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Federal Communications Commission

445 Twelfth Street, S.W.
Washington, DC 20554

Re: Denton Telecom Partners |, LP
Second Amended Request for Waiver of Customer Authorization Rules

Dear Ms. Dortch:

Enclosed for filing with the Consumer and Government Affairs Bureau (the “Bureau”) are an
original and five (5) copies of an amended petition for expedited grant of a limited waiver of
Section 64.1120(¢) of the Commission’srules, 47 C.F.R. § 64.1120(e), to enable Denton
Telecom Partners I, LP to become the presubscribed provider of local and domestic and
international long distance service to customers of CoServ, LLC d/b/a CoServ Communications,
a competitive local exchange carrier currently a debtor in bankruptcy proceedings. The petition
for waiver is amended to provide supplemental information requested by the Bureau’s staff. One
copy is to be date-stamped and returned to our waiting messenger.

Please address any inquiries regarding this matter to the undersigned

Sincerely, No. 0fConi ;
“a. 2188 !
List ABCDE rew@ﬁ

Heidi R. Anderson

cc: Nancy Stevenson, Consumer and Government Affairs Bureau
David Marks, Consumer and Government Affairs Bureau

1676 International Drive / Penthouse / McLean VA 22102-4832/ 703 891 7500 / fax 703 891 7501 / www akingump com



Before the RECE] VED
FEDERAL COMMUNICATIONS COMMISSION '
Washington, D.C. 20554 NOV - 8 2007

DFHCEOFMESECm .

In the Matter of

2000 Biennial Review — Review of Policies

and Rules Concerning Unauthorized CC Docket No. 00-257
Changes of Consumers’ Long Distance

Carriers

Implementation of the Subscriber Carrier
Selection Changes Provisions of the CC Docket No. 94-129
TelecommunicationsAct of 1996

Denton Telecom Partners I, LP

To: Chief, Consumer and Governmental Affairs Bureau

Amended Petition for Waiver - Expedited Action Requested

Denton Telecom Partners I, LP (“Denton”), by counsel and pursuant to Sections 1.3 and
1.925 of the Commission’srules, 47 C.F.R. §§ 1.3and 1.925, requests expedited grant of a
limited waiver of Section 64.1120(¢) of the Commission’srules, 47 C.F.R. § 64.1120{¢), to
enable Denton to become the presubscribed provider of local and domestic and international long
distance service to customers of CoServ, LLC d/b/a CoServ Communications (“CoServ”), a
competitive local exchange carrier currently in bankruptcy proceedings. This petition was
originally filed with the Commission on October 29,2002 but is amended hereby to provide

supplemental information requested by the Commission’s staff.



l. BACKGROUND

CoServ is an established provider of high quality local, long distance, cable and internet
services in Texas. Denton is a company controlled by the National Rural Utilities Cooperative
Finance Corporation (“NRUCFC”), an entity with over thirty years of experience in utility
financing.” NRLJCFC is the sole member of Denton Telecom Holdings, LLC, the general partner
of Denton Telecom Partners I. LP.

On November 30,2001, CoServ and its related companies filed petitions for relief under
chapter 11 of the Bankruptcy Code in the United States Bankruptcy Court for the Northern
District of Texas, Fort Worth Division (“Bankruptcy Court”).” On October 25, 2002, the
Bankruptcy Court directed the trustee to transfer the CoServ assets to Denton.” 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
the Bankruptcy Court’s order. The primary reason for the rapid closing is that CoServ does not
have sufficient funds to continue operation of its facilities. Denton hereby requests an expedited
limited waiver of the 30-day advance notice requirements of sections 64.1120(e)(1} and (¢)(3) of

the Commission’s rules to permit the transfer 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 Georgia - came two months later. Today, NRUCFC
has total loans and guarantees outstanding exceeding $21 billion, and its owners have invested
nearly $3 billion in NRUCFC's wide array of securities.

%2 Seeln re CoServ, L.L.C. d/b/a CoServ Communications, et a/., Findings of Fact, Conclusions
of Law and Order Confirming the Amended Joint Plan of Liquidation of CoServ Telecom
Debtors, Case No. 01-48684-DML,, at 2 (Bankr. N.D. Tex. Oct. 25,2002) (“‘Bankruptcy Order™).
A copy of the Bankruptcy Order is attached hereto as Exhibit C.

* See Bankruptcy Order at 11



Pursuant to Section 258 ofthe Communications Act of 1934, as amended, 47 U.S.C. §
258, and the Commission’s rules, carriers are barred from changing a customer’s preferred
carrier without first complying with the Commission’sprocedures.* According to the
streamlined procedures adopted by the Commission, carriers need not obtain individual
subscriber authorization and verification for camer changes associated with the carrier-to-carrier
sale or transfer of a subscriber base, provided that, not later than 30 days before the planned
carrier change, the acquiring camer notifies the Commission, in writing, of its intention to
acquire the subscriber base and certifies that it will comply with the required procedures,
including the provision of 30-day advancewritten notice to all affected subscribers.” These rules
ensure that affected subscribers have advance notification of the carrier change and that
subscribers experience a seamless transition of service from their original carrier to the acquiring
carrier.?

Due to the Bankruptcy Court order to transfer the assets of CoServ on or before
November 22,2002, Denton is unable to comply with the 30-day advance notification
requirement of Section 64.1120(¢e) and still satisfy the goal of minimizing disruption of service to
CoServ’s customers. Denton requests a waiver of Section 64.1120(e) in order to effect a

seamless transition of customers from CoServ to Denton. As soon as practicable, but in no event

% See 41 U.S.C. § 258; Implementation of the Subscriber Carrier Selection Changes Provisions
ofthe Telecommunications 4¢t of 1996; Policies and Rules Concerning Unauthorized Changes
of Consumers’ Long Distance Carriers, CC Docket No. 94-129, Second Report and Order and
Further Notice of Proposed Rulemaking, 14 FCC Red 1508 (1998).

> See 2000 Biennial Review — Review of Policies and Rules Concerning Unauthorized Changes
d Consumers’Long Distance Carriers; Implementation of the Subscriber Carrier Selection
Changes Provisions d the TelecommunicationsAct of /996, First Report and Orderin CC
Docket No. 00-257 and Fourth Report and Order in CC Docket No. 94-129, 16 FCC Red 11218
(2001) (*“Streamlining Order™).

¢ See Streamlining Order 9 10, 16 FCC Red at 11222.



later than six business days from the issuance of a Commission order granting the relief
requested in this petition, Denton will send to each affected customer a notice setting forth the
information required by Section 64.1120{e} of the Commission’srules, in form and substance
like that attached to this Petition as Exhibit A. In order to minimize the impact of the transaction
on the affected customers, Denton proposes to maintain the services as they currently are
provided, at rates currently charged.” Specifically, Denton will retain current technical and
engineering personnel to maintain continuity in the quality of service provided and also will rely
on the current experienced management to operate the system appropriately. Denton will
provide the exact same high quality local, long distance, cable and internet services currently
provided by CoServ. Because of the minimal impact on the affected customers and the unique
circumstances presented by the Bankruptcy Court’s order, Denton submits that grant of this
Petition is in the public interest

11. GRANT OF THE INSTANT PETITION FOR AN EXPEDITED WAIVER
ISIN THE PUBLIC INTEREST.

Denton is mindful that the Commission’srules are presumed valid® and may be waived
only upon a showing of good cause.” A request for waiver of the Commission’srules is
appropriate only if special circumstances warrant a deviation from the general rule and the
requested deviation will serve the public interest.” Good cause is satisfied when the

Commission finds that the particular facts 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
force after the assignment to Denton.

8 WAIT Radio V. F.C.C., 418 F.2d 1153, 1157 (D.C. Cir. 1969), cert. denied, 409 U.S. 1027
(1972).

47 C.F.R.§ 1.3.

Y WAIT Radio, 418 F. 2d at 1159; Northeast Cellular, 897 F.2d at 1166



with the public interest." In considering whether a request for waiver presents good cause for
grant, the Commission may consider, inter alia, hardship of imposition of a rule, equity or more
effective implementation of overall policy on an individual basis.'*> Denton submits that this
Petition presents good cause for grant.

The Commission has specified that requests for waiver of its rules in instances in which it
is impossible to comply precisely with the streamlined procedures will be decided on a case-by-
case basis.'” The rapid closing deadline mandated by the Bankruptcy Court is designed to ensure
that CoServ's customers are transferred to Denton in a way that minimizes possible service
disruptions to those customers. It is temporally impossible for Denton to comply with the
deadline imposed by the Bankruptcy Court— 27 days after the date of entry of the Bankruptcy
Court's order— and also comply with the 30-day advance notification requirement of Section
64.1120(c).

Without grant of the limited waiver requested in this Petition, Denton will be faced with
the choice of interrupting service to allow the passage of 30 days from the date on which it sends
notices to affected customers or violating the Commission's rules. This potential interruption of
service is especially troubling given that CoServ serves primarily residential customers as
opposed to more sophisticated business customers. Denton submits that the benefits of a
seamless transfer of service outweigh the benefits conferred to the customers from strict

compliance with Section 64.1120 of the Commission's rules.'*

" See Northeast Cellular Telephone Co.v. FCC, 897 F.2d 1164, 1166 (D.C. Cir. 1990).
'2 WAIT Radio, 418 F.2d at 1157.
13 Streamlining Order 9 20, 16 FCC Red at 11226.

' In each of these respects, the instant case is strikingly similar to the case presented by the
Petition for Waiver filed by SureWest Communications. See 2000 Biennial Review —Review of



III. CONCLUSION
For the foregoing reasons, Denton submits that expedited grant of the requested limited
waiver of Section 64.1120(¢) of the Commission’s rules, 47 C.F.R.§ 1120(3), is in the public
interest. Denton respectfully asks that the Commission grant the waiver at the earliest possible
time.
Respectfully submitted,

DENTON TELECOM PARTNERS, LP

Its Attorneys

Akin Gump Strauss Hauer & Feld, LLP
1676 International Drive

Penthouse

McLean, Virginia 22102 (703) 891-7500

November 8,2002

Policies and Rules Concerning Unauthorized Changes of Consumers’ Long Distunce Carriers;
Implementation of the Subscriber Carrier Selection Changes Provisions of the
Telecommunications Act of 1996, CC Docket No. 00-257 and CC Docket No. 94-129, SureWest
Communications, Petition for Waiver, DA 02-1664 (rel. July 12,2002).



Exhibit A

Notice to Customers



Dear Valued CoServ Communications Customer:

Recently, your current telephone service provider, CoServ Communications (“CoServ”) entered

into an agreement to assign its business to Denton Telecom Partners |, LP (“Denton Telecom”).

Under the terms of the agreement, Denton Telecom will, upon closing of the transaction, replace
CoServ as your telephone service provider. Closing is scheduled to take place on November 22,
2002.

Please rest assured that this transition will not affect the quality of the services you
currently receive. We assure you that we will continue to provide the same level of quality
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 you will be able to keep your existing telephone number(s}. The customer services
telephone phone number — 1-877-267-3781- and customer service procedures to which you are
accustomed also will remain the same. The customer service team will be equipped to assist you
with questions about your service or billing matters, including any concerns about matters that
occurred while you were served by CoServ.

Unless you choose another service provider, you will automatically become a customer of
Denton Telecom. Please note that you will incur no charges related to the transition to Denton
Telecom. You may, of course, choose another carrier for your service, if one is available,
subject to any termination restrictions. If you wish to select a new service provider, you must
contact that provider directly. Should you select another telecommunications service provider,
you may incur charges imposed by that provider.

If yon remain a customer of Denton Telecom, you will continue to receive the same quality
services with the same rates, features, terms and conditions as you currently enjoy. For your
convenience and reference, 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 Gas
payment, you will still continue to receive statements from, and make payments to, Denton
Telecom.

The bottom line is that the services you currently receive are continuing without interruption.
We at Denton Telecom look forward to serving you and appreciate your continued business. If
you have any specific questions, please contact us at 1-877-267-3781 or visit our website at
www.coservcom.com for additional information.

Sincerely,

Denton Telecom


http://www.coservcom.com

Exhibit B

Rates



Telephone Services and Terms

Current Rates

Recurring Telephone Charges

Lone Star Connection Package Bundle
Care Package (Bundled Optional Services)

Care Deluxe Package (Bundled Optional Services)

Basic Phone Line

Mebo Phone Line

Non-Recurring Telephone Charges

Primary Line Connection Charge
Additional Line Connection Charge

Premise Visit

Regulated Telephone Services

Monthly Rates
Residential Business
$22.95-26.95 N/A
$ 10.00 $ 10.00
$20.75 $20.75
Standard Rate Standard Rate

Center Pricing

Standard Rate
Center Pricing

$38.00
$ 16.00

$9.00

Center Pricing

Standard Rate
Center Pricing

$ 57.00
$20.00

$9.00

The basic telephone services you receive, such as your local phone line, your number and your dial tone, are subject
to the regulation of the state of Texas. The rules and guidelines that govern these services are set forth in a
document called a “Price List,” which is on file at the Texas Public Utilities Commission. If you have a desire to
view the document, you may contact the Texas Public Utilities Commission or the company business office. In
addition, the Company offers a wide range of optional services, which are not subject to state regulation. Additional

information is available from our website at www.coservcom.com.


http://www.coservcom.com

Exhibit C

Bankruptcy Order
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¥ § BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS

T M
l‘ .
S ENTERED
IN THE UNITED STATRS BANKRUPTCW CO
FOR THE NORTHERN DISTRICT DF TE S¢7 o5
FORT WOETH DIVISION SR

ke

————

TAWANA C. MARSHALL, CLERK
By.

In re: Duoputy

CASE NO. 01-48684-DML
Chapter k1

COSERV, L.L.C. d/bf/a COSERY
COMMUNICATIONS, et al.
(Fed. Tax L1, No. 75-2702586)
(Jointly Administered)

WD YO WA WUy W

DEBTORS.

FINDINGS OF FACT, CONCLUSIONS OF LAW AND ORDER CONFIRMING THE
AMENDED JOINT PLAN OF LIQUIDATION OF COSERV TELECOM DEBTORS

CoServ, L.L.C. d/a CoServ Comm wications (“CoServ Communieations™), CoServ
Telecom GP. LLEC (Telecom GP”), D'WB GF, Ine. (“DWB"), CoServ Telecom Holdings, L.P.
("Telecom Holdings”). MultiTechnology Services. L.P. d/b/a CoServ Broadband Services
{“MT3%™) and Dallas Wireless Broadband, L..F. d/b/a CoServ Broadband (“CeServ Broadband”)
(collectively,*CoServ Telecom Debtors” or “Debtors”) and National Rural Utilities Cooperative
Finance Corporation ("CFC”) (collectively. the 'Plan Proponents) have proposed for
confirmarion the Amended Joint Plan of Liquidation of the CoServ Telecom Debtors, which they
fited With the Court on July 25,2002 (the “Plwm™). All capitalized terms, not otherwise defined
hercin, shall have the meanings ascribed to thon inthe Plan,

On July 26, 2002. the Plan Proponen s filed the Amended Joint Disclosure Statement
Pursuantwo 111).5.C. § 1125 in Support of the Amended Joint Plan of Liquidation of the CoServ
Telecom Debtors (the “Disclosure Statemem™). The Court entered an order approving the
Disclosurc Statement and finding that it contr ined adequate information under Section 1125 of
the Bankruptcy Code (the “Disclosure Statemimt Order’). The Disclosure Statcrnent Order Wes

entered on July 26, 2002. The Disclosure Sto:ement Order provided for (i) the Plan solicitation

FINDINGS OF FACT, CONCLUSIONS OF LAW AND ORDER CONFIRMING TRE AMENDED JOINT PLAN OF
LIJUIDATTION OF COSERY TELECOM DEPTORS — Pupe |
1171430
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material to be sent out by August 10, 2002; (i) voting on the Plan by return of ballots to the
Solicilation Agens by Seprember 3, 2002; (iii} objections to Confirmation of the Plan to be filed

by Scptcmber 3, 2002; and (iv) tlic hearing on Couflirmetion of the Plan (ke ""Confirmation

Hearing'*) to commence on Octaber 25,2002.

‘The Coun commenced and completed he Confirmalion Hearing on October 25,2002.

Having conducted the Confirmation Hearing, reviewsd the evidence. objections to
confirmation, and argurnents of counsel, THE ZOURT HEREBY FINDS AS FOLLOWS;

1. Co8erv Telecom Debtors filed ' heir petitions on November 30,2001.

2. The Plan, rhe Disclosure Statement and such Ballots and ocher appropriate
material as were required to be provided, were transmitted to holders of Claims and Equity
Interests in accordancewith the Disclosure 3taternent Order.

3. Notice of the Confirmation H:aring wss in conformance with Rules 2002 and
3017 of the Federal Rules of Bankruptey Frocedure and was thereforc adequato, Holders of
Claims and Equity Interests have received adzquate notice and an opportunity to be heard and
were accorded due process in the adjudicaicn Of rhe issues presented by Confirmation of the
Plan. likewise. acceptances of the Plan wer: solicited in accordance with Section 1125 of the
Bankruptey Codc and other applicable Bankru stcy Code provisions.

4 Objections to Confirmation we; ¢ filed by:

(a)  State of Texas—Compt:olier of Public Accounts (“Texas Comptroller");
(b)  The Public Utifity Comsaission of Texas (“Texas PUC"); and
{¢)  Ad Valorem Taxing Authorities—City of Arlington, City of Denton, City

of Frisco, County Of (!ollin, County of Dallas, County of Denton ad
Coumty of Tarrant (collectively, "Ad Yalorem Taxing Authorities™).

FINDINGS OF FACE, CONCLUSIONS OF LAW AND OXDER CONFIRMING THE AMENDED JOINT PLAN OF
LIQUEBATION OF COBERV TELECOM DEBTORS = Fagc 2
NIHWS
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5. The following Classes of Creditors and Equity Interest holders voted to accept, or

are deemed o have accepted, the Plan:

F-159

[ CoServ Telecom CoServ
Communications | Telecom GP |  Holdings DWB MTS Broadband
Class1A Class 1B Class 1C Clags 1D Class 1E Class 1F
" Class 2A Class 2B Class 2C Class 2D Class 2E Class 2F
Class 3A Class 38 Class 3C Class 3D Class 3E Class 3F
Class 4A Class 4B Clags 4C Class 4D Class 4 Class 4F
Class 5A Class 5B Clags 5C Class 5D Class SE Class 5F
Class 6A Class 6B Class 6C Class 6D Class 6E Class 6F
Class 7TA Class 7B Class 7C Class 7D Class 7E Class 7F

6. Pursuant te Section 1124 o f ¢t e Bankruptcy Code, Plan Classes 2, 5 and 6 are
Impaired and have voted to accept the Plan pursuant to Sections 1126 and 112%a)8) of the
Bankruptcy Code.,

7 The DEOrs have operated their businesses, formulated and filed the Plan,
abtzined approval of the Disclosure Stavemen ,and sought Confirmation of the Plan. a#l m good
faith. CFC has formulated and filed the Plan obtained approval of and seught Confirmation of
the Plan, all in good faith.

8. The classification of Claim! comained I the Plan is appropriate under

Section 1122 of the Bankruptcy We.

9. The Pian complies With Sectios 1 1123 of the Bankruptcy Code in that (a) the Plan
provides adequate means for its implement ition, (b) to the extent applicable, the Debtors'
chariers do not permit issuance of non-voting securities, (c) CoServ Communications, Telecom
GP and DWB have made adequate disclosure of their post-Effective [E#e officersand directors

and any compensation promised to be paid 10 hem, and (d) MTS, Telecom Holdings ad CoSery

FINDINGS OF FACT, CONCLUSIONS OF LAW AN ORDER CONFIRMING THE, AMENDED JOINT P U N OF
JIQUIDATION OF COSERY TELECOM DERTORY — Page 3
11774439
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Broadband have made adequate disclosure of post-Effective Daw officers and directors of their
penerad partners and any compensation promis 2d t0 be paidto them.

10.  The solicitation materials whicn the Plan Proponents distributed, pursuant to the
Disclosure Statement Order, contained adequate information in accordance Wil Section 1125 of
the Bunkruptcy Ccdc and were otherwise apprapriate,

11, The Plan offers the highest implied value for the Debtors’ assets and is a plan that
Is both feasible and fully supported by the Det tors’ creditors.

2. “Isvalue of the DHOKOXS’ Assets to be transferred pursuant to the Plan i Twenty
Eight Million and 00/1 00 Dollars ($28,000,0011.00) as ofthe Confirmation Hearing.

i3.  The Plan complics with tbe ¢ pplicable provisions of the Bankruptcy Code as
requited Dy Section 1129(a)(1) thercof.

14. The Plan Proponemts have complied with the applicable provisions of the
Bankruptey Codc as required by Scetion §12% a)(2} thercof.

IS.  'The Flan has been proposed in good faith by the Plan Proponents and not by any
means forbidden by Jaw incompliancewith Si ¢tion 1129¢a)3) of the Bankruptcy Code.

16.  Any payment made or to be n ade by CoServ Telecom Debtors, or by a person
issuing securities or acquiring property under the Plan, for services or for costs and expenses in
or in eonnection with these Bankruptcy Casts, or in connection With the Plan and incident to
these Bankruptcy Cases has been approved liy, or is subject to the approval of, the Court as
reasonable as requiredby Section 1129(a)(4) of the Bankmptcy Code.

17. At the Confirmation Hearing, he Debtors complied Wi Section 1129(z)(5) by
disclosing the identity and affiliations of each Of the individuals proposed to serve, after the

Effective Date of the Plan. as directars an¢ olficcrs of the Dcbtors and. where applicahle,

FINDINGS OF FACT, CONCLUSIONS OF LAW AND ORDFR CONFIRMING THE AMENDED JOINT PLAN OF
LIQUIDATION OF CDSERY TELECOM DEEFURY - Yage 4
17744343
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Debtors’ general partner ot managing member. The continuance or appoinument of such
individuals to such offices is consistent with t e interests of Creditors and Equity interest holders
ared with public policy. The Debturs have ulss disclused the identity of any insider that will be
employed or retained by the Debtors, and the nature ofany compensatioa fr such insider that is
being approved by this Court (in the Plan or oiberwise); as well as compensation which has been
negotiated for any post-Effective Cate officer: and directers. Any compénsation for officers of
the Debtors proposed by the Plan has been fisdly disclosed.

18.  The Plan does not regquire the approval of any governmental regulatory
commission as contemplated by section 1129¢ J(6) 0fthe Bankruptcy Code.

19.  With respect e each Impaired >lass of Alloned Claims or Equity Interests under
the Plan. each holder of an Allowed Claim ar Equity Interest o f such Class {i) has duly and
timely aceepted the Plan, or (i) will receiveo: retain under the Planon account 0fsuch Claim or
Gquity Interest property ofa value, as of the | ficctive Date, that is not less then the amoumt that
such holder would receive ar retain if the Debtors were liquidated under Chapter 7 of the
Banknuptcy Code in complisnce With Section  129(2)7) of the Bankruptcy code.

70.  With respect to zach Class of Allowed Claimsard Equity Interests under the Plan.
each Class has accepted the Plan or is not Lmpaired under the Plan, as rcquired hy
Section 1129¢a)8) of the Bunkrupicy Code.

21. Except to the extent that tre holder of a particular Claim has agrs¢d to a different
treatment Of such Claim (including, withou. limitation, such agreements relating to cerain
Claims incusred inthe ordinary course of the |iebtors’ husinesses). the Plan provides, as required

by Section 1129(a)(9) of the Bankruptey Code tht following:

FINDINGS OF FACT, CONCLUSIONS OF LAW AND ORDER CONFIRMING THE AMENDED JOINT PLAN OF
LIGUIDATION OF CQSEXY TELECOM DERYORYS — Fage 3
T1T7443v0
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. (a)  thata holder of an Allc:wed Administrative Expense Claim shall receive.
N full sausfaction, release and discha-ge 0Fand in exchange for such Claim, either (i

Cash equal to the unpaid portion of suzh Allowed Administrative Expense Claim on the
later o f (a) tea (10) days following tre Effective DAtR, (b) the date that is eleven (11)
Business Days after such Claim becomes an Atlowed Adminiswative Expense Claim, or
{c) such other date as is mutually agrzed upon by the Debtors, CFC and the holder of
such Claim: or (i) such other treaumen: as may be mutually agreed upon in writing by the
holder of such Claim, the Debtors and CFC, provided such treatment does not result in a
reduction of rhe distributionsto Classe: 54-5F: and

(by  thar cach holder of a P repetition Priority Tax Claim for any tax year or
period, all or a portion Of which ocerrs or falls within the period prior to the Petition
Date, shall be paid, at the election of th 2 Debtors ad CFC, either (i} in Cash infull on the
latest of: (@) forty-five (45) days afte- the Effective Date, (b) thirty (30) calendar days
after the dare on which an Qrder allow:ng such Claim becomes a Firal Qrter. (C) the last
day the taxes may be paid under applic able law without incurring penalties or interest, or
(d) such other time or tiimes as may b:: mutually agreed to by the holder of such Claim,
the Debtors and CFC, provided such ireatment does not result in a reduction of the
distributions to Classes 5A-5F; or (i} WIth respect to a Claim of the kind specified in
Section 507(a)}(8) of the Bankruptcy Code, deferred Cash payments, over a period not
exceeding six (6) years afier the dat: of assessment of such Prepetition Priority Tax
Claim, of zvalue. as ofthe Effective Date, equal 10 thee mrnsunt ofsuch Allewed Claim.
plus interest of six percent (B4 per arnum. To the extent that the holder of a Preptition
Priority Tax Claim holds & Lien to secnre its Claim under applicable state law, such Lien
shall remain in place and be unaffeete | by Confinuation vl tiis Plan, until such tme as
the Claim is paid pursuant to Section 3.2.] of the Plan at which time the Lien Sall be
deemed rcieased.

72, The Plan provides for the paymenmt OF any Claim of a kind specified in
SectionsSO7(a)1), 507(a)(3), 507(a)(4), 507(a)(6) and 507(aX8) of the Bankruptcy Code (but
which has not been ARowed as of the Effectiv= Dare of the Plan) to be paid on the later of forty-
five (45) days after the Effective Date Or ten (10) Business Days afier such Claim is Allowed.
The Court finds this provision lo be an appropriate means of providing for ths payment of
Disputed Claims that becume Allowed after the Effective Date

23.  There are no Claims sgainst the Debtors of & kind specified in Sections 507(a)(2),

507(aX5) or 507(aX7} of the Bankruptcy Code.

FINDINGS OF FACT, CONCLUSIONS OFLAW AND ORDER CONFIRMING THE AMENDED JUHNT PLAN OF
LIGUIDATION OF COSERY TELECOM DEBTORS - Page 6
L1T7443v%
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24.  (oServ Communications Classes 24, SA and 6A have voted to accept the Plan.
Therefore. at least one Impaired Class of Claims has accepted the Plan, which acceptance has
been determised without including any acceplance ofthe Plan by any ipsider holding a Claim g

such Class as required by Section 1129(a){10) of the Bankruptcy Code.

25, Telecom GP Classes 2B, 5B ard 6B have voted to ac¢ept the Plan. Therefore, at
least one Impaired Class of Claims has accepted the Plan, which acceptance has been determined
without including any acceptance of the Plan by any insider holding & Claim of such Cless as
required by Section 1129(a)(10} of the Bankruptcy Code.

26.  Velecom Holdings Classes 2¢;, 5C and 6C have voted to accept the Pian.
Therefore, at least one Impaired Class of Cl:ims has accepted the Plan, which acceptance has
been determined without including any aceeptance of the Plan by any insider holding a Claim of
such Class as rcquired by Section 112%a)(10} of the Bankruptcy Code.

27. DWB Classes 2D, 5D and 6D haw voted to aceept tho Plan. Thercfore, at least
one Impaired Class of Claims has accepted the Plan, which acceptance has been determined
without including azy acceptance of the Plan by any insider holding a Claim of such Class as
required by Section1129(aX10) of the Bankruptcy Code.

28.  MTS Classes2E, 5E and 6E have voled to acceptthe Plan. Therefore, at least one
Impaired Class of Claims has aceepted the Plin, which acceptance has been determined without
including any acceptance of the Plan by any irsider holding a Claim of such Cless as required by
Section 1129(a)(10} ofthe Bankruptey Cock.

29. CoServ Broadband Clesses 2F, 5F and 6F have voted te accept the Plan.

Therefore, at least one Impaired Class of Claims has azcepted the Plan, which acceptance has

FINDINGS OF FACT, CONCLUSIONS OF LAW AND ORDER CONFIRMING THE AMENDED JOINT P U N OF
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been determined without including any acceptance of the Plan by any insider holding a Clajm of
such Class as required by Section 1129(a){3 0} of the Banknmtcy Code.

2. The Plan msets the requireimenis ofSection 1129(a)(11) becuuse it © feasibie and
not likely to be followed by the need for further financial reorganization. This finding IS
premised on, among other things, the following findings:

(@)  All of the conditions prucedent to Confirmation set forth in the Plan have
beenmet or waived; and

(b) Debtors and CEC have esiablished that there will be sufficient eash

resourcesto satisfy all cash obligations due under the Plan on Or as soon as practicat after
the Effective Date.

3i.  Because the Debtors will be able to satisfy all Allowed Administrative Expenses
in the manner provided hy the Plan, as well as any Disputed Administrative Expenses or other
Disputcd Claims that are uitimately Allowed. the Court finds that the Debtors need not depositin
a segregated account any mounts that may bc required to pay Disputed Claims that may be
Allowed after the Confirmation of the Plan.

32, Alf fees payable under 28 U.S.C. § 1930 have beenpaid, ar the Plan provides for
the payment of «ll such fees on and after the Effective Date as required by Section 1129(aX12)
of the Bankruptcy Code.

33.  The Debtors have no obligation 10 retizess and thorefore Scetion 1129(¢a)(13) of
the Bankruptcy Code is inapplicable.

34.  Asof the Effective Date, all documents necessary t0 implement the Plan and all
other documents useful to consummation o fth# Plan shall. upon execution, be valid, binding and

enforceable.

FINDINGS OF FACT, CONCLUSIONS OF LAW AND ORDER CONFIRMING THE AMENDED JOINT PLAN OF
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35, As soon as practicable, after the Effective Date, the Debtors shall either dissolve
or transfer their businesses and the Plan provides for the liquidation and transfer of all or
substanually all of the property of the Debtors™ Estaies.

36, “The Debtors have made a carefuf review of their Executory Contracts, and it is g
exercise Of the Debtors’ sound business judgment for them to reject, & of the Eflcetive Date. sl
such Executory Contracts except those that are: the subject of the (i) Morion Pursuant to Section
365 of the Bastkrupicy Code for Approval of the Assumption and Assignment of Certain Non-
Residential Real Property Leases and Execwutcry Contracts filed on or about October 11,2002.
(i) Amended Motion Pursuant to Section 365 of the Bankruptcy Code for approval of the
Assumption and Assignmem of Cerain Non-Residential Real Property Leases and Executory
Contracts filedon or about October 25,2002, or {iii) Second Motion Pursuant to Section 365 of
the Bankruptcy Code for Approval of the Assumption and Assignment of Certain Non-
Reaidential Real Property Lozses and Excemary Contractsfiled on or about Qetolber 25, 2002.

37.  The Plan provides that cure payments for an Executory Contract assumed
pursuant to Section 365X 1) of the Bankruptuy Code shall be mude (i) by the Debtors franihe
Reserve Accounts to be funded by CFC and clistributed Within ren (10) days after the Effective
Date. or (ii) en such other terms as agreed to by the Debtors, CFC and the non-debtor party to
such Assumed Contract, provided such treatment does not result in a reduction of the
distributions to Classes SA-SF.

38.  The Plan provides that any Claim arising {rom an Executory Contract rejected
pursuant to Section 365(a) of the Bankruptey Code or Section 11.1 of the Plan must be Filed
with the Bankruptcy Court and served upon counsel for the Debtors, CFC and the Comunittes

withir thirty (30) days afler the later to occur Of (i) the giving of notice of Confirmation of the

FINDINGS OF FACT. CONCLUSIONS OFLAW AND ORGER CONFIRMING THE AMENDED JOINY PLAN OF
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Plan 1o such party or {ii) the entry of an order by the Bankruptcy Court authorizing rejection Of a
particular Execurory Contract.

39, “I'he Plan provides that objectionstv Ciaims, if any, shall he Filed und servad not
later than thinty (30)days after the Effective Diate unless such date is otherwise extended by this
Coun.

40.  ‘Ihe Plan provides that all motions for Administrative Expense Claims, other than
Professionals. shall be filed and served not later than thirty (30) days after the Effective Date.

41.  Additionally, the Plan provides that all Professionals’ applications for final
allpwance of compensation and reimbursement of expensas, if any, for services rendered before
tre Effective Date, shall be Filed and notice served 0N the Debtors, CFC, counsel for CFC and
the Creditors’ Committee, not laier thensixty (60) days after the Effective Date.

42, Finally, the Plan provides that on or before ten {10) Business Duys after
oceurrence of the Effcctive Date, the Dcbtors shall mail 1o all holdcrs of Claims and Equity
Interests a notice (the ‘Notice”) that informs such holders of. (i} enuy of the Confirmation
Order: (ii) the occurrence of the Effective Date; (iii) the Administrative Expense Claims Bar
Date; (iv) the deadline for Flirg Professional fee Claims; (v) the identity and amount of aay
assumed Claims or liabilities pursuant to Section 83 or 84 of the Plan; and (vi) such other

matters that the Debtors deem appropriate.

43.  CFCholds a Lien on property of the Debtors, which Lien is valid, perfected and
enforceable under applicable state law, and is not subject to avoiganee under the Bankruptcy

Code or applicable non-bankrupiey law.
Therefore, THIS COURT HEREBY CONCLUDES ,as amatter of law. that:

1. “This is a core proceeding within the meaming of28 U.S.C.§ 157.

FINDINGS OF FACT, CONCLUSIONS DF LAW AND ORDER CONFIRMING THE AMENDED JOSNT PLAN OF
LIQUIDATSON OF C'OSERY TELECOM DEBTORS — Fage (U
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2. As to all Clesses, the Plan coniplics with all elements of Section 3129¢a) of ihe
Bankruptcy Code and is confirmable.

3. Fiudings of Fact may be consideicd Conclusivus of Law, und vice versa, as
appropriate.

Now, upon the motion of the Debtors end after due deliberation, the Court hereby
ORDERS. ADJUDGES AND DECREES that:

l The Findings and Conclusions of this Court set forth above shall constitute
Findings of Fact and Conclusionsof Law pursuant to Benkmptcy Rule 7052, made applicable to
this matter by Bankruptey Rule 9014.

2. | 0 the extent that any provision designated herein as a Finding of Fact is more
properly characterized as a Conclusion of Law. it is adopted as such. To the extent that any
provision designated herein as a Conclusion of Law is more properly characterized as r Finding
of Fact. it Badopted as such.

3. The terms of the Plan are incorporated in this Order and shall be treated as e part
hercof. ‘The provisions of this Order are imegrated with each other and are nutLelly dependent
and not severable.

4. The Plan is confirmed in all respects pursuant © Section 1129 of the Bankruptey
Code.

5. The record of the Contirmation Hearirg is closed.

6. The Bty Interests © be cancelled pussuant to the Plan are cancelled and
extinguished on the Effective Date. CoServ Realty GP, L.L.C. & hereby appointed as the agent,

representative and liquidator of the Debtors for the purpose of Winding up the Debtors' business

FINDINGS OF FACT, CONCLUSIONS OF LAW AND OROER CONFIRMING THE AMENDED JOINT PLAN OF
LIQUIDATION OF CORERY TELECOM DERTORS - Page 11
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affairs and filing certificates of cancellation or dissolution. as appropriate, with the Secretary of
State of Texas.

1. In accordance with Section 1141 of the Bankmptey Code. the Plan and s
provisions shall be binding upon the Debtors and their suecessors, any Person or Bty acquiring
ot receiving property under the Plan, any lessor m lessee of property to or from the Debtors, and
any holder of a Claim against the Debtors or an Equity Interest in the Debtors.

& 0n the Effective Date, the transfer of Assets by the CoServ Telecom Debtors to
Denton Telecom Partners 1, LP contemplated by the Plan will be legal, valid. binding and
effective ransfers of property and will vest in Demon Telecom Partners |, LP good title 10 such
propurty, free and elear of all liens, Claims mid encumbrances, except as otherwise specifically
provided for herein or in the Plan.

9, CFC, Denton Telecom Partners |, LP and the Debtors shall comply fully with the
Public Utility Regulatory Act (found in chapters 1 through 63 of the Tea. Uil Code Arm.)
(“PURA™ and the duly pronulgated rules of the Tees PUC (Texas PUC Rules”) when
trapsferring Or seeking to transfer Assets Or when relinquishing their Serviee Provider
Certificates of (rperating Authority subject to PURA and Texas PUC Rules. CFC and Denton
Telecom Partners |, LP shall fully comply with applicable provisions of PURA and Tees PUC
Rules after the Confirmation Date. Compliance with PURA and Texas PUC Rules may not be
waived by CFC or the Debtors pursuant to Section 12.2 of the Plan. CFC, Denton Telecom
Purtners |, LP. the Debtors and the Texas PUC have entzred into that cenain Settiement
Agreement of October 24.2002. reselving th: Texas PUC’s objecton to the Plan. Due to the
unique facts and circumstances present in the Debtors’ Chapter 11 Cases and in Texas PUC

CommissionDocket Nos. 26825 and 26816. the October 24. 2(X)2 Settlement Agreemcnt entered

FINDINGS OF FACT, CONCLUSIONS OF LAW AND ORDER CONFIRMING THE AMENDED JOINT PLAN OF
LIGIIDA VIUN UF COSERY TELECOM DERTORS — Page 12
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into between the Texas PUC, CFC, Denton Telecom Partners |, LP, CoSery Communications
and MT$ shall never be cited as precedent against the Texas PUC.

10. In accordance with Section 1141 of the Bankrupicy Code. any properly
trunsferred or otherwise dealt with in the Plan (whether by transfer to third party or revesting in
the Debtors) shall be free and clear ofall Clairs against the Debtors and interests in the Debtors,
except those specifically provided herein or io the Plan. and all such property of the Debtors'
Estates (as defined in Section 541 of the Bankruptcy Code or other applicable law) that the Plan
provides revest in the Debtors shall so vest on the Effective Date free of any such Claims and
intercsts.

1. Except as provided in the Plan or herein, on and after the Effective DolE, all
Persons or Entities who have held, currently hold or may hold a debt, Claim or Equity Interest
freated pursuant to the terms ofthe Plan are permanently enjoined from taking any of the
following actiens on account of any snch debt, Claim or Equity Interest: (i) commencioy
or enntinuing in any manner any action or other proceeding against the Debtors, any of
their AfTiliafes, suceessors Or assignees Or current Or futere property of the Estates; §
enforcing, attaching, cellecting OF recovering in any manner any judgment, award, detree
or order against the Debtors, any of their affiliates, successors or a4signees, or current or
future property of the Estates; (i) creating, perfecting or enforcing any Lien or
encumbrance against the Debtors, any of their Affiliates, suecessors or assignees, ar
current or future properly of the Estates; ({iv) ssserting any setoff, right of subrogation or
recoupment of amy kind against any obligrtion due to the Debtors, any of their Affiliates,
suceessors OF assignees, O current or future property of the Estates; and (¥) commencing

vr continuing any netivn. im any msauer, in 2oy place that does not comply with or is

FINDINGS OF FACT, CONCLUSIONS OF L AW AND ORDER CONFIRMING THE AMENDED JOINT FLAN OF
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inconsistent wilh the provisions of the Plan ar herein. Any Person or Entity injured by any
willful violation of such injunction shall recover actual damages, including costs and
attorneys* fees, and, in appropriate circumstances, may recover punitive damages from the
willful vielator,

12. In accordance with Section 11«2 of the Bankrupicy Code, the Debtors, CFC, all
pariies in interest, and any other Entity creat:d a Pesson designated pursuant to the Plan and
their directors. officers. agents. attorneys and representatives, are authorized, empawered,
directed and ordered to forthwith issue, excc ite, deliver. file and record any other agreement,
document, instrument or cectificate referred to in or contemplated by the Plan (collectively, the
“Documents™), and to take any corporate or other action necessary, useful or appropriats t0
implement, effectuate and consummate the Plan and”thcDocuments in accordance Wilh their
respective terms.

13.  Pursuant w Section 1142{b) of the Bankruptcy Code, a1l Persons holding Claims
or Equity Interests that are dealt with under the Plan and their directors. officars, agents,
attorneys and representatives are directed and ordered 1o ¢xecute, deliver, “file or record any
document. and to take any amd all actions necessary. useful or appropriate to implement
effectuate and consummare the Plan in accordance with its terms, and all such Persons shall bc
bound by the terms and provisions of all documents 10 be executed by them in connection vith
the Plan, whether or not such documentsactually have been executed by suchPersons.

14, The Relesses contained in Sections 132.1 through 13.2.8 ofthe Plan are hereby
approved.

15. Each and every federal, state, commonwealth, local or other governmental agency

or department iS hercby directed and ordered to aceept any and all documents and instrurnents

FINDINGS OF FACT, CONCLUSIONS OF LAW AND ORDER CONFIRMING THE AMENDED JOINT PLAN OF
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nceessary, useful or approprime to effectuate. implement or consummate the trunsactions
contemplated by the Plan or this Order.

16.  Prepetitien Priority Tax Claims shall be paid in cash in full on the tater of (i) the
Effective Date, or (i1) ten (10) days after such Claims become Allowed Prepetition Tax Claims.
The Prepetition Priority Tax Claims ofthe Texas Comptroller against CoSery Communications
and MTS in the amounts of $1,080,167.65 and $111,825.66, respectively, shall be paid, in full,
five (3) business days after the earlier of (i) Debtors, CFC and the Texas Comptrolier reach a
mutal agregment on the balance due or (ii} the entry of a Final Order by the Bankruptcy Court
determining the amount due, together WIth interest at the rate of tight percent (8%) per anaum
comunencing on the Effective Dale.

17.  other Secured Claims held by the Ad Valorem Taxing Authorities. other than as
described in paragraph 18 below. and any other Creditor whose Claim is based on & shall be
paid. in cash, on the later of (i) forty-five (45) days after the Effcctive Date or (ii) thirty (30) days
after such Claims become Allowed Other Secured Claims, together with statutory interest at the
rate Of twelve (12%) percent per ancurm fran the Petition Date mnti! paid. To the extent that the
holder of an Cther Secured Claim holds a Lien 10 secure its Claim under applicable state law,
such Lien shall remain in plact and be unaffested by Confirmation ofthis Plan. Upon payment
in full of such Claim, the Lien shall be deemed relessed.

18.  All Administrative EXpense Claims of the Ad Valorem Taxing Authorities Widh
became due on January 1, 2002 (2002 Taxes'"), pursuant to Texas law, shall be paid on or
before January 31, 2003, without the necessity of the holders of such Claims having to File
proofs of claim in these Bankruptcy Cases. Thereafter, such taxes shall accrue interest and

penalties pursuant tu applicable Texas date law. The Debtors shall have sixty (60) days after the

FINIINGS OF FACT, CONCLUSIONS OF LAW AND ORDER CONFIRMING THE AMENDED JOINT PLAN OF
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respective taxing authorities issue tax bills for 2002 ad valorem taxes to Fije objections te Such
taxes. which ebjections shall be Filed in the bankruptcy Court and resolved by the Bankruptcy
Coun. If the pebrors do nol object within ¢his sixty (60) day period, any applicable taxing
authority may seek appropriate remedies under applicable state law, without further recourse to
the Bunkruptey Coun, as to any 0f the 2002 Tuxes that are not the subject of an otherwise timely
Filed objection in the Bankruptcy Court. To the extent that the holder of an Administrative
Expense Claim holds a Lien to secure its Claim under applicable state law for 2062 Taxes, such
Lien shall remain in place and be unaffected by Confirmation of this Plan. Upon payment in full
of such Claim, the Lign shall be deemed released.

19.  [Froem and after the Effective Date, the Debtors may use, operate and deal with
their respective Assers, and may conduct and change their businesses, without any supervision
by the Bankruptcy Court or the Oftice ofthe United States Trustee, and free of any restrictions
imposed on the Dcbtors by the Bankruptey Coede or by the Court during these Bankruptcy Cases.

20.  Unless arising from a recovery by the Debtors’ estates pursuant to an avoidanes
action, any new or amended proof of claim Filed after the Confirmation Pate shall be of no
further force and ffect, shall be deemed Disallowed in Tl and expunged without any action by
the Debtors.

21, Unless otherwise ordered by tkis Court, objections to Claims shall be Filed and
served not later thanthirty (30) days after the latsr of @ the Effective Date or (b) the eatry of an
order allowing a late Filed claim. Any objection to Claims shall include a notice that responses
to the objection must be Filed within thirty (30} days of scevice. 1€ no response is Filed, this

Court will consider the objection unopposed and act upon the objection without # hearing.
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22. Motions for the allowance and payment of Administrative Expenses. other than
Professional fees and expenses, must be Filed on or before the thirtieth (30%) day following the
Effective Date. Any such motion shall include a prominent notice that objections to the motion
must be Filed within thirty (30) days of Filing such Claim If no response is Filed, this Court
may consider the motion without a hearing. The Texas Cemptroller shall not be required to File
amotion for payment of Administrative Expenses.

21 All Claims arising frarn a rejecied Executory Contract shill be Filed with the
Bankruptcy Court and served upon counsel for the Debtors, CFC amd the Committee within
thirty (30) days sfter tte later to occur of (i the giving of notice of Continnation or ii) the entry
of an order by the Barkruptcy Court authorizing rejection of aparticular Executory Contract.

24.  All applications by Professionals raquesting final allowance of compensation for

services rendered or reimbursementof expenses incurred before the Effective [ofe shall be Filed
and notice served on the Debtors, CFC, counsel for CFC and the Commines, not later than sixty
(60) days afier the Effective Date Any suchapplication shall include a notice that responses to
the application must be Filed within thirty (30) days following the Filing of such Professicnals”
application

25.  No distribution under the Plan :hall be required to be made on a Claim until such
Claim beeomes an Allewed Claim by Final Crder. Once a Claim becomes an Allowed Claim,
the bolder thereof shall receive a distribution for the relevant Class in which such Allowed Claim
is included.

26.  Each Of the members of the Commitiee, CFC and the Debtors (and their

respective members, affiliates, agents, attorneys, advisors, and direstors) shall not be liable at

FINDINGS OF FACT, CONCLUSIONS OF LAW AND ORDER CONFIRMING THE AMENDED JOINT PLAN OF
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any time for violation Of amy applicable law, tule or regulation governing the solicitation of
acceplance or rejection ofthe Plan.

27.  The Commiliee is deemed the representative o f the Debtors' Estates pursuant yo
Section 1123(b}3¥B) of the Bankruptcy Code to handle objections te Claims and pursue any
rights of action preserved pursuant to Section>IV of the Plan.

2B, Pursuant to Section 1146(c) of the Bankruptcy Code, but subjcct to any
stipulation benween the Dehtors and any taxing authority previously approved and SO ordared by
the Cuust. neither the issuance, distribution, transfer or exchange Of any real OF personal properly
under the Plan nor the r¢vesting, transfer and sale of any real or personal property o fthe Debtors
in accordance with the Plan shall subject the Debtors (or wansferes, assignee or other agents
therefor) to any state or local sales, use, transfer, documentary, recording, gains or original issue
tax.

29 All dismibutiens of cash, securities or other Consideration required to be made
pursuant to the Plan shall be made within ruch time a3 provided by the Plan and all such
distributions shall be timely and proper if nailled by regular mail, postage prepaid, on or before
the distribution date set forth In the Plan in accordance with ArticleIX ofthe Plan.

3.  CoServ Telecom Debtorsare authorized to reject and are deemed to have rejected,
as of the Effective Date, all of their Executory Contracts except those Executory Contracts that
are the subjeet of the (i) Motion Pursuant to W 0 n 365 of the Barikruptcy Code for Approval of
the Assumption and Assignment of Certaln Nen-Residential Real Properly Leases and Executory
Contracts filed on or about October 11, 2002, (i) Amended Motion Pursuant to Section 365 of
the Bankruptcy Codc for Approval of the Assumption and Assignment of Certain Non-

Residential Renl Property Leasesand Executory Centracts filed on or about October 25, 2002, or

FINDINGS OF FACT, CONCLUSIONS OF LAW AND ORDER CONFIRMING THE AMENDED JOINT PLAN OF
LIQUIDATION OF COSERY TELECOM DEBTORS - Pape |8
LVrreadvye

PAGE18/25* RCVDAT 1042812002 5:18:38 PM [Eastemn Standard Time} * SVR:/13* DNIS:27883 CSID: * DURATION{mm-5}:07-50

F-159



Oct-28-02

08:17em  From-Akin cump @ 43K T-113  P.020/025

(iii) Second Motion Pursuant to Section 365 of the Bankruptcy Code for Approval of the
Assumption and Assignment of Certain Non-Residential Real Property Leases and Executory
Contracts tiled on or about October 25, 2002.

3l Notwithstanding any provision »f the Plan or 85 Crder to 'he contrary, the Texas
Comptroller shall not he (i) resirained, enjoined or prohibited from seeking to collect taxes,
penalties and intcrest due from the DEIOYS against any person OF entity liable for such taxes,
penalties and interest. including any Exculpated Person, or (if) enjoined or prohibited fram
exercising its scroffrights against any ofthe Debtors.

3z A tailure to make a Plan payment to the Texas Comptroller pursuant o the terms
of the Plan shall be an event of default. If CFC fails to cure an event of default as to tax
payments within ten (10) days after service of a written notice of default from the Texas
Comptroller, then the Te@s Comptrotler may (3) enforce the entire amount of its claim, (b)
exercise any amd all rights und remediss under applicable noo-bankruptey law of the tax
creditar’s state. and (c) sexk such relizf as may be appropriate in this Court,

33.  Unless withdrawn with prejudice, all objectionsto Confirmation of the Plan (f
any} are overruled and denied by thisCourt,

34. Pursuant to Bankruptey Rule 3020(c) and the Plan, on or before ten (10) days
after the occurrence of the Effective Cee,CoSery Telecom Debtors shall serve notice of (i) entry
ofthe Confirmation Order: (if) the occurrence of lhe Effective Date; (1ii) the Adminiswrative
Expense Claims Bar Date; (iv) the deadline for filing Frofessional fee Claims: (v) the identity
and amount of any assurmed Claims a5 Habilitics pursuant to Sections 8.3 and 8.40f the Plan;and
(vi) such other matters that the Decbtors deem appropriate, as provided in Bankrupicy

Rule 2002(f) 1o all Creditors. Equity Interest holders and other parties in interest, to he sent hy
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first-class mail. postage prepaid. except to such parties who may be served by hand or facsimile
or overnight courier, which service is hereby authorized,

35.  Within 120days «fer entry ofthis Order, or within such [urther tme as this Court
may allow, Debiors shall File with this Court a post-Confirmalion report which shall set forth the
actions taken and the progress made towards the full and complete consummation of the Plan.

36.  Debtors and CFC, after substantial consummation as defined under 11 U.S.C.
§ 1101¢2), shall File an application for final de2rze,

37.  If the application for Final Decree is rot Filed within 150 days of 'he entry Of this
Order, astatus conference will be held on March _'%_, 2003, at 9:00 a.m. If the Debtors do not
appear at the starus conference, the Court, on its own moth, may enter a Final Decree closing
the cases pursuant 1o Bankruptcy Rule 3022 or dismissing the cases.

38.  Inaccordancewith the Plan, the Committee shall cease to exist ten (10) Business
Days following final distribution of all proceeds from the Reserve Accounts.

39.  Natwithstanding Confismation of the Plan, this Court retains jurisdictionover the
Debtors™ Bankruptcy Cases pursuant to and for the purposes set forth in (a) Sections 105¢a) and
1127of the Bankruptcy Code, (b} Article 15 of the Plan and (<) for such other purposes as may
be necessary or useful to aid in the implementation and consummation of the Plen and its
implementation.

40.  |f the EtTeetive Date does not occur on or before Decemnber 31, 2002, unless
otherwise ordered by this Court, (i) this Order shall be desmed vacated; (if) all deadlines
eslablished by the Plan or this Order shall be deemed vacated; (iii) these Bankruptcy Cases will
econtinue as if Confirmation of the Plan has not occurred; and (iv) the Pian will be of no further

force and &fFfeet. with the result that Debtors, CFC, Creditors, and other parties will be retuned

FINDINGS OF FACT. CONCLUSIONS OF LAW AND ORDER CONFIRMING THE AMENDED JOINT PLAN OF
LIQUIDATION OF COSERY TELECOM DEBTORS — Puge 20
$177443v9
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lo the same position as if Confirmation had not occurred. The failure Of the Effective Date O
occur shall not effect the validity of any order entered in these Bankruptcy Cases other than this
Order

41, Debtors shall, within ten (10) days of the entry of this Order. (i) scrve all
Creditors and parties in interest with the Nonce of Entry of Confimmation Order in the form
attached hereto as Exhibit “A”, and {ii) serve this Order on the Creditors and holders of Equity
Interestsin Classes 2, 5,6 a{r/\d 7

Signed: October X» 2002, Fort Worth, Texas.

s ORIGIHAL SiGNED BY
5/ DENRIS MICHAEL LYNN

. D. MICHAEL LYNN
UNITED STATESBANKRUPTCY JUDGE

FINBINGS OF FACT, CONCLUSIONS OF LAW AND ORGER CONFIRMING T3E AMENDED JOINT FLAN OF
LIQUIDATION DF COSERY TRLECOM DEFTORS - Page 21
11774439

PAGE 22125+ RCVD AT 4042812002 6:19:38 PM Eastern Standard Time] * SVR:/13* DMS: 27883 CSID: * DURATION fm-ss):07-50



Oct-28-02  06:18em  From-Akin Gump @ 43% T-113  P.023/025

IN THE UNITED STATES BANKRUPTCY C(3URT
FOR THE NORTHERN DISTRICT OF TEXAS
FORT WORTH BIVISION

INRE CASE NO. 01-48684-DM],

COSERY, 1.L.C. d/bfa COSERY Chapter 11
COMMUNICATIONS, ef /.

{Fed. Tax 1.1, Nu. 75-2702586) (Jointly Administered)

Debtors,

NOTICE OF ENTRY OF CONFIRMATION URDER

{'oServ, L.L.C. &/b/a C o S Gommunications, CoServ Telecom, GP, LL.C., DWB GI>,
Inc.. Cusery Telecom Holdings, L.P., MultiTechnology Services. LP. d/b/a CoServ Broadband
Serviees and Dallas Wireless Broadband, L.P. d/b/a CoServ Broadband (collectively, the
wpeen Deblors”). debtors and debtors in posscssion I the captioned Chapter 1 cases. herehy
notify afl partics in interest of the emry of Findings of Fact, Conclusions of L.aw and Order
Confirming the Amended Joint Plan of Liquidation of CoServ Teleeom Debwors (“Confirmation
Order"") confirming the Amended Joint Plan of Liquidationdated and filed luly 25. 2002 (the

"Plan’). The ConfirmationOrder was signed and entered by the Coun on October 25.2002.

I"lease take notice that none of the Classes voted to reject the Plan.
‘The Confirmation Order provides, among other things, as follows:

(@ Rejection Claims: AHB Claims sising from an LExccutory Contract
rejected pursuant 10 Section 365(a) of the Bankruptey Code oF Section 11.1 of the Plan
shall be filed with the Bankruptey Court and served UPON counse] for the Debtors, the
Creditors' Committee and CFC within thirty (30) days after the later o occur of (i) the
giving of notice of Confirmation to such party er (i} the entry of an order by the
Bankruptey Court duthorizing rejectionod a particular Executory Contract.

If you fail te timely file a proof of claim for damages arising from
your rejected Executary Contract, then you will rercivc nu claim
(30.00) againstihe Debters for such damages.

NOTICE OF ENTRY OF CONFIRMATION OHDER — Page |

f /
Exetisir A
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If you had a contract with eae of the Debtors prior to November 3¢,
2001, and your contract has {i} nof been assumed by written order of
this Court ur (if) is not listed in the (a) Motion Pursuant 1e Section 364
of the Hankrnptcy Cade far the Approval of the Assumption and
Assignment of Certain Non-Residential Real Property I.eases and
Exceutory Contraets' filed en Qetober 11, 2882, (h) Amcnded Metion
Pursuant 10 Section 365 of the Bankruptcy Colic for Approval of the
Assumption and Assignment of Certain Non-Residentizl Real
Property Leases and Executory Contracts filed on or abhout Oetober
25, 2002, ut (¢} Second Metion Pursuant te Section 365 of the
Rankruptey Code for Approval ofthe Assumption and Assignment 01
Certain  Nun-Residential Rcal Propcrty Leases amd Executory
Centracts filed en or about Qetwber 25, 2002. it Will be deecmed

rejected by the Debtors pursuant to Section 1.1 of the Plan as of the
Effective Date ofthc Plan.

th] tnless arising from an svaidance action, any new or amended proof of
claim Filed after the Confirmarion 1ate shall hc of ne Turther Vorce and

cffect. shall be deemed {isallowed in full and expurged without any
action by the Debtors.

Copies uf the Contirmation Order and thi: Motions referenced above cun be obuained ot
www gardene. comybankruptey or from Jennifer Blotcky. Gardere Wynne Sewell. LLP, 1601 Elm
Stree1, Suite 3000. Dallas, Texas, 75201. by telephone {214-999-4316) or facsimile {214-990-
A6

Dated: 1xctoher 25. 2002.

P i - -

! ) Available un Debtors’ enunscl's website 1 wvw gardere com/bankrptey/lisicases.xsp ot by contacting
Jemnifer Blotcky, Gardere Wynne Sewell LLP, 3000 Thanksgiving Tower, 160} Elm Streer, Dallas, Texas 75201
tzlephone number (214) 999-4316.

NUTICE QF ENTRY OF CONFIRMATION DRDER —Page 2
12018422
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GARDERE WYNNE SEWELL LLP

By

Richard M _Roberson (16993801
Merrill L. Kaliser (24026894)
3000 Thanksgiving Tower

1601 EIm Suzet

Dallas, Texas 75201

(214) 999-3000

Facsirmile: (214) 999-4667

ATTORNEYS FOR COSERV, L.L.C. d/t/a

COSERV COMMUNICATIONS ez at.
DZBTORS AND DEBTORS-IN-POSSESSION

NOTIE O ENTRY (07 CTONFIRMATION ORDER — Pupe 3
12018422
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Before the
FEDERAL COMMUN ICAT IONS COMMISSION
Washington, D.C. 20554

In the Matter of

2000 Biennial Review — Review of Policies
and Rules Cencerning Unautborized

, Changesof Consumers’ |ong Distance
Carriers

CC Docket No. 00-257

Implementation ofthe Subscriber Carrier
Selection Changes Provisions ofthe
Telecommunications Act 0f1996

CC Docket No. 94-129

S NG S Nl e

Denton Telecom Partners|, LP

Declaration

I have been appointed to serve as Chief Executive Officer of Denton Telecom Partners |,
L.P. (“Denton™), the assignee Of the assets comprising CoServ, LLC dftva CoServ Communications’
(“CoServ”) competitive local exchange carrier (“CLEC”) operations, including the domestic and
International long distance service (*CoServ Operations”).

Upon consummation ofthe transaction approved by the United States Bankruptcy Court for
the Northem District of Texas, Fort Wrth Division (“_Ba;,gmptcy Court”), Denton wwill take over
operation of the CoServ Operations. Inso doing, Denton will not materially change the services
offered 1 CoServ’s customers or therates at which the services areprovided Additionally, Derton
will maintain atoll-free NUMber at which the CoServ customers may contact Denton to obtain
answers to questions about & ——, the services or the rates.

Within ten (10) business days after the closing of the transaction, Denton will send to each
of CoServ’s customers a notice setting forth the information required by Section 64.1120(¢) of the
ComWESKX_’smks’ 47 C.ER. § 64.1120(¢), in form and substance like that attached to the Petition
as Exhibit A

1 have reviewed the Petition for Expedited Grant of 2 Limited Waiver of Section 64.1120 of
the FCC’s rules, 47 C.ER. §64.1120. The facts asserted in the Petition are true and correct to the
best ofny personalknowledge, information and belief.

The facts asserted in this declaration also are true and correct to the best of my personal

knowledge, information and belief. W

E. Clarke Garnett,
Chief Restructuring Officer,
CoServ, LLC d/t¥a CoServ Connmunications

Appointed Chief Executive Officer
October 25.2002 Denton Telecom Fartrars. LP.



Certificate of Service

I H@tdﬂ/ QZ AﬂCQC\’Soﬂ ,an employee of Akin, Gump, Strauss, Hauer &
Feld, L.L.P.,hereby certify that a copy of the foregoing Petition for Waiver has been served this

g—f_h day of f\bﬂembf( ,2002, via messenger, on the following:

Nancy Stevenson David Marks

Consumer and Governmental Affairs Bureau Consumer and Governmental Affairs Bureau
Federal Communications Commission Federal Communications Commission

445 12™ Street, S.W. 445 12" Street, S.W.

Washington, DC 20554 Washington, DC 20554

Qualex International
445 12" Street, S.W.
Room CY-B402
Washington, DC 20554

.

A




