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HEIDI ANDERSON 
703 891 7545lfar 703 891 7501 
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November 8, 2002 

V1.4 MESSENGER 

Marlene H.  Dottch, Esq. 
Sccretary 
Federal Coriimunications Commission 
445 Twelfth Street, S.W. 
Washington. DC 20554 

Re: Denton Tclecom Partners I ,  L P  
Anicnded Request for Waiver o f  Customer Authorization Rules 

Dear Ms. Dortch: 

Enclosed h r  filing with the Consumer and Government Affairs Bureau (the “Btireau”) are an 
original and five (5) copies o lan  amended petition for expedited grant of a limited waiver  of^ 
Section 64.1 120(e) ofthe Commission’s rules, 47 C.F.R. 4 64.1120(e), to enable Denton 
Telecom Partners I, LP to bccome the presubscribed provider of local and domestic and 
international long distance scrvice to customers of CoServ, LLC d/b/a CoServ Coinmunicalions, 
a competitive local exchange carrier currcntly a debtor in bankruptcy proceedings. Thc petition 
Tor waiver is amended to provide supplemental information requested by the Bureau’s staff One 
copy is to bc date-stamped and retiimcd to our waiting messenger. 

Please address any inquiries regarding this mattcr to the undersigned 

Si nccrely, 

Heidi R .  Anderson 

cc: Nancy Stevenson, Consumer and Government Affairs Bureau 
David Marks, Consumer and Govemnient Affairs Bureau 
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2000 Biennial Review ~ Review orPoIicies 
arid Rules Concerning Unauthorized 1 CC Docket No. 00-257 
Changes ol‘Consumers’ Long Distance 1 
Carriers 1 

1 
Iniplementatioti of the Subscriber Carricr ) 
Selection Changes Provisions of thc 
Telecommunications Act of 1996 ) 

Denton Tclccom Partners 1 ,  LP ) 

CC Docket No. 94-129 

To. Chicf. Consumer and Governmental Affairs Bureau 

Amended Petition for Waiver - Expedited Action Requested 

Dentoii Tclccorn Partners I, LP (“Denton”), by counsel and pursuant to Sections 1.3 and 

1.925 of lhc Commission’s rules, 47 C.F.R. $5 1.3 and 1.925, requcsts expedited grant of a 

limited Waiver of Section 64.1 120(e) of the Conimission’s rules, 47 C.F.R. 9: 64.1 120(e), to 

cnable Deiitoii to beconie t l ic presuhscribcd provider of local and domestic and international long 

d i sm ice  servicc to custonicrs of CoServ, LLC d/b/a CoServ Communications (“CoServ”), a 

competitive local exchange carrier currently in bankruptcy proceedings. This petition was 

ur.iginafIy filcd with the Cornmission 011 Ociober 29,2002 but i t  is amended hereby to provide 

supplcnicntal infomiation requcsted by the Commission’s staff. 



1. BACKGROUND 

CoScrv is an established provider ofhish qua l i ty  local, long distance, cable and intemct 

serviccs in Texas. Denton is a conipany controlled by the National Rural Utilities Cooperative 

Finance Corporation (“NRUCFC”), an entity with over thirty years of experience in utility 

linancing. 

of Denton Tclccoin Partners I ,  LP. 

I NRUCFC is the sole nicnibcr of Denton Teleconi Holdings, LLC, the gcneral partner 

On Novcmber 30, 2001, CoServ and its related companies filed petitions for relief under 

chapter 1 1 of the Bankruptcy Code in the Unitcd States Bankruptcy Court for the Northcrn 

Dislrict olTexas, Fort Worth Division (“Bankruptcy Court”).’ On October 25, 2002, the 

Bankruptcy Court directcd the kustee to transfer the CoServ assets to D e n t ~ n . ~  Pursuant to the 

order of the Bankruptcy Court, Denton has agreed to close on the transfer of CoServ’s assets and 

the transfer of customers to Denton by November 22, 2002, 27 calendar days after issuance of 

[he Bankruptcy Court’s order. The primary reason for the rapid closing is that CoServ does not 

have surticient funds to continuc operation of its facilities. Dcnlon hereby requests an cxpedited 

limited waiver of the 30-day advance notice requirements of sections 64.1 120(e)(l) and (e)(3) of 

 he Conimission’s rules to pcrmit the transfcr of CoServ’s customers from CoServ to Denton. 

Since its founding with 512 charter members in 1969, NRUCFC has grown to serve more than 
1,050 utility cooperatives and their subsidiaries. NRUCFC approved its first short-term loan of 
$500,000 to a Kentucky co-op in  December 1971; its first long-term loans - $100,000 to an 
Arkansas co-op and $39,000 to an owner in Gcorgia - camc two months later. Today, NRUCFC 
has total loans and guarantees outstandin3 excceding $21 billion, and its owners have invested 
nearly $3 billion in NRUCFC’s wide array of securities. 

I 

’ See /ti re CoServ, L.L.C. d/h/u CosPrv Coiii,i21micci~ions, et a/., Findings of Fact, Conclusions 
ofLaw and Order Confirming the Amcnded Joint Plan of Liquidation of CoServ Telecom 
Debtors, Case No. 01 -48684-DML, at 2 (Bankr. N.D. Tex. Oct. 25, 2002) (“Bunkruprcy Order”). 
A copy of the Baiiki-irptcy Order is attached hereto as Exhibit C. 

Set. hiikri iptcy Order at 1 1 
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Pursuant to Section 258 of the Communications Act of 1934, as amended, 47 U.S.C. 4 

258, and the Commission’s rulcs, carriers are barred from changing a customer’s preferrcd 

carrier without first complying with the Commission’s procedures.4 According to the 

strcanilined procedures adoptcd by the Commission, carricrs need not obtain individual 

subscriber authorization and verification for carrier changcs associated with the camer-to-carrier 

sale or transrer of a Subscriber base, provided that, not later than 30 days before the planned 

carrier change, the acquiring carricr notifies the Commission, in writing, ofits intention to 

acquire the subscriber base and certifies that it will comply with thc required procedures, 

includiris tlic pi-ovision of 30-day advance written notice to all affected subscribers.’ These rules 

ensure that affected subscribers have advance notiticalion of the carrier change and that 

stihscribers experience a scainless transition of service from thcir original carrier to the acquiring 

carrier.“ 

Due to the Bankruptcy Court order to transfer thc assets of CoServ on or before 

November 22, 2002, Denton is unable to comply with the 30-day advance notification 

requirement of Section 64.1 120(e) and still satisfy the goal o f  minimizing disruption of service to 

CoServ’s customers. Denton requests a waiver o f  Section 64.1120(e) in order to cffect a 

scainless transition ofcustomers from CoServ to Denton. As soon as practicable, but in no event 

See 41 U.S.C. yj 258; Iinplenien/ii~ion ofllic Subscriber Currier Seleclion Chunges Provisions 
uJ/lie Telec~uniinunicutions Act of 1996; Policies and Rules Concerning Unaulhorized Changes 
ufConsunzers ’ Long Dis/ance Curriers, CC Docket No. 94-129, Second Report and Order and 
Further Notice ofProposed Ruleniaking, 14 FCC Rcd I508 (1998). 

’ See 2000 Uieniricil Review ~ Review of Policies trnd Rules Concerning Untrulhorized Changes 
o ~ ~ o t i s i m e r s  ’ Lung Disiutice Curriers; /mplemeniutioti of the Subscriber currier Se/ection 
Chcriiges Provisions of the re/eco/iit?iz1fzic.uiiolis Aci of 1996, First Report and Order in CC 
Dockct No. 00.257 and Fourth Rcport and Order in CC Dockct No. 94-129, 16 FCC Rcd 11218 
(200 I ) (“Streanilining Order”). 

4 

AStreum/ining Order 11 10, 16 FCC Rcd at 11 222 h 
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later than six husiness days from thc issuance of a Commission order granting thc relief 

rcquested in this petition, Denton will scnd to cach affcctcd customer a notice setting forth the 

inrotmation required by Section 64.1 120(e) ofthe Comniission's rules, in form and substance 

like that attached to this Petition as Exhibit A. In  order to minimize the impact of the transaction 

on the affectcd customers, Denton proposes to maintain the services as they currently are 

providcd, a1 rates currently chargcd.' Specifically, Denton will retain current tcchnical and 

engineering pcrsonnel lo maintain continuity in the quality of service providcd and also will rcly 

on the cun-ent expericiiced inanagement to operate the system appropriately. Denlon will 

provide thc cxact same high quality local, long distance, cable and internet services currently 

provided by CoServ Because of the minimal impact on thc affected customers and thc unique 

circumstances presented by the Bankruptcy Couit's order, Denton submits that grant of this 

Petition is in  thc public interest. 

II. GRANT OF THE INSTANT PETITION FOR AN EXPEDITED WAIVER 
IS IN THE PUBLIC INTEREST. 

Denton is mindful that thc Commission's rules are presumed valid' and may be waived 

only upon B showing o f  good cause." A rcquest for waivcr of the Commission's rules is 

appropriate only i f  special cii-cumstances warrant a deviation from the general rule and the 

requested dcviation will servc the public interest." Good cause is satisfied when the 

Commission finds that the particular f x l s  make strict compliance with the rules inconsistent 

~~~ 

Attached hereto as Exhibit B is a listing of CoServ's current rates that will continue to be in 7 

lorce after the assignment to Denton. 

W A / l K ~ t l i o  v. F C C : ,  418 F.2d 1153, 1157 (D.C. Cir. 1Y6Y), cert. denied, 409 U.S. 1027 
( I  972). 

47 C.F.R. 6 1.3 CJ 

M i l  AT Rntlio, 4 I8 F. 2d at I 159; Nortlierzsi Cellular, 897 F.2d at 1 166. I ( ]  
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with Ilic public interest." In considering whether a request for waiver presents good cause for 

grant, the Commission may consider, inter d i u ,  hardship of imposition of a rule, equity or more 

effective implementation o f  overall policy on an individual basis. 

Petition presents good causc for grant. 

I 2  Denton submits that this 

Tlie Commission has specified that rcqucsls for waiver of its rules in instances in which it 

is impossible to comply precisely with the streamlined procedures will he decided on a case-by- 

case basis. 

thal CoServ's customers are transferred to Denton in a way that minimizes possible service 

disruptions to tliose custonlers. It is lcmporally impossible for Denton to comply with the 

dcadline imposed by the Bankruptcy Court ~~ 27 days after the date of entry of the Bankruptcy 

Cotirt's order ~ and also comply with  the 30-day advance notification requirement of Section 

64. I 120(e). 

11 The rapid closing dcadline mandated by the Bankruptcy Court is designed to ensure 

Without grant oTtlie limited waiver requested in this Petition, Denton will bc faced with 

the choice of intcmipting service to allow the passage of 30 days rrom the dale on which it sends 

notices 10 affected ctistomcrs or violating thc Commission's rules. This potential interruption of 

service is cspecially troubling given (hat CoServ serves primarily residential customers as 

opposed to more sophisticated busincss customers. Denton submits that the benefits of a 

seamless transfer of servicc outweigh the bcnefits conferrcd lo the customers from strict 

compliance with Section 64.1 120 orthe Commission's rules.'' 

I I  - SeeNol-thciisl Cellulclr Telephoiie (h. 11. FCC, 897 F.2d 1164, 1166 (D.C. Cir. 1990). 

'' WAlTRrrrlio, 41 8 F.2d at 11 57,  

I '  iSil-efiidiiiiiig Ovclel- 11 20, 16 FCC Rcd at 1 1226, 

I 4  In  each of'rhcse respects, the inslant case is strikingly similar to the case prescnted by the 
Pctition for Waiver filed by SurcWest Communications. See 2000 Biennial Review - Review oJ 
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111. CONCLUSION 

For the foregoing reasons, Dentoil submits that expedited grant of the requested limited 

waiccr of Section 64.1 120(e) of the Commission's rulcs, 47 C.F.R. S; 1120(3), is in the public 

interest. Deiiton respectfidly asks that thc Commission grant the waiver at the earliest possible 

tinic 

Respectfully submitted, 

DENTON TELECOM PARTNERS 1, LP 

M a r j o r w o n n e r  

Its Attorneys 

Akin  Gump Strauss Hauer & Feld, LLP 
1676 International Drive 
Penthouse 
McLeaii, Virginia 22102 (703) 891 -7500 

November 8, 2002 

Policies and Rules Chiiceriling Uiiciuthorized Chcinges of Consumers ' Long Distcinre Curriers; 
liiiplei,ieiztiilioii of the Subscriber Currier Selectioii Changes Provisions of the 
Telecoiiinzuizic.ations .4cl of 1996, CC Docket No. 00-257 and CC Docket No. 94-129, SureWcst 
Communications, Petition for Waiver, DA 02-1 664 (rel. July 12, 2002). 

h 



Exhibit A 

Notice to Customers 



Dear Valucd CoServ Communications Customer: 

Rccently, your current lelephonc service provider, CoServ Communications (“CoServ”) cntered 
into an agreement to assign its business to Denton Telecom Partners I, LP (“Denton Telecom”). 
Undcr the terms of this agreement, Dcnton Telecom will, upon closing of the transaction, replace 
CoServ as your telephone service provider. 

Please rest assured that  this transition will  not affect the qual i ty of the services you 
currently receive. Wc assure you that w e  will continue to provide the same level ofquality 
local, long distance, cable and/or internet services and that we remain committed to excellent 
customer service. The change of your service provider will not affect or disrupt your current 
service and yoti will be able to keep your existing telcphone number(s). The customer services 
telephone phone number ~ 1-877-267-3781  and customer service procedures to which you arc 
accustomed also will remain the same. The customer service team will be equipped to assist you 
wilh questions about your service or billing matters, including any concerns about matters that 
occurred while you wcrc served by CoServ. 

Unless you choose another service provider, you will automatically become a customer of 
Denton Telecom. Please notc that you will incur no charges related to the transition to Denton 
l‘elecom. You may, ofcourse, choose another carrier for your service, i lone  is available, 
subject to any termination restrictions. If you wish lo select a new service provider, you must 
contact that provider dircctly. Should you select another telecominunications service provider, 
yoti may incur charges imposcd by that provider. 

I f  you rcinain a custonicr of Denton Teleconi, you will continue to receive the samc quality 
scrviccs with thc samc rates, features, krms and conditions as you currently enjoy. For your 
convcnicncc and rcfcrcncc, a list of some of our basic rates is attached to this letter. Although 
you will no longer be able to combine your payment with your CoServ Electric or CoServ Cas 
payment, you will still conrinuc to rcccivc statements from, and make payments to, Denton 
Teleconi. 

The bottom line is that the serviccs you currently receive are continuing without interruption. 
Wc at Denton Teleconi look forward to serving you and appreciate your continued business. lf 
you have any specific questions, please contact LIS at 1-877-267-3781 or visit our website at 
w~\.\v.coseivcoiii.coni for additional information. 

Sincerely, 

Denton Telecom 

8 



Exhibit B 

Rates 



Telephone Services and Terms 

Current Rates 

Monthly Rates 

Residential Busineas 

Recurring Telephone Charges 

Lonc S k i  ('onncction Packayc Uuiidlc $ 22.95-26.95 

% 10.00 

S 20.75 

Caiw Packagc (Uuindled Oplioiial Services) 

Care Vt.luxr Package (Birndled Optional Services) 

Bas ic  Phone Line 

Metro Phone Line 

Non-Recurring Telephone Charges 

Primal y Line Coiuiection Charge 

.Additional I.ine Connection CliarSe 

Premse Visit  

Standard Rate 
Center Pricing 

Standard Rate 
Center Pricing 

S 38.00 

% 16.00 

$ 9.00 

NIA 

s 10.00 

$ 20.75 

Standard Rate 
Center Pricing 

Standard Rate 
Center Pricing 

$ 57.00 

$ 20.00 

$ 9.00 

Regulated Telephone Services 

Thr  basic telephone services yoii rcccivc, such as your local phone line, your inunibei and you1 dial tone, are subject 
to 11if regulation of t l ie  state o f  Texas. l ~ h c  rulcs and guidelines that govern these services are set forth in a 
documciit called a "Price List," which i s  on file a t  thc Texas Public U t i l l t l es  Commission. If you have a desire to 
vie\\. the document, you may coiitact the Texas Public Utilities Commission or the company business office. In 
addition, t l ie Company offers a wick range oloptional services, which are not subject to state regulation. Additional 
information i s  available from our wcbsite a t  \ I \y imservcnm.com 

http://I\yimservcnm.com


Exhibit C 

Bankruptcy Order 
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u s BANKUUPTCY couw 

FORT WOI.!TH DlVISION 
.. .. __ .. . 

8 DUD“* 
In re: 

COSERV. L.L.C. d/b/a COSERV 5 CASE NO. 01-48684-DML 
COMMUNICATIONS, et nl. 5 ChapterJl 

§ 

(Fed. Tax 1.1). No. 752702586) § 
9 (Jointly Administered) 

DEBTORS. 9: 
FINDINGS OF FACT, CONCLUSIONS O F  LAW AND ORDER CONFIRMING THE 
AMENDED JOINT PLAN OF LlOlJIJATION OF COSERV TELECOM DEBTORS 

CoSew. L.L.C. d/b/a CoServ C o r n  micatiuns (“CoServ Conmunications’?, CoServ 

Telecom GP. I,IX (‘Telecom GP”), DWB GI’, Inc. (“DWB”), CoServ Telecom Holdings, L.P 

(“Telecorn Holdings”). MultiTechoology Services. L.P. d/b/a CoScrv Broadband Services 

(“MTS”) and Dallas Wireless Broadband, L.P. d/b/a CoServ Broadband (“CoScrv Broadband”) 

(collectively. “CoServ Telecom Debtors” or ‘Ykbtors’? and National Rural Utilities Cooperative 

Finance Comuration (..CI.‘C”) (collectively . the “Plan Proponents”) hnve proposcd for 

confirmarion the Amended Joist Plan of Liquirlntion of the CoScrv Telecom Debtors, which they 

filed wilh h e  C‘ouri on July 25, 2002 (the “PI;m’3. All  capitalized terms. not orherwise defmzd 

hcrcin, shall have Lhr rncnnings ascnbcd 10 Uic.n in thc Plan 

On July 26. 2002. the Plan Propmen s filed the Amended Join1 Disclosure Staternrnl 

Pursuant IO 1 I I J ~ S . C .  9 I 1  25 in Suppon of thc Amended Join1 Plan of Liquidation of I h c  CoServ 

Telecom Debtors (the “Disclosure Stalemcn~”). The Court entered an order approving thc 

Disclosurc Statement and finding that it conti ined adequate information under Section I125 of 

Ihe Bankruptcy Code (die “Disclosure Statemum Order’?) The Discloslue Statcment Order was 

entered on July 26. 2002. Ihe Disclosure Stn .ement Order provided for (i) the Plan solicitation 
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millerial to be sent out by August IO, 2002; (ii) voting on the Plan by return of hallots Io the 

Solicilation Agent by Scpiember 3 ,  2002; (iii) objections lo Confirmation of the Plan to be filed 

by Scptcnibcr 2002; and ( iv)  tlic hcaring on Codirinatiur "1 h c  P!w (Ltlc "Confirmarion 

Hearing") 10 wmmence on Ocrohcr 25,2002. 

I ~ h e  C'oun coimnenced and compltlcd he Confirrnirrion Hearing on Octobcr 25,2002. 

Having conducted the Confirmation Hearing, reviewed the evidence. objections io 

confirmation. and arguments of counsel, THE 2OURT HEREBY FINDS AS FOLLOWS: 

I ~ 

2. 

CuServ Telecoin Debtors filed 1 heir paitions on November 30.2001. 

The Plan, the Disclosue Stsrement and such Ballon and other appropriale 

nmerial as werc required to k provided, were transmitted to holders of Claims and Equity 

InLcresIs in occurdance wirh the Disclosure Stsrement Order. 

3, Notice of the Confirmation H,:nring was in conformance with Rules 2002 and 

3017 o f  the Fedeml Rules of Bankruptcy Pricedure m d  wns lhercforc ndcquatc. floldcrs of 

Claims and Equity Interests have received nc':quale notice and an opponunity IO be heard and 

were accorded due process in  Ihe adjudicaiic n of rhe i5Sues presenlcd by Confirmation of he 

Plan I.ikewise. acceptances of the Plan wer,' solicited in accordance with Section I125 of ihe 

Uiuikruplcy Codc and other applicable Bankru ,Icy Code provisions, 

1. Objections to Confirmation weie filed by: 

(a) 

(b) 

(c) 

Srnw of Texas-C'ompt. oller of Public Accounts ("Texas Comptroller"); 

The Public Utility Corn,nission ofTexas (“Texas PUC"); w d  

Ad Valorem Taxing AuNthorities--City of Arlington, City of Dentos  City 
of Fnsco, County o f  CoUin. County of Dallas, County of Deacon and 
County of T m t  (collt ctively, "Ad Valorem .l'axing Authorities'>. 
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-5 I he following Classes of Credi iors and Equiiy lnterest holders voted IO accept, or 

,ire deemed IO h a w  acccpted, Lhc Plan: 

1 CoSew 
Broadband 

Class ID Class I E  Class IF 
Class 2A Class 2D Class 2E Class 2F 

Class 3D Class 3E ‘7 ass 3F 
’~ 

Class 4D Class 4E Class 4F 
Class SF 

Class 6D Class 6E Class 6F 
Class 7D Class 7E Clnss I F  

6 .  Pursuml 10 Section 1124 of tl e Bankruptcy Code, Plan Classes 2. 5 and 6 we 

Impaired and have voted i o  accepr the Plan pursuant to Secrions 1126 and 1129(a)(8) of the 

Bankruplcy Code. 

7 The Debtors have operated Their businesses, formulated and filed Ihe Plan, 

obwined approval of rhe Disclosilrc Staiemen , a d  souglir Confirmation or Lhc Plan, nil in good 

tnith CFC has formulated md filed rhe P1.m obiained approval of and buught Contimalion of 

the Plan, all in good faith. 

8. Ihe classification of Claim! contained in lhr Plan is appropriate under 

Sectioii I122 of ihe Bankruplcy Code. 

9. The Plan complies with Sectio~, 1123 of the Bankruptcy Code in h a t  (a) h e  Plan 

provides adequate means ior  its implement hoe, @) to thz extent applicable, h e  Dcbtors’ 

charters do not permit issuance of non-votinp securities. (c) C o S m  Communications, Telecom 

CiP and DUiB have made adequate disclosure of their post-Effective Date officcrs and directors 

and any compensation promised to he paid to ‘hem, and (d) MTS, Telccom Holdings and CoServ 

FINDINCS OF FACI.  CONCLbSlDNS Oh’ LAW AND ORDER C0NI:IRMMG 
LIOl lUnTlONOFCOSElV~LECOM DEBTOW-Pigr] 
I I l 7 4 d l ” Y  

THE AMENDED J O I N l P U N  OF 
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Rroudhand havc made adequate disclostire of posr-Effective Dale oflicen and dircctors of their 

gcncrd pilrtners and any compensalion promir :d io be paid to them. 

10~ l 'hc rolicitarion materials w h i r l  the Plan Proponents distributed, p u r s m t  10 the 

Disclosure Sratemenr Order, conrained adequsre information in accordance with Section I125 o i  

the Bwkruptcy Codc rrnd were otherwise appr.)priaic. 

I I. 'I'he Plan offers the highest implied value for the Debtors' assets and is a plan that 

is bolh reasible m d  fully supponed by the Det tors' creditors. 

12. '!'ha value of the Debtors' Asrr ts to be transferred pursuant to the Plan is Twenty 

Eight Million and 00/100 Dollvs ($28,000.00~ 1.00) as of the Cunfirmation Herrring. 

13 The Plan complios with the tpplicable provisions of the Banki-upwy Code RS 

rcquircd hy Seclion l129(a)(1) thercof. 

14. The Plan Proponents have cmplicd with the applicable provisions of the 

Uanliruptcy Codc M rcquircd by Scction I l291n)(2)  thcrmf. 

IS.  'I'he Plan has been proposrd in good faith by the Plan Proponenu and not by any 

means lorbidden by law in compliance with SI ciion 1129(a)(3) of the Bankruptcy Codc. 

1 b Any payment made or lo be n ade by CoScrv Telecom Uebtors, or by a person 

issuing securitirs or acquiring property d e r  the Plan for services or for costs and expenses in 

or in conncclion with these B&ptcy Casts, or in w m t i o n  with the Plan and incident to 

thesc Bankruptcy Cases has been approved l ~ y ,  or is subject to the approval of. the C o w  as 

reasonable as required by Section 1129(0)(4) c f  the BanlUUplcy Code. 

17.  AI the Confirmation Hearing, he Debtors cornplied with Secrion I129(a)(5) by 

disclosing rhc idrntiiy and affiliations o f  cal h of thc individuals proposed to scrvc. after thc 

Elfective Date of rhc Plan. as directors a m  orficcrs of the Dcbrers and. whew npplimhlr, 

WNLUNU OF FACT. CONCLUSIONS OF u w  AND ORDm CONnRMmC THE AMENDED JOlNTPLtN OF 
LIQIIIDI\'IlDN OPTOSERVTLLLCUM VUTIUW- hit 4 
11114a1y9 
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Debrors' gcncral partner or managing mernber. The continuance or appointment of such 

indiriduals lo such oficcs is consistent with tl e interzsu oFCrsditom and Equity Inrerest holders 

iuid wi l l )  public pulicy. ' T I x  Dsbturu havu nlhJ disulused the identity of any insidcr tbax will be 

empluyed or retained by thc Debtors, and the ,iature of any compensation for such insider that is 

being approved by this Court (in be Plan or mherwisz), as well ils compensation which has been 

nc;oristed for any post-Effective Date officer; and directors. Any cornpcnsation for officers of 

Ihc Debtors proposed by the Plan has been f u l l y  disclosed. 

18. Ihc Plan does nor r q u u e  the approval of any governmental regulatory 

commission as conreniplared by scccion 1129(,~)(6) ofthe Bankruptcy Code. 

19. With respect lo each Impaired :lass of Allowed Claims or Equily Interests under 

the Plan. each hnlder of an Allowed Claim )I Equity Interest of such Class (i) has duly and 

timely ucccptcd the Plan, or (ii) will receive 01 retain under the Plan on sccount of such Claim or 

Equity lnreren propcrry of a voluc, cm of tbc I ffcctivc Dasc, that is not lcss than thc amount h a t  

such holder would reccivr 01 retain if thc Debtors were liquidated under Choprer7 OF the 

Bankruptcy Code in compliance with Section 129(a)(7) of the Bdnluuptcy Code. 

2 0 ~  With respect to each Class of Allowed Claims and Equity Interesls under rhe Plan. 

ruch Class has accepted the Plan or i s  no1 Impaircd under h e  Plan, as rcquired by 

Section I I29(a)(8) of the B d r u p t c y  Code. 

2 I .  Except to h a  extent that b e  ha lder of a particular Claim has ageed IO a different 

trcnlmcni of such Claim (including, wirhou, limitation, such agrecmcnrs relating 10 certain 

Claims incurred in the ordinary C D U ~ C  ofthe I )ebtors' businesses). b e  Plan provides, o s  rcquircd 

by Scction I I29(a)(9) of the Banl;ruptcy Code the following: 

' P W O F  
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(a) thal n holder of an Allewed Administrative Expense Claim shall receive. 
in tull saisfacrion, releasc and discha'ge of and in exchange Tor such Glum, either ( i )  
C3sh equol to the unpaid podon of sush Allowed Administrative Expense Claim on the 
later of (a) ten (IO) days following the Effective Date, (b) the date that is rleven ( I  I )  
Business Vays after such Chim beconies an Allowcd Administntive Expense Claim. or 
(c) sucli other date 3s is mutually agr:ed upon by the Debtors, CFC md the holder of 
such Claim: or (it) such other treauneni as may be mutually agreed upon in viriting by he 
holder 01 such Claim, Ihc Debtors and CFC. probidcd such meamcnt does not result i n  n 
reduction of [he distributions to Classe SA-5F; and 

(b) h a t  csch holder of a Prepetition Priority Tax Claim for my ~ a r  year or 
period, all or a p h o n  of  which cccirs or falls within the period prior to the Pebtion 
Date, shall bc paid, at the elec[ion of th? Debton and CFC, eilher (i) in Cash in full on the 
latest of (a) forty-five (45) days &e. the Effective Date, @) thirty (30) calendar days 
after rhe dare on which an Order allow ,ng such Claim becomes n Final Order, (c) the last 
day thc 1axes may he paid under applii able law without incurring penalties or inierest, or 
(d) such orher tirnt: or times a3 may b,: mutually agreed to by the holder of such Claim, 
the Debtors and CFC, providcd such trearmenl does not result in a reduction of the 
distributions IO Classes 5A-5F; or (iij with respecr to a Claim of the kind specified in 
Section i07(a)(8) uf the Bankruptcy #::ode. deferred Cash paymenis, over D period not 
exceeding six (6)  years afw the d m :  or assessment o f  such Prepelition Priority Tax 
Claim, of 3 value. 3s of the Effective nlote. equol to h e  m o u n t  of such Allowcd Claim. 
plus interest of six percent (6%) per a n u m .  To the extent that the holder of a Preptilion 
Priority 'Tax Claim holds 3 Lien io seciirc its Claim under applicable stme law, Such Lien 
sholl rcmain in place and bc unaffcctc by Cuifinuntiuir UT tlus P l w ,  unlll such Limc as 
the Claim is paid pursuanl to Section 3.2. I of the Plart at which time the Lien shall he 
deemcd rcleased. 

2 2 ~  The Plan providcs for the rayment of m y  Claim of a kind specified in 

Sections 507(a)( I ) ,  507(a)(3), 507(a)(4), 507(a)(6) and 507(a)(8) of the Bankruptcy Code (but 

which ha7 nor been Allowcd as of the Effectiv: Date of h e  Plan) to be paid on he later of forty- 

five (15) days sfler iha Effcctive Dare or ten (10) Business Days after such Claim is Allowed. 

l h e  C o w  tiods 1 M S  provision Io be an appropriate rncans of providing tor Lhe payment Of 

Disputcd Claims h a t  become Allowed aAer rh,! Effective Date 

23. lhrrl: are no Claims against thc Debton of 3 kind specified in Sections 507(a)(2). 

507(3)(5~ or 507(a)(7) of the Banknrptcy Code 
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24. ('aServ Communications Classes 2A. 5A and 6A have voted to accept the Plan. 

Therefore nt leas1 one Impaired Class of Claims has accepted thc Plan, whjch acceptance has 

bccil dclcnuiiird wiUiuul iricluding dny acccplmce ofthe Plw by any insider holding a C l a m  or 

such Class as requircd by Section 1 129(a)(10) of the Bankruptcy Code. 

2 5 .  'I'elecom OP Classes ZB, 5B ar,d 6B have voied to acccpl the Plan. Therefore, ai 

least one Impaired Class of Claims has acceptc!d ihe Plan, which acceptance has been determined 

wihour including any acceptance of h e  Plan by any insider holding a Claim of-such Class as 

required by Section 1129(a)(10) of Ihc Bankruptcy Code. 

2b.  'I'clecorn Idoldings Classes 21:. 5C and 6C havc vored IO accepi he Plan. 

Therefore, at  least one Impaired Class of Clrims has accepted the Plan, which acceprancz has 

been determined without including m y  acccpunce of h e  Plan by any insider holding a Claim of 

such Chss as rcquired by Section 1129(a)(10) of the Bankruptcy Code. 

27. DWB Classes 2D, 5D and 6D hevc vored to occcpt tho PIM. Thcrcforc, at Icut 

unz Impaired ('lass of Claims has accepted h e  Plan, which acceptmcc has been dciemined 

withour including m y  accepbmce of the Plan by any insider holding a Claim of such Class as 

required by Section 1129(aK10) of the Bankruptcy Code. 

28 ,  MTS Classes 2E. SE and 6E have voled lo accept the Plan. Therefore. Bf lemt one 

impaired Class of Claims has occeptcd the Plm, which acceprmce has been determined without 

including any acceplance of the  Plan by any irsidcr holding a Claim of such Class as required by 

Section 1 12Y(a)(IO) of the HYlkmptcy Cudc. 

29 C : o S m  Broadband Classes 2F. 5F and 6F have voted to occepr chc Plan. 

Therefore, at least one Impaired Class of C k h s  has acceprcd the Plan, which accepmce  has 
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hcen tlererrnined without including any accepr.ince oflhe Plan by any insider holding a claim or 
such (:lass as required by Scclion 1 129(a)(10) ,f the Bankwplcy Code. 

30. ~ I ~ h c  Plan 111ccts t h c  rcquitcincnls of Sccrioii 1129(a)(11) bccause i t  is Ltuiblc md 

This finding is no1 likely 10 be followed by ihe need for lunher financial reorgonizarion. 

premised on. among other things, [he followinl: findings: 

(a) All of the conditions prccedenr to Confirmation set forth i n  the Plan have 
been me1 UT waived; and 

(b) Debtors and CFC hav.: enablished tilar thcrc will he suficiem cash 
resources IO satisfy ell cash obligations duc under the Plan on or as soon as pnctical after 
Lhe Effective Date. 

3 I. Because Ihc Debtors will bc able to satisfy all Allowed Adrninisrmtivt: Expenses 

i n  the manner provided by the Plm. as wcll 6s any  Disputcd AdminkIralive Expenses or other 

Dispuicd Claims that me ultirnalcly Allowed. rhe Cour~ tin& rhar rhc Debtors need not deposit in 

a scQmgaled account any m o u n l s  ihar may bc required IO pay Disputed Claims Uint may be 

Allowed after the Confmation of the Plan. 

3 2 ~  All fees payable under 28 U.S.C. 1930 have been paid, or the Plan provides for 

the payment of 211 such fees on and afkr the Effective Date as required by Section 1129(0)(12) 

of thc Bankruptcy Codc. 

3 3 ~  ?he Webrors huvc no obligatio>, Io rclirccs nnd thcmforc Scction I129(0)(13) of 

the B;mkrup~cy Codc is inapplicable 

34. As of the Effective Daic, all dccuments necessary IO implement the Plm and all 

vrher documenls uscful 10 consummation of lhz Plan shall. upon execution, be valid, hinding and 

enfoon:aable. 

F I ~ I N C S  OP mcr, CONCLUSIONS OF LAW AND~ILPER CONFIRMINGTHE AMENDED J O L W P l M  OF 
IJQLllUATlON OF COSERVTUEPOM DE87ORS-Pqc  8 
I117411+~ 
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3 5 ~  As soon as practicable. after rhl: Effective Date, he Debtors shall either &ssoIvc 

or lransfer their busincssrs and die Pian provides for the liquidaiion and transfer of all or 

substanrially all ofrhc propeny ofme Dcbtors- Esraws. 

i h .  I he Debtors have made a careldl review ofihcir Executoq Contracis. and it is J 

cxcrcise of [he Urbtors’ sound bus inea  judgment for thcm to reject, as nf the Eflcctive DRIZ, all 

such I:.xesutory Contracts except [hose that a r t ’  the subject of the (i) Morion Puratanr to Section 

765 of the Bankruptcy Code for Approval of llie Assumption and Assignment of Cenain Non- 

Residential Red Property Leases and Exmiitmy Contracts riled on or about October I I ,  2002, 

(ii) Amended Motion Pursuant to Section 3fi5 of the Bankruptcy Code for Approval of the 

Assumption md Assignment of Cen& Non-Residential Red Property Leases and Executory 

Contracts filed on or about October 25, 2002, or (iii) Second Motion Purmanr to Section 365 of 

[he Bankruptcy Code for Approval of the Assumption and Assignment of Certnin Non- 

Kcsidcnrinl Rcul I’ropcrly Lcmc3 and Pnccutory Conkacts filcd on or ilbOU7 Oclokl 25.  2002. 

17. The Plan provides that cure payments for an Executory Conwsct assumed 

pursuant [o Section 365(b)(l) of the B.ankruptt:y Codc shall bz made (i) by h e  Debtors from h e  

Kescrve Accounts to be funded by CFC and distributed wirhin tcn (10) days afler the Effcciive 

Dare. or (ii) on such other terms as agreed 10 by the Debtors. CFC and thc non-debtor parry to 

such Assumed Contracr. providcd such trmmcnt does not result i n  9 reduction of the 

distributions ro Classcs 5A-5F. 

38. The Plan providcs that any Claim arising from nn Executory Contract rejected 

pursuant lo Section 365(a) of the Bankruptcy Code or Section 11.1 of the Plan must be Filed 

with rhe tlanlcrup~cy Court and sewed upon counsel for the Debtors, CFC and the Committee 

within r h i r t y  (30) days aiicr the later to occur of  (i) the givine of notice 01’ Confirmarion of thc 

FINDMCS OF FACT. CONCLUSIONS OF LAW AND OROER CONFIRMWC ME AMENDED J O N  PLAN Of 
UOIIIDAllON OFC’OYERV TELOCOM DEDTORF-hLIS 
I I77443.S 
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Plan to such party or (ii) the entry of an order by  h e  Bankruptcy Coud authorizing rejcction of a 

parrictilar Executory Conlract. 

39.  I hu Plan provides that objections IU Llarms. i f  a ny ,  shall be Ftled m d  servtd not 

later lhnn ihirty (30) days after Ihc Effective k i l e  unless such dale IS oiherwiw extended by this 

Coun 

40. 'lhe Plan provides that all motims for Administrative Expense Claims, other h n  

Professionals. s h ~ l l  be filed and served not later than IMY (30) days after the Effective Date. 

41 Additionally, thc Plan providcs that al l  Professionals' applicalions for find 

tlllowilnce of cornpensalios and reimbursemcnt of expenses, if any, for services rcndered bzforc 

the Effective Dale. shall be Filed and notice served on the Debtors, CFC. counsel for CFC and 

the Crtdilon' C:ommittee. nor Inter than sixty (60) days after the Effective Dare. 

42 Finally, the Plan provides tha t  on or before len (10) Business Days alter 

o c c ~ m c n c u  or lhc Effccrivc Datc, ihc Dcbtors sh.11 mail to d l  holdcrs of Claims w d  Equity 

I n t ~ r e ~ ~ s  a notice (the "Noticz") that inform?. such holders of [i) cntry o f  Ihz Cr,nlimerioii 

Order: (ii) the occurrence of the Effective Dale; ( i i i )  the Adminisuarive Expense Claims Bar 

Datu. [iv) the deadline for Filing Professional fee Claims; (v) the identity and amount of  any 

assumed Claims or liabilities pursuant LO Sectian 8.3 or 8.4 of the Plan; and (vi) such other 

matters that thc Debtors deem appropriate. 

43. CFC holds a Lien on property of the Debtors, which Lien is valid, perfected md 

enfotieablr. under applicable state law, and is not subject la avoidmm under the Bankruptcy 

Code or applicnblc om-bankruprcy law. 

Therefore. THIS COURT HEREBY CONCLUDES, cis amaner of law. that: 

1 'I'lis is a COK proceeding wkhirn the  meanme of 28 U . S . C ~  5 157. 
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? As to sll Classcs, the Plan coniplics wilh all elements o l  Secrion 1 129(a) or rhc 

Rnnkruptcy Code and i5 confirmable. 

.1. tiiidiiigs of Faci niay bc Luiinidctd Cuiicluaium Luw. wid V ~ C C  versa. as 

apprupriate. 

Now, upon he motion of the Debtors and d e r  due deliberation, the Coun hereby 

ORDIZKS. ADJUDGES AND DECREES h a t :  

I .  The Findings and Conclusions of this C o w  set forth above shall consutute 

Findings of Fact and Conclusions of Law pursuant to Bankruptcy Rufe 7052, made applicable to 

this matter by Bankruptcy Rule 9014. 

2.  To the extent that any provisicn dcsignated hercin as a Finding of Fact is more 

properly characterized as a Conclusion of Law. it i s  adopred as such. TO the extent that any 

provlaion designated herein as a Conclusion of Law is more properly characterized as a Pindine 

nl'Faci. il is adopted i15 such. 

- , Tho terms of the Plan are incorporated in h i s  Order and shall be rrcstud as a pan 

h e r e d  'I'he provisions of this Order are integrated with each oher nnd are mutually dependent 

mnd not scvcrable. 

4~ The Plan is confirmed in all re:gects punuant to Section 1129 of the Banhptcy 

Ctrdc~ 

5 .  

6. 

.The record otrhe Conrirmntion Hearing is closccl. 

The Equity I n ~ ~ ~ e s t s  to be cancelled pursuant to the Plm are cancclled and 

cvtinguished on the Effecrive Date. CoServ Realty GP, L.L.C. is hereby appointed as the ngenl. 

rcprcsenutive and liquidator of the Debtors for the purpose of winding up the Uebiors' business 
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dfairs and filing certificates of cancellation 01’ dissolution, as appropriale. with the Secretary of’ 

Slate ilf‘Tmas. 

7 .  111 accordance wim Seclion I141 or rhc B a n l v u p ~ y  Code, rhe Plan and its 

provisivns shall be binding u p o n  the Debtors 3ndtheir successors, any Person or Entity acquiring 

or receiving property under the Plan, any lessor at lessee of property to or from the Debtors, and 

any holdcr o r a  Claim againsr thc Debtors or ai Equity Interest in the Debtors. 

8~ O n  the Effective Dale, the transfer of Assets by the CoServ Tclccom Debtors IO 

Dtlllon lelecom Partners I ,  LP conrzmp1atr.d by h e  Plan will be Icgal, valid. binding and 

eltective t r a n r h s  of property and will vest in Demon Telecorn Panners 1. LP good title to such 

propcny. free and clear of all liens, Claims mid encumbrances, except as othenvisc specifically 

provided for herein ar in rhe Plan. 

0 .  CFC, Denton Trlecorn Pwhers I ,  LP and the Debtors shall comply fully with the 

PubliL Utility Regulatory Act (found io chaptsrs 1 through 63 of llic TLIA. Uiil. CoJo Ann.) 

( “ P I I W )  and the duly promulgared tulcs of the Texas PUC (‘Texas PUC Rules”) when 

Lransfernng or sueking to Imnsfer Assets or when relinquishing their Service Provider 

Certificates of Operating Authority subject lo PURA and Texas PUC Rules. CFC and Denlon 

Telecorn Partners I. LP shall h l ly  comply with applicable provisions of PURA and Texas PUC 

Rules iiller f i e  Confirmation  date^ Compliance wilh PURA and Texas PUC Rules may not be 

waived by CFC‘ or the nebtors pursuant to fiection 12.2 of the Plan. CFC, Denton Telecorn 

Pmncrs I ,  LP. ihc Debtors and the T e x s  PUC have entered into rhnc ccnain Senlement 

Agrzcrnenr of October 24, 2002. resolving UE Texas PUC’s objection to Lhe P~QII.  Due to the 

unique facrs and circumstances present in the Debtors’ Chapter 11 Cases and in Texas PUC 

Commission Docker  nos^ 26825 and 26816. Ihc October 24. 2002 Senlemont Agrzrmcnl entered 
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inlo hetween the l e x a s  PUC, CFC, Denton Telecorn Partners I, LP, UoServ Communicaiions 

and MTS shall never be cited as precedent against the Texas PUC. 

lo .  in nccordance wifi Swiion 1141 of tho Bankruprcy Cod?. any propedy 

trmskrred or ocherwise dealt wilh in the Plan (whether by lmnsfer to third parry or revwing in 

the Debiors) shall he free and clear of all Clainis against h e  Debtors and interests in the Debtors, 

excepl those specifically providcd herein or i n  the Plan. and all such property of the Debtors’ 

Estates (as defined in Section 541 efrhe Bankruptcy Coilt. or other applicable law) rhar the Plan 

provides LO rcvcst in the Debtors shall so vest on the EEfefective Date free of any such Claims and 

inlcrcsts, 

I I. Except m provided in the Plan or herein, en and aftm the Effective Date, all 

Persons or Entitics who have held, currently hold or may hold a debL Claim or Equity Interest 

trcakd pursuant IO rhe [ems of the Plan are pcrmanently enjoined from taking any of the 

following actions on accoun1 of any such debt, Claim o r  Equity Tiiterest: (i) coumrlrcing 

or cnntinuing in any manner any action o r  other proceeding against the Debtors, any of 

their Alliliates, succcssors or assignees or  curreut or future properly of (be Estates; (ii) 

enforcing, attaching, collecting or recovering in any manner  any judgment, award, decree 

o r  order against the Debtors, any of their citliliates, successors o r  Pssicnees. or current or 

future property of fhe Estates; (iii)crearing, perfecting o r  enforcing any Lien or 

cnrumbrance againat the Debtors, any o r  their Affiliates, succcssors or msignces. or 

current o r  future property o f  tbe Estates; (iv) asscriing any setoff, right of subrogation or 

recouprncnt of any kind against any obligation duc to the Debtors, any of theit  Affdiates. 

successon or assignces, or  current o r  future property of the Estates; and (v) commencing 

ur continuing any nction. in m y  manner, in any place that does not comply with or  is 
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inconsistcnt wilh the provisions of the Plan ?r herein. Any Person or Entity injured by any 

willful violation o f  such injunciion shall rrcuver actual damage, including costs and 

attorneys‘ fees, Had, in appropriate circumstsnccs, may rccover punitive damabes from thc 

willful violator. 

I 2 ~  I n  accordance with Section I I <  2 of the Bwkrupicy Code, thc Debtors, CFC. all 

pmies in interest, and any other Entiiy creai,:d or Person designated pursuant to the Plan and 

he i r  directors. officers. agents, snorneys and rupresenlatives, are nilthori?ecl, empnwerd, 

directed and ordcred to forthwith issue, exccite, delivec tile and record any other agreemenl. 

documenl. instrument or certificate referred lo in or contemplated by rhe Plan (collectively, h c  

“l)ocurnents”), and to take any corporate or other action nccessary, useful or nppmpride to 

iniplernenl effectuate and consummate the Plan and the Documents in accordance with their 

respective terms. 

1 3 .  Pursuani IU Scmun 1 I JZ(b) of the BWI~N~ICY Code, all Persons holding Claims 

or Equity Intereslr thar are dcalt with undm the Plan and their direcrors. officers, agenls, 

atlorneys ond representatives are directed an8j ordered IO cnecure. deliver, .file or record a n y  

document. and 10 lake any and all actions necessary, uscful or appropriate to irnplernect 

effectuate and consummare the Plan in accordance with its ~ e m s ,  and all such Persons shall bc 

bound by the terms and provisions o f  all dociments IO be executed by them io connection with 

the Plan. whether or not such documents actually have been executed by such Perrons. 

I + .  The Releases conrnincd in Sections 13.2.1 through 13.2~8 of  the Plan are hereby 

opprovcd 

I S .  Each and cvery federal, staie, ctmrnonweallh, local or olher governmental agcncy 

ai dcparhnent is hercby directed and ordercd to accqd  any .and all documents and insrrurncnts 

FINDINGX O f  FACT. CONCLUSIONS OF ULW AND ORDER CONFfWMMG THE AMENDED JOINTPLAN OF 
I.IUIIULAI1ON OF COSCUVTELECOM DEBTORS .. Piet I4 
1117443r9 
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nccessnry. tiselLl or approprim Io effectunre. implement or consummate ihc !ransaclions 

crmlcrnplated by the Plan UT chis Order. 

I O .  Prcpcliliun Priority T u  Claims shall bt. paid in cash in hull un the larer of ( i )  the 

EA’eciive Date. or ( i i )  ten ( I O )  days after such Claims become Allowed Prepetition l a x  Claims. 

The l’rcpetition Priority Tax Claims of +he Ttxns Comptroller against CoServ Comnunicaiions 

w d  M I 3  in the amounts of S1.080.167.65 and $1 II,825.66, respectivtly, shall be paid, in fujl, 

five ( I )  business days a h  the earlier of ( i )  Debtors, CFC and the Texas Complruller reach a 

mutual agrcrmcnt on the balance due or (ii) the entry of a Final Order by the Banlwptcy C o r n  

determining the amounl due, togchhcr with inrerest at the rate of eight percent (8%) per annum 

comrricncing on the Effectivc Date. 

17. Other Secured Claims held by the Ad Valorem Taxing Aulhorities. other than ils 

described in pilragraph 18 below, and any oiher Crcdiior whose Clsim is based on uu shall be 

puid. in a s h .  on thc Iatcr of ( i )  fony-fivc (45) ‘ h y s  affcr hc Effccrivc Dulc or (ii) thirty (30) dnys 

after such Claims hecornc AUowed m e r  Scclxed Claims, togcther with statutory interest at rhe 

r a t e  of rwelvr (12%) percent p c r  annum frum the Pctition Date until paid. To the cxtent h a t  the 

holder of an Other Secured Claim holds a Lien IO secure its Claim under applicable slate law, 

such Lien shall remain in place and be unaffe.:tcd by Confirmation of thjs Plan. Upon payment 

in full of such Claim, tbe Lien s h d  be deemcd released. 

18. All Administmtive Expense Claims of the Ad Valorem Tawing Authorities which 

became due on Janunry I ,  2002 (“2002 Taxes”), pursuant lo Texas Isw, shall be paid on  or 

before January 31. 2003, without the necessity of rhe holders of such Claims having to File 

prool; 01 claim in these Bankruptcy Cases. Thcreafier. such taxes shall accrue interest and 

penelries pursuant tu appiicahle T c x a  state I m v .  The Debtors shall have sixiy (60) days allcr the 
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rcsptctive taxing auurhori1icr issue lax bills for 2002 ad valorem taxes 10 FiIc objections 10 such 

la irs.  which ohjrcdons shall be Filed in the bankrupicy Court and resolved by the Bankruptcy 

Coun I f '  ths 13ebtors do not object w i ~ i n  [his sixry (60) day period, any applicable taxing 

authoricy may seck appropriate rtmedies under applicable state law, without further rccourse to 

tlit B d r u p ~ c y  Coun, as to m y  ofthe 2002 T;IXCS that are not the subject of an otherwise timely 

Filed objection in the B h p l c y  Court. To the extent that h e  holder of an Adminiskative 

Expense Clajm holds a Lien to securr its Clniia under applicable state law for 1002 Taxes. such 

Lien shall remain in place and be unaffected by Confirmation of this Plm. Upon psymenr in full 

ol'such Claim, the Lien shall be deemed releaszd. 

I Y .  From and after the Effective Dole, he Debtors may use, operatc and deal with 

thcir respective Assets, and may conduct and change their businesses, without any SUpzNiSiOn 

by Ihc Bankruptcy C o w  or the  Office of thc United Starw 'l'rustee, and free of any resuichons 

Imposed on thc Dcbtors by Ihc Eiar*Npty Corle or by die Court during rllcac Bmlluuprcy Cases. 

20. llnless nriaing from a recovcry by the Debtors' estates pursuant fa an avoidancc 

action, any new or 'mended proof of claim Filed a e r  the Confirmation Date shall be of no 

frirther force and effect, shall be deemed Disallowed in full and expunged without any action by 

the Debtors. 

2 I. tlnlcss otherwise ordered by  is Coun, objections to Claims shall be Filed and 

served not later rhan thirly (30) days after h e  later of (a) the Effective Date or @) the c m y  of an 

ordcr allowing o late Filed claim. Any objection to Claims shall include a notice that responses 

to the nbjectiori must be Filed w h i n  rhirty (i0) days of scrvice. lr no response is Filcd, t h i s  

Court will consider the objec<ion unopposed md act upon &IC objection widlout a hexing. 

FI~DINNCS OF FAcr. CONCLUSIONS OF LAW AND OROER CONFIRhflNC THE AMENDED lOMT PLAN OF 
LIQIIIDATION OPCOSEIIYSLLKCOM DEDTOar-PBrrr 10 
I 1 1 7 U W  

PAGE 17125 * RCVD AT 1012112002 6:19:38 PM Eastern Standard Time] * SVR:I13* DNIS27883 CSID: ' DURATION (mmss):07.50 



Oct-28-02 06: ISpm From-Akin C u m  D 43W T-113 P 018 /025  F-150 

22. hlorions for the allowance and payment of Administrative Expenses. other than 

1'rul;ssional Tees and expenses, must be Filed on or before the thinieth (30") day following the 

Effectwe Dote. Any such motion shall include a prominent nouce thar objections to the molion 

must he Filed within thirty (30) days of Filing such Claim. If no response is Filed. this C o w  

may consider Ihu motion withoul a hem'ng. The Texas Cornplroller shall not be required to File 

G rnofion for payment of Administrative Expenscs. 

? 3  A l l  Claims -ricin8 from a rt;Jcc.ted Execulory Coniracr shd1 be Filed with be 

Bankruprcy Court and s t n e d  upon counsel ?or the Debtors, CFC - a d  the Cumminee within 

thirty (30) dnys &er &e larer to occur of (i) the giving of norice of Confirmariun or (ii) the cntry 

of an order by the Bankruptcy Court authorizing rejection of a particular Executory Contract. 

24. All npplkatiom by Profesionals requesring final allowance of compensnrion for 

serviccs rendered or reimbursement of expensc-s incurred before the Effective Due shdl be Filcd 

and norlce served on thc Debtors, CFC, wunsel for CFC and the Cornmince, nor later than sixty 

(bo) days after the Effective Date. Any such iipplication shall include a notice that responses to 

thc application must be Filed witbin rhirty (30) days following the Filing o f  such Professionals' 

application. 

75. No distribution under the Plm !:hall be requircd to be made en  a C!aiin until such 

Claim bccumes an Allowed Claim by Final Ctrder. Oncc a Claim becomes an Allowed Claim, 

the holder thereof shall receive a disbibuuon for the relevtml Class in which such Allowed Claim 

is included 

26. b c h  of he members of the Commitrec. CFC and the Debtors (and theii 

respective members, aftiiiates. agents. atorneys. adviwrs, and directors) shall not be liable at 
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any ~i i i ic  for violotion of any applicable law. rule or regulation governing the solicitation of 

eccuplancu or rejection ofrhe Plan. 

2 7 ~  The Commiltee is deemed Ihc representative o f  thc Debtors' Estatcs p l i r smr  to 

Sccriiin 1123(b)(i)(B) of the Bankmpfcy Corle to handle objections to CIaIrns and pursue any  

r i ~ t s  otaction preserved pursuant to Section X V  ofthe Plan. 

28. Pursuant to Section 1146(c) of the Bankruptcy Code, but subjcct to any 

dipuhtion bewecn Ihc h h t n r s  and my laxing authority previously approved and so ordsrcd by 

the Cuurt. ncirhcr Ihe issiiance, dishbution, transfer or exchange of any real or personal propcr~y 

under the Plan nor rhe revesting, transfer and $.ale of any real or personal propeny o f  the Debtors 

in  accordance with the I'lan shall subjecr the Debtors (or transferee, assignee or other agenw 

therefor) io any stale or local salts. we, transfer, documentary, recording, gains or original issue 

lax. 

29 All distribuiiom or cash, securities or o ~ e r  considerarion required 10 be madc 

prasumt to rhc Plan shall be mnde within such rime as provided by the Plan and all such 

distributions shall be timely and propcr if mailed by regular mad, postage prepaid, on or before 

the distribution date set forth in h e  Plan in accordance with Article IX of  the Plan. 

30 CoServ Telecom Debtors are aurhorized to reject and are deemed IO have rejected, 

aa of the Effective Date, all of their Executoi-y Conuacb except those Executory Contracts that 

are rhe subjccl of the (i) Motion Pursuant to Section 365 of the Bankruptcy Code for Approval of 

tlie Assumption and Assignment of Certain Nm-Residential Real Property Lesscs and Executory 

Contrach filed un or about October 11,2002, (ii) Amendcd Motion Pursuant to Section 365 o f  

the B;lnkruprcy Codc for Approval of (he Assumption nnd Assignment of Certain Non- 

Rr-irlnnrinl Rrnl Propcny Lenses and Executory Conirxis  filed on or about October 25.  2002, or 
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( i i i )  Second Motion Pursuant Io Section 36j of the Banhplcy Code for Approval of h e  

Assuiiipriun and AssignmCnt of Certain Non-Residential Real Properiy Leases *md Executory 

CimriicL\ tiled on or about October ZS, 2UUZ. 

I I ~ Uotwithstaiiding any provision ,,f the Plan or this Ordcr io the mnirary. h Texas 

C'iinipuoller shall not he (i) rrsbained, enjoined or pmhibitcd From seeking IO collect taxes. 

pennlries and inkrest due from die Debtors againsr any person or entity liable for such taxes, 

penalries and interest. including any Exculp;ir?d Pcrson. or ( i i )  cnjoined or prohibircd from 

cxerciring its scioff rights against any ofthe Debtors 

32 A lailure IO make a PIM payrnmt to [he Texas Comptroller pursuanl lo ihc rems 

of rht Plm shall be an event of defaulL. If CFC fails to cure an event of dchuh as IO ZBX 

p;iymenrs wilhin ten (IO) days after service of B wrirten notice of default horn the Texas 

Comptroller. then rhe Texas Compboller may (a) enforce rhe entire mount of its claim, (b) 

cxcrcisc m y  a114 all riglils wid rcrnulit-j uridcr qJpplimble non-bmhupwy law of rhe t a x  

crcdittir's state. nnd (c) scck such relief as may bc appropriare in this Coun. 

.;3. Unless withdrawn with prejudice, all objections to Confirmation of the Plan (if 

my) are overruled and dcnied by this COW. 

34. Pursuanr to Bankruptcy RbIo 3020(c) and thc Plan, on or before ten (IO) days 

after rhu occurrence of rhc Effective Dare, CoServ Telecom Debtors shdl serve notice of ( i )  entry 

of ihe Confirmation Order; ( i i )  the occurrence of the Effectivr Date: ( i i i )  thu Adrninisuaiivc 

Expense Claims Bar Dale; (iv) the deadline for fjlidg Professional fee Claims: (v) the identity 

and m u u n t  of any nssumcd Claims as liabilitics pursunnt 10 Seclions 8 ~ 3  and 8.4 of thc Plan; and 

(vi) such other maneis that the Dcbtors deem appropriatc, as provided in Bnnkruptcy 

Rule 2002(fl to all Creditors. Equicy Inlcrm lholdew and mher palrtie.7 in inrercrt. tn he < m i  hy 
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f~ r~ l - c l a s s  mail. postage prepaid. exccpt 10 siich panic: who may be served hy hand or facrimile 

or ovcmighr courier, which service is hereby aurhonzed. 

! 5 .  Within 120 days aAcr cntty of this Older, ur wiiliiii >uLh li1rht.r iimc as this Court 

may allow. Dchtors shall File wth this Coun il post-Confirmation repon which shall serfonh the 

actions taken and the progress made towards the full and complete consummation of rhe Plan. 

36. Debtors and CFC, after substantial consummation m defined under I 1  U.S.C. 

g 1 1  Ol(2). shall File M application for final dcmxee. 

3 7 ~  IT the application for Final Decree is not Filed within 150 days of the entry of this 

Order. a status conference will be held on March >, 2003, nt 9:OO a.m. If h e  Debton do not 

appear at the st3ms conference. the Court, on its own motion, may enter a Final Decree closing 

Ihc cases pursuant io Bankruptcy Rule 3022 or dismissing the cases. 

311. In accordancc wi th  the Plan, rhc Comminee shall cease ro exist ten (IO) Business 

Days following timd distribution o F d  proceeds from the Reserve Accounts. 

1 9 ~  Notwithslanding Confirmation ,if the Plan, this Court rctsins jurisdiction over the 

Debtors’ Bankruptcy Cases pursuant to and for h e  purposes set forth in (a) Sections 105(a) nnd 

1127 o f  the Bilnkruplcy Code, (b) Article I 5  of the Plan and (c) for such other purposes as may 

bc necessary or useful Io aid in the implementation and consummation of the Plan and its 

implementaxion. 

40. If me Etfeciivc Date does not occur on or before Deccmber 31, 2002, unless 

othcnvisc ordered by this Coun, (i) &is Order shell be deemed vacated; (ii) all deadlines 

eslablishcd by the Plan or his Order shall be deemed vacated; (iii) Lhcse Bankruptcy Cases will 

continuc as if Confirmation of ihe Plan has not occurred; and (iv) the Plan will be of no funher 

force and effcct. with the result that Debtors. CFC, Crcditors. and ather partitics will be returncd 

nhumris OF FACT. COplCLtiSlOhlS OF LAW AND O W G R  CONFlRMlhC 7HE AhlENDKO JOW P L N  OF 
LIQUIDATION OI:CU5LRVT-LECOM DEBTORS- T.li-20 
IlV&j*) 
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10 thc same position as 11 Confmnalion had not occurred. T l a  Lilure of the Effective Date to 

ncwr shall no1 affect I h e  validity of any order enrered in these Bankruptcy Cases other thm his 

OlKIC, 

31 Debtors shall. within ten (IO) days o r  !he eniry of this Order. ( i ]  sene all  

Crediiors and pmies in inreresr with [he Nonce of Envy  of Cunfirmation Ordcr in [he fonn 

iittached hereto a I:xhibiI . 'A'3 uid (ii) serve this Order on the Creditors and holders of- Equity 

Interests in Classes 2. 5.6 and 7. 

Signed- Oclober&2002. Fort Worth, Texas. 

rl J 
dOF7. D:'hCUAEL LYNN 
UNITED STATES BANKRUPTCY W G E  

Y~NDBNCS DF~~~'T.EONCLUS~OHSOPUW~OWURCONFIRMINGT~~EAME~DED J O I M P M O F  
LIQUIUA I111N O F  COSEPV TBLECOM DEmOR6. Page II 
111744310 
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IN THE W I T G D  STATES DANKRtIPTCY ('OIl11'1 
FOR THE NOKI'HERN DISTRICT OF TEXAS 

PORT WORTH DIVISION 

IN R k  B C A S h   NO^ 01-411OXI-IIMI 

(:OSEHV. I..L.('. dlhln ('OSEKV 5 C:h:iplcr I 1  

(F'cd. Tax 1.1). Nu. 75-2702586) 5 (Jointly Adtninislcrcd) 

9 

C'OMMIINICATIONS, el 01. 9 

Ilrhlurs. 

NO'I'ICIC OF ENTRY OF CONFlKMAI'lUN UKIJEH 

('t)Scrv I L .  ( .~ d%ki CoScn. Communications, CoScrv TcIucom. GI', L LC.'.. IIWB GI'. 

I n c ~ .  L ' t?krv Telccom Holdings, L.P., Muld'rechnology Services. L P~ d/h/:l CuScrv Hroadband 

Scnkc.. aiid Ilallas Wirtlcss Broadband, I.. P &%/a CnScrv Broadbniid (collecrively, the 

l .clccuii i i  I h h m ~ ~ ) .  dch r ix% anti dchioi~5 i n  piizsission in thc ceptiuncd Cliaptcr I I c x c < .  I~crchy 

i iot i ly all parries In intercsr vt" thc cniry o l  Frn,Iings of Fact, Conclusions o r  I h w  and Order 

Continning Ihe Amended Jo in t  Plmi of Liquidvrion of CoScrv 'I'cl~corn Vcbiurs ("C'ml innr ion 

Order") wiilirniing rhc Amended Join1 P!an o f  Liquidation dillcd and l i lcd July 25.  2002 ([he 

"1'lan''l I'he Conlirmation Order was signed and enlewd by the Court on October 25, 1002. 

I'lt'ase take notice that none of h e  Classes voted to rejccr Ihc Plan 

I'hc Confirmation Order provides, among other things. 3s follows. 

(a) Rcioctiou Claims: All Claims wising horn an Cnccurory Contract 
rcjectcd pursunot lo Saclion 365(a) of Ihc Bmkmpicy Code or Secdon 11 .1  of the Plan 
shall be tiled with the Bankruptcy Cout and scrved upon counsel for the Debturs, rhc 
('rediton' Committee and CFC viilhin thirty (30) days after the later 10 occur of (i)  the 
gving of noticc of Confirmation to such party 3 (ii) the entry o f  an order by thc 
I3ankruptcy Court iuthorizing rejection of a particular Executory Conmct.  

I f  you Fail IU timely file a prooi of claim h r  darnapes nrising from 
yuur rejected Exccutary Cuotracl, then you will rcccivc nu clnim 
($0.00) against the Dcbloir Cor such damages. 
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If you had a contrncr wilh one of llic Debtors prior lo Nuvcmher 50. 
ZDOI. :tnd your coutracl 1 1 ~ s  (i) not bccn xssumcd hy writtcn w d c r  or 
lliis (:uurl or ( i i )  is nor listed in thc (4) Motion Punuan i  lo Section 365 
111 I hc  Ihnkraprcy Code for rlic Approval of the Assirmptirin and 
Assignrncnl of Ccrrain i\lon-Rcsidcnfial I h l  I'rnpcrty I .cases and 
I~ : . rce i i I~~ry  r:ontrfwrs' filcrl on Octohcr 1 I ,  20112, ( 1 1 )  ,\mcrided Mutiinn 
I'ursuanl lu Scction 365 of thc I lankruptcy Cudc fnr  Approval  o t  the 
Assumption and Assignmcnl of ( k t a i t i  Non-l<esidrnti;rl Rcnl 
I'rupcrty LCJSCS and Executury Cuittracls filed uti or ahout Octnbcr 
2S, 2002, UT (e) Secnnd Motion Pursuant IO SCciio#i 3G.5 of tllc 
Rankruptcy Code for Approvil of thc Assumption iind Asrigiirnenl of 
(.'crtpin Non-Rcridential Rcal I'ropcrry Lcases dud Kxccutory 
C o n i r w t r  filcd on tjr ahout Oduher 25, 2002. it will  IW dccnlcd 
rejected by Ihc Dcbrors pursunnt to Scctiun 1 1 . 1  of thc I 'lan ah or the 
Eficclive Date of thc P l i n  

Ilnlci, srisinl: Irom ~ J U I  u\,,udnncu auion. any IIOV i)r innc11dc.d 1priio1 %>I  
claim I:iled dicr ihe Confirmarion I)B!c s h i l l  hc (11' 110 lurthcr lilrct: mil 
cfftcl. shall hc dzerncll I':,isellowcd iii l'uli and cxpui~gcd wirhoul an? 
x l i i i i i  hy Ihe Dehiurs 

c h i  

I I ~ p ~ c s  0 1  llic C:onlirmaiion Order and ilii Motions rulercnccd abow cun he oh1aint.d iii 

~ w ~ ~ . ~ ~ ~ r ~ ~ ~ ~ ~ ~ , ~ ~ ~ i r ~ ~ i i p ~ ~ ~  ur from Jcnniicr Blotcky. Gardsre Wyrmc Sewell. I.1.P. 1601 Elm 

Yireci. SLiilc 30011~ 13tlllas. Texas, 75201. by ielrpl~one (214-999-43 IO) or  lhcsimile (2L4-99% 

::I I 6  I 

llitled: I Icli8hct 2 5 .  2002 
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CAKDERE WYNNE SEWEI.1, LCP 

R:): ~~ ~ . . 
I-lollmd Ncl l~O’Nci l  (1486471)O) 
Richard M. Roberson ( 1 6 0 ~ 3 K O O ~  
Merrill L~ Kaliser (24026894) 
3000 Thmksgiving Tower 
1601 Elm Sueet 
Dallas. Texas 75201 
(214) 9Y9-3000 
Facsimile: (214) 999-4667 

AITORNEYS FOR COSERV, L.1.C~ d/hh 
COSERV COMMUNICATIONS, PI ul. 
DZBTORS AND DEBTORS-W-POSSESSION 
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Before the 
FEDERAL COMMUNICATIONS COMMISSION 

Washington, D.C. 20554 

In the Matter of 1 

2000 Biennial Review - Review of Policies ) 
and Rules Concerning Unauthorized ) CC Docket No. 00-257 
Changes of Consumers’ Long Distance 1 
Carriers ) 

) 
Implementation of the Submiber Carrier ) 
Selection Changes Provisions of the 1 
Telecommunications Act of 1996 ) 

) 
Denton Telecom Partners I, LP ) 

CC Docket No. 94- 129 

Dccb rntioo 

I have been appointed to serve as Chief Executive Officer ofDenton Telecom Partners I, 
L.P. (“Denton”), the assignee of the axsets comprising C o b ,  LLC d/b/a C O W  Communications’ 
(“CoServ”) competitive local exchange carrier (‘“) operatiom, including the domestic and 
international long distance service (“CoServ Opatiom”). 

Upon consummation ofthe transaction approved by the United States Bankruptcy Court for 
the Northern District of Texas, Fort Worth Division (‘Banknrptcy Court”), Denton will take over 
operation of the CoServ Operations. In so doing, Denton will not materially change the services 
offered to CoServ’s customers or the rates at d i c h  the Senices are provided. AdditionaUy, Denton 
will maintain a toll-fiee number at which the CoServ c u s t o m  may contact Denton to obtain 
answers to questions about the transaction, the senices or the rates. 

Within ten (10) business days d e r  the closing of the transaction, Denton will send to each 
of CoServ’s CUS~OUEK a notice setting forth the information required by Section 64.112qe) of the 
Commission’s rules, 47 C.ER 5 64.1 120(e), in form and substance like that attacbed to the Petition 
as Exhibit A. 

1 have reviewed the Petition for Expedited Grant of a L d e d  Waiver of Section 64. I120 of 
the FCC’s rules, 47 C.F.R. $64.1 120. The i c t s  asserted in the Petition are true and correct to the 
best of my personal knowledge, information and belief. 

The ficts asserted m this declaration also are true and correct to the best ofnw w m d  _ .  
knowledge, information and kW. 

E. Ctarke Gamelt, 
Chief Restructuring Officer, 
CoServ. LLC d/b/a CoServ Communications 

October 25.2002 
Appointed Chief Executive m c e r  
Denton Telecom Partners I. L.P. 



Certificate of Service 

?kpL - , an employee of Akin, Gurup, Strauss, Hauer & 

Fcld, Z,.L.P, hereby certify that a copy of'the foregoing Petition for Waiver has been served this 

~ : ~ c ~ a y  ofm-% ,2002, via messenger, on t ~ i e  following: 

- -- ~~~~ 

Nancy Stevenson 
Consumcr and Governmental Affairs Bureau 
Federal Communications Commission 
445 1 2 ' ~  Street, S.W. 
Washington, DC 20551 

~~ 

Qualex International 
445 1 2 ' ~  Street, S.W. 
Room CY-B402 
Washington. 1lC 20554 

Ilavid Marks 
Consumer and Governmental Affairs Bureau 
Federal Communications Commission 
445 1 2 ' ~  Street, S.W. 
Washington, DC 20554 

1 


