Michigan 4833}

Street Address of Debtor (No. & Street, City State & Zip Code):

County of Residence or of the
Principal Place of Business: Oakland County

County of Residence or of the
Principal Place of Business:

Mailing Address of Debior (if different from street address):
c/o Paging Netnork, Inc.

14911 Quorum Drive

Dallas, Tesas 78240-7599

‘1 Mailing Address of Debtor (if different from street address):

Lozanon of Prircipal Assets of Business Debior
uf different from stree: address above):
SAME

Venue (Check ary applicable bov)

B Thereis a banarupidy case concerning debiar’s affihate. gencral

B Debior has been dom..nlcd or has had a residence, principal place of business, or principal assets in this District for 180 d2y s 1mmediaiely
preceding the Sate of this peunion or for longer pan of such 180 day s thas in any other District.

Information Regarding the Debtor {Check the Applicable Boxes)

pamnee, or paninership pending in ths Disirict

Type of Debtor (Chech all boves that apply)

Chapter or Scction of Bankruptes Code Under W hich

T indiadaais) O Ralread the Petition is Filed 1Chesh one bovy

B Comeranen T sieskbroh

- Pl"'t‘t’a"‘"" o Conn;o‘"c\fB-oLe O Chaprer = 8 Chaper 1) C Crapies 13

~— Ox;\er - Amosy Brener O Crapter9 O Crapeer 12

- D Sec 304 - Case anaillan 1o foreipn proceediag
Nature of Debts (Chech one bov) Filing Fee (Che:l one bon

O Consumer Non-Business ®  Business Full Filing Fee atached

Filing Fee 1o be paid in installments (Apphizable 1o indin:daal

Omn»

sonhy)

Chapter 11 Small Business (Check all boves that apply )
TJ Debior is 2 smal' business as defined in 11 U.S. C.§101
O Debior is and elests 10 be considered a small business under 11

Must antach signed apphication for the coun’s cons:deranon
cernfying that the debtor s unable 10 pay fee excepiin instalimenis
Rule 1006{b). See Official Form No 3

U.SC &112(e) (Oprionalh

Statistical'Administrative Information (Estimates only)

® Debtor estimates that funds will be available for distribution 10 unsecured creditors.
O Debior estimates that, afier any exempt propenty is excluded and administrative expenses paid, there

LLES 1IN Y IO SR M TR

Estmated Debdts ®

o O O D O

* Cancnirdated for Pacine Netmark fae and se cphaidinnes

$Gw0 $40.00V 0 100071 10 $400 001 w $1.000.001 0 SI0.000.001 10 $SLO.000.00T  Morethan
$503.000 0.0 w $300. (00 $1 million $10 milhion S0 malivn S100 rutiton SIS0 mulhion

will be no funds for distribution to unsecured creditors. :_: : r"gg'
Esumaied Number of Crednons® 118 1649 50-99 100-199  200-999  1000crer = >
a O D O O s e -
* Consolidated for Paging Networh. Inc. a=4 its subsidiaries. P o
“-
Estimated Assers ® . .
010 $50.001 10 3100001 SSL0O01ie  $1.000.00116  $10.000.001s  $50.000.001  More than 5
$50.000 $30.001 10 $100.000 $1 milhon $10 milion $30 milhon $100 million  S100 mulison . .
O D u| 0 0 u] D . i T
* Consolidated for Paging Nerwork, Inc. and its subsidiaries. BT L
- <o

O O .
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Voluntary Petition
(This page must be compleied and filed in every: case)

Name of Debior(s):
Paging Network of Michigan, Inc.

FORM B, Page

Location

Where Filed: N/A

Prior Bankruptcy Case Filed Within Last 6 Years (If more than one, attach additional sheet)

Case Number: N/A Date Filed: N/A

Name of Debior: See stiached list of afTiliated entities incorporated
hercin by reference.

Pending Bankruptcy Case Filed by any Spouse, Partner or Affiliate of this Debtor (If more than one, atuach additional sheet)

Case Number: As Filed. Date Filed: Same

Distinct: Same

Relationship: ParenuDirectoror ] Judge:

Indirect Subsidiary

Signsture(s) of Debtor(s) (IndividualJoint)
1 declare under penalty of penury that the information provided in this petition
15 true 3nd comedt
1€ pettioner1s an individual whose debis are primarily consumer debis and has
chosen to file under chapter 7)1 am'aw are that | may proceed under chapter 7,
11,12 or 13 of uzle 11, Unied S:ates Code. understand the relief as ailable
under eask such chaper. and choose 10 proceed under chapter 7.
L regaes: relelam aeonrdzece wath the chasier of title 11, United States Code,

spedifled intho poniies

X

E IR XA

X

DLt Sl

Signatures

Signature of Debior (Corporation/Psrtnership)
1 declare under penahy of perjury that the information provided in this pet:usn s
true and correct, 8nd that | have been authorized 1o file this petinion on betaif ¢!
the debtor.

The debior requests in sccordance with the ehapter of title 11, Urited States
Code. specified 1n this peution.

=fC O™

Julian B. Castelli
nnied Name o Autnonized Ind.vidud

\ice President

Tine o! Au:l-sonze.' XYY

Tt o2 Namingl (o el IoIeseniEe Ty wnommey ) j,
; : AN
el 2 7 - DIE

yignatyre of Attornks
/ 4

D gTASN G NI o LNy

James L. Patton, Jr.
Joel & Wgire
Prniad Name 00 ALSme) 107 Detidty)

Youne Conavwas Starpatt & Tavlor, LLP
Fimm Name

1100 N Narket Sereet. Wilmineton Truct Center
ASSitas

Wiimineton. DE 1980}

A02.271-4600
Teiepr.one Number

m?jgtﬂu\
ExhibitA -

(To be complered if debior is required 10 file periodic repons (e §.. forms 10K
an¢ 10Q) with the Secunues and Eachanpe Commussion pursuant 1o Section 13
or 15(d} of the Secunues Eachange Act of 1934 and 18 requesung rehief under
chapter 11)

D Erkita A 15 31azhed and made 8 pan of this petition

Eahidbit B

(To be completed »f dedtor is an individual w hose debis are primarily consumer
debts) |, the anomey for the petitioner named in the foregoing petiiion, declare
that | have informed the peunionet that [he or she] may proceed under chapier
71012, er 13 of mtle 11, Umited States Code. and have explained the rehel
avalable under each such chapter.

X

Signatare ¢ F Aiames for Dedions) Date

Signature of Non-Attorne) Petition Preparcr

I eemets that [am abanhrupisy peunoaprepsserasdefinedn 1D L SC 2 010
that | peepared this document for compensai.on. andthat L Bave poro oo o
dedior wath 2 copy of this document

Prinied Name of Banarapicy Peuion Preparer

90:.3: decunty sumder

AJdlress

N2MEs 303 DOTIA DESUTIE) RaWDE ML A CINE NSV IS P WY

prepared or ashisted 1n prepanag this dosument.

If more than one person prepared this document. anach adiional sheels
conforming 1o the appropriste ofTicial form for each penson

X

Signature of Bankrupicy Petition Preparer

Date

A Bankrupicy petition prepater’s failure 10 comply wazk the provisiens o7 utle 1l
and the Federal Rules of Banhrupics Procedure may resuit in fines o1
impasssmeaiar hah 11 "R C $1IA 1SL°GC $14a

WP3 - 522867 . 1
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(OfTicial Form 1) (9/97)
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FORM B1Y

United States Bankruptcy Court
District of Delawsare

Voluntary Petition

Name of Debtor (s individual, enter Last, First, Middie):
Paping Network of San Francisco, Inc.

Name of Joint Debtor (Spouse) (Last, First, Middle).

All Other Names used by the Debtor in the last 6 years (include
mamed. maiden, and trade names):

entities incorporsted herein by reference.

See stiached list of other names used by the Debtor and afTilisted

All Other Names used by the Dcbuor in the 1ast 6 years (include mamied,
maiden, and trade names):

Soc. Sec.Tax 1.D. No. (if more than oné, suate all):
04-27%-6281

Soc. Sec./Tax 1.D. No. (if more than one, state all):

Street Address of Debtor (No. & Street, Crty State & Zip Code):
1820 Gateway Drive, Building 3, Suite 200
San Mateo. Californis 94404

Street Address of Debtor (No. & Street, City State & Zip Code)

Counry of Residence or of the
Pnncipal Place of Business: San Mateo Counny

County of Residence or of the
Pnincipal Place of Business:

Mailing Address of Debtor (if different from street address):
¢/o Paging Network. Inc. Lo

14911 Quorum Drive -

Dallas. Teaas 78240

Mailing Address of Debior (if different from street address):

Location of Prinzipal Assets of Business Debtor
f differen: lram sirpet address abane).
SAME

Venue (Check any apphicable bov)

Information Regarding the Debtor (Check the Applicable Boxes)

USC $112ieriOptional

B Debior Ras been domuziied or has kad a residence. principal place of business, or principal assets in this District for 180 davs immediniely

preseding the daie of thus peunion or for longer pant of such 180 days than in any other Disinct.
B Theee rs 3 bamasuniny case concermung dobior's afithate, genen2! pantner, or pannership peading in this Disinet.

Tape of Debtor (Chech all bones that apply) Chapter or Section of Bankruptes Code Under W hich
C lzdnadoans D Rakroad the Petition is Filed (Check one boy)
® Comonanen ! Siockbrok -
- ; Poranen g f.: b:, "B er O Chapter 7 8 Chraper 11 T Crapeer1®
taded-45 el bredyods a4 U - MY
f:: . ' : " O Chapiers C Chaprer 12
- T Sec 304 Case annllan 10 forergn procesd.as
Nature of Debts (Checi one bov) Filing Fee (Check one bov)
T Cozsumer Non-Business 8 Business B Full Filing Fee attached
DO Filing Fee 10 be paid n ingmallments (Appiicable 10 indinidaals ealy)

Chapter 11 Small Business (Chech all boves that apph) Musi attach signed application for the court’s consideration
T Debiaris asmall business as defined in 11 US C. § 101 centifving that the debtor is unable 10 13y fee excepy: ninsialiments
O De=ioris andelesis to be considered 3 small business under 11 Rule 1006(k). See Official Form No 3.

Statistical Administrative Information (Esumates only) T ATACEIS FOR SOLRT (a2 OV
B Debtor esumates that funds will be available for distribution 1o unsecured creditors.
D Debior esumates that, afies any exempt property is excluded and administrative expenses paid, there = e
will be no funds for distribution to unsecured credisors. pall L -
: bl S s
Esumated Number of Creditors® 1-1% 148 50-99 100-199  200-999  100C«over Lo -
o O O D 0 . t i
* Consolidated for Paging Nerwork. Inc. and its subsidianies. ¢« = ro
Esumated Assets * -, .;_:
S0 S ti o $100(3110 340000 $10000CIe  $10.000.00110  $50.000.001  More than : :
$50.000 [ LVICARTY $SC.0N $1 milhon $10 million $30 millon S100 mitiion  S100 mullien . -
O O = D D D D . S =
* Consolidated for Paging Nerwork. Inc. and its subsidianes. . “o, =
Esumated Debus ©
$010 $80.001 1 $10000110  $500001w  SLONO0Iw  $10.00000i0  $50.000.001  More than
$50 (N $Se0l o $400.0%0 $1 millon S10 miihon $40 milion SIOV mulison  $IO0 million
] 0 D O D O 0 e
® Camcntidarad far Pasens Netwnek Ins asd e cphaidiarigs
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Voluntary Petition Name of Debtor(s): FORM B1, Page 2
(This page must be completed and filed in every case) Paging Network of San Francisco, Inc.

Prior Bankruptcy Case Filed Within Last 6 Yesrs (If more than one, arach additional sheet)

Location Case Number: N/A Date Filed: N/A
Where Filed: N/A

Pending Banhruptcy Case Filed by any Spouse, Partner or Affiliate of this Debtor (If more than one, stiach additional sheet) _

Name of Debtor: See attached lm of lmlmed entities incorporated] Case Number: As Filed. Date Filed: Same
herein by reference.

Distnct. Same o Relationship: Parent/Director or | Judge:
' Indirect Subsidiary
~ Signatures _
Signature(s) of Debtor(s) (Individual/doint) g Signature of Debtor (Corporation’Partnership)
| deslare under penalty of penjun that the snformation provided in this petition | 1 declare under penalty of perjury: Lhat the information provided 1 th:s petition is
15 true and correct true and correct, and that | have been suthonzed to file this peution oa betallef

[1f pentiorer as an mdinadual whose debts are primarily consumer debis and has| the debior.
chosen 10 fiie wunder chapier 7] | am sware that | may proceed under chaprer 7,
11, 12 or 13 of ntie 11, United States Code. unders:and the relief svailabie The debtor requests in accordance with the chapter ol uile 11, Unied Sates
undes each such chanter, and choose 12 proseed under chaper 7. Code, specified in this petinon

) regaes: rel:efinazcordance wuth the chapier o utle 11, Unued Staies Code,
smes.ied m ths peiion

X X

S podiei 0! LTt

eewil Ol Avvivisdie ineiViGuds

wlian B. Castelli
X . TINIEQ NMCE G: ALinwnZEs IACis 1Gwa:

D gRdietE 0L et
Vice President

Tie c.a A j»zc.. Then lced;

LE.8; RONE NI O XL IETENINS Ty Statner

- J
Snonalure All rnc\ Signature of Non-Attorney Petition Prep:rer
)1 l :r.‘.;f’-_' inatlamabankeupisy peunonpreparer a3 Jelinedn L L S C §
TR .1,.._.,_.,_‘ . 3t | prepared this documen ompensalon. Ind 1Ny I‘*-:--: aadme

S .
James L. Panon Jr.
Juel A \aite

FANies NAME CUALIME 10! ey Pratel Name 0: Banangivy Peiion pigrarer

.‘:-.f“ th 3 eIpy 0fthis dogemer

Youne Conawsy Starpan & Taslor LLP
P Name Sodiardesuniy Numder

1100 N, Marlet Street. Witmington Trust Center
Aslress Acliesy

Wilmingion. DE 19501

- NI INI DO DeLnly RuMmdeI» Ol 3. S Vided s WY
303.871-6600 prepared or assisied 1 re*a--l; this sosement.

Tcxcpr. 58 NGT0ET

‘)laqloa

Exkibit A )
(To be completed if debior 15 réquired 10 fike periadic repons (e.g . forms 10K} I more than oae person prepared this document. srach addinonal sheeis
and 10Q: w.th the Secunuies and Eachange Commission purtuant to Sectvon 13] conformiag v the apprepnate ofTicial form for each person.

ot 15(d) of the Secunires Exchange At of 1934 and 1 requesting rehief under
chapter 11}

O Earde & s anazhed and made pan of this petition.
Exhibit B X

(To be completed i debior is an individusl whose debis are primarily consumer Signature of Bankrupisy Peution Preparer

debus) 1, the artomey for the penioner named in the foregoing petition, declare
that ] has ¢ informed the peutioner that [he or she] may proceed under chapter o
7.11.12, 01 13 of tizle 11, Unneé Sutes Code. and have explained the relief ate
araladle under each such chapter

A bankrupiay petstion preparer’s failure 10 comply with the provisions efsle !
X and the Federa! Rules of Banbruptey Procedure may rescliin fiznes o7
Sy aiatt O ATome, o0 Delion ) Date vemmors smmmpmt o Mtk 111" RC 116 VS| & C §+Cn

VP3.522873 : §862°



FEDERAL COMMUNICATIONS COMMISSION
Washington, D. C. 20554

JUN 06 2001
OFFICE OF
MANAGING DIRECTOR

James Freeman, Esquire
Kelley Drye & Warren LLP
1200 19" Street, N.W.
Fifth Floor

Washington, D.C. 20036

RE: Paging Network, Inc., Debtor-in Possession:
Petition for Waiver of Regulatory Fees, Fee Control No. 00000CDMG-00-001

Dear Mr. Freeman:

We reviewed your September 20, 2000 petition that we waive the fiscal year (FY) 2000
regulatory fees related to Paging Network, Inc., Debtor-in-Possession and further, that we defer
payment of the fees until we reach a decision on the request for waiver. The fees were estimated
at $350,000.

Based on your submitted proof of bankruptcy pursuant to Chapter 11 of the Federal
Bankruptcy Code of the United States, we find that it establishes good cause for waiver of the
FY 2000 regulatory fees. Implementation of Section 9 of the Communications Act Assessment
and Collection of Regulatory Fees for the 1994 Fiscal Year, 10 FCC Rcd 12759, 12762 (1995)
(finding evidence of bankruptcy or receivership sufficient to establish financial hardship for
purposes of waiver of regulatory fees). Moreover, waiver of the regulatory fees will serve the
public interest by enabling Paging Network to preserve assets that may accrue to creditors.
Thus, under the circumstances of this case, we find that waiver of the regulatory fees is
appropriate. As it was also appropriate to the case based on the submitted documentation, we
deferred payment of the fees pending our disposition of the waiver request.

If you have any questions concerning this letter, you may write me at the Commission or
call the Revenue and Receivables Operation Group at (202) 418-1995.

Sincerely,
U=
@Mark Reger
Chief Financial Officer
cc: Carolyn W. Groves, Esquire
Wilkinson Barker Knauer LLP
2300 N Street, N.W.
Suite 700

Washington, D.C. 20037-1128
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Before the
FEDERAL COMMUNICATIONS COMMISSION
Washington, D.C. 20554

In the Matter of )

)

PAGING NETWORK, INC., )

DEBTOR-IN-POSSESSION ) o pa
LICENSEE SUBSIDIARIES ) “‘ = 2%
) o ot
Petition for Waiver of Certain Sections ) - w 2z
of the Commission’s Rules Pertaining to ) - AR "
Regulatory Fees for Fiscal Year 2000 ) ” - = zZ ??5
a2 b
To: Managing Director '

PETITION FOR WAIVER OF REGULATORY FEES

Paging Network, Inc., Debtor-in-Possession, together with its licensee subsidiaries
identified below (collectively, “PageNet”), by its attorneys, hereby seeks a waiver of Sections |
1.1152 and 1.1156 of the Federal Communications Commission’s (“Commission’s’) rules which

would require PageNet to pay annual fees so that the Commission may recover its costs for
regulatory activities. PageNet holds licenses in the wireless and international telecom-
munications services. PageNet’s request for this waiver is necessitated by its July 24, 2000
bankruptcy filing and appointment as Debtor-in-Possession. In accordance with Commission
precedent, due to its bankruptcy status, PageNet respectfully requests that the Commission

waive its fiscal year 2000 Regulatory Fee requirements and defer payment of any fees until the

Commission has acted upon this waiver request.

DCO1/FRANM/125148.2



L PAGENET’S BANKRUPTCY STATUS.

On July 14, 2000, certain creditors of Paging Network, Inc. filed an involuntary petition
for bankruptcy in the United States Bankruptcy Court, District of Delaware.! On July 24, 2000,
Paging Network, Inc. filed an answer to this involuntary petition, and filed voluntary petition
forms for seven of its wholly-owned subsidiaries.? The filings on July 24, 2000, served to
convert the legal status of Paging Network, inc. and its above-mentioned subsidiaries to
“debtors-in-possession.” Five of these corporate entities currently hold radio licenses granted
them by the Commission in connection with PageNet’s provision of messaging services to the
public. These licensees are: PageNet, Inc.; Paging Network of America, Inc.; Paging Network
of Colorado, Inc.; Paging Network of Michigan, Inc.; and Paging Network of San Francisco, Inc.
These licensees will file pro forma applications to assign their licenses to their respective

“Debtors-in-Possession’ entities.

In addition, two licensees in the domestic satellite service, Paging Network of Dallas-Ft.
Worth, Inc. and Paging Network of Los Angeles, Inc., are not themselves in Chapter 11 status
but their parent, Paging Network, Inc., is. As a result, pro forma transfer of control applications

to Paging Network, Inc., Debtor-in-Possession will be filed.

The Commission has approved a merger between PageNet and Arch Communications
Group, Inc. but this merger has not yet been consummated. See In the Matter of Arch
Communications Group, Inc. and Paging Network, Inc. for Consent to Transfer Control
of Paging, Narrowband and Other Licenses, WT Docket No. 99-365, File No.
0000053846, DA 99-3028 (rel. April 25, 2000).

2 See In re Paging Network, Inc., Debtor, et al., Chapter 11 Case No. 00-03098 (GMS),
United States Bankruptcy Court District of Delaware. The corporate entities that filed
bankruptcy documents that served to give them Debtor-in-Possession status were:

(1) Paging Network, Inc.; (2) Paging Network Finance Corp.; (3) PageNet, Inc.; (4)
Paging Network of Amenca Inc.; (5) Paging Network of Colorado Inc.; (6) Paglng
Network of Northern Cahforma Inc (7) Paging Network of Mlch1gan Inc and (8)
Paging Network of San Francisco, Inc; see also Attachment A.

DCO1/FRANM/125148.2 2



On August 22, 2000, PageNet filed a request for extension of time to October 23, 2000,
to file its pro forma assignment and transfer of control applications, pursuant to
recommendations by Wireless Telecommunications Bureau staff members made during an
August 21, 2000 meeting at the Commission. This extension was granted on August 24, 2000.°
With this extension, PageNet and Commission staff will have an opportunfty to resolve certain

outstanding licensing matters prior to filing the pro forma applications.

II. GRANT OF THE REQUESTED WAIVER WOULD BE IN THE PUBLIC INTEREST.

Pursuant to Section 1.3 of its rules, the Commission may waive any provision of its rules
or orders upon finding that there is “good cause” to do so.* The Commission “may exercise its

discretion to waive a rule where particular facts would make strict compliance inconsistent with

’,5

the public interest.” Indeed, the Commission’s “discretion to proceed in difficult areas through

general rules is intimately linked to the existence of a safety valve procedure for consideration of

’96

an application for exemption based on special circumstances.” The Commission, therefore, has

»7

an “obligation to seek out the ‘public interest’ in particular, individualized cases.”’ Thus, in

requesting a waiver, a petitioner must demonstrate that special circumstances warrant deviation

Letter to Michael J. Francesconi, Esq., Counsel to Paging Network, Inc., Debtor-in-
Possession, from William W. Kunze, Chief, Commercial Wireless Division, FCC
(Aug. 24, 2000). -

4 47CFR. §1.3.

5 Northeast Cellular Tel. Co., v. FCC, 897 F.2d 1164, 1166 (1990) (“Northeast Cellular”)
(citing WAIT Radio v. FCC,418 F.2d 1153, 1159 (D.C. Cir. 1969), cert. denied 409 U.S.
1027 (1972) (“WAIT Radio™)).

6 WAIT Radio, 418 F.2d at 1157 (citations omitted), 1159 (noting that a general “rule is
more likely to be undercut if it does not in some way take into account considerations of
hardship, equity, or more effective implementation of overall policy”).

7 Id. at 1157.

DCO1/FRANM/125148.2 3



from a rule and that grant of a waiver would better serve the public interest than would

application of the rule.® Here, that is the case.
A. Waiver of the Regulatory Fees under Section 1.1166.

PageNet seeks relief from the Commission’s fiscal year 2000 Regulatory Fees. Under
Section 1.1166 of the Commission’s rules, regulatory fees may be “waived, reduced or deferred
in specific instances, on a case-by-case basis, where good cause is shown and where waiver,
reduction or deferral of the fee would promote the public interest.”® As shown below, both the

good cause and public interest criteria are satisfied in this case.

In addressing annual regulatory fee filings, the Commission has stated that it will grant
waivers of fees on a “sufficient showing of financial hardship” and a finding that the “impact of
the regulatory fee will affect a regulatee’s ability to serve the public.”!® The Commission further
found that *“[e]vidence of bankruptcy or receivership is sufficient to establish financial
hardship,”” and concluded that it will waive the regulatory fees for licensees that are “bankrupt,
undergoing Chapter 11 reorganizations or in receivership.”’* Subsequently, the Commission has

approved specific waiver requests based on bankruptcy status.'?

8 Northeast Cellular, 897 F.2d at 1166 (citing WAIT Radio, 418 F.2d at 1159).
o 47 C.F.R. § 1.1166; see also 47 U.S.C. 159(d).

In re Implementation of Section 9 of the Communications Act Assessment and Collection
of Regulatory Fees for the 1994 Fiscal Year, Memorandum Opinion and Order, MD
Docket No. 94-19, § 13 (rel. June 22, 1995).

1 Id 1 14.
12 I

13 See, e.g., Letter to Ronald R. Grawert, CEO, MobileMedia, from Marilyn J. McDermett,
Associate Managing Director for Operations, FCC (Sept. 12, 1997) (granting a waiver of
FY 1997 Regulatory Fees for MobileMedia in light of its bankruptcy status). -

DCO1/FRANM/125148.2 4



As shown above, PageNet is in Chapter 11 bankruptcy and has been awarded Debtor-in-
Possession status. See Attachment A. In the absence of a waiver, PageNet will be forced to pay
approximately three hundred and fifty thousand dollars ($350,000.00) in regulatory fees.!* This
is a most substantial financial burden for a licensee in bankruptcy. Further, this expenditure
would divert funds better used to sustain operations, and the impact of this.expenditure
ultimately would have to be bome by innocent creditors whose claims are already being
compromised in the bankruptcy proceedings. Accordingly, PageNet seeks relief by waiver under

Section 1.1166 of the Commission’s rules.
B. Deferral of Payment.

Section 1.1166 of the Commission’s rules requires that a carrier seeking a waiver of
annual regulatory fees must nonetheless submit the specified fees along with the waiver petition.
As set forth above, it is precisely the payment of these fees that PageNet seeks to avoid due to its
financial hardship / bankruptcy status. In order to husband its resources, PageNet requests that it
not be required to submit fees concurrent with its waiver request, and asks that the Commission
defer this payment requirement until the Commission has acted upon the above request for

waiver.

The Commission has recognized that there may be circumstances, such as we have here,
in which requiring payment of the regulatory fees could itself impose additional financial

hardship, and has held that no concurrent payment will be required with petitions for waiver “so

14 As of December 31, 1999, PageNet had 8,711,913 messaging units, 3168 SMR units and
three earth stations for which it would be required to pay 2000 regulatory fees. In sum,
PageNet’s total regulatory fee would be approximately $350,000.00.

DCO1/FRANM/125148.2 5



long as they are filed no later than by the date payment is due.”® Here, PageNet’s waiver
request is being submitted during the payment window for regulatory fees, with evidence of its
financial hardship (Chapter 11 status), and therefore satisfies the Commission’s condition for

deferment of payment.
III. CONCLUSION.

For all the foregoing reasons, PageNet respectfully requests that the Commission grant
this petition for waiver of the annual regulatory fee requirements under Sections 1.1152 and
1.1156 of the Commission’s rules and deferment of payment until the Commission acts on this

waiver request.

Respectfully submitted,

PAGING NETWORK, INC., DEBTOR-IN-POSSESSION
AND ITS LICENSEE S\UBSIDIARIES

By: \%tk:"""————

Judith St. Ledger-Roty

James Free §?
ic “Francesconi ng u

KELLEY DRYE & WARREN LLP

1200 19th Street, N.-W.

Fifth Floor

Washington, D.C. 20036

(202) 955-9600

Their Attorneys
September 14, 2000 .

In re Implementation of Section 9 of the Communications Act, MD Docket No. 94-19,
1 34, Report and Order (rel. June 8, 1994). “The filing of the deferment request will toll
the requirement to pay the regulatory fee until disposition of the deferment request.” Id.
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'UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE '
Il 202000
Inre: ) Chapter 11
. . ) 1€ B :30sc  mmay gy e
PAGING NETWORK, INC. ) CaseNo. 00-03098 YGNISY::7T7F ity
Debtor. | ;

Paging Network, Inc. (“PageNet™) files this answer to the involuntary petition (the
“Involuntary Petitior™) for an order for relief under Chapter 11 of Title 11 of the United States
Code (the “Bankruptcy Code™) filed against PageNet on July 14, 2000 by Everest Capital Master
Fund L.P, Everest Capital Senior Debt Fund L.P. and Quantum ﬁnergy Growth Partners C.V.
(collectively, the “Involuntary Petitioners™) and states: |

1. PageNet reserves all its rights against the Involuntary Petitioners and their
attorneys to obtain a judgment under Bankruptcy Code Section 303(i).

2. PageNet does not object from and after July 24, 2000 to the entry of an
order for relief under Chapter 11 of the Bankruptcy Code.

3. PageNet is without knowledge and information sufficient to form a belief
as to the truth of Aliegation No. 1 of the Involuntary Petition.

4, PageNet admits Allegation No. 2 of the Involuntary Petition.

v‘5. PageNet denies Allegation No. 3 of the Involuntary Petition, except it

" admits that it is in arrears with respect to certain senior subordinated notes and certain secured

bank debt.

WP3:522876 . 1 $6543.1001



WHEREFORE, PageNet requests that this Court enter an Order for Relief in the

form attached hereto and grant such further relief as is necessary or appropriate.

Dated: July 24, 2000

WPJ:522876. 1

Joel A. Waite (No. 2925)

11th Floor, Wilmington Trust Center
1100 North Market Street

P.O. Box 391

Wilmington, Delaware 19899-0391
Tel: (302) 571-6600

Fax: (302) 571-1233

Counsel for Debtors and Debtors-In-Possession
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RESOLUTIONS
OF THE BOARD OF DIRECTORS OF
PAGING NETWORK, INC.

The directors of Paging Network, Inc. (the “Company™), 2 Delaware corporation, hereby
adopt the following resolutions, as the action of the Board of Directors of the Company.

WHEREAS, pursuant to resolutions of the Board of Directors of the Company dated
November 7, 1999, the Company entered into a Merger Agreement, dated November 7, 1999 (as -
amended, the “Merger Agreement™), among PageNet, Arch Communications Group, Inc., a
Delaware corporatlon (“Arch"). and St. Louis Acquisition Corp., a Delaware corporation;

\'HER.EAS at the direction of the Board of Directors and pursuant to the Merger
Agreement, the officers of and advisors 1o the Company have prepared, and the Board of Directors
has reviewed, a Chapter 11 plan of reorganization to be proposed by the Company (as the same may -
hereafier be modified or amended, the “Plan™) and a related Disclosure Statement and all material
documents related thereto;

WHEREAS, on July 14, 2000 an involuntary petition for an order for relief under the
provisions of Chapter 11, Title 11 of the United States Code (the “Bankruptcy Code™) was filed
against the Company in the United States Bankruptcy Court for the District of Delaware (the
“Bankruptey Court™);

 WHEREAS, the Board of Directors has considered the financial and operational condition
and related aspects of the Company”s business.

NOW, THEREFORE, BE IT:

RESOLVED, that in the judgment of the Board of Directors, it is desirable and in the best
interest of the Company, its creditors, stockholders and other interested parties to not object to the
entry of an order for relief under the provisions of Chapter 11 of the Bankruptcy Code.

FURTHER RESOLVED, that the each of the Chief Executive Officer, the President, each
Executive or Senior Vice President of the Company (the “Authorized Officers”), and such other
officers of the Company as the Authorized Officers shall from time to time designate, be, and hereby
. is, authorized and empowersed to execute and file on behalf of, and in the name of, the Company all
answers, schedules, lists, applications, motions and other papers or documents as may be deemed
necessary or appropriate in such Chapter 11 case and to take any and all action which may be
deemed necessary or appropriate in connection with the Company's Chapter 11 case.

FURTHER RESOLVED, that the Authorized OfTicers of the Company be, and hereby are,
authorized and directed to file with the Bankruptcy Court the Plan and related Disclosure Statement
and all materials related thereto, and to seck confirmation of the Plan as expeditiously as possible.

FURTHER RESOLVED, that the Authorized Officers of the Company be, and hereby are,
authorized and directed to employ the law firm of Young Conaway Stargatt & Taylor, LLP as

| WP3:522876. 1 55643.1001



genera! bankruptcy counsel to the Company to represent and assist the Company in carrying out its
duties under Title 1] of the United States Code; and in connection therewith, the Authorized
Officers of the Company are hereby authorized and directed to execute appropriate retention
agreements, pay appropriate retainers prior to and immediately upon the filing of the Chapter 11
case, and to cause to be filed an appropriate application for authority to rctam the services of Young,
Conaway, Stargatt & Taylor LLP.

FURTHER RESOLVED, that the Authorized Officers of the Company be, and hereby are,
authorized and directed to employ the law firm of Mayer, Brown & Platt as spccial corporate and
reorganization counsel to the Company to represent and assist the Company in implementing the ..
Mergcr Agreement and otherwise assisting the Company with respect to all matters related thereto;
and in connection therewith, the Authorized Officers of the Company are hereby authorized and
directed to execute. appropriate retention agresments, pay appropriate retainers prior to and
immediately upon the filing of the Chapter 11 case, and to cause to be filed an appropriate
application for authority to retain the services of Mayer, Brown & Platt.

FURTHER RESOLVED, that the Authorized Officers of the Company be, and hereby are,
authorized and directed to employ the firm of Houlihan Lokey Howard & Zukin Capital as financial
advisors lo and investment bankers for the Company to represent and assist the Company in carrying
out its duties under Title 11 of the United States Code; and in connection therewith, the Authorized
Officers of the Company are hereby authorized and directed to execute appropriate retention
agreements, pay appropriate retainers prior to and immediately upon the filing of the Chapter 11
case, and to cause to be filed an appropriate application for authority to retain the services of
Houlihan Lokey Howard & Zukin Capital. :

FURTHER RESOLVED, that the Authorized Officers of the Company be, and hereby are,
authorized and directed to employ the firm of Emst & Young LLP as accountants, auditors and tax
consultants for the Company to represent and assist the Company in carrying out its duties under
Title 11 of the United States Code; and in connection therewith, the Authorized Officers of the
Company are hereby authorized and directed to execute appropriate retention agreements, pay
appropriate retainers prior to and immediately upon the filing of the Chapter 11 case, and to cause
to be filed an appropriate application for authority to retain the services of Emst & Young LLP.

FURTHER RESOLVED, that the Authorized Officers of the Company be, and hereby are,
authorized and directed to employ the firm of Emst & Young Restructuring LLC as financial
restructuring advisors for the Company to represent and assist the Company in carrying out ts duties
_under Title 11 of the United States Code; and in connection therewith, the Authorized Officers of

the Company are hereby authorized and directed to execute appropriate retention agreements, pay
appropriate retainers prior to and immediately upon the filing of the Chapter 11 case, and to cause
10 be filed an appropriate application for authority to retain the services of Emst & Young

Restructuring LLC.

FURTHER RESOLVED, that the Authorized Officers of the Company be, and hereby are,
authorized and empowered to employ such other professionals on behalf of the Company to
represent and assist the Company in carrying out its duties under Title 11 of the United States Code
as may be deemed necessary or appropriate; and in connection therewith, the Authorized Officers
of the Company are hereby authorized and directed to execute appropriate retention agreements, pay
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appropriate retainers prior to and immediately upon the filing of the Chapter 11 case, and to cause
to be filed an appropriate application for authority to retain the services of such professionals.

FURTHER RESOLVED, that the Autharized Officers of the Company be, and hereby are, .

authorized and directed 1o execute on behalf of the Company such documents, instruments and
ancillary agreements as may be required to obtxin the debtor-in-possession financing on the terms
negotiated (or to be negotiated) by management of the Company.

FURTHER RESOLVED, that the Autharized Officers of the Company be, and hereby are,
authorized and empowered for, in the name of, and on behalf of the Company, to take or cause to
be taken any and all such other and further action, and to execute, acknowledge, deliver and file any-
and all such instruments as each such Officer, in his or her discretion, may deem necessary or
advisable in order to carry out the purpose and intent of the foregoing resolutions and 2ny action
heretofore taken by such Officers consistent with the purpose and intent of the foregoing resolutions
is hereby approved and rauﬁed

WP) :522876. ¢
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CERTIFICATE

The undersigned, Julian B. Castelli, Secretary of Paging Network, Inc. (the “Company™), a
Delaware corporation, hereby certifies as follows: ' '

1. Iam the_cfu.ly qualified and elected Secretary of the Company and, as such,
1 am familiar with the facts herein certified and I am duly authorized to
certify same on behalf of the Company.

2. Attached hereto is a true, complete and correct copy of the resolutions of the
Boarfi of Directors of the Company, duly adopted at a properly convened
meeting ofthe Board of Directors on July 24, 2000, by unanimous vote of the
directors there present, in accordance with the by-laws of the Company.

3. Such resolutions have not been amended, altered, annulled, rescinded or
revoked and are in full force and effect as of the date hereof. There exist no
other resolutions of the Board of Directors of the Company relating to the
matters set forth in the resolution attached hereto.

IN WITNESS WHEREOF, the undersigned has executed this certificate as of the 24™ day
of July, 2000. g

TN

Julian B. Castelli, Secretary

WP3: 522876 . 1 56643.1001



UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

Inre: Chapter 11

)
A )
PAGING NETWORK, INC,, et al., ) Case No. 00-03098 (GMS)
‘ )
)

Debtors. Jointly Administered

N IDATING LIST 1 IN e

SO LARGEST UNSECURED CLAIMS

Following is a consolidated list of the debtors® creditors holding the 30 largest
unsecured claims. The list is prepared in accordance with Fed. R. Bankr. P. 1007(d) for filing
in this chapter 11 case. The list does not include (1) persons who come within the definition of
“insider” set forth in 11 U.S.C. § 101, or (2) secured creditors unless the value of the collateral is
such that the unsecured deficiency places the creditor among the holders of the 30 largest
unsccured claims.

) (2) (3) () O
Name of ercditorand  Name, telcphone Newure of clzim (trade  Indicate if claim is Amoun: of ¢lzim [if
compleie mailing rumber cnd complere  debt. bank lozn, contingent, secured elso s:aie

c2ress incluling zip
code

mailing c23ress.
including zip code. of
enployee. agert. or
department of
creditor familizr win
claim who may be
comacied.

govermment contract,
cie.)

unliguided, dispured
or subject 10 seroff

value of sccurizy)

10%3 Sr. Sub. Notes Corporate Trust Bond Debt 8$835.216.65°.05
(Indentere Trusice: Division, 2 Avenue de
State Street Bank) Lafoyete, 6" Floor,

Boston, MA 02111

Tel (617) 662-1782

Fax (617) 662-1466
10.125% Sr. Sub. Corporate Trust Bond Debt $437,125,000.00
Notes (Indenture Divisien, 2 Avenue de
Trustee: State Street Lafayette, 6 Floor,
Bank) Boston, MA 02111

Tel. (617) 662-1782

Fax (617) 662-1466
8.875% Sr. Sub. Corporate Trust Bond Debt 5334.405.205.07
Notes Division, 2 Avenue de
(Indenture Trustee: Lafayette, 6 Floor,
Siate Street Bank) Boston, AM{A 02111

Tel. (617) 662-1782

Fax (617) 662-1456

° 56543.1001
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—

Name of creditor and
complete mailing
address including 2ip
code

Afotorola, Inc.

Cizy of New York

NCl Worldcon:

Bowre

ATET

Adecco Personnel

Skytell ATT

National Dispatch
Center

Sofrware Architects,
Inc.

woa - 97781 4

.

Name, telephone
number end complete
mailing address.
including sip code, of
employee. agent, or
depariment of
creditor familiar with
claim who may be
contacted.

1303 E. Algonguin R4
Schaumburg. IL
60196 -

(800) 668-6765 or
(847) 516-5012 Legal

One Center Street.
Ground Floor, New
York, NY 10007
(18) 935-6000

300 Clirton Center

Drive. Clinton. MS

39056

Tel (202)736-6018

Fax (202 736-6482

1931 Market Certer
BIve., Suite 111
Dallas. TX 73207
Tel (212 651-1001
Faxi212)651-1081

298 North Maple St..
Suite 131

Basking Ridge. NJ
07920 ’
Tel. (905) 221.2000
Fav (908) 221-1211

173 Broad Hollow
Rd.

Melville. NY 11747
Tel. (631) 844-7300
Fax (631) 844-7266

200S. Lomar Sireet
Jockson, ALS 39209

Tel. (2800) 552-683S
Fax (601) 944-7417

8911 Balboa Ave.
San Diego, CA 92123
Tel. (338) 654-9000
Fax (858) 635-5657

122 W, Carpenter
Piwy, Suite 300
Ining. TX 75039
Tel (972) 791-0500
Fax (972) 650-8312

Nature of cleim (1rade

debt. bank loan,
government contract.
ec)

Trade Debt

Tax Claim

Trade Debt

Tr‘:.. e Debt

Trede Debt

Trade Debt

Trade Debt

Trade Debt

Trade Debt

Indicate if claim is

conlingent,

unliguidated, disputed
or subject to setoff

Disputed

Amount of claim [if
secured also siate
value of security]

518,736.333.39

£5.200.000.00

$2.708.334.09

$2.600.050.09

‘A
-~
-
‘o
1.
Sae
[P

L]
[l
L]

51.240.029.97

$1.017,950.78

§962.653.00

$576.192.00

£6643.1001



Name of creditor and
complete mailing
address including sip
code

Sprint, Ine.

Bellsouth Wireless
202

lenayre

S:bect Systems

O::zu: Technology:
Solutions

AT&T Wireless
Senices

Centrobe (Acquired
by EDS)

NECA

Federal Express

WP3:822783.1

Name, telephone
number and complete
mailing address,
including sip code. of
employee, agent, or
department of
creditor familiar with
claim who may be
contacted.

2330 Shawnee
Mission Pkwy
Wesrwood, KS 66205
(816) 854-0903 or
(913) 624-6843 Legal

10 Woodbridge
Center Dr
Woodbridge. NJ
07195

Tel (732/602-5500
Fax (732) 636-0750

X935 Cargegie Bivd.
Clarlotte, NC 28209
Tel (70<) 553-0038
Fex (704) 553-0524

1858 Soutk: Graort St
San Mateo, C4 93302
Tel. (650 295.5000
Fax (6530, 295-3111

2207 Golden Foc:kill
le)'.

El Dorado Hills. CA
95762

Tel. (916) $39-4600
Fax (916)

16331 NE 72V 51,

Redmond, WA 98052
Tel. (425) 680-6000
Fax (908) 221-3655

P.O. Box 14947

St. Louis, MO 63150
Tel. (972) 605-6000
Fax (v72) 605-1357

805 Jefferson Road

Whippany, NJ 07981
Tel (973) 887-8113
Fax (973) 884-8469

1989 Nonconnah

Memphis, TN 38132
Tel (800) 463-3339
Fax (901) 818-7388

Nature of claim (trade  Indicate if claim is Amount of elaim [if
debt, bank loan, contingent, secured also state
government contract,  unliquidared. disputed value of security]
etc.) or subject 1o setoff
Trade Debt $830,132.26 -~
Trede Debt §778.761.27
$691.837.42
Trede Debe $621.855 2%
§$616.121.09
Trade Debt 492,797.30
Trode Debt $492,001.00 -
Trade Debt $456.595.90
Trade Debt $354,900.00
£66£3.1001




Neme of creditor and
complete mailing

address including zip

code

Bellsouth

Americen Express.
I ne.

Jdca Intcgrerion, Inc.

Sowfnwestern Bell,
Inc.

Ameriteci: (\Merged
with SBC)

Tabeo Sofnvare, Inc.

Output Services *
Group

WP3: 522783 .1

Name, telephone
number gnd complete
mailing address,
including zip code. of
employee, agent, or
departaten: of
creditor familiar with
claim who may be
contacted.

1133 21" St N
Suite 900
Washingion, DC
20036

“Tel (202) 463-4129

Fax (202) 463-4195

200 V'esey Sirect
New York, NY 10285
Tel (212} 620-2000
Fer (212 620.3723

One Indopendent Dr.
Jacksonville, FL
32202

Tel. (904) 3£0-2050
Fex (504) 360-2506

178 E. Houstor: §:.
San Antorio, TX
78205

Tel (210, 3%2- 302
Fex (210) 351-2295

175 E. Housion St
San Antonio. TX
78205

Tel (210)821-4105"
Fax (210, 351-2298

3165 Porter Dr.

Palo Alto, CA 94304- .
1213

Tel. (650) 846-1000
Fax (650) 846-1005

100 West Forest Ave.
Suite X

Englewood. N1 07631
Tel. (201) 871-1100
Fax (201) 871-3550

. Nature of claim (1rade

debt, bank loen,
governnient contracl,
ew.)

Trade Debt

Trede Debt

Trade Dot

Trede Dobe

Trede Debt

Trcde Debt

v

Trade Debt

Amount of claim [if
secured also state
value of security]

Indicate if claim is
contingent,
unliquidated, disputed
or subject 1o seroff

$345.822.00

5310.820.13

S287.652.38

§205,921.64

$195.000.00

56543.1001



Name of creditor and
complete mailing
address including sip
code

Wella Wella County
Treasurer

WP3:522783.1

Name, telephone
rumber and complete
mailing address,
ircluding 2ip code. of
employee. agent, or
department of
creditor familiar with
claim who may- be
contacted.

3720 Sioneridge Dr.,
Suite 3

Pleasanton, CA

Tel (928) 225-0418

- Fax (925) 5982119

315 W Main St
MWalla Walla, VA4
99362

Tel (309)822.3213
Fax (5G9 $27.3256

Nature of claim (trade
debt, bank loan,
governmeni contracl,
eic)

Trade Debt

Tax Claim

Indicate if claim is
contingent,
unliquidated, disputed
or subject 1o setoff

Amount of claim [if
secured also siate
value of securiny]

5192,233.00 -

§186.159.79

56843.1001



Declaration Under Penalty of
Perjury On Behalf of a Corporation

I, the undersigned authorized officer of the corporation named as the debtor as this case,
declare under penalty of perjury that I have reviewed the foregoing “List of Creditors Holding 30
Largest Unsecured Claims™ and that it is true and correct to the best of my information and
belief, with reliance on appropriate corporate officers.

Dated: July 24, 2000

el .
Chief Financial Officer

12648242 6 72100 1447C 99573420



UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE
Inre: ) Chapter 11
PAGING NETWORK, I.\C ; Case No. 00-03098 (GMS)
Debor. : ;

. ORDERF ELIEF UNDER CHAPTER 11 OF THE BANKRUPTCY CODE

Upon consideration of the involuntary petition (the “Involuntary Petition™) for an
order for relief undér Chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code™)
filed on July 14, 2000 by Everest Capital Master Fund L.P., Everest Capital Senior Debt Fund
L.P. and Quantum Energy Growth Partners C.V. against\ Paging Network, Inc.; and the answer
thereto filed by Paging' Network, Inc.; and it appearing that this Count has jurisdiction to consider
this matter: and it appearing that Paging Network, Inc. does not object to the entry of an order
for relief under Chapter 11 of the Bankruptcy Code but does not waive aﬁy rights it may have to
seck 2 judgment under Bankruptcy Code Section 303(i); and good and sufficient cause appearing
therefor, it is hereby

ORDERED that relief under Chapter 11 of the Bankruptcy Code be and hereby is

ordered against Paging Network, Inc.

Dated: , 2000

UNITED STATES DISTRICT JUDGE

WP3: 522876 . 1 56643.1001



