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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re

XO COMMUNICAnONS, INC.,

Debtor.

)
)
)
)
)
)
)

HEARING DATE: JULY 19, 2002
HEARING TIME: 10:00 A.M.

Chapter II

Case No. 02-12947 (AJG)

ORDER ESTABLISHING VOTING PROCEDURES
AND APPROVING FORMS OF BALLOTS

Upon the motion, dated June 25, 2002 (the "Motion"), ofthe above-captioned debtor and

debtor in possession (the "Debtor"), for an order pursuant to sections 105,363, 1125, and 1126 oftitle

11 of the United States Code (the "Bankruptcy Code"), as supplemented by Rules 3017, 3018, and 3020

of the Federal Rules ofBankruptcy Procedure (the "Bankruptcy RuIes"), seeking, among other things,

to: (a) establish rules and standards for tabuIating votes for and against the Third Amended Plan of

Reorganization, dated July 22, 2002 (as has been and may hereafter be amended and restated from time

to time, the "Plan"); and (b) approve the forms ofballots related thereto; and it appearing that the

Motion has been served as set forth therein and no other or further notice is required; and upon the

affidavit ofservice filed in connection with the Motion; and objections to the Motion having been filed

by (i) The Official Committee ofUnsecured Creditors and (ii) High River Limited Partnership (together,

the "Objections"); and after consideration ofthe Motion, the Objections, the record ofthe hearing on the

Motion and the full record ofthis case; and after due deliberation and sufficient cause appearing

therefor, it is

ORDERED that the Motion is granted; and it is further

ORDERED that to the extent not otherwise resolved, the Objections are overruled; and it

is further
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ORDERED that for purposes ofvoting, the amoWlt and classification ofa claim that will

be used to tabulate acceptances and rejections of the Plan shall be exclusively as follows:

(a) With respect to Other Secured Claims (Class 2), Non-Tax Priority Claims
(Class 3) and Convenience Claims (Class 4), each holder thereof is
Wlimpaired and is deemed to accept the Plan. Such classes are not entitled
to vote on the Plan shall be deemed to have voted to accept the Plan.

(b) With respect to Senior Secured Lender Claims (Class I), General
Unsecured Claims (Class 5), and Senior Note Claims (Class 6):

(i) each holder thereof shall be entitled to vote in the amoWlts set forth
in the Debtor's Schedules ofAssets and Liabilities filed with the
Court on the Petition Date, to the extent such claim is listed in an
amoWlt greater than zero dollars and is not listed as contingent,
unliquidated, Wldeterrnined or disputed;

(ii) To the extent a proof ofclaim has been med timely for a
liquidated, non-contingent claim in an amoWlt greater than zero
dollars, then the holder thereof shall be entitled to vote in the
amoWlt specified in such claim unless such claim is the subject ofa
pending objection prior to August 5, 2002, in which event such
claim shall be treated as a disputed claim for voting purposes,
unless otherwise ordered by the Court;

(iii) To the extent a proofof claim has been filed timely for a
contingent, unliquidated, Wldetermined, or disputed claim, such
holder shall be entitled, solely for voting purposes, to vote such
claim in an amoWlt equal to one dollar, one vote or such or in such
other amoWlt such claim is otherwise allowed for voting purposes
by order of this Court;

(iv) In the event a claim is in dispute and has not been determined by
the Bankruptcy Court as ofthe Voting Deadline (defined below),
or the Debtor's motion objecting to or seeking a final
deterrnination of a claim), such claim shall not be counted for
voting purposes and the related ballot, ifany, shall not be counted,
except to the extent and in the manner indicated in the Debtor's

objection; and

(c) With respect to Subordinate Note Claims (Class 7), Securities Claims

(Class 8), Old Preferred Stock Interests (Class 9), Old Common Stock
Interests (Class 10), and Other Old Equity Interests in XO (Class II), each
holder shall be deemed to have rejected the Plan and is not entitled to vote;
and it is fiuther
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ORDERED that the Debtor or its authorized agent (the "Balloting Agent") shall serve

holders of claims recorded as unliquidated, contingent, and/or undetermined with a notice, substantially

in the form of the notice annexed to the Motion as Exhibit I, setting forth the procedures and deadlines

specific to its claims, by first class mail, no later than five business days after the entry ofthis Order; and

it is fiuther

ORDERED that the holder ofan unliquidated, contingent, and/or undetermined claim

wishing to challenge its "one dollar, one vote" valuation, or any holder ofa claim who seeks to have its

claim allowed for voting pwposes in an amount different from that which is set forth in the Debtor's

Schedules ofAssets and Liabilities, Plan, or related Disclosure Statement, must file a motion (a

"Claimant Voting Motion") for a hearing on the estimation of such claim with this Court within ten days

of service of the notice described above; and it is further

ORDERED that ifthe Court has not temporarily or otherwise allowed all or a portion of a

claim set forth in a Claimant Voting Motion for voting purposes, pursuant to Bankruptcy Rule 3018(a),

on or before the deadline by which ballots must be received by the Balloting Agent, that such claim shall

not be counted for voting purposes; and it is further

ORDERED that each Claimant's Voting Motion must: (a) set forth with particularity the

amount and classification at which such claimant believes its claim should be allowed for voting

purposes, and the evidence in support ofthat belief; and (b) be served upon counsel for: (i) Willkie Farr

& Gallagher, attorneys for the Debtor, 787 Seventh Avenue, New York, New York 10019, Attention:

Tonny K. Ho, Esq., (ii) XO Communications, Inc., IIIII Sunset Hills Road, Reston, Virginia 20190,

Attn: General Counsel; (iii) counsel to the Investors, Fried Frank Harris Shriver and Jacobson, One New

York Plaza, New York, New York 10004, Attn: George B. South III, Esq., and Latham & Watkins, 885

Third Avenue, Suite 1100, New York, New York 10022-4802, Attn: Ms. Shari Siegel, Esq.; (iv) counsel
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to the lenders under the Senior Credit Facility, Skadden, Arps, Slate, Meagher & F10m, LLP, Four

Times Square, New York, New York 10036, Attn: Jay M. Goffinan, Esq.; (v) counsel to the official

committee ofunsecured creditors, Akin, Gurnp, Strauss, Hauer & Feld. L.L.P., 590 Madison Avenue,_

New York, New York 10022, Attn: David Botter, Esq.; and (vi) the Office of the United States Trustee

for the Southern District ofNew York, 33 Whitehall Street, Twenty-First Floor, New York, New York

10004, Attn: Paul Schwartzberg, Esq.; and it is further

ORDERED that in the event the Debtor subsequently fIles a motion objecting to such

claim for voting purposes, the Claimant's Voting Motion shall be consolidated with the Debtor's

motion; and it is further

ORDERED that August 13,2002 at 10:00 a.m. (prevailing Eastern Time), shall be set as

the date and time for a hearing on any Claimant Voting Motion that is timely fIled pursuant to this Order

(the "Voting Estimation Hearing Date"); and it is further

ORDERED that in the event that a claimant reaches an agreement with the Debtor as to

the treatment of its claim, a stipulation setting forth that agreement may be presented to the Court for

approval by notice ofproposed stipulation and order, with presentment upon three (3) business days'

notice to: (i) counsel to the Investors, Fried Frank Harris Shriver and Jacobson, One New York Plaza,

New York, New York 10004, Attn: George B. South III, Esq., and Latham & Watkins, 885 Third

Avenue, Suite 1100, New York, New York 10022-4802, Attn: Ms. Shari Siegel, Esq.; (ii) counsel to the

lenders under Senior Credit Facility, Skadden, Arps, Slate, Meagher & Flom, LLP, Four Times Square,

New York, New York 10036, Attn: Jay M. Goffinan, Esq.; (iii) counsel to the official committee of

unsecured creditors, Akin, Gurnp, Strauss, Hauer & Feld. L.L.P., 590 Madison Avenue, New York, New

York 10022, Attn: David Botter, Esq.; and (iv) the Office ofthe United States Trustee, 33 Whitehall
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Street, Twenty-First Floor, New York, New York 10004, Attn: Paul Schwartzberg, Esq.; and it is

further

ORDERED that the deadline for the Balloting Agent to receive ballots from claimants

respecting the Plan shall be August 19,2002 at 5:00 p.m. (prevailing Eastern Time) (the "Voting

Deadline"); provided, however, the Debtor shall have the ability at its sole discretion to extend the

Voting Deadline by filing written notice of such extension with the Bankruptcy Court; and it is further

ORDERED that the following rules and standards shall apply to all ballots:

(a) Any ballot which is properly completed, executed, and timely returned to
the Balloting Agent that does not indicate an acceptance or rejection of
either of the FLITeimex Plan or the Stand-Alone Plan (each as defined in
the Disclosure Statement) or indicates both an acceptance and rejection of
either of the FLITeimex Plan or the Stand-Alone Plan shall be deemed to
be a vote to accept such Plan.

(b) Any ballot which is returned to the Balloting Agent indicating acceptance
or rejection of the FLlTelmex Plan and the Stand-Alone Plan but which is
unsigned or does not contain an original signature shall not be counted.

(c) Any ballot postmarked prior to the deadline for submission ofballots but
received afterward shall not be counted, unless otherwise ordered by the
Court.

(d) Pursuant to Bankruptcy Rule 3018(a), whenever a holder ofa claim
submits more than one ballot voting the same claim prior to the deadline
for receipt ofballots, except as otherwise directed by the Court, the last
such properly completed ballot sent and received prior to the voting
deadline will be deemed to reflect the voter's intent and thus to supersede
any prior ballots. The Court has adopted a rebuttable presumption that
any creditor who submits a superseding ballot has sufficient cause to do
so, within the meaning ofBankruptcy Rule 3018(a).

(e) A holder of a claim or interest must vote all of its claims or interests
within a particular class under the Plan either to accept or reject each of
the FLITelmex Plan and the Stand-Alone Plan, and may not split its vote.
Accordingly, a ballot (or multiple ballots with respect to separate claims
within a single class), that partially rejects and partially accepts the
FLlTelmex Plan or the Stand-Alone Plan, or that indicates both a vote for
and against the FLITelmex Plan or the Stand-Alone Plan, will not be
counted. This provision shall not apply to summary ballots, completed by
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intennediaries acting on behalfof groups of claim holders, that reflect the
votes ofthe beneficial holders of such claims.

(f) Ifa creditor casts simultaneous or duplicate ballots voted inconsistently,
such ballots shall count as one vote accepting the Plan.

(g) Each creditor shall be deemed to have voted the full amount of its claim

(h) Any Ballot received by the Balloting Agent by telecopier, facsimile or
other electronic communication shall not be counted.

(i) Unless otherwise ordered by this Court, questions as to the validity, fonn,
eligibility (including time of receipt), acceptance, and revocation or
withdrawal ofballots shall be detennined by the Balloting Agent and the
Debtor in its sole discretion, which detennination will be final and
binding;

and it is fiuther

ORDERED that the fonns ofballots annexed hereto as Exhibits A through g are

approved by this Court, and the Debtor or its authorized agent shall have the right to prepare and

distribute other or modified fonns ofballots, substantially in confonnance with such ballots and Official

Fann No. 14, as the Debtor fmds necessary or appropriate; and it is fiuther

ORDERED that the Debtor shall be entitled to send ballots to transfer agents, registrars,

servicing agents, or other intennediaries holding claims for or acting on behalfof record holders of

claims (collectively, the "Intermediaries"), and each Intennediary shall be entitled to receive, upon

timely request of the Debtor, reasonably sufficient copies ofballots to distribute to the beneficial owners

ofthe claims for which it is an Intennediary, and the Debtor shall be responsible for and pay each such

Intennediary's reasonable costs and expenses associated with the distribution ofcopies ofballots to the

beneficial owners of such claims and tabulation of the ballots; and it is fiuther

ORDERED that each Intennediary shall receive returned ballots and are directed to

tabulate and return the results to BSI in a summary ballot by the applicable voting deadline, indicating

the number and dollar amount of cast ballots in the respective class voting on the Plan, and
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Intennediaries must certifY that each beneficial holder has not cast more than one vote for any purpose,

including numerosity and claim amount, even if such holder holds securities ofthe same type in more

than one account; and it is fi.uther

ORDERED that this Order shall be without prejudice to the Debtor's right to seek a

determination that one or more of the classes in the Plan designated as impaired, including the classes

that will be receiving ballots pursuant to this Order, are unimpaired and that such class or classes are

therefore deemed to have accepted the Plan without regard to how such class or classes actually voted;

and it is fi.uther

ORDERED that this Order shall be without prejudice to the Debtor's right to request

additional rules and guidelines with respect to voting procedures; and it is fi.uther

ORDERED that the form ofnotice annexed to the Motion as Exhibit G (the "Notice of

Non-Voting Status"), for service on holders ofunimpaired claims against the Debtor who is deemed to

have accepted the Plan pursuant to section I I26(f) of the Bankruptcy Code and that service of such

Notice ofNon-Voting Status shall be deemed adequate service in lieu of any other manner ofnotice for

the Confirmation Hearing, service of the Plan and Disclosure Statement, is approved; and it is fi.uther

ORDERED that the form ofnotice annexed to the Motion as Exhibit H (the "Notice of

NOIl- Voting Status"), for service on holders of impaired claims against the Debtor who is deemed to

have rejected the Plan pursuant to section lI26(g) ofthe Bankruptcy Code and that service ofsuch

Notice ofNon-Voting Status shall be deemed adequate service in lieu of any other manner ofnotice for

the Confirmation Hearing, service of the Plan and Disclosure Statement, is approved; and such notice

may be combined with any other notice to be served on such holders in connection with the Plan and

Disclosure Statement; and it is fi.uther
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ORDERED that this Court shall retain jurisdiction to hear all such matters as may be

related to, or arise from, the Motion and this Order.

Dated: New York, New York
July 22, 2002

s/Arthur J. Gonzalez
UNITED STATES BANKRUPTCY JUDGE
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EXIDBITA

MUST BE RECEIVED BY

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

P.M. EASTERN TIME ON .2002

In re

XO COMMUNICATIONS, INC..

Debtor.

Creditor Name and Address

Claim Amount: $

)

)

)
)

)

)

Chapter II

Case No. 02-12947 (NO)

BALLOT FOR SENIOR LENDER ClAIMS
CLASS I

IA. VOTE ON FUfELMEX PLAN. PLEASE CHECK ONLY ONE BOX. IF NO BOXES ARE CHECKED. OR IF BOTH
BOXES ARE CHECKED, THIS BALLOT WILL BE COUNTED AS A VOTE TO ACCEPT THE FLiTELMEX PLAN.

To ACCEPT the FLIT ELM EX Plan 0 To REJECT the FLiTELMEX Plan 0

lB. VOTE ON STAND-ALONE PLAN. PLEASE CHECK ONLY ONE BOX. IF NO BOXES ARE CHECKED. OR IF BOTH
BOXES ARE CHECKED. THIS BALLOT WILL BE COUNTED AS A VOTE TO ACCEPT THE STAND-ALONE PLAN.

To ACCEPT the Stand-Alone Plan 0 To REJECT the Sland Alone Plan 0

YOU SHOULD VOTE ONCE UNDER IA AND ONCE UNDER lB. BY ACCEPTING ONE OR BOTH OF THE PLANS YOU
WILL BE DEEMED TO HAVE CONSENTED TO THE RELEASE AS TO THOSE PERSONS DESCRIBED IN SECTION
10.4(8) IN THE PLAN, AS APPLICABLE.

2. TAX INFORMATION. Under penalties of perjury, claimant certifies that:

A. Claimant's correct taxpayer identification number is:

(Social Security Number)__-__- ,

(or Employer Identification Number)_- ; and

B. Please check the Appropriate Box(es):

Claimant is not subjectto backup withholding because:

o (a) Claimant is exempt from backup withholding;

o (b) Claimant has not been notified by the Internal Revenue Service ("IRS") that Claimant is subject to

backup withholding as a result of a failure to report all interest or dividends; or

o (c) The IRS has notified Claimant that Claimant is no longer subject to backup withholding.

--~-----------------------------~------------------

-~~---------~--------------------------------------

3. SIGNATURE. By signing this Ballot the undersigned certifies that it is either (a) creditor with a claim to which this Ballot
pertains that is designated in the above-referenced class ofSenior Lender Claims pursuant to the Plan, or (b) an authorized
signatory of such a creditor, and has full power and authority to vote to accept or reject the Plan. The undersigned also
acknowledges that such vote is subject to all the terms and conditions set forth in the Disclosure Statement. A BALLOT THAT
IS NOT SIGNED WILL NOT COUNT.

Name (Print)

Signature:



Title:

Date Completed:
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INSTRUCTIONS FOR COMPLETING THE BALLOT

On July _, 2002, the United States Bankruptcy Court for the Southern District of New York (the "Court") approved the Disclosure
Statement for the Third Amended Plan of Reorganization (the "Disclosure Statement") filed by the above-captioned debtor and debtor in
possessIon (the "Debtor") on July __, 2002 and directed the Debtor to solicit votes with regard to the approval or rejection of the Third
Amended Plan of Reorganization dated July _,2002 (the "Plan") attached as an exhibit thereto.

TO HAVE YOUR VOTE COUNT, YOU MUST COMPLETE, SIGN AND RETURN THIS BALLOT SOTHATIT
IS ACTUALLY RECEIVED BY THE BALLOTING AGENT, BANKRUPTCY SERVICES LLC, NOT LATER THAN 5:00
P.M. (EASTERN TIME) ON ,2002 (THE "VOTING DEADLINE"). FAXED BALLOTS WILL NOT BE
COUNTED. ONLY ORIGINAL BALLOTS WITH ORIGINAL SIGNATURES WILL BE COUNTED. COMPLETED
BALLOTS SHOULD BE RETURNED TO:

(irmailed)

XO Communications Balloting Center
cio Bankruptcy Services LLC
P.O. Box 5014, FDR Station
New York, NY 10150-5014

(ifsent by Overnight courier)

Bankruptcy Services LLC
(XO Communications Balloting Center)
70 East 55th Street

New York, New York 10022

It is important that you vote. The Plan can be confirmed by the Court and thereby made binding on you if it is accepted by the holders
of at least 2/3 in amount and more than 112 in number ofclaims actually voting in each voting class ofclaims. The votes of the claims actually
voted in your class will bind those who do not vote. In the event that the requisite acceptances are not obtained, the Court may nevertheless
confirm the Plan if at least one impaired class of claims or interests has accepted the Plan and the Court finds that it accords fair and equitable
treatment to, and does not discriminate unfairly against, the class(es) rejecting it and otherwise satisfies the requirementsofSertion 1129(b)of
title I I of the United States Code (the "Bankruptcy Code").

HOLDERS OF CLAIMS MAY VOTE TO (I) ACCEPT BOTH THE FlJIElMEX PLAN AND THE
STAND-ALONE PLAN, (IT) REJECT B01lI THE FlJfELMEX PLAN AND THE STAND-ALONE PLAN
OR (Ill) ACCEPT ONE AND REJECf THE OTHER

CREDITORS MUST VOTE ALL OF THEIR CLAIMS WITHIN A PARTICUlAR CLASS UNDER THE
PLAN EITHER TO ACCEPT OR REJECf EACH THE FlJfELMEX PLAN AND STAND-ALONE PLAN,
AND MAY Nor SPUT THEIR VOTE. nrus, A BALLOT THAT PARTIALLY REJECISAND

PARIlALLY ACCEPIS THE FlJfELMEX PLAN OR STAND-ALONE PLAN IN PRFSCRIBED
DOLLAR AMOUNTS WTLL NOT BE COUNTED.

Your signature is required in order for your vote to be counted. If the claim is held by a partnership, the ballot should be executed in
the name of the partnership by a general partner. If the claim is held by a corporation, the ballot must be executed by an authorized officer. If
you are signing in a representative capacity, also indicate your title after your signature.

This ballot has been prepared to reflect the class(es) in which you are eligible to vote. If you have claims in more than these classes,
you may receive more than one ballot. IF YOU RECEIVE MORE THAN ONE BALLOT, YOU SHOULD ASSUME THAT
EACH BALLOT IS FOR A CLAIM IN A SEPARATE CLASS AND SHOULD COMPLETE AND RETURN ALL OF
THEM. If you have more than one claim in a particular class, you may not split your claim(s), and your vote will be counted as a single vote.
If you have any questions, please contact the Balloting agent, Bankruptcy Services LLC at (212) 376-8494, Attn: Mariah Martin.

Ballots are being sent to all holders of allowed impaired Claims entitled to vote on the Plan as of the applicable voting record date.
Pursuant to Section 502 of the Bankruptcy Code and Federal Rule ofBankruptey Procedure 3018, the Cowt may estimate and temporarily allow
a Claim for purpose of voting on the Plan upon motion by such creditor. The Debtor also may seek an order of the Coon, ltmpCIatiIyaliow'ing,
for voting purposes only, certain disputed claims. If such a claim holder or the Debtor avails itselfof this right, allowance for voting purposes
does not constitute allowance for purpose ofdistributions under the Plan. Any claim holder that seeks estimation ofa claim shall have until 4:00
p.m. (Eastern Time) on ,2002 to file a motion seeking to have their claim estimated for voting purposes only.

This ballot is for voting purposes only and does not constitute and shall not be deemed a proof of claim or an
admission by the Debtor of the validity of a claim.

If your ballot is damaged or lost or if you did not receive a ballot you may request a replacement by addressing a written request to the
Balloting agent at the address listed above or by calling Mariah Martin at (212) 376-8494.

Claimants submitting multiple ballots shall be deemed to have voted in the manner of the last ballot cast.

If a claim is disputed as of the Voting Deadline. the ballot submitted with respect to that claim shall not be counted, except
to the extent the Debtor's objection to that claim states otherwise or the Court orders otherwise upon the timely
application of the claim holder in accordance with the Court's Order Establishing Voting Procedures and Approving
Forms of Ballots, dated July _, 2002.

--- _._--_._--------------------



EXHIBITB

MUST BE RECEIVED BY

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re

XO COMMUNICATIONS, INC,

Debtor.

Creditor Name and Address

Claim AmOWlt: $

)
)
)

)
)
)

P.M. EASTERN TIME ON .2002

Chapter I I

Case No. 02-12947 (AJG)

BALLOT FOR GENERAL UNSECURED CLAIMS

IA. VOTE ON FUfELMEX PLAN. PLEASE CHECK ONLY ONE BOX. IF NO BOXES ARE CHECKED, OR IF
BOTH BOXES ARE CHECKED. THIS BALLOT WILL BE COUNTED AS A VOTE TO ACCEPT THE FUfELMEX
PLAN

To ACCEPT the FL/TELMEX Plan 0 ToREJECTlheFLITELMEX Plan 0

IB. VOTE ON STAND-ALONE PLAN. PLEASE CHECK ONLY ONE BOX. IF NO BOXES ARE CHECKED, OR IF
BOTH BOXES ARE CHECKED, THIS BALLOT WILL BE COUNTED AS A VOTE TO ACCEPT THE STAND-ALONE
PLAN.

To ACCEPT the Stand-Alone Plan 0 To REJECT the Stand-Alone Plan 0

YOU SHOULD VOTE ONCE UNDER IA AND ONCE UNDER lB. BY ACCEPTING ONE OR BOTH OF THE
PLANS YOU WILL BE DEEMED TO HAVE CONSENTED TO THE RELEASE AS TO THOSE PERSONS
DESCRIBED IN SECTION 10.4(B) IN THE PLAN, AS APPLICABLE.

2. CONVENIENCE CLASS ELECTION. In accordance with Section 3.3(B)(ii) of the Plan, any Holderofan
Allowed Class 5 Claim that does not exceed $100,000 in amount may elect to opt into Class 4 (Convenience Class) and be
treated as a Holder ofa $5,000 Convenience Claim. Please see Section 3.2(c) of the Plan for a description of the Class 4
treatment.

If you elect to opt into the Convenience, please check either or both of the boxes immediately below.

The undersigned elects to have its
Claim treated as a Convenience Claim
under the FUfELMEX Plan 0

The undersigned elects to have its
Claim treated as Convenience Claim
under the Stand-Alone Plan 0

BY ACCEPTING ONE OR BOTH OF THE PLANS YOU WILL BE DEEMED TO HAVE CONSENTED TO THE
RELEASE AS TO THOSE PERSONS DESCRIBED IN SECTION 10.4(B) IN THE PLAN.

3. TAX INFORMATION. Under penalties of perjury, claimant certifies that:

A. Claimant's correct taxpayer identification number is:

(Social Security Number)__- ,

_.._.. _._- -_..._-~----------------------------



(or Employer Identification Nurnber)_- ; and

B Please check the Appropriate Box(es):

Claimant is not subject to backup withholding because:

o (a) Claimant is exempt from backup withholding;

o (b) Claimant has not been notified by the Internal Revenue Service ("IRS") that Claimant is

subject to backup withholding as a result of a failure to report all interest or dividends; or

o (c) The IRS has notified Claimant that Claimant is no longer subject to backup withholding.

4. SIGNATURE. By signing this Ballot the undersigned certifies that it is either (a) creditor with a claim to which
this Ballot pertains that is designated in the above-referenced class ofGeneral Unsecured Claims pursuant to the Plan, or(b) an
authorized signatory of such a creditor, and has full power and authority to vote to accept or reject the Plan. The undersigned
also acknowledges that such vote is subject to all the terms and conditions setforthin the Disclosure Statement. ABALLOT
THAT IS NOT SIGNED WILL NOT COUNT.

Name (Print)

Signature:

Title:

Date Completed:

PLEASE MAKE SURE YOU HAVE PROVIDED ALL INFORMAnON REOUESTED ON THIS BALLOT.

PLEASE READ AND FOLLOW 1HE iNSfRUCllQNS SET FORIH BEWW CAREFULLY.

2
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INSTRUCTIONS FOR COMPLETING THE BALLOT

On July ---:-' 2002, the United States Ban~ptcy Court for the Southern District of New York (the "Court") approved the Disclosure
Statement for the Third Amended Plan of ReorgamzatlOo (the "Disclosure Statement") filed by the above-captioned debtor and debtor in
possessIOn (the "Debtor") on July _, 2002 and directed the Debtor to solicit votes with regard to the approval or rejection of the Third
Amended Plan of Reorganization dated July _, 2002 (the "Plan") attached as an exhibit thereto.

TO HAVE YOUR VOTE COUNT, YOU MUST COMPLETE, SIGN AND RETURN THIS BALLOT SO THAT IT
IS ACTUALLY RECEIVED BY THE BALLOTING AGENT, BANKRUPTCY SERVICES LLC, NOT LATER THAN 5:00'
P.M. (EASTERN TIME) ON ,2002 (THE "VOTING DEADLINE"). FAXED BALLOTS WILL NOT BE
COUNTED, ONLY ORIGINAL BALLOTS WITH ORIGINAL SIGNATURES WILL BE COUNTED, COMPLETED
BALLOTS SHOULD BE RETURNED TO:

OfmaiiedJ (ifsent by Overnight courier)

XO Communications Balloting Center Bankruptcy Services LLC
clo Bankruptcy Services LLC (XO Communications Balloting Center)
PO. Box 5014, FOR Station 70 East 55th Street
New York. NY 10150-5014 New York, New York 10022

It is important that you vote. The Plan can be confirmed by the Court and thereby made binding on yooifitisaccepll:dbytreholders
of at least 2/3 in amount and more than 1/2 in number of claims actually voting in each voting class of claims. The votes of the claims actually
voted in your class will bind those who do not vote. In the event that the requisite acceptances are not obtained, the Court may nevertheless
confinn the Plan if at least one impaired class of claims or interests has accepted the Plan and the Court finds that it accords fair and equitable
treatment to, and does not discriminate unfairly against, the c1ass(es) rejecting it and otherwise satisfies the requirements of Section 1129(b) of
title II of the United States Code (the "Bankruptcy Code").

HOLDERS OF CLAIMS MAY VOTE TO (I) ACCEPT BOTH THE FlJfElMEX PlAN AND THE
STAND-ALONE PIAN, (II) REJECT BOTH THE FlJfElMEX PLAN AND THE STAND-ALONE PIAN
OR (III) ACCEPT ONE AND REJECT THE OTHER

CREDITORS MUST VOTE ALL OF THEIR ClAIMS WITHIN A PARTICULAR CLASS UNDER THE
PIAN EITHER TO ACCEPT OR REJECT EACH THE FlJfElMEX PLAN AND STAND-ALONE PLAN,
AND MAY NOT SPLIT THEIR VOTE. rnuS,A BALLOT TIlAT PARTIALLY RFJECfSAND
PARTIALLY ACCEPTS THE FUI'ELMEX PIAN OR STAND-ALONE PLAN IN PRFSCRIBED
DOLLAR AMOUNTS WILL NOT BE COUNTED,

Your signature is required in order for your vote to be counted. If the claim is held by a partnership, the ballot shouJd be executed in
the name of the partnership by a general partner. If the claim is held by a corporation, the ballot must be executed by an authorized officer. If
you arc signing in a representative capacity, also indicate your title after your signature.

This ballot has been prepared to reflect the class(es) in which you are eligible to vote. If you have claims in more than these classes,
you may receive more than one ballot. IF YOU RECEIVE MORE THAN ONE BALLOT, YOU SHOULD ASSUME THAT
EACH BALLOT IS FOR A CLAIM IN A SEPARATE CLASS AND SHOULD COMPLETE AND RETURN ALL OF
THEM. If you have more than one claim in a particular class, you may not split your claim(s), and your vote will be counted as a single vote.
If you have any questions, please contact the Balloting agent, Bankruptcy Services LLC at (212) 376-8494, Attn: Mariah Martin.

Ballots are being sent to all holders of allowed impaired Claims entitled to vote on the Plan as of the applicable votingrecoo:ldate.
Pursuant to Section 502 of the Bankruptcy Code and Federal Rule of Bankruptcy Procedure 3018, the Court may estimate and temporarily allow
a Claim for purpose of voting on the Plan upon motion by such creditor. The Debtor also may seek an orderoftheCwrt,~aIIcming,
for voting purposes only. certain disputed claims. If such a claim holder or the Debtor avails itselfof this right, allowance for voting purposes
does not constitute allowance for purpose of distributions under the Plan. Any claim holder that seeks estimation ofa claim shall have until 4:00
p.m. (Eastern Time) on ,2002 to file a motion seeking to have their claim estimated for voting purposes only.

This ballot is for voting purposes only and does not constitute and shall not be deemed a proof of claim or an
admission by the Debtor of the validity of a claim.

If your ballot is damaged or lost or if you did not receive a ballot you may request a replacement by addressing a written request to the
Balloting agent at the address listed above or by calling Mariah Martin at (212) 376·8494.

Claimants submitting multiple ballots shall be deemed to have voted in the manner of the last ballot cast.

If a claim is disputed as of the Voting Deadline, the ballot submitted with respect to that claim shall not be counted, except
to the extent the Debtor's objection to that claim states otherwise or the Court orders otherwise upon the timely
application of the claim holder in accordance with the Court's Order Establishing Voting Procedures and Approving
Forms of Ballots, dated JUly _. 2002.

- -"'_.._-_. '--,."'- ---------------------------------_--.:_--



EXHIBITC
MUST BE ACTUALLY RECEIVED BY

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

EASTERN TIME ON ,2002

In re

XO COMMUNICATIONS, INC.,

Debtor.

Creditor Name and Address

Claim Amount: $

Chapter 11

Case No. 02-12947 (AlG)

SENIOR NOTE CLAIMS
BENEFICIAL HOLDERS

(Class 6)
% Senior Note Claims

IA. VOTE ON FLffELMEX PLAN. PLEASE CHECK ONLY ONE BOX. IF NO BOXES ARE CHECKED, OR IF BOTH BOXES ARE
CHECKED, THIS BALLOT WILL BE COUNTED AS A VOTE TO ACCEPT THE FLITELMEX PLAN.

To ACCEPT the FLiTELMEX Plan 0 To REJECT the FLITELMEX Plan 0
Face Amount of Senior Note

lB. VOTE ON STAND-ALONE PLAN. PLEASE CHECK ONLY ONE BOX. IF NO BOXES ARE CHECKED, OR IF BOTH BOXES
ARE CHECKED, THIS BALLOT WILL BE COUNTED AS A VOTE TO ACCEPT THE STAND-ALONE PLAN.

To ACCEPT the Stand-Alone Plan 0 To REJECT the Stand Alone Plan 0
Face Amount of Senior Note

YOU SHOULD VOTE ONCE UNDER IA AND ONCE UNDER lB. BY ACCEPTING ONE OR BOTH OF THE PLANS YOU WILL BE
DEEMED TO HAVE CONSENTED TO THE RELEASE AS TO THOSE PERSONS DESCRIBED IN SECTION 10.4(8) IN THE PLAN,
AS APPLICABLE.

2. TAX INFORMATION. Under penalties of perjury, claimant certifies that:

A. Claimant's correct taxpayer identification number is:

(Social Security Number)__-__- ,

(or Employer Identification Number)_- : and

B. Please check the Appropriate Box(es):

Claimant is not subject to backup withholding because:

B
o

(a) Claimant is exempt from backup withholding;
(b) Claimant has not been notified by the Internal Revenue Service ("IRS") that Claimant is subject to backup
withholding as a result of a failure to report all interest or dividends; or
(c) The IRS has notified Claimant that Claimant is no longer subject to backup withholding.

3. SIGNATURE. By signing this Ballot the undersigned certifies that it is either (a) creditor with a claim to which this Ballot pertains
that is designated in the above-referenced class of Senior Note Claims pursuant to the Plan, or (b) an authorized signatory of such a
creditor, and has full power and authority to vote to accept or reject the Plan. The undersigned also acknowledges that such vote is subject
'0 all the terms and conditions set forth in the Disclosure Statement. A BALLOT THAT IS NOT SIGNED WILL NOT COUNT.

Name (Print)

Signature:

Title:

Date Completed:
---------------------------------------------------
---------------------------------------------------

PLEASE MAKE SURE YOU HAVE PROVIDED ALL INFORMATION REOUESTED ON THIS BALLOT.
PLEASE READ AND FOlLOW TIlE INSIRUCTIONS SET FORTH BMW CAREFlilLY,



INSTRUCTIONS FOR COMPLETING THE BALLOT

On July _,2002, the United States Bankruptcy Court for the Southern District of New York (the "Court") approved
the Disclosure Statement for the Third Amended Plan of Reorganization (the "Disclosure Statement") filed by the above­
captioned debtor and debtor in possession (the "Debtor") on July _. 2002 and directed the Debtor to solicit votes with regard to
the approval or rejection of the Third Amended Plan of Reorganization dated July _,2002 (the "Pia n") attached as an exhibit
thereto.

TO HAVE YOUR VOTE COUNT, YOU MUST COMPLETE, SIGN AND RETURN THIS BALLOT TO YOUR
BROKER, BANK OR NOMINEE SO THAT IT IS RECEIVED IN SUFFICIENT TIME FOR YOUR BROKER, BANK OR
NOMINEE TO TRANSMIT YOUR VOTE SO AS TO BE RECEIVED BY THE BALLOTING AGENT BANKRUPTCY
SERVICES LLC, NOT LATER THAN 5;00 P.M., (EASTERN TIME) ON ,2002 (THE "VOTING DEADLINE").
FAXED BALLOTS WILL NOT BE COUNTED. ONLY ORIGINAL BALLOTS WITH ORIGINAL SIGNATURES
WILL BE COUNTED.

It is important that you vote. The Plan can be confirmed by the Court and thereby made binding on you ifit is accepted
by the holders of at least 2/3 in amount and more than 1/2 in number ofclaims actually voting in each voting class ofclaims. The
votes of the claims actually voted in your class will bind those who do not vote. In the event that the requisite acceptances are
nOl obtained, the Court may nevertheless confirm the Plan if at least one impaired class of claims has accepted the Plan and the
Court finds that it accords fair and equitable treatment to, and does not discriminate unfairly against, the class(es) rejecting it and
otherwise satisfies the requirements of Section 1129(b) of title 11 of the United States Code (the "Bankruptcy Code").

HOWERS OF CLAIMS MAY VOTE TO (I) ACCEYf IlOTIlTIIE FllfEI.MEX PlAN AND TIlE
STAND-ALONE PlAN, (IT) REJECf IlOTIlTIIE FUI'ElMEX PLAN AND TIlE STAND-ALONE PLAN
OR (III) ACCEYf ONE AND REJECT TIlE 01HER.

CREDITORS MUST VOTE ALL OF TIIEIR CLAIMS WfIHIN A PARTICULAR CLASS UNDER TIlE
PLAN EITHER m ACCEPT OR REJECT EACH TIlE FUI'ElMEX PLAN AND STAND-ALONE PlAN,
AND MAY NOT SPLIT TIlEIR VOTE. TIlUS, A BALLOT lHAT PARTIALLY REIECfS AND
PARTIALLY ACCEPIS TIlE FUI'ElMEX PLAN OR STAND-ALONE PLAN IN PRESCRIBED
OOUAR AMOUNfS WILL NOT BE COUNTED.

Your signature is required in order for your vote to be counted. If the claim is held by a partnership, the ballot should
be executed in the name of the partnership by a general partner. If the claim is held by a corporation, the ballot must be executed
by an authorized officer. If you are signing in a representative capacity, also indicate your title after your signature.

This ballot has been prepared to reflect the c1ass(es) in which you are eligible to vote. If you have claims in more than
these classes, you may receive more than one ballot. IF YOU RECEIVE MORE THAN ONE BALLOT, YOU SHOULD
ASSUME THAT EACH BALLOT IS FOR A CLAIM IN A SEPARATE CLASS AND SHOULD COMPLETE AND
RETURN ALL OF THEM. If you have more than one claim in a particular class, you may not split your claim(s), and your
vote will be counted as a single vote. If you have any questions, please contact the Balloting agent, Bankruptcy ServicesLLC
(212) 376-8494, Attn: Mariah Martin.

Ballots are being sent to all holders of allowed impaired Claims entitled to vote on the Plan as of the applicable voting
record date. Pursuant to Section 502 of the Bankruptcy Code and Federal Rule of Bankruptcy Procedure 3018. the Court may
estimate and temporarily allow a Claim for purpose of voting on the Plan upon motion by such creditor. The Debtoralsomay
seek an order of the Court, temporarily allowing, for voting purposes only, certain disputed claims. If such a claim holder orthe
Debtor avails itsel f of this right, allowance for voting purposes does not constitute allowance for purpose ofdistributions under
the Plan. Any claim holder that seeks estimation of a claim shall have until 4:00 p.m. (Eastern Time) on • 2002
to file a motion seeking to have their claim estimated for voting purposes only.

This ballot is for voting purposes only and does not constitute and shall not be deemed a proof of claim or an
admission by the Debtor of the validity of a claim.

If your ballot is damaged or lost or if you did not receive a ballot you may request a replacement by addressing a
written request to the Balloting agent at the address listed above or by calling Mariah Martin (212) 376-8494.

Claimants submitting multiple ballots shall be deemed to have voted in the manner of the last ballot cast.

If a claim is disputed as of the Voting Deadline, the ballot submitted with respect to that claim shall not be counted, except
to the extent the Debtor's objection to that claim states otherwise or the Court orders otherwise upon the timely
application ofthe claim holder In accordance with the Court's Order Establishing Voting Procedures and Approving
Forms of Ballots, dated July _, 2002.



EXHIBITD

MUST BE ACTUALLY RECEIVED BY P.M. EASTERN TIME ON .2002

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

--------------------------------------------------
In re

XU COMMUNICATIONS. INC.,

Debtor.

Creditor Name and Address

Claim Amount: $

Chapter 11

Case No. 02-12947 (NO)

SENIOR NOTE CLAIMS
RECORD HOLDERS

(Class 6)
% Senior Note Claims

IA. VOTE ON FUfELMEX PLAN. PLEASE CHECK ONLY ONE BOX. IF NO BOXES ARE CHECKED, OR IF
BOTH BOXES ARE CHECKED, THIS BALLOT WILL BE COUNTED AS A VOTE TO ACCEPT THE FLiTELMEX
PLAN

To ACCEPT the FLiTELMEX Plan 0 To REJECT the FLtTELMEX Plan 0
Face Amount of Senior Note

lB. VOTE ON STAND-ALONE PLAN. PLEASE CHECK ONLY ONE BOX. IF NO BOXES ARE CHECKED, OR IF
BOTH BOXES ARE CHECKED, THIS BALLOT WILL BE COUNTED AS A VOTE TO ACCEPT THE STAND-ALONE
PLAN.

To ACCEPT the Stand-Alone Plan 0 To REJECTthe Stand Alone Plan 0
Face Amount of Senior Note

YOU SHOULD VOTE ONCE UNDER IA AND ONCE UNDER lB. BY ACCEPTING ONE OR BOTH OF THE
PLANS YOU WILL BE DEEMED TO HAVE CONSENTED TO TIlE RELEASE AS TO THOSE PERSONS
DESCRIBED IN SECTION 10.4(B) IN THE PLAN, AS APPLICABLE.

2. TAX INFORMATION. Under penalties of perjury, claimant certifies that:

A. Claimant's correct taxpayer identification number is:

(Social Security Number)__-__- •

(or Employer Identification Number)_~ ; and

B. Please check the Appropriate Box(es):

Claimant is not subject to backup withholding because;

o (a) Claimant is exempt from backup withholding;o (b) Claimant has not been notified by the Internal Revenue Service ("IRS") that Claimant is
subject to backup withholding as a result of a failure to report all interest or dividends; or

o (c) The IRS has notified Claimant that Claimant is no longer subject to backup withholding.
3. SIGNATURE. By signing this Ballot the undersigned certifies that it is either (a) creditor with a claim to which

this Ballot pertains that is designated in the above-referenced class ofSenior Note Claims pursuant to the Plan, or(b)
an authorized signatory of such a creditor, and has full power and authority to vote to accept or reject the Plan. The



undersigned also acknow ledges that such vote is subject to all the terms and conditions set forth in the Disclosure
Statement. A BALLOT THAT IS NOT SIGNED WILL NOT COUNT.

Name (Print) _

Signature:

Title:

Date Completed:

2



INSTRUCTIONS FOR COMPLETING THE BALLOT

On July _, 2002. the United States Bankruptcy Court for the Southern District of New Yo rk (the "Court") approved
the Disclosure Statement for the Third Amended Plan of Reorganization (the "Disclosure Statement") filed by the above­
captioned debtor and debtor in possession (the "Debtor") on July _. 2002 and directed the Debtor to solicit votes with regard to
the approval or rejection of the Third Amended Plan of Reorganization dated July _, 2002 (the "Plan") attached as an exhibit
thereto.

TO HAVE YOUR VOTE COUNT, YOU MUST COMPLETE, SIGN AND RETURN THIS BALLOT TO YOUR
BROKER BANK OR NOMINEE SO THAT IT IS RECEIVED IN SUFFICIENT TIME FOR YOUR BROKER, BANK OR
NOMINEE TO TRANSMIT YOUR VOTE SO AS TO BE RECEIVED BY THE BALLOTING AGENT BANKRUPTCY
SERVICES LLC, NOT LATER THAN 5:00 P.M., (EASTERN TIME) ON ,2002 (THE "VOTING DEADLINE").
FAXED BALLOTS WILL NOT BE COUNTED. ONLY ORIGINAL BALLOTS WITH ORIGINAL SIGNATURES
WILL BE COUNTED.

It is important that you vote. The Plan can be confirmed by the Court and thereby made binding on you ifit is accepted
by the holders of at least 2/3 in amount and more than 1/2 in number ofclaims actually voting in each voting class ofclaims. The
votes of the claims actually voted in your class will bind those who do not vote. In the event that the requisite acceptances are
not obtained, the Court may nevertheless confirm the Plan ifat least one impaired class of claims has accepted the Plan and the
Court finds that it accords fair and equitable treatment to, and does not discriminate unfairly against, the c1ass(es) rejecting it and
otherwise satisfies the requirements of Section 1129(b) of title II of the United States Code (the "Bankruptcy Code").

HOLDERS OF CLAIMS MAY VOTE TO (I) ACCEPT BOTH TIlE FIJfELMEX PLAN AND
TIlE STAND-ALONE PLAN, (U) RFJECf BOTH TIlE F1fIELMEX PLAN AND TIlE STAND-ALONE
PLAN OR (Ill) ACCEPT ONE AND REJECT TIlE OTIIER

CREDITORS MUST VOlE AlL OF THEIR CLAIMS WI1HIN A PARTICULAR CLASS
UNDER THE PLAN EITHER TO ACCEPT OR REJECT EArn TIlE F1fIELMEX PLAN AND STAND­
ALONE PLAN, AND MAY NOT SPilT TIIEIR Vom. THUS, A BALLOT lHAT PARTIALLY
REJECTS AND PARI1ALLY ACCEPTS TIlE FlJIELMEX PLAN OR STAND-ALONE PLAN IN
PRESCRIBED DOlLAR AMOUNfS WILL NOT BE COUNlED.

Your signature is required in order for your vote to be counted. If the claim is held by a partnership, the ballot should
be executed in the name of the partnership by a general partner. If the claim is held by a corporation, the ballot must be executed
by an authorized officer. If you are signing in a representative capacity, also indicate your title after your signature.

This ballot has been prepared to reflect the c1ass(es) in which you are eligible to vote. Ifyou have claims in more than
these classes, you may receive more than one ballot. IF YOU RECEIVE MORE THAN ONE BALLOT, YOU SHOULD
ASSUME THAT EACH BALLOT IS FOR A CLAIM IN A SEPARATE CLASS AND SHOULD COMPLETE AND
RETURN ALL OF THEM. If you have more than one claim in a particular class, you may not split your claim(s), and your
vote will be counted as a single vote. Hyou have any questions, please contactthe Balloting agent, BanJauptey ServicesLLC
(212) 376-8494, Attn: Mariah Martin.

Ballots are being sent to all holders of allowed impaired Claims entitled to vote on the Plan as of the applicable voting
record date. Pursuant to Section 502 of the Bankruptcy Code and Federal RuJeofBankruptey Procedure 3018, the Court may
estimate and temporarily allow a Claim for purpose of voting on the Plan upon motion by such creditor. The Debtor also may
seek an order of the Court, temporarily allowing, for voting purposes only, certaindisputedc1aims. Ifsuchaclaimholderorthe
Debtor avails itself of this right, allowance for voting purposes does not constitute allowance for purpose ofdistributions under
the Plan. Any claim holder that seeks estimation of a claim shall have u nti14:00 p.m. (Eastern Time) on .2002
to file a motion seeking to have their claim estimated for voting purposes only.

This ballot is for voting purposes only and does not constitute and shall not be deemed a proof of claim or an
admission by the Debtor ofthe validity of a claim.

If your ballot is damaged or lost or if you did not receive a ballot you may request a replacement by addressing a
written request to the Balloting agent at the address listed above or by calling Mariah Martin (212) 376-8494.

Claimants submitting multiple ballots shall be deemed to have voled in the manner of the last ballot cast.
If a claim is disputed as of the Voting Deadline, the ballot submitted with respect to that claim shall not be counted, except
to the extent the Debtor's objection to that claim states otherwise or the Court orders otherwise upon the timely



application of the claim holder in accordance with the Court's Order Establishing Voting Procedures and Approving
Forms of Ballots, dated July _. 2002.

2



EXHIBITE

MUST BE ACTUALLY RECEIVED BY
UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re

XO COMMUNICATIONS, INC,

Debtor.

P,M, EASTERN TIME ON

Chapter II

Case No. 02-12947 (AJG)

,2002

_______________)MASTER BALLOT

Creditor Name and Address

Claim Amount: $

SENIOR NOTE CLAIMS (the "Claims'')
MASTER BALLOT

(Class 6)
0/0 Senior Note Claims

I. Aggregate principal Amount or Claims as 10 Which Votes are Cast. By signing this Master Ballot, the undersigned certifies that it is the registered owner
(or agent for such owner or owners) as orlhe applicable record dale, of ,2002 aggregatt principal amount of_% Senior Notes due ~_,for
which voting instructions have been received from beneficial owners (the "Beneficial Owners") as listed in Item III below.

IIA, VOn: ON FUfELMEX PLAN. PLEASE CHECK ONLY ONE BOX. IF NO BOXES ARE CHECKED, OR IF BOTH BOXES ARE CHECKED, THIS
BALLOT WILL BE COUNTED AS A VOTE TO ACCEPT THE FL/TELMEX PLAN.

To A.CCEPT the FLITELMEX Plan 0 To REJECT the FLITELMEX Plan 0
Aggregate Claim Amount

liB. VOTE: ON STANJ).ALONE: PLAN. PLEASE CHECK ONLY ONE BOX. IF NO BOXES ARE CHECKED, OR IF BOTH BOXES ARE CHECKED,
THIS BALLOT WILL BE COUNTED AS A VOTE TO ACCEPT THE STAND-ALONE PLAN

To A.CCEPT the Stand-Alone Plan 0 To RE:JECTthe Stand Alone Plan 0
Aggregate Claim Amount

BY ACCEPTING ONE OR BOTH OF THE PLANS YOU WILL BE DEEMED 10 HAVE CONSENTED TO TIlE RELEASE AS m
THOSE PERSONS DESCRIBED IN SECTION 10.4(B) IN THE PLAN, AS APPLICABLE.

III. VOTE ON PLAN - Number of Beneficial Owners.

The Undersigned certifies that the following Beneficial Owners ofClaims. as identified by their respective customer account numbers or the respective
sequence numbers set forth below, have delivered to the undersigned Beneficial Owner Ballots casting votes (indicate the aggregate share amount for each respective
aCCOU!1t under the appropriate column. Please use additional sheets of paper if necessary):

Customer Name and/or Identifving Number for Each Claim Amount
Beneficial Owner ACCEPT Plan REJECT Plan

2

4

I V. The undersigned cenifies that it has transcribed below the infonnation. if any, provided in Item III of each Beneficial Owner Ballot received from a Beneficial
Owner (please use additional sheets of paper if necessary)

Customer Name and/or Account Name ofRegistered Holder for Each Benejicial Owner or Nominee olOther Account

CliSIOmer Nam,' (lnd/or Account fI­
f;" Each Benejicial Owner

4

Name ofRegistered Holder
or Nominee o/Other Account

Amoum oIClaims Held and Voted



V. SIGNATURE By signing this Master Ballot, the undersigned cenifies thaI (i) each Beneficial Owner of Claims whose votes are being transmitted by this
Master Ballot has been provided with a copy oflhe Disclosure Statement, (ii) each such Beneficial Owner has not cast more than one vote for any purpose.
including share amount, even ifsuch Beneficial Owner holds securittes of the same type in more than one account, and (iii) it is the registered holder of the
Claims to which this ballot pertains and/or has full power and authority to vote to accept or reject1he Plan. The undersigned also acknowledges that the
solicltatlUll of this vote to accept or reJect the Plan is subject to all the terms and conditions set forth in the Disclosure Statement. A BALLOT THAT IS NOT
SIGNED WILL SOT COUNT

Name(Pnnt)

Signature

Title

Date Completed

2

--- -----"-------,------------



INSTRUCTIONS FOR COMPI,ETING THE BALLOT

On July _, 2002, the United States Bankruptcy Court for the Southern District of New York (the "Court") approved
the Disclosure Statement for the Third Amended Plan of Reorganization (the "Disclosure Statement") filed by the above~

captioned debto~ an~ debtor in ~ossession (the "Debtor") on July .--' 2002 and directed the Debtofto solicit votes with regard to
the approval or rejectIOn of the Third Amended Plan of Reorganization dated July _, 2002 (the "Plan") attached as an exhibit
thereto. The Debtor is soliciting votes of your customers or constituents who are beneficial holders ofClaims on the Plan. The
capitalized terms used but not defined herein shall have the meanings ascribed to them in the Plan. This Master Ballot is to
idcnti fy the vote of your customers or constituents who hold Senior Note Claims under the Plan ("Claims").

To have the vote of your customers count, you should deliver the Disclosure Statement, Plan and Beneficial Owner
Ballot to each Beneficial Owner for whom you hold Claims and you must COMPLETE, SlGNANDRETURNTIUSMA.TER
BALLOT SO THAT IT IS ACTUALLY RECEIVED BY BANKRUPTCY SERVICES LLC (THE "BALLOTING
AGENT") NOT LATER THAN 5:00 P,M. EASTERN TIME, ON ,2002 (THE "VOTING
DEADLINE'), FAXED BALLOTS WILL NOT BE COUNTED, ONLY ORIGINAL BALLOTS WITH ORIGINAL
SIGNATURES WILL BE COUNTED, Ballots should be returned to the following address:

(ifmailed) (ifsent by Overnight courier)

XO Communications Balloting Center Bankruptcy Services LLC
c/o Bankruptcy Services LLC (XO Communications Balloting Center)
P.O. Box 5014, FOR Station 70 East 55th Street
New York, NY 10150-5014 New York, New York 10022

It is important that you vote. The Plan can be confirmed by the Court and thereby made binding on creditors and
interest holders ifit is accepted by the holders of at least 2/3 in amount and more than 1/2 in numberofcJaims actually voting in
each voting class of claims. The votes of the claims actually voted in each class will bind those who do not vote. In the event
that the requisite a cceptances are not obtained, the Court may nevertheless confirm the Plan if at least one impaired class of
claims has accepted the Plan and the Court finds that it accords fair and equitable treatment to, and does not discriminate unfairly
against, the cIa ss(es) rejecting it and otherwise satisfies the requirements ofSection 1129(b) of title II of the United States Code
(the "Bankruptcy Code").

HOLDERS OF ClAIMS MAY VOTE TO (I) ACCEPT BOTH THE F1JIELMEX PLAN AND
THE STAND-ALONE PLAN, (II) RFJECf BOTH THE FlJI'ELMEX PlAN AND THE STAND-ALONE
PLAN OR (ill) ACCEPT ONE AND RFJECf THE OI'HFR

CREDITORS MUST VarE AlL OF TIIEIR aAIMS WlTIllN A PARTICULAR CLASS
UNDER THE PlAN EITHER m ACCEPT OR RFJECf EArn THE F1JIELMEX PlAN AND STAND­
ALONE PlAN, AND MAY NOT spur TIIEIR VorE. THUS, A BAlLOT THAT PARTIALLY
REJECTS AND PARTIALLY ACCEPTS THE F1JIELMEX PlAN OR STAND-ALONE PlAN IN
PRESCRIBED DOLLAR AMOUNfS WILL NOT BE COUNI'ED,

Your signature is required in order for your customers' or constituents' votes to be counted. Ifyou are a partnership,
the ballot should be executed in the name of the partnership by a general partner. Ifyou are a corporation, the ballot must be
executed by an authorized officer. If you are signing in a representative capacity, also indicate yourtitJe after your signature.

If you have any questions relating to this ballot, please contact the Balloting agent at (212) 376-8494.

Ballots are being sent to all holders ofallowed impaired Claims entitled to vote on the Plan as of the applicable voting
record date. Pursuant to Section 502 of the Bankruptcy Code and Federal Rule ofBankruptcy Procedure 3018, the Court may
estimate and temporarily allow a Claim for purpose of voting on the Plan upon motion by such claim holder. The Debtor may
seek an order of the Court, temporarily allowing, for voting purposes only, certain disputed claims. If the claim holder or the
Debtor avail s itself of this right, allowance for voting purposes does not constitute allowance forpwpose ofdistributions under
the Plan. Any claim holder that seeks estimation ofa claim shall have until 4:00 p.m. Eastern Time on , 2002 to file
a motion seeking to have their claim estimated for voting purposes only.

This ballot is for voting purposes only and does not constitute and shall not be deemed a proof of claim or an
admission by the Debtor of the validity of any Claim.

If your ballot is damaged or lost or if you did not receive a ballot you may request a replacement by addressing a
written request to the Balloting agent or by calling Mariah Martin at (212) 376-8494.

Claimants submitting multiple ballots shall be deemed to have voted in the manner of the last ballot cast.

Ifa claim is disputed as of the Vottng Deadline, the ballot submitted with respect to that claim shall not be counted, except 10 the
extent the Debtor's objection to that claim states otherwise or the Court orders otherwise upon the timely application of the claim
holder in accordance with the Court's Order Establishing Voting Procedures and ApprovingFonnsofBailots, dated July ----'
2002.

~-- ----._----,---



UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re

XO COMMUNICATIONS, INC.,

Debtor.

)
)
)
)
)
)
)

Chapter II

Case No. 02-12947 (AJG)

ORDER: (A) APPROVING DISCLOSURE STATEMENT AS
HAVING ADEQUATE INFORMATION; (B)

ESTABLISHING SOLICITATION PROCEDURES; AND
(C) GRANTING RELATED RELIEF

XO Communications, Inc., the above-captioned debtor and debtor in possession

(the "Debtor"), having proposed and filed with the Clerk of this Court, on July 22,2002, the

Third Amended Plan ofReorganization, dated July 22, 2002 (as may have been or be amended

from time to time, the "Plan"), and the related Disclosure Statement for the Third Amended Plan

of Reorganization, dated July 22, 2002 (as may have been or be amended from time to time, the

"Disclosure Statement"); and upon the motion of the Debtor seeking, among other things,

approval of the Disclosure Statement as containing adequate information (the "Motion"), by

Order to Show Cause, dated June 18, 2002 (the "Scheduling Order"), this Court having (a)

scheduled a hearing to be held on July 19,2002 (the "Disclosure Statement Hearing"), to

consider, among other things, in accordance with section 1125 oftitle II of the United States

Code (the "Bankruptcy Code") and Rule 3017 of the Federal Rules of Bankruptcy Procedure (the

"Bankruptcy Rules"), the relief requested by the Motion; and, in accordance with the Scheduling

Order, it appearing that: (A) notice of the Scheduling Order, the Motion, the Disclosure

Statement Hearing, the Disclosure Statement and the Plan having been given by first class mail,

on or before June 21, 2002 to: (i) the Office of the United States Trustee for the Southem District

of New York; (ii) counsel for the lenders under the Senior Credit Facility; (iii) counsel for the

15J



1047739.15

Investors; (iv) each of the Indenture Trustees under XO's indenture agreements; (v) counsel to

the two unoffIcial bondholder committees (and subsequently to counsel to the official unsecured

creditors' committee that was appointed in this case on June 25,2002); (vi) the Debtor's top

thirty (30) largest unsecured creditors; (vii) the Internal Revenue Service; (viii) the Attorney

General of each state in which the Debtor does business; and (ix) the Securities and Exchange

Commission; and (B) the Disclosure Statement Hearing Notice approved by the Scheduling

Order and annexed to the Motion as Exhibit A, having been given by first class mail, on or

before July 21, 2002 to: (i) the holders of known claims against and interests in the Debtor and

(ii) all known creditors, as listed on the Debtor's creditors list (fJled in lieu ofa matrix) that were

fJled by the Debtor with its chapter II petition (collectively, the "Notice Parties"); and copies of

the Plan and Disclosure Statement (with exhibits), respectively, being available to creditors and

other parties in interest; and the Disclosure Statement Hearing Notice having been published at

least once each in the national edition of The Wall Street Journ~ in accordance with the terms of

the Scheduling Order, and objections to the Motion having been filed by the parties listed on

Exhibit B annexed hereto (collectively, the "Objections"); and the Disclosure Statement Hearing

having been held and concluded; and upon the motion, dated June 25,2002 (the "Voting

Procedures Motion"), ofthe Debtor for an order (the "Voting Procedures Order") establishing,

among other things, voting procedures with respect to the Plan and approving forms ofballots;

and the Court having considered the Disclosure Statement and the other forms ofdocuments and

instruments annexed thereto, and the Objections and the Debtor's Reply thereto; and upon the

record of the Disclosure Statement Hearing, the hearing on the Voting Procedures Motion, and

all prior proceedings in this case; and it appearing that the reliefprovided in this Order is in the

best interest ofthe Debtor, its estate, creditors and other parties in interest; and after due

deliberation and sufficient cause appearing therefor, it is:

2



1047739.15

FOUND THAT:

I. Notice of the Disclosure Statement Hearing in the fonn, within the time, and

in accordance with the procedures approved and prescribed by this Court in the Scheduling

Order, has been given as evidenced by affidavits of service and affidavits ofpublication filed

with this Court.

2. Notice of the Disclosure Statement Hearing as approved and prescribed by the

Court in the Scheduling Order is adequate and sufficient pursuant to the Bankruptcy Code and

the Bankruptcy Rules.

3. The Disclosure Statement, as amended, modified or supplemented by the

record of the Disclosure Statement Hearing and the hearing on the Voting Procedures Motion

and revisions made or to be made as a result thereof, contains "adequate information," as that

term is defmed in section 1125 of the Bankruptcy Code.

4. Other Secured Claims (Class 2), NOIrTax Priority Claims (Class 3),

Convenience Claims (Class 4) Allowed Administrative Claims, Allowed Fee Claims, Allowed

Priority Tax Claims and Allowed Other Priority Claims, each as designated and defmed in the

Plan (collectively, the "Unimpaired Claims") are not impaired within the meaning ofsection

1124 of the Bankruptcy Code and, therefore, the holders thereofare conclusively presumed to

have accepted the Plan and are not entitled to vote on the Plan under section I I26(f) ofthe

Bankruptcy Code.

5. Senior Secured Lender Claims (Class I), General Unsecured Claims (Class 5),

and Senior Note Claims (Class 6), as designated and defined in the Plan (collectively, the

"Voting Impaired Claims"), are impaired within the meaning ofsection 1124 ofthe Bankruptcy

Code and, pursuant to section 1126 of the Bankruptcy Code, the holders of such claims are

entitled to vote to accept or reject the Plan.

3
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6. Subordinated Note Claims (Class 7), Securities Claims (Class 8), Old

Preferred Stock Interests (Class 9), Old Common Stock Interests (Class 10), and Other Old

Equity Interests (Class II), as designated and defmed in the Plan (collectively, the "Non-Voting

Impaired Claims"), will receive no distributions under the Plan and are conclusively preswned to

have rejected the Plan.

IT IS THEREFORE ORDERED, ADJUDGED AND DECREED THAT:

I. Approval of Disclosure Statement

A. The Disclosure Statement (including all exhibits thereto), as amended,

modified or supplemented by the record of the Disclosure Statement Hearing and the revisions

made or to be made as a result thereof, is hereby approved as containing "adequate information"

within the meaning of section 1125 ofthe Bankruptcy Code with respect to the Plan.

B. To the extent not otherwise resolved, the Objections are overruled.

C. The Debtor is authorized and empowered to solicit acceptances ofthe Plan

in accordance with this Order and the Voting Procedures Order as entered.

D. The holders ofUnimpaired Claims are not entitled to vote to accept or

reject the Plan and are conclusively preswned to have accepted the Plan pursuant to Section

1126(1) of the Bankruptcy Code.

E. The holders ofNon-Voting Impaired Claims are not entitled to vote to

accept or reject the Plan and are conclusively presumed to have rejected the Plan pursuant to

Section I I26(g) of the Bankruptcy Code.

F. The holders ofVoting Impaired Claims are entitled to vote to accept or

reject the Plan pursuant to Section I 126 of the Bankruptcy Code.

4
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II. Notice of Confirmation Hearing

G. The notice of the hearing (the "Confinnation Hearing") to consider

confinnation ofthe Plan, substantially in the fonn ofnotice annexed to the Motion as Exhibit B,

and the terms thereof, are hereby approved.

H. In accordance with Bankruptcy Rule 30I7(d), the Debtor is hereby

authorized and empowered to transmit by regular first-class mail commencing on or before July

27,2002:

(i) to the holders of the Voting Impaired Claims, the following documents
(collectively, the "Solicitation Package" including the Plan as annexed
thereto as Exhibit A):

(a) the Disclosure Statement

(b) this Order;

(c) the ConfInnation Hearing Notice;

(d) a ballot; and

(e) the Voting Procedures Order (excluding exhibits thereto);

(ii) to holders ofClass A Common Stock in Class 10 (Old Common Stock
Interests), the notice (the "Class A Common Stock Notice"), substantially
in the fonn annexed hereto as Exhibit A which notice may be combined
with any other notice to be served on such holders in connection with the
Plan and Disclosure Statement; and

(iii) to the extent not included in the foregoing subsections (i) or (ii), to each of
the Notice Parties:

(a) this Order; and

(b) the Confinnation Hearing Notice.

I. The Debtor shall publish the Confinnation Hearing Notice at least once in

the national edition of The Wall Street Journal, not later than July 31, 2002.

5
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1. Notice as set forth in the preceding two decretal paragraphs shall

constitute adequate and sufficient notice of the Confirmation Hearing in accordance with

Bankruptcy Rules 2002(b), (d), (t), (i), (j), (k) and (1),3017 and 3018.

K. The "record date" for detennining which holders of the claims against or

interests in the Debtor is entitled to vote to accept or reject the Plan, is hereby set as 5:00 p.m.

(prevailing Eastern Time) on July 18,2002.

L. Each Intermediary (as defined in the Voting Procedures Motion) shall be

entitled to receive, upon request ofthe Debtor by August 7, 2002, reasonably sufficient copies of

ballots to distribute to the beneficial owners of claims for which it is an Intermediary, and the

Debtor shall be responsible for and pay each such Intermediary's reasonable costs and expenses

associated with the distribution ofcopies ofballots to the beneficial owners of such claims and

the tabulation of such ballots.

M. The deadline fur the Debtor's balloting agent, Bankruptcy Services LLC,

to receive ballots from claimants, equity interest holders and Intermediaries in respect ofthe Plan

shall be August 19,2002 at 5:00 p.m. (prevailing Eastern Time).

III. Confirmation Hearing Date

N. The Confirmation Hearing shall be held at the United Stales Bankruptcy

Court, Alexander Hamilton United States Custom House, One Bowling Green, New York, New

York 10004-1408 in Room 523 on August 26, 2002 at 9:30 a.m. (Prevailing Eastern Time), or as

soon thereafter as counsel can be heard, and may be adjourned from time to time without further

notice (other than by announcement of the adjourned date or dates at such hearing).

IV. Deadline and Procedures for Filing Objections to
Confirmation

O. All objections to the confirmation ofthe Plan must (a) be in writing and

state with particularity the grounds therefor, and (b) be filed with this Court (with a copy to

6
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chambers) and served in a manner so as to be received on or before August 21, 2002 at 4:00 p.m.

(prevailing Eastern Time) by: (i) counsel to the Debtor, Wi1lkie Farr and Gallagher, 787 Seventh

Avenue, New York, New York 10019-6099, Attn: Tonny K. Ho, Esq.; (ii) XO Communications,

Inc., IIIII Sunset HiIls Road, Reston, Virginia 20190, Attn: Gary D. Begeman, Esq.; (iii)

counsel to the Investors, Fried Frank Harris Shriver and Jacobson, One New York Plaza, New

York, New York 10004, Attn: George B. South III, Esq., and Latham & Watkins, 885 Third

Avenue, Suite 1100, New York, New York 10022-4802, Attn: Ms. Shari Siegel, Esq.; (iv)

counsel to the lenders under the Senior Credit Facility, Skadden, Arps, Slate, Meagher & Flom,

LLP, Four Times Square, New York, New York 10036, Attn: Jay M. Goffinan, Esq.; (v) counsel

to the official committee ofunsecured creditors, Akin, Gump, Strauss, Hauer & Feld. L.L.P., 590

Madison Avenue, New York, New York 10022, Attn: David Botter, Esq.; and (vi) the Office of

the United States Trustee, 33 Whitehall Street, Twenty-First Floor, New York, New York

I0004, Attn: Paul Schwartzberg, Esq.

P. The Debtor is hereby authorized and empowered to take such steps and

incur and pay such costs and expenses and to do such things as may be reasonably necessary to

implement the provisions of this Order.

Q. This Court shall retain jurisdiction to hear all such matters as may be

related to, or arise from, this Order and/or the Solicitation Package.

Dated: New York, New York
July 22, 2002

s/Arthur J. Gonzalez
UNITED STATES BANKRUPTCY JUDGE

7
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EXHIBIT A

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

XO COMMUNICATIONS, INC,

Chapter II

Case No, 02- 12947 (AJG)

DebtoL

In re
)
)
)

)
)
)

--------------,)

NOTICE TO HOLDERS OF CLASS A COMMON STOCK
IN CLASS 10 OF (I) ENTRY OF DISCLOSURE

STATEMENT ORDER; (In HEARING TO CONSIDER
CONFIRMATION OF THE DEBTOR'S THIRD AMENDED

PLAN OF REORGANIZATION; AND (lIn FIXING OF
TIME FOR FILING OBJECTIONS THERETO

TO: ALL HOLDERS OF CLASS A COMMON STOCK IN
CLASS 10 (OLD COMMON STOCK INTERESTS)

PLEASE TAKE NOTICE that the United States Bankruptcy Court for the Southern

District of New York (the "Court") has entered an order, dated , 2002, approving the

disclosure statement, dated __, 2002 (as modified, amended or supplemented from time to time, the

"Disclosure Statement"), for the Third Amended Plan of Reorganization, dated , 2002 (as

modified, amended or supplemented from time to time, the "Plan"), of the above-captioned debtor and

debtor in possession (the "Debtor") pursuant to section 1125 of title II ofthe United States Code, and

authorizing the Debtor to solicit votes with regard to the acceptance of the Plan annexed as an exhibit

thereto,

PLEASE TAKE FURTHER NOTICE that a hearing (the "Confirmation Hearing") will

be hell before the Honorable Arthur 1 Gonzalez, United States Bankruptcy Judge, at the United States

Bankruptcy Court, Alexander Hamilton United States Custom House, One Bowling Green, New York,

New York 10004-1408 in Room 523 on , 2002, at _:__,m, or as soon thereafter as

counsel can be heard, to consider the entry of an order confirming the Plan,
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PLEASE TAKE FURTHER NOTICE that responses and objections, if any, to the

confirmation of the Plan or any of the other relief sought by the Debtor in connection with confirmation

of the Plan, must (I) be in writing and state with particularity the grounds therefor, and (2) be filed with

the Court (with a copy to chambers) and served in a manner so as to be received by: (i) counsel to the

Debtor, Willkie Farr and Gallagher, 787 Seventh Avenue, New York, New York 10019, Attn: Tonny K.

Ho, Esq.; (ii) XO Communications, Inc., 11111 Sunset Hills Road, Reston, Virginia 20190, Attn: Gary D.

Begeman, Esq.; (iii) counsel to the Investors, Fried Frank Harris Shriver and Jacobson, One New York

Plaza, New York, New York 10004, Attn: George B. South III, Esq., and Latham & Watkins, 885 Third

Avenue, Suite 1100, New York, New York 10022-4802, Attn: Ms. Shari Siegel, Esq.; (iv) counsel to the

lenders under the Senior Credit Facility, Skadden, Arps, Slate, Meagher & Flom, LLP, Four Times

Square, New York, New York 10036, Attn: Jay M. Goffinan, Esq.; (v) proposed counsel to the official

committee of unsecured creditors, Akin, Gurnp, Strauss, Hauer & Feld, L.L.P., 590 Madison Avenue,

New York, New York 10022, Attn: David Botter, Esq. and Daniel H. Golden, Esq.; and (vi) the Office of

the United States Trustee, 33 Whitehall Street, Twenty-First Floor, New York, New York 10004, Attn:

Paul Schwartzberg, Esq.

PLEASE TAKE FURTHER NOTICE THAT IF ANY OBJECTION TO

CONFIRMAnON OF THE PLAN IS NOT FILED AND SERVED STRICTLY AS PRESCRIBED

HEREIN, THE OBJECTING PARTY MAYBE BARRED FROM OBJECTING TO CONFIRMATION

OF THE PLAN AND MAY NOT BE HEARD AT THE CONFIRMATION HEARING.

PLEASE TAKE FURTHER NOTICE that the Confirmation Hearing may be adjourned

from time to time without further notice to creditors or parties in interest other than by an announcement

in the Court of such adjournment on the date scheduled for the Confirmation Hearing.

Dated: New York, New York
___,2002

WILLKlE FARR & GALLAGHER
Attorneys for the Debtor
787 Seventh Avenue
New York, New York 10019
(212) 728-8000

2



EXHIBITB

THE OBJECTIONS

1.

2.

3

4.

5

6.

7

The United States Trustee for the Southern District ofNew York

The Official Committee ofUnsecured Creditors

KDC-Sunset, LLC

High River Limited Partnership

Wells Fargo Bank Minnesota, NA

HSBC Bank, USA, as Indenture Trustee

Forstmann Little & Co. Equity Partnership-VII, L.P., Forstman Little & Co.
Subordinated Debt and Equity Management Buyout Partnership-VII, L.P. and
Telefonos de Mexico, S.A. de C.V.

--_._.._- ._--------------------~



UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

XO COMMUNICATIONS, INC.,

Chapter I I

Case No. 02-12947 (AJG)

Debtor.

In re
)
)
)
)
)
)

-------------)

ORDER FOR PRODUCTION OF DOCUMENTARY
EVIDENCE AND EXAMINATIONS PURSUANT TO BANKRUPTCY RULE 2004

Upon the Motion OfXO Communications, Inc., For Production OfDocumentary

Evidence And Examinations Pursuant To Bankruptcy RuIe 2004, dated July 29, 2002 (the

"Motion"),for an order, pursuant to RuIe 2004 of the Federal RuIes ofBankruptcy Procedure (the

"Bankruptcy RuIes") and section 105(a) of title II ofthe United States Code (the "Bankruptcy Code"),

dirccting Forstmann Little & Co. ("Forstmann Little"), to produce documents to XO Communications,

Inc. ("XO" or the "Debtor"), and directing the oral examinations of Forstmann Little partners Theodore

Forstmann and Sandra Horbach, and the discovery requested being relevant to matters which affcct the

administration of the Debtor's estate and case; and the Court being satisfied that the relief requested in

the Motion is appropriate and in the best interests of the Debtor's estate and its creditors; and sufficient

cause appearing therefore, it is:

ORDERED, that, pursuant to Bankruptcy Rule 2004 and section 105(a) of the

Bankruptcy Code, the Motion is granted; and it is further

ORDERED, that all capitalized tenus used but not defmed herein shall have the

meanings ascribed to such tenus in the Motion and Exhibit A annexed thereto; and it is further

ORDERED, that XO is hereby authorized to demand from Forstmann Little the

following documentary evidencc as contained in Exhibit A to the Motion:
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1. All docwnents concerning communications between Connecticut and Forstmann
Little concerning XO.

2. All docwnents concerning the Connecticut Claims.

3. All doclllllents communicated by Connecticut to Forstmann Little concerning
the Connecticut Claims.

4. All dOClilllents communicated by Forstmann Little to Connecticut concerning

the Connecticut Claims.

5. All docwnents concerning communications between, within or among
Forstmann Little concerning the Connecticut Claims.

6. All doclllllents communicated by Forstmann Little to XO concerning the

Connecticut Claims.

7. All docwnents concerning the "inquiry on behalfofthe State ofConnecticut"

referred to in paragraph 45 of the Connecticut Action, including the response thereto, and any similar
inquiries and responses thereto.

8. All docwnents concerning the December 2001 telephone conversation between
Me Theodore Forstmann and Connecticut referred to in paragraph 48 of the Connecticut Action.

9. All docwnents concerning communications between or among Forstmann Little

and Telmex concerning the Connecticut Claims.

And it is finther

ORDERED, that Forstmann Little is directed to produce such docwnentary evidence in

accordance with the instructions and defmitions set forth in Exhibit A to the Motion, and it is finther

ORDERED, that Forstmann Little is directed to produce such doclllllentary evidence

for inspection and copying at such dates, times and places, and in such manner as may reasonably be

requested by the Debtor; and it is further

ORDERED, that the Debtor is authorized to conduct the oral examinations ofTheodore

Forstmann and Sandra Horbach, and obtain from them the production ofdocuments as set forth in

-2-
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Exhibit A, at such times and places as may be reasonable, or as mutually agreed between the parties;

and it is further

ORDERED, that the Debtor is authorized to issue and/or use, ifand to the extent

necessary, subpoenas and/or other compulsory process in connection with the document production

and examinations authorized hereby; and it is further

ORDERED, that this Court shall retain jurisdiction over any matters or disputes arising

from or related to the implementation of this Order.

Dated: New York, New York
July 29, 2002

s/Arthur J. Gonzalez
U.s.B.!.

-3-
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

--------------------------------------------------------------J(
XO Communications,Inc.Debtor
In re: Case No. 02-12947 (AJG)
Chapter 11

Debtor.

--------------------------------------------------------------J(

Plaintiff

v.

Defendant

--------------------------------------------------------------J(

Adversary Proceeding
Case No.

MOTION FOR ADMISSION TO PRACTICE, Pro Hac Vice

1, H_a-=r-=o-=l-=d:....=P-=o-=l-=l:..:o:..:c.:.:k'--__~, a member in good standing of the bar in the State of
__.l.JOlDh~j00 and, if applicable, the bar of the U.S. District Court for the Northern
District of Ohio. request admission,pro hac vice, before the Honorable
________, to represent Arbnet. Inc. , a

creditor in the above referenced:l9 case 0 adversary proceeding.
Mailing address: 1707 Terrnina 1 Tower Cl elle' and, OR 44 Jl3
E-mail address: riln,H@ps!!ssk la". eoRilephone number (216) 621-1020
I agree to pay the fee of$25 upon approval by this Court admitting me to prazcticepr hac vice.
Dated: 7-15-02 / I / \)

New York, New York m ... ,A ylt-tf.

ORDER

ORDERED,
that Harold Pollock, ,Esq., is admitted to practice,pro hac vice, in the above
referenced ef case 0 adversary proceeding, in the United Stales Bankruptcy
Court, Southern District ofNew York, subject to payment ofthe filing fee.
Dated:

'\: '. ,.

. New York, New York /81 _

UNITED STATES BANKRUPTCY JUDGE

,-=r I



UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICf OF NEW YORK
----------..-----..---·..--------x

XO Communications, Inc. Debtor
Inre: CaseNO.02-12947(AJG)
Chapter 11

Debtor.

------------------------------------..------------------------It

Plaintiff

v.

Defendant

--------------------------------------------------------------It

Adversary Proceeding
Case No.

I,

MOTION FOR ADMISSION TO PRAcnCE, Pro Hac Vice

Harold Pollock \ a member in good standing of the bar in the State of
Ob fa and, ifapplicable, the bllf ofthe U.S. District Court for the Northern

District of Ohio request admission,pro hac vice. before the Honorable
T.----------, to represent Arbnet. Ing •a

creditor in the above referenced:lil case 0 adversary proceeding.
Mailing address: 1707 Terminal Tower Cleveland OK 44111
E·mail address: nJlaUpQl1eIilJ~ lalla llol\ilephone number (216) 621-1020
I agree to pay the fee of$25 upon approval by this Court admitting me to pra:zctiCCP/\ hac vice.
Dated: 7-15-02 / / ' (")

NewYork,NewYork F!1>tA (A yjlf,t(.

ORDER

ORDERED,
thet Harold Pollock. Esq., is admitted to pnwti<:e,pro hac vke, in the above
referenced PJ case 0 adversary prooeeding, in the United S1atC8 Bankruptcy
Court, Southern Distriet ofNcwYark, subject to payment oftbe filing feo.

Dated: July 25, 2002
New York, New York

s/Arthur J. Gonzalez
UNITED STATES BANKRUPTCY JUDGE



WILLKIE FARR& GALLAGHER

VIA BY HAND DELIVERY
August 2, 2002

Chambers of the Hon. Arthur 1. Gonzalez
United States Bankruptcy Court
Southern District ofNew York
Alexander Hamilton U.S. Custom House
One Bowling Green
New York, New York 10004

Attn: Lorraine Echevarria, Esq.

Re: In re XO Communications, Inc. (the "Debtor")
Case No. 02- 12947 (AJG)

Dear Lorraine:

787 Scn:nth Avenue

New York, NY 10019-6099

Td: 2127288000

Fa.'c 2127288111

Pursuant to the hearing held before Judge Gonzalez on July 9, 2002 ("July 9 Hearing"),
this letter is to confirm that the United States Trustee for the Southern District ofNew York
("U. S. Trustee") has reviewed the supplemental affidavits filed by Willkie Farr & Gallagher,
Davis Wright Tremaine LLP, and Ernst & Young LLP, and has no objection to the Debtor's
retention of such firms. Accordingly, as stated on the record of the July 9 Hearing, I have
reviewed the prior orders of the Court and this letter also is to confirm to the Court that because
no objections have been received each of the interim orders authorizing the Debtor's retention of
the foregoing firms automatically has become a final order.

If you have any questions respecting the enclosed, please feel free to contact me.

Sincerely,

(~~NJ~·
Carollynn HG. Callari
CHGC/mm

cc: David Botter, Akin, Gump, Strauss, Hauer & Feld, L.L.P.
Counsel for the Official Unsecured Creditors' Committee

Paul Schwartzberg, Office ofthe United States Trustee
Alan Carr, Skadden, Arps, Slate, Meagher & Flom, L.L.P.

Counsel for the Senior Lenders
George South, Fried Frank Harris Shriver and Jacobson

Counsel for Forstmann Little & Co.

1':EW YORK WA5HI~GTON, DC PARIS LO;";DOl''; MILA;"; RO:\fE FRA~KFURT BRUSSELS
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Shari Siegel, Latham & Watkins,
Counsel for Telmex

David Baca, Davis Wright Tremaine LLP
Trey Block, Ernst & Young LLP
Tonny Ho, WiIlkie Farr & Gallagher
Ted O'Neal, XO Communications, Inc.

-2-



WILLKIE FARR& GALLAGHER

VIA BY HAND DELIVERY
August 2, 2002

Chambers of the Hon. Arthur J. Gonzalez
United States Bankruptcy Court
Southern District ofNew York
Alexander Hamilton U.S. Custom House
One Bowling Green
New York, New York 10004

Attn: Lorraine Echevarria, Esq.

Re: In re XO Communications, Inc. (the "Debtor")
Case No. 02- 12947 {AIm

Dear Lorraine:

787 Seventh Avenue

l\;ew York. NY 10019-6099

Tel: 212 728 8000

Fa.x: 212 728 8111

At the hearing held before Judge Gonzalez on July 9, 2002 ("July 9 Hearing") respecting
the consensual resolution reached between the Debtor and Qwest Communication Corporation
("Qwest") concerning Qwest's objection to the Debtor's motion for re1iefpursuant to section 366
ofthe Bankruptcy Code, the Court authorized the Debtor to submit the enclosed proposed
Stipulation and Order to Chambers after notice to the Official Unsecured Creditors' Committee
("Committee"). This letter is to confirm that the Committee was provided with a copy of the
enclosed Stipulation and Order and has no objection thereto. Accordingly, pursuant to the July 9
Hearing, we have enclosed the proposed Stipulation and Order for submission to Judge
Gonzalez.

If you have any questions respecting the enclosed, please feel free to contact me.

Sincerely,

(l~YAtj~~·
Carollynn H.G. Callari
CHGClmm

Enc1.
cc (wi encl.): David Botter, Akin, Gump, Strauss, Hauer & Feld, L.L.P.

Counsel for the Official Unsecured Creditors' Committee
Paul Schwartzberg, Office of the United States Trustee
Alan Carr, Skadden, Arps, Slate, Meagher & Flom, L.L.P.

Counsel for the Senior Lenders

NE\\:' YORK WASHI:-;'CTON, DC PAR!S LONDO:-; MILAN ROME FR .... ~KFURT BRUSSELS
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George South, Fried Frank Harris Shriver and Jacobson
Counsel for Forstmann Little & Co.

Shari Siegel, Latham & Watkins,
Counsel for Telmex

Jeff1. Friedman, Katten Muchin Zavis Rosenman
Counsel for Qwest

Tonny Ho, WiIlkie Farr & Gallagher
Ted O'Neal, XO Communications, Inc.

- 2-

_.- --- - --_._--_._----------------



UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re

XO COMMUNICATIONS, INC.,

Debtor.

)
)
)
)
)
)
)

Chapter 11

Case No. 02-12947 (AJG)

STIPULATION AND ORDER AUTHORIZING ADEQUATE
ASSURANCE PURSUANT TO SECTION 366 (b) OF THE

BANKRUPTCY CODE CONCERNING QWEST COMMUNICATIONS
CORPORATION AND OWEST CORPORATION

WHEREAS, on June 17, 2002 (the "Petition Date"), XO Communications, Inc.,

the above-captioned debtor and debtor in possession (the "Debtor") filed a petition for relief

under chapter 11 of title 11, United States Code (the "Bankruptcy Code");

WHEREAS, by amended motion, dated June 17, 2002 (the "Motion"), the Debtor

sought entry of an order deeming utility companies adequately assured of future performance

pursuant to section 366 of the Bankruptcy Code;

WHEREAS, Qwest Communication Corporation and Qwest Corporation (the

"Utilities" and together with the Debtor, the "Parties") provide utility services to the Debtor;

WHEREAS, on or about June 27,2002, the Utilities filed an Objection to the

Motion (the "Objection");

WHEREAS, the Debtor opposes the Objection; and

WHEREAS, the Parties wish to resolve their differences in a manner consistent

with section 366(b) ofthe Bankruptcy Code and applicable law, without the need for costly and

time-consuming litigation; accordingly,

31129757.01

-- -'-'--~._---------------------



IT IS THEREFORE STIPULATED AND AGREED, by and among the

Parties, as follows:

1. This Stipulation shall not be binding on the Parties unless and until it is

approved by the Bankruptcy Court.

2. Notice and opportunity for hearing on the Motion, the Objection, and this

Stipulation were adequate and proper.

3. Except as otherwise provided in this Stipulation and Order, the tenns and

conditions of postpetition utility service by the Utilities to the Debtor shall be governed by the

Public Utility Commission Rules, other applicable Federal, State or local tariff and/or

regulations, any contracts between the Parties and the usual and customary tenns of the Utilities'

billing statements issued to the Debtor by the Utilities.

4. This Stipulation shall not be deemed an admission by the Debtor that the

relief requested by the Utilities is required pursuant to section 366 or otherwise and shall not be

deemed an admission by the Utilities that the relief requested by the Debtor is required pursuant

to section 366 or otherwise. This Stipulation and Order has no precedential effect.

S. The provisions contained in the Order of the Bankruptcy Court deeming

utility companies adequately assured of future perfonnance pursuant to section 366 of the

Bankruptcy Code, dated July 2, 2002 (the "July 2 Order"), shall be binding on the parties except

to the extent set forth herein. In the event of any inconsistency between the provisions of the

July 2 Order and this Stipulation and Order, the provisions contained in this Stipulation and

Order shall govern.

6. This Stipulation is with prejudice to the Parties' right to seek modification

of the July 2 Order and/or this Stipulation and Order (as they relate to the rights between the

-2-
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Parties), unless the Cash Notice (as such tenn is defined below) has been transmitted to the

Utilities or based on a material adverse change in facts and circumstances arising after the date of

execution of this Stipulation and Order. The Parties reserve all of their rights and defenses in the

event a request for additional adequate assurance of payment is sought by the Utilities.

7. Within two business days after the Debtor's cash and marketable securities

falls below $250 million, the Debtor shall notify the Utilities of such event via facsimile

notification to Jeff J. Friedman,Esq., Katten Muchin Zavis Rosenman, counsel to the Utility, at

facsimile numbers (212) 940-8776 and (212) 940-7109 (the "Cash Notice"); provided, however,

that: (a) the Utilities shall keep such Cash Notice and its contents confidential, and shall only

distribute the Cash Notice or disclose such Cash Notice or its contents to employees or agents of

the Utilities only on a "need to know" basis in connection with the Utilities (i) detennining for its

own purpose the creditworthiness of the Debtor and/or (ii) making a request to the Bankruptcy

Court for further assurances of payment; (b) the Utilities shall take all reasonable precautions to

prevent any trading in the Debtor's securities by your officers, directors, employees and agents

having actual knowledge of Cash Notice or its contents until such infonnation has been publicly

disclosed; and (c) in the event the Utilities (or their representatives or employees) are requested

or required by legal process or otherwise to disclose the Cash Notice or its contents, the Utilities

shall provide the Debtor with prompt written notice of any such request or requirement so that

the Debtor may seek a protective order or other appropriate remedy and/or waive compliance

with the Stipulation and Order, and Utilities shall cooperate with the Debtor to obtain

confidential treatment or an appropriate protective order for the Cash Notice and/or its contents.

8. In the event the Debtor or its non-debtor subsidiaries fail to pay timely any

undisputed postp.etition charges for utility services (a "Payment Default"), the Utility may send a

-3-
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notice of default to the Debtor or to the applicable non-debtor subsidiary, as applicable, with a

copy to counsel for the Debtor, Willkie Farr & Gallagher, 787 Seventh Avenue, New York, New

York, 10019-6099, Attention: TonnyK. Ho, Esq., and if the Payment Default is not cured (a) as

to the Debtor, within five (5) business days from the Debtor's receipt of the notice of default and

(b) as to the applicable non-debtor subsidiary, within the longer of five (5) business days from

the applicable non-debtor subsidiary's receipt of the notice of default or the notice period under

applicable non-bankruptcy regulatory law including applicable tariffs and contracts, the Utility

may request a hearing before this Court pursuant to an order to show cause to resolve such

dispute; provided, however, the Utilities shall not be authorized to discontinue the utility services

to the Debtor except upon further order of the Court .

9. The preceding paragraph is without prejudice to the Parties' rights to

dispute the relevancy to the Utilities rights under section 366 of the performance ofthe non­

debtor subsidiaries to the Utilities or to clarify whether obligations to the Utilities are owed by

the Debtor or by one or more of its non-debtor subsidiaries, including, without limitation, the

right to dispute that a default by a non-debtor subsidiary impacts the Utilities' rights to terminate

services to the Debtor.

10 . This Stipulation is without prejudice to the rights of (i) the Utilities to

effect offset of the Debtor's obligations to the Utilities against amounts owed to the Debtor's

non-debtor subsidiaries in accordance with the provisions of other agreements among the Parties

and such non-debtor subsidiaries, (ii) the Debtors' and its non-debtor subsidiaries to effect offset

of amounts owed to them by the Utilities against amounts owed to the Utilities by the Debtor and

its non-debtor subsidiaries in accordance with the provisions of other agreements among the

Parties and such non-debtor subsidiaries, or (iii) any of the Parties to contend that a particular
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service, including a service provided to the Debtor for the first time after the commencement of

this chapter 11 case, provided to the Debtor is or is not a utility service within the scope of

section 366 of the Bankruptcy Code.

11. This Stipulation contains the entire agreement between the Parties and

may not be changed, amended, modified, or altered, except by written agreement signed by the

Parties.

12. This Stipulation shall be binding upon and inure to the benefit of the

Parties and their respective successors, assigns, and representatives.

-5-
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13. This Court shall retain jurisdiction over the Parties to: (a) resolve all issues

arising under this Stipulation; and (b) enforce the provisions contained herein.

KATTEN MUCHIN ZAVIS ROSENMAN
Attorneys for and on behalfof
Qwest Communications Corporation and Qwest
Corporation

By: (J ~
Je~fFp' (JF-7661)
DaWid.r. Mat (DM-9548)

575 Madison Avenue
New York, New York 10022-2585
(212) 940-8800
(212) 940-8776

WILLKIE FARR & GALLAGHER
Attorney for and on behalf ofDebtor and

::

bt

7f1Gt:l~
Tonny K. Ho (TH-3358)
Matthew A. Feldman (MF-8961)
Carollynn H.G. Callari (CC-5804)

787 Seventh Avenue
New York, New York 10019
(212) 728-8000

SO ORDERED this __ day
of July, 2002

UNITED STATES BANKRUPTCY JUDGE

-6-
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787 Sovemh Avenue
NewYod<. NY 10019-6099
(212) 728-8000

Date: August 5, 2002 Time: 11:51 AM Total nwnber ofpages (inciudinllthis page); 7

Please include CIi.rrtlMa~" No. belaw

FROM: Carollynn H.G. Callari Room No.;
PboneNo.:

4030
(212) 728-8595

TO: Ted O'Neal Fax No.;
XO Communications, Inc. City:

(703) 547-2800
Reston

Telephone No' (703) 547-2633
State; VA

For your information --

The Qwest Stipulation has been signed by Judge Gonzalez and therefore is in effect now. A copy ofthe stipulation
is attached.

CHGC

COIlndellllallty Note:
The infollDBlion cantmncd in this lilc:simile ('Jix') tranSlllission is sentby an alloIney (lI' ru.~agellt. is intended In be confidential and for the use of
only the m<liYlllllal or enlIty to WIIicb. it ia addIessed. Tl1e iDfonnalion may be protected by attorneY/client prillilege, work llroduclllllIt1uuIly, or 011K'I'
1ep!11IIes. Ifthe reader ofIbis message is not the illtended recipient or qent responsible for delivering it to the inlt:Ilded recipient, you are her.by
notified that lAy retention, dissemilWlon; disclOSlJRO, di.stribution, c:opyUIg, or other".., of this fax is strictly prohibited. If you have received tt,;,; t"" in
error, please IlOtitY US immediately by teIepbooe in ordo:r to ammge fur tJie destruction ofthe fax or its return to us at our expense. THANK YOlJ .

Altenllon Reclplenf:
IfAny Probl=:
ReceiVing Fax NlIllIber;

c..u (212) 7.28-ll91l
(212) 728-8111

._-_ _ .

Internal U•• Only:
ClienINo.: 063420 MatWNo.: 10063 Allorncy No.: 09467

Please: clu:ck bore ifyou _ &xed do<:wnent returned to you irrmod of_Ito RJ:conIll !)cportml:nl.
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre

xo COMMUNICATIONS, INC..

Debtor.

)
)
)
)
)
)
)

Chapter 11

Case No. 02-12947 (AJG)

STIPULATION AND ORDER AUTHORIZING ADEQUAIE
ASSURANCE PURSUANT TO SECTION 366 (b) OF THE BANKRUPTCY

CODE CONCERNING OWEST COMMUNICATIONS CORPORArl0N AND OWEST
CORPORATION

WHEREAS, on June 17,2002 (the "Petition Date"), XO Conununications, Inc.,

the above-captioned debtor and debtor in possession(the "Debtor") filed a petition fur relief

under chapter 1I of title 11. United States Code (the "Bankruptcy Code");

WHEREAS, by amended motion, dated June 17,2002 (the ''Motion''), the Debtor

sought entry ofan order deeming utility companies adequately assured of futwe perfonnancc

pmsuant to section 366 of the Bankruptcy Code;

WHEREAS, Qwest Communication ColpOration and Qwest Corporation (the

''Utilities'' and together with the Debtor, the "Parties") provide utility services to !he Debtor;

WHEREAS, on or about June 27, 2002, the Utilities filed an O~ieetioI1 to the

Motion (the "Objection");

WHEREAS, the Debtor opposes the Objection; and

WHEREAS, the Parties wish to resolve their differences in a manner consistent

with section 366(b) of the Banlauptcy Code and applicable law, wilhoul the need for costly and

time-consuming litigation; acrordingly,

31129408.01
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IT IS TIIEREFORE STIPULATED AND AGREED, by and among the

Parties, as follows:

1. This Stipulation shall not be bin1ing on the Parties unless and mill it is

approved by the Bankruptcy Court.

2. Notice and opportunity for hearing on the Motion, the Objection, and this

Stipulation were adequate and proper.

3. Except as otherwise provided in this Stipulation and Order, the tenns and

conditions ofpostpetition utility service by the Utilities to the Debtor shall be governed by the

Public Utility~on Rules, other applicable Federal, Stale or local tariff and/or

regulations, any contracts between the Parties and the usual and c;ust0IIIiUY terms ofthe Utilities'

billing statemc:nts issued to tb: Debtor by the Utilities.

4. This Stipulation shall not be deemed an admission by the Debtor that the

relief requested by the Utilities is required pursuant to section 366 or otherwise and sballnot be

deemed an admission by the Utilities that the reliefrequested by the Debtor is required pursuant

to section 366 or otherwise. This Stipulation and Order has no precedential effect.

S. The provisions contained in the Orderofthe Bankruptcy Court deeming

utility companies adequately assured of future performance pursuant to section 366 ofthe

Bankruptcy Code, dated July 2, 2002 (the "July 2 Order"), shall be binding on the parties except

to the extent set forth herein. In the event of any inconsistency between the provisions of the

July 2 Order and this Stipulation and Order, the provisions contained in this Stipulation and

0nIer shall govenL

6. This Stipulation is with prejudice to the Parties' right to !leek modification

of the July 2 Order and/or this Stipulation and Order (as they relate to the rights between the

-2-
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Parties), unless II Cash Notice (as such term is defined below) has been transmitted to the

Utitlities or based on II materia1 adverse change in ficts and ciIcum.stances arising after the date

ofexecution ofthis Stipulation and Order. The Parties reserve all of their rights and defenses in

the event a request for additional adequate:: assurance ofpayment is sought by the Utilities..

7. Within two business days after the Debtor's cash and matketable securities

falls below $250 miI1ion, the Debtor sball notify the Utilities ofsuch event via fucsimiIe

notificarion 10 JeffFriedrnan, counse1 to the Utility, at filcsimile munbers (212) 94o-S776 and

(212) 940-7109 (the "Cash Notice"); provided, however, that: (a) the Utilities shall keep such

Cash Notice and its contents confidential, and shall only distribute the Cash Notice or disclose

such Cash Notice or its contents to employees or agents ofthe Utilities only on II "need to know"

basis in connection with the Utilities (i) detennining for its own purpose the creditworthiness of

the Debtor and/or (ii) making II request to the Bankruptcy Court for further assurances of

payment; (b) the Utilities shall take all reasooable P=Utions to prevent any lnIding in the

Debtor's secmities by your officers, directors, employees and agents having actual knowledge of

Cash Notice or its contents until such information bas been publicly disclosed; and (c) in the

event the Utilities (or their representatives or employees) are requested or required by legal

process or otherwise to disclose the Cash Notice or its contents, the Utilities shall provide the

Debtor with prompt written notice ofany such request or requirement so that the Debtor may

seek II protective order or other appropriate remedyand/or waive compliance with the Stipulation

and Order, and Utilities sha1l cooperate with the Debtor to obtain confidential treatment or an

appropriate protective order for the Cash Notice and/or its contents.

8. In the event the Debtor or its non-debtor subsidiaries fail to pay timely ,my

undisputed postpetition charges for utility services (a "Payment Default''), the Utility may send II

-3-
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notice of defuult to the Debtor or to the applicable noo-debtor subsidiary, as applicable, with a

copy to coUDSe1 for the Debtor, WilIkie Farr & Gallagher, 787 Seventh Avenue, New York, New

York, 10019-6099, Attention: Tonny K. Ho, Esq., and if the Payment Default is not cured (a) as

to the Debtor, within five (5) business days from the Debtor's receipt ofthe notice ofdef,lUh and

(b) as to the applicable non-debtor subsidiary, within the longer offive (5) busines.~ days from

the applicable non-debtor subsidiary's receipt ofthe notice ofdefault or the notice period under

applicable non-bankruptcy regulatory law inclllding applicable tariffs and contracts, the Utility

may request a hearing before this Court pursuant to an order to show cause to resolve such

dispute; provided, however, the Utilities sball not be authorized to discontinue the utility services

to the Debtor except upon further order of the Court .

9. The preceding paxagraph is without prejudice to the Parties' rights to

dispute the relevancy to the Utilities rights under section 366 of the perfonnance of the non­

debtor subsidiaries to the Utilities or to clarify whether obligations to the Utilities are owed by

the Debtor or by one or more of its non-debtor subsidiaries, including, without limitation, the

right to dispute that a defuult by anon-debtor subsidialy impacts the Utilities' rights to terminate

services to the Debtor.

10 . This Stipu\alion is without prejudice to the rights of (i) the UtilitiCll to

effect offset oftbe Debtor's obligations to the Utilities against amOunt~ owed to the Debtor's

non-debtor subsidiaries in accordance with !be provisions ofothel- agreements among the Parties

and such non-debtor subsidiaries, (ii) the Debtors' and its non-debtor subsidiaries to effect offset

ofamounts owed to lhem by the Utilities against amounts owed to the Utiliti"" by the Debtor and

its non-debtor subsidiaries in accordance with the provisions ofother a~emen1S among the

Parties and such non-debtor subsidiaries, or (iii) any of the Parties 10 contend that a particular
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service, including a service provided to the Debtorfor the lim time after the commencemcnl of

this chapter 11 case, provided to the Debtor is or is not a utility service within the scope of

section 366 of the B811kruptcy Code.

11. This Stipulation contains the entire agreement between the Parties and

may not be changed, amended, modified, or altered, except by written agreement signed by the

Parties.

12. This Stipulation shall be binding upon and inure to the benefit of the

Parties and their respective successors, assigns, and representatives.
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13. This Court shall retain jurisdiction over the Parties to: (a) resolve all issue~

arising under this Stipdation; and (b) enforce theprovisions contained herein

KATIEN MUCHIN ZAVIS ROSENMAN
Attorneys for and on behalfof
Qvvest Communications COlJ'Oration and Qwesl
CoIJ'Oration

By: lsi Jeff J. Friedman
Jeff J. Friedman (JF-76(1)
David J. Mark (DM-9548)

575 Madison Avenue
New York, New York 10022·2585
(212) 940·8800
(212) 940-8776

WJUKIE FARR & GALLAGHER
Attorney for and OIl behalfofDeblor and
Debtor in Possession

By: lsi Matthew Feldman
Tonny K. 1-10 (IH-3358)
Matthew A. Feldm8ll (MF-8961)
Carollynn H.G. Callari (Ce- 5804)

787 Seventh Avenue
New York, New York 10019
(212) 728·8000

so ORDERED this sth day
ofAuglBt, 2002

~urJ·GQnza~z

UNITED STATES BANKRUPTCY JUDGE
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