W Tre

READ INSTRUCTIONS CAREFULL Y Approved by OMB
BEFORE PROC CEDING FEDERAL COMMUNICATIONS COMMISSION 30600589
REMITTANCE ADVICE Page 1o !
(1: LOCKBOX + SPECIAL USE ONLY
H T
v v FCC USE ONLY
3581485

STCTION A-PAYER INFORMATION

12} PAYER NAME (:f paying by credu card enter name exactly as it appears onthe card)

(I TOTAL AMOUNT PAID (U S Dollars and cents)

Matrix Telecom. Inc $880.00

(4 STREET ADDRESS LINF NO |

2912 Lakeside Drive

(5}STREFT ADDRESS LINENO 2

5 CITY {TYSTATE {8) ZIP CODE
Oklahoma Citv OK 73120

19) DAYTIME TELEPHONE NUMBER {include area odes

{405) 755-8177

(0 COUNTRY CODE (if notim L § 4 )

FCC REGISTRATIONN

UMBER (FRN) REQUIRED

{11} PAYER (FRN}

0004296596

(12} FCC USE ONLY

[F MORE THAN ONE APPLICANT, USE CONTINUATION SHEETS (FORM 159-C)
COMPLETE SECTION BELOW FOR EACH SERVICE IF MORE BOXES ARENEEDED LSE CONTINUATION SHEET

(13) APPLICANT NAML

{14} STREFT ADDRESS LINLNO 1

\

f15YSTREET ADDRESS LINENO 2

LI CITY

\

1HITYSTATE {181 ZIP CODE

{19 BAYTIME TELEPHONL NUMBER finclude area code)

N

(2O COUNTRY CODE nifnotim L 8 &)

FCC REGISTRATION NV

#‘\’IM[FR\)REQURED

f21) APPLICANT(FRN}

(22) FCC LSE ONLY

i
COMPLETE ?FC?]OV CFOR EACHSERYICE [F MORE BOXES ARE NEEDED, USE CONTINUATION SHEET

i234)CALL SIGN OTHER 1D

cuT

—
1243 PAYMENT TYPF CODE

1254 QL ANTITY

1

t20AFEEDLE FOR (PTC)

$274) TOTAL FEL

FCC LSEONLY
$860 00

{28A)FCC CODE|

(29A)FCCCODE 2

{23IBYCALL SIGN OTHER D

—
{Z4B) PAYMENT TYPE CODE

(2581 QUANTITY

(26B) FEE DUE FOR (PTC)

137B)TOTAL FEE

FCC USEQNLY

(28BIFCC CODE T

({29BYFCC{ODEZ2

SECTIOND-C

ERTIFIC ATION

CERTIFICATION STATEMENT
| wretgar le
the best ff my khowledge gnformarion by

certtfy under penalty ot perjury that the toregoing und supporting information s true and correct 1o

SIGNATURE _ —

e _Y/2d [0

4 SECTIONE - CREDIT CARD PAYMENT INFORMATION

MASTERCARD

ACCOLNT NUMBER

VisA

AMLY DISCOVER

EXPIRATION DATE

| hereby authorize the FCC o tharge my credit card 10 the service(s)- authonzation hergia described

SIGNATURE

DATE

SEE PUBLIC BURDEN ON RLVERSE

FCC FORMN 159

FEBRUARY 2003{REVISED)



LAW OFFICES OF THOMAS K. CROWE, P.C.
1250 24th STREET, N W.
SUITE 300
WASHINGTON, D.C 20037

TELEPHONE (202) 263-3460
FAX (202} 263-3641
E-MAIL firm@tkcrowe.com

Apnl 28, 2004
BY HAND
Federal Communications Commiission
Wireline Competition Bureau — CPD — 214 Appls.
P O Box 358145
Pittsburgh, PA 15251-5145

Re Application for Transfer of Control of Assets

Dear Sir or Madam

Please find enclosed six {6) copies of the Application for Authonity Pursuant to Section 214
of the Communications Act of 1934, as Amended, to Transfer Control of Assets of Authorized
[nternational and Domestic Carmier filed on behalf of Matrix Telecom, Inc. (“Matnx™), requesting
authority to transfer control of certain assets of International Exchange Communications, Inc
(“IECom”) to Matrix This Application was previously filed on March 3, 2004 with the FCC’s
[nternational Bureau Also enclosed 1s an amendment to the Application containing certain
information regarding [ECom as requested by International Bureau staff

Also enclosed are FCC Form 159 and a check in the amount of $860.00 payable to the
“Federal Communications Commission” to cover the requisite filing fee. Please file-stamp and

return the extra copy of this filing in the self addressed, stamped envelope enclosed for this purpose.

Questions regarding this filing should be directed to the undersigned.

Sincerely,

yo

Thomas K. Crowe
Gregory E. Kunkle,
Counsel for Matrix Telecom, Inc.

Enclosures
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Before the
FEDERAL COMMUNICATIONS COMMISSION
Washington, D.C. 20534

[n the Martter of
MATRIX TELECOM, INC.
Transteree,

INTERNATIONAL EXCHANGE

COMMUNICATIONS. INC,, File No

Transferor.

Application for Authenity Pursuant to
Section 214 of the Communicarons Act

of 1934, as amended. to Transter Control of
Assets of Authorized Inrernarnional and
Domestc Camer

e e e M e e e e e S e e e e S

APPLICATION FOR CONSENT TO TRANSFER CONTROL
OF ASSETS OF INTERNATIONAL AND DOMESTIC CARRIER

T

Pursuant to Secnon 21+ of the Commumcanons Act of 1934, as amended.
(~Communications Act™). 47 LSC § 214 (2003), and Secuons 6303 and 63 18 of the
Commisston’s Rules. 47 CFR 33 6393, 63 18 (2003 Vuamyx Telecom. e, ("Mammx™ or
"Applicant ) hereny reguests authont to effectuare the transter of control of cerain assets ot
[nternauonal Exchange Communications. nc ¢ TIECom™). o Marmx  [ECom and Mainx are
both non-dominant carrters authorized by the Commussion to provide international and domesue
telecommunicanons services By this Application. Applicant seeks Commussion approval of the
proposed transter of the assers of [ECom to Marnx. and seeks streamlined processing of this
application l

As fully described herein this transter s being made pursuant to an order of the United

States Bankruptcy Court of the Northern District of Califorma. San Francisco Division

' A Domesuc Supplement, containing the information required by 47 C F R § 83 04 (2003) 15 atached hereto as
Exhibit A



Approval of the transfer wiil permut Matrix to realize significant 2conomic and markeung
efficiencies which wili enhance its ability to conunue providing high quality, low cost
telecommunications services and o compete more effectively in the international and domestic
telecommunicanons marketplace Significantly, transter of the assets of IECom, which includes
the IECom customer base, to Mairix. will alsc ensure uninterrupted service for [ECom’s current
customers  Accordingly, grant of this Applicanion will benefit the public interest

In support of tns Application, Applicant submits the following information

L. THE PARTIES

{2) Matrix Teiecom. Inc.

Marrix, 2 Texas corporation. has global authonty to provide resold mternational
telecommunicarions services ©  Mamix 15 considered a non-dominant carrier under the
Commussion’s Rules  The company has no arfillanion, within the meaning of Section 63 09(e) of
the Comrmussion s Rules, 47 C FR 3 63 09(e) (2003), with a dominant U' S or foreign facilities-
based carmer

[nformanon concerming Marri's legal, techmical. and financial gualifications to provide
service was submuted with the company’s applicanion for Secton 214 authorization and .
therefore. alreacsy 1 matter of record berore the Commussion

(b) International Exchange Communications, Inc.

[ECom. a Delaware corporation. has global authonty to provide resold international
telecommunications services - [ECom 1s considered a non-dominant carmer under the

Commussion’s Rules  The company has no affiliation, within the meaning of Secuon 63 09(e) of

the Commussion s Rules. 47 C FR 3§ 63 09(e) (2003), with a dominant U S or foreign faciliues-

N

: Matrix Terecom. Ine vas authorized by the Commission to provide nternanocnal services under 1ts former
name, Matrix Telecom, by /n the Watter of Matnx Telecom Applicanion for Authorrny to Operate as an {nrernational
Resale Camer Gruer {uthorzanon and Ceryicate File No ITC91-176, DA 91-1192, § FCC Red 3371 (1991)

; [ECom was authorized by the Commussion to provide nternauonal facilines-based services. and
internanonal switched tesale services, on 4 2lobal basis by Overseas Common Cammier Secnon 214 Applications and
Secrion 3L0(BY4) Acnons Taken Puniic Nence. 13 FCC Red 22318 (1996) File No [TC-2141998091500644,
{October 30 1998)



based carner

Information concerming [ECom’s legal, techrucal. and financial qualifications to provide
service was submutted with the company’s application for Section 214 authonzation and is.
therefore, already a matter of record before the Commussion.

{I. DESCRIPTION OF TRANSACTION

On January 4, 2001, [ECom filed a voluntary peuticn for relief under Chapter 11 of the
United Siates Bankruptcy Code In order to resolve a dispute arising from a business
relanonship between Matrnix and [ECom, the parties entered into a settlement agreement. dated
August 12, 2002, whereby Marnx agreed to purchase certain assets from [ECom, including 18
retatl customer base consisung of 1 -, calling card, and roll-free customers © As part of the
bankruptcy proceeding. the Honorabie Judge Denms J  Monali of the Umnited States
Bankruptey Court for the Northern District of Califormia, San Francisco Division. issued an
order. direcung the parnes to consummate the asset transfer pursuant to the setlement
agreement as soon as regulatory approval could be obrained °

Since the settlement agreement between [ECom and Matri requires the transter to be
completed “withour defay ™ and since [ECom’s ability to conunue operating 5 1 quesiion. s
evidenced by :ts current bankruptes  Apphcant requests expedited Commussion approval for
authoriey to eftectuate the acquisition, thereby allowing for the wanster of control of the assets
from [ECom to Matrix as soon d4s possible  Matrix has scheduled a tentanive customer transter
date of Apni [3 2004

I. PUBLIC INTEREST

Consummation of the proposed transaction will serve the public interest in promoung
competition 1n the nternattonal and domestie telecommunications market by providing Matnx

the opportunity o strengthen its competitive posiion by combining [ECom’s resources with

: See Oruer dpproving Sealement dgrecwent vth Muwrie Teiccom e and Sale of Assets Pursuant Thereto,
at Exhubic [ rAtached hereto ds Exfubic B

§ See Exlubit B at 73

(%)



Matrix’s global resale services, products and expertise  Matrix's operations will more readily
wmcerease m size and profitability, due to enhanced economues of scale.  Accordingly, the
proposed acquisition will benefit consumers through improved services and lower rates, thereby
promoting competition n the nternauonal telecommunications marker  The Commission
recognizes thar the nternanonal market for swirched voice services s becoming increasingly
competitive in nature and that such compention benefits consumers °

Additionally. approval of the transfer will ensure continuous, uninterrupted service to the
customers of [ECom. who might otherwise have thewr service disrupted due to circumstances
stemmung from [ECom’s current bankruptcy  The Commuission has recogmzed that reducing the
harm to consumers that results from service discontinuance ™S an important aspect of the
Commussion’s general obligauon unger the Communications Act to protect and promote the
public interast

Given the Commussion’s desire 1o both foster competition n the intemanonal and
domestic switched sertices markers. as well as ensure service conunuity. grant of the proposed
rransaction .5 1n the public mnterest

IV.  SPECIFIC PART 63 INFORMATION

A> required by Secuon 62 18 of the Comnussion’s Rules. Applicant submuts the
following information
{x) Names. addresses and telephone numbers of Parties:

Tiansteree

Marrix Telecom. Inc
300N Mendian
Oklahoma Ciry. OK 73107
(+03) 931-9300 Telephone

" Sew fn Re Rues and Policres on Forergn Paurucipanon in the US Teleconununications Marker, Market
Enon und Regulanion of Foreign-filiated Enuntes Report and Order and Order on Reconsideranor. 12 FCC Red
23891, 23391 (1997)

i In the Matter of Rinvenms Links fac Emergenc Application to Discontinue Domestic Telecommunications
Services Ordder 16 FCC 16372 1637412001



(b)

Transferor

[nternational Exchange Communications, Inc
300 Airport Blvd . Suite 340

Buriingame, CA 94010

{630) 3474973 Telephone

The Government, State, or Territory under the laws of which each of the
Parties is organized:

Matnx is a corporauon organized under the laws of the State of Texas IECom 1S a

corporation organized under the laws of the State of Delaware

(c)

(d)

Correspondence concerning this Application should be addressed to:

Thomas K Crowe

Gregorv E Kunkle.

Law Otfices of Thomas K Crowe, P C
1230 247 Street. N WL Swite 390
Washington. D C 20037

12023 263-3640 Telephone

With 1 Copy [0

Judith A Riles

Telecom Protessionals. Inc
2912 Lakesdde Drive Swre 100
Okiahoma Ciry. OK 73120
(4051 7353177 () Telephone

Statement as to previous Section 214 authorization:

As discussed above, Marmx presviously recerved authority from the Commuission under

. 3 -
Section 214 of the Communicanons Act to provide global resale services® TECom previously

recerved authority from the Commussion under Section 214 of the Communicanions Act to

o 9
provide global facilities-based and resale services

(e}

This Application requests transfer of coatrol of the Assets of [ECom from

See supra a2 12

-

Seesupra at2 a3

L



[ECom to Matrix.

(1 Not applicable.

(g) Not applicable.

(hy  The following corporation holds a ten percent (10%) or greater ownership
interest in Vatrix:

Name Address 24 Held Ciuzenship  Principal Business

Martrix Acquisition Holdings Corp  100%, USA Holding corporation
2049 Centurv Park East
Los Angeles. CA 90067

The following corporation holds a ten percent (10%) or greater ownership
interest in Matrix Acquisition Holdings Corp.:

Name Address o4 Held Cimzenship  Principal Business
Platinum Equitv. LLC 100%; LSA Holding corporauon
2049 Cantury Park East

Swige 2700

Los Angeles. CA 90067

The following individual holds a ten percent (10%) or greater ownership
interest in Platinum Equity, LLC:

Name Adaress Yy Held Cinizenship  Principal Business
Tom T Gores 1007 USA Venture capiral
2049 Century Park East

Suire 2700

Los Angeles CA 90067
(1 Certification by Matrix of non-affiliation with a foreign carrier:
See Exhubu C
() Certificarion that Matrix does not intend to provide international
telecommunications services to a destination country for which any of
Sections 63.18(j)(1)-(4) of the Commission’s Rules, 47 C.F.R. § 63.18(j)(1)-(4)

{2003) is true:

See Exhibic C



(k) Not applicable.

® Not applicable,

(m)  Notappliicabie.

(n)  Certification that Matrix has not agreed to accept special concessions directly
or indirectly from any foreign carrier with respect to any U.S. international

route where the foreign carrier possesses market power on the foreign end of
the route and will not enter into such agreements in the future:

See Extubit C

{0) Certifications by Parties that no party to this Application is subject to a
denial of Federal benefits pursuant to Section 3301 of the Anti-Drug Abuse
Actof 1988. 21 U.S.C. 853(a):

See Exhibut C

(p) Streamlined processing.

Applicant requests streamimned processing of this application pursuant to Section 63 12 of

the Commussion’s Rules. 47 CFR §63 12(2003)

~d



V. CONCLUSION

For the reasons stated herein, Mamx respectfully submuts that the public interest,

convenience and necessity would be furthered by grant of this application.
Respecttuily submuirted,

MATRIX TELECOM, INC.

Thorhas K. Crowe

Gregoryv E Kunklie.

LAW QFFICES OF THOMAS K CROWE,
PC

1250 24th Street. N W, Suite 360
Washingron, D C 20037

(202) 263-3640 Telephone

By

COUNSEL FOR MATRIX
TELECOM. INC

March 3. 2004
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DOMESTIC SUPPLEMENT TO
APPLICATION FOR CONSENT TO TRANSFER CONTROL
OF ASSETS OF INTERNATIONAL AND DOMESTIC CARRIER

Pursuantto 47 C F R. § 63 04 (b) (2003). the foilowing informaton 1s supplied in
connection with the attached Applicanion For Consent To Transfer Control Of Assets Of
[ntermational And Domesuc Camer and. together with the information contatned therein, s
intended to fulfill the requirements for application to transfer of control of assets of a domestic
carTier

(1) The name address, and telephone number of each applicant:

See Appiication For Consent To Transter Control Of Assets Of International And
Domesiic Camer. p 4-3

2) The government, state, or territory under the laws of which each corporate or
partnership applicant s organized:

See Appircanon For Consent To Transfer Control Of Assets Of Internanonal And
Domestic Carrier. p 3

{3) The name, title, post otfice address. and telephone number of the officer or contact
point. such as legal counsel. to whom correspondence concerning the application is
to be addressed:

See Application For Consent Tu Transfer Control Of Assets Of Intemational And
Domesuc Carrer, p 3

(4 The name, address, citizenship and principal business of any person or entity that
directly or indirectly owns at least ten (10 percent of the equity of the applicant. and
the percentage of equity owned by each of those entities (to the nearest one (1)
percent):

See Application For Consent To Transter Control Of Assets Of Intemational And
Domestic Carrier, p 6



(3 Certification pursuant to 47 C.F.R. sections 1.2001 through 1.2003 that no party to
the application is subject to a denial of Federal benefits pursuant to section 3301 of
the Anti-Drug Abuse Act of 1988, 21 U.S.C. § 853:

See Exhibit C to the Application For Consent To Transter Controt Ot Assets Of
[nternational And Domestic Camer

(6) Description of the transaction:

On January 4. 2001, [nternatncnal Exchange Communications. [nc ("[ECom™) tiled a
voluntary peution for relief under Chapter |1 of the United States Bankruptcy Code. In order 1o
resolve a dispute anising from a business relationship berween Matnx Telecom. Inc (“Mamx” or
“Applicant™ Marnix and [ECom, the parties entered (nto a semtiement agreement, dated August
[2. 2002, wherebyv Mamrx agreed to purchase certain assets from [ECom. wncluding s reta
customer base consisung ot 1—, calling card. and toll-free customers  As part of the bankruptcy
proceeding, the Honorable Judge Denmis J Montah of the United Srates Bankruptey Court for
the Northern Distriet of California, San Francisco Division, issued an order. directing the parties
to consummare the asset transfer pursuant to the serlement agreement as scon as regularory
approval could pe obtained. a copy of which 1» artached as Extubic B to the Application For

Consear To Transter Control Of Assers Ot Internanional And Domestc Carmmer

Since the settlement agreement between [ECom and Vatrix requires the transter to be
completed “without delay”™, and since TECom’s ability to conunue operaung (s (n question, as
evidenced by uts current bankruptey, Applicant requests expedited Commussion approval for
authonty to affectuate the acquisition. thereby allowing for the ransfer of control of the assets
from [ECom to Matrix as soon as possible
(7} A description of the geographic areas in which the transteror and transteree (and

their atfiliates) offer domestic telecommunications services, and what services are
provided in each area:



Matn< and [ECom both offer |-, calling card. and toll tree service in each of the 48
contiguous states

)] A statement as to how the application fits into one or more of the presumptive
streamlined categories in section 63.03 or why it is otherwise appropriate for
streamlined treatment:

Since Matrix, as transferee, ultimately stands to gain less than a 10 percent market share
1n the nterstate. interexchange markert, provides services exclusively in geographic areas served
bv a dom:nant local exchange carrier that s not a party to this rransaction and rpeither Matrix nor
[ECom 15 dominant with respect to any service. this appiication is appropnate for streamlined
treatment pursuant te 47 CF R § 63 03 (bi2)

(9) [dentification of all other Commuission applications related to the same transaction:

The aforemenuoned Applicauon For Consent To Transier Control Of Assets Of
Intemational And Domesue Carner s being submutted herewith

(10) A statement of whether the applicants are requesting special consideration because
either party to the transaction is facing imminent business failure:

Due te IECom’s current Chapter || hankruptey. the parties request expedited processing
of this application

(11) Identification of any separately filed waiver requests being sought in conjunction
with the transaction:

(12) A statement showing how grant of the application will serve the public interest.
convenience and necessity, including any additional information that may be
necessary to show the effect of the proposed transaction on competition in domestic

markets:



Consummanion of the proposed transaction will serve the public interest in promoting
compeution in the intemational and Jomestic telecommunications market by providing Matnx
the opportunity to strengthen 1ts compeutve position by combining [ECom’s resources with
Matrix’s globai resale services, products and experuse Matrix’s operattons will more readtly
increase n size and protitabuity. due to enhanced economies of scale. Accordingly, the
proposed acquisition will benetit consumers through improved services and lower rates, thereby
prormoting compentuon n the international telecommunications market  The Commission
recogmzes thar the intermational market for switched voice services is becoming increasingly
compentive in nature and that such competiion benefits consumers |

Addionally, approval ot the transfer will ensure conunuous, uninterrupted service to the
customers of [ECom. who might otherwise have thewr service disrupted due to circumstances
stemming from [ECom’s current bankruptey  The Commussion has recognized that reducing the
harm to consumers that results from service discontinuancs 'is an impoertant aspect of the
Commussion’s general obligation under the Communicatons Act o protect and promote the

public interest ™~

Given the Commussion’s desire te both tfoster compention in the internatonai and
domestte switched services market, as weil as ensure service connnuity. grant of the proposed

transaction ts in the public interest

! See In Re Rules and Policies on Forergn Parncipanon i the L S Tetecommumcanons Varker  Market
Entry and Reguiat on o Forergn-dtfiluted Enaties, Repor: and Order ana Order on Reconstaeration, 12 FCC Red
23890 238911990

: In .he Mairer uf Rlnthm Links fnc Emergency dppliation to Discontinue Domestic Tefecommunications
Serces COrder 16 FCC 16372, 163742001
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ORIGINAL

FoTh
{ || LEE R. BOGDANQFF (SBN 1193542) T0ITT2 PSS
MARTIN R, BARASH (SBN 162314) T
2 | K_EE. TUCHIN, BOGDANOFF & STERN LLP e
1880 Cenrury Park Sast. Suite 200 WEIRMNTTTIY ceuat
3 | Los Angeles. Califormia 90067-1698 Combaingiiog ea
Telephone (310) 407-4000 T
4 |} Facsimile {310) 407-9090

Bankruptcy Counsel For Pacitic Gateway Exchange, Inc., etai,
Defors and Debtors In Possession

5

7 i| Debtor's Mailing Address: \
200 airport Dnve. Suite 340 §

8 || Burlingame, Califorma 34010

9

0

UNITED STATES BANKRUPTCY COURT
1| NORTHERN DISTRICT OF CALIFORNIA
SAN FRANCISCO DIVISION

Case Nos SF00-33019 DM, SF 01-30027

DM. SF 01-30013 DM, SF Q[-3C016 DM, SF !

01-30017 DM, SF 01-30015 DM (Iomtiﬁy

gdmmlstered undzar Case No SF 00-33010
M)

qInre

| SACIFIC GATEW AY EXCHANGE,
'3 | INC . a Delaware corporanon ¢Tax [ D

| No 941134065). (NTERNATIONAL
16 | EXCHANGE COMMUNICATIONS,
i INC | a Delawars corporation (Tax [.D
17 | No 923292374, ONYX NETWORKS,
I INC | a Defaware corporanen. ko
.8 '] PGExpress. Inc. (Tax [ D 943333504)
| WORLD PATHWAYS_INC 2
19 '| Delaware corporation (Tax [ D Ne
[ 943282029) WORLDLINK. INC |2
20 | Delaware corporation (Tax [ D No
9432864313, and GLOBAL TIME INC,,
a Detaware corperztion (Tax [ D No
9433168630,

Chapter 11

ORDER APPROVING SETTLEVIENT
ACREEMENT WITH MATRIX
TELECOM, INC. AND SALE OF
ASSETS PURSUANT THERETO
[REVISED VERSION)]

Debtlors

T P M L L N NP S L I S DL D S S

1
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] On October 17, 2002, [nrernanonal Exchange Communications, [nc. ("IECom™)
2 || served, and on Ocrober 21, 2002 filed, 1ts “Nonce Of Moton And Motion By Intemational
3 || Exchange Communicanons, Inc For Approval Of Settfement Agreement With Martrix
4 |i Telecom. Inc And Sale of Assets Pursuant Therero” (the "Mouon"). [ECom requested
3 | pursuant to the Motion an Order approving the "Settlement Agreement"! antached thereto as
6 r Exhibir 1" (and attached harsto as Exhuibit 1) and the transactions ccntemplatad
7 |l thersunder, including the sale of substantially all of [ECom'’s remaining asse?s to Matrnx
& ! Talecom, Inc. ("Matmx") free and clear of liens, claims. interests, and sncumbrances 23
9 || specitied theremn. The Court has reviewed and considered the Mounen, the actompanying |
10 || Dectaranon of David M Davis, the Declaranon of Non-Opposinon Of Grace E. Oh, the !
11 |/ Declaranons of Service fiied 'n connection with the foregong, and the recorc in these cases |
|2 ;| Based upon that review and consideranion, the Court finds that nonee ¢f the Monion was
i3 |jrezsonable and appropnate under the circumstanc2s, that ao other or further noticz ne2d be
I4 || g1ven, that no opposition has filed 1o the Motien, timely or otherwise, and that good cause :
15 | exists t0 make such addinona: findings and grant such rehef requested as 1s ser ferth in dus |
{6 || Order
T NOW, THEREFORE, IT 1S HEREBY FOUND AND DETERMINED THAT:?
18 A This Court has junsdiction w0 hear and determune the Mouon pursuant o 28
]
19 | US.C 5§ 157 and 1334 |
i
20 B Derarmuination of the Motion s 2 core droceeding under 28 US C :
20 19y 1372} ANN), and {O) Venue of these chapter 11 cases and the Menon o this dismet \
22 !is proper under 28 US € §§ 1208 and 1409 Staturery authonty for the relief requested J
23 !l heremn exasts under Banknupicy Code secuions 105 and 363 and Bankruptey Ruies 2002 |
24
25411 To the 2xrent not atherwise defined heremn, capiialized terms shall have the meamngs ascnbed to them in
% the Serrlement Agreement
2 Fizdings of fct shall be zoastrued as conclusions of law and conclus:ons of law shall be construed as
27 findings of fact when appropnate See Bankruptey Rulz 7052
|
28
z !
R 2
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6004 and 9019

C As evidenced by the declaranons of service previously filed with the Court:
(1) proper. umely, adequate, and surficient nouce of the Motion and the transactions
contemplated theren, has heen provided in accordance with the requirements of sect:on
102(1) the Bankruptcy Code and Bankruptcy Rules 2002, 6004 and 9019; (2) such notice
was good and sufficient, and appropnate under the particular circumstances: and (31 no other
or further nohce of the Motion, any Sale heanng or 2ntry of this Semlemene and Sale Order 15

required

D Allinteresied persons and ennties set forth 1n the Declaranens of Service filec
in connection with the Mouon, nciuding (1) the Offic2 of the Unized States Trustee for the
Nortaem Distncr of Cahifornia, (1) counsel Zor the Settling Parties, (1) counsel for any
starutory commutteas appointed in these cases. and {v1) all entines required to be servad
under the 'Order Liminng Noncz and Zstablishing Notice Procedures” aave been afforded 2
reasonabie oppornuiry, under the facts and circumstances of the present cass, 10 object to Ir
be heard regarding the relef requested 10 the Motion

E This Court pravicusly has authonzed under Banxruptey Code section 363(f)
the sale 2f any and all of the assets of [ECom and us chaptar | L arfinates (collectively. the
"Destors ) free and clear of l12ns claims and encumbrances pursuant to the terms of the
"Order Geanning Omutbus Motion Ta Estabhish Procadures For The Expedited Sals OF
a3sets Aad Authonry To Sell Assts Free and Clear Of Lizns Claims and Sncumbrances”
("Fres and Clear Order")

F The Debrors have full authonty 1o execute the Seftlement Agreement and all
other documents contemplated thereby. and the transactions contemplated thereby arz duly
and valdly authonized.

G The Sertlement Agreement reflects the exercise of the Debtars’ sound business

judgment and a proper exercise of the Debrors' fiduciary duties.

H Approval at tis ttme of the Settlement Agresment, and the ransactions

contempiated thereby. 1s :n the best nterests of the Debrors. thew creditars, therr estates, and

addnd oAU ]
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other parnes in interest.

L The terms and cond:ticns of the Settlement Agreement are fair and reasonable

J The Dettors have demonsuated both (1) good, sufficient, and sound business

purpose and justuficanon and (1) compelling circumstances for consummatng the sale ot the

Assets (the "Sale™) pursuant to the Settlement Agreement and section 363 of the Bankruptey

Code, :n that, among other things, a prompt sale of the Assers will maximize the value of tha

estate and avoud the need for costly iinganon.

K.  The Sertlement Agreement was negotiated, proposed, and entzred into by the
parties without coilusion, i good faith, and from arms-iength bargaining posinons  Matrx
15 2 buyer 10 2ood faith of the Assets under section 363(m) of the Bankruptey Code and, as

such. 15 enttied to the protactions afforded thereby None of the parties to the Semtlemer:

Agresmeant has angaged i any conduct that would cause or permut the Sertfement Agresment

and the Tansactions contemplated harsby to be avaided under section 363{n) of the
p

Bankruptey Code
NOW THEREFORE, IT IS HEREBY ORDERED THAT:
L The Motien be. and it hereky 18, granted in its enuraty
N The Settiement Agreament is incorporated herein by thus reference and

approved The lerms and zondinons of the Settlernent Agreement acd the Transacmens

contemplated by the Settlement Agreement ar2 hereby approved in il respects, including “he

the Sale thereundar pursuant ro section 363(d) of the Bankrupicy Code

3 All Sertling Parnes shall execute and dzliver any other documents that are
reasonably necessary to effecuate the sale of the Assers to Mamx herzunder

4 The sale and wansier of the Assets to Mamx as provided Zor i the Settlement
Agresment s free and clear of any and all liens, claims, encumbrances and nterests
("Liens") of those henholders idenufied in the Free and Clear Order {“Ziennolders™),
pursuant 10 Bankruptcy Code section 363 and the terms of the Frez and Clear Order  Any
Liens n the Assers shall aitach to the proceeds of the sale, m the same order and grority as

such lrens axusted 10 such assets pror 1o such sale, and subject o any existing defenscs or

Sdnes  DOL
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| '} grounds for avodance therero, provided, however, that pursuant 1o the rerms of the Debror [n

2 || Possession Credit Agreement ("D[P Agreement”) berween the Debtors' lenders ("Lenders)
3 || and the Debtors, all funds generated from the Sentlement Agreement (1e., $600,000) will he
4 || remitted to the Lenders pursuant 10 and supject o the terms of the DIP Agresment

3 3 Except as expressily provided n the Sertlement Agreement, each Lienholder |
6 || that holds or may hold a Lien against the Assets, or apainst the Debtors ansing pnor to the i
7 || Sertlement Effecuive Date, or out of events occumng prior to the Sertlement Effective Date.
8 [|1s barred from asserting such Lien against Mammx. 1ts successors or assigns, or the Assets ;
3 6. The terms and provisions of the Settlement Agreement 2nd this Settlement and |
0 || Sale Order. shall be binding on the Debtors, their estates and creditors, Mamix. and s '
L1 {frespective affhates. succassors and assigns, and any a(fectzd third parties, and 21! persens
12 || asserung a Claim against or interest in any ol the Debtors' 2states or any of the Assets

12 7 Except as expressly provided 1 the Settiemen: Agreement or this Sertizment
[+ {|and Sale Order. Matnx 1s not assuming any debts ansing 1 any way i connéction with any
15 {|acts of any of the Debtars, claims (as that term 15 defined :n the Baskruptey Cadel,

16 || obnganons, demands, Zuaranues, options nghts, coniracfual commiments, 22Sincnons.

L7 || inrerests and matters of any kand and nature, ansing prior o the Settlement Effectuive Cate or

relatng to acts occurmng pror 10 the Sertement Efzcuve Darte. any debts. habihites,

20

19 i ocugauons. commutments, respansibilines or claims of any <und or nature waarsoever.
20 || whether know or unknown, contingent or otherwise, axistng as of the date hereof or

21 |l hereafter ansing, of or agamst any of the Debtars, any affihates of any of the Debzors, or iny |
12 || ather zerson by reason of the transfer of the Assers pursuant to the Sett(ement Agraement ;
23 || and Sertlement and Sale Order, under the laws of the Unuted States, any staze. termiory or |

24 || possession thereof or the Distnct of Columbia appliczble to such wransactions s the result of

25 || consummation of the Sale transaction

26 3 Each enury that 1s presently, or on the Seulement Effective Data may 3e.

27 |i passessian of any of the Assets s directed 10 surrender possession of said Assers 1o Mamx
28 ||on, or as soon a3 possible after, the Settlement Effective Date  Subject to al! of the rerms and

wn
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condinons of the Settlement Agresment, including without limutaton the continuing duties
of Mamx to0 ndemnify and defend [ECom thar are set forth in Paragraph 8(C) ther=of,
Mamx will continue to manage the Assets under the MSA, as modified by the Sertlement
Agreement. unnl such nme as the necessary state and fzderal regulatory approvais for the
transier of the Assets 1o Mamx have been obtainad, at which tme ownership of the Assets
wil! automancaily be transferred 10 Matrix 1n accordance with the terms cf this Order
Should any of such ragulatory approvals be demed, [ECom shall cocperaze with Mamx 10

provide for an ajternative disposttion of the Assets for no firther consideration other than

reimbursernent by Mamx o [ECom or out-of-pocket costs incurred by [IECOM in conpection

with such ilternate dispos.tion  Notwithstanding any provision of the MSA, the Settlement
Agreement, or this Order, Mamx shall be lable for. shall pay and hereby indemnifies
[ECom for all costs arsing Tom ar relatng to the management of the Assets pending
manster to Matnx, or such alternate disposition

9 The Sertlemant Agresment and any related documents or other istruments
may be modified. xmended, or supplemented by the partes thersto tn accordancz with the
t2rms thereot without Zurther order of the Court, provided tnar any such modification,
amendrment or supplemsnt s not matenal

10 The uansactons contemplatad by the Settlemant Agreement have been
bargained for and undertaken by the Debtors and Mamx at arms-lengrh. without coliusien,
and m good fauth within the mearing of section 363(m) of the Bankruptcy Code. and the
Debtors and Matx have not engaged 1n any conduct that would cause or permus the Sale 10
be avoided

11 Pursuant to section 363(m) of the Bankruptcy Code, 1f any or ail of the
provisions of this Settlement and Sale Order are hereafter reversed. modified, or vacated by 2
subsequant order of this Cowrt or any other court, such reversal, modinicanon, or vacarur
shall not affect the vahdity and enforceability of any obligarion or nght granted pursuant ©
the tarms of this Settlement and Sale Order, and norwithstanding any reversal, modificanon,

or vacatur of this Settlement and Sale Order, any actions takzn by either the Debtors or

L &
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17 | Presentad by

1 || Matnx pursuant to the terms of this Settlement and Sale Order pror to the effecnve date of
2 ilany such reversal, modification, or vacatur shalt be governed in all respects by the onginal
3 i|provisions of this Settlement and Sale Order and the Settlement Agreement, as the case may |
i
4 : be
3 : 12.  This Court retains junisdiction (1) to enforce and implement the terms and
6 *: provisiens of the Sentlament Agreement, all amendments thereto, any waivers and consents
7 | thereunder, and any agreements executed 1n connection therewith, (1) to compei the transfer
8 1 of the Assets to Mamx, (1) to compel the payment of the $600,000 by Matmx ro [ECom,
9 ; (:v) to resolve any disputas, controversies, or claims ansmg out of or relating to the
10 1 Semlement Agregment, and (v) to interpret, implement, and enforce the provisions of this
11 || Sertement and Sale Order I
2 |
- e i
P DATED DecemperTS, 2002 e ,
- (oo T |
I3 HONORABLE DENNIS ] MONTALI |
16 UNITED STATES BANKRUPTCY JUDGE i
\
\
1

N v B L

5 || Marun R Barash, a member of

=" || Klee, Tuchin, Bogdanoff & Stem LLP
21 || Bankruptcy Counsel to

Debtors and Debtors [n Possession
Datzd December JF. 2002

24 Approved by

25 || MATRIX TELECOM, INC.
26

-7
28 gy Denmis E Smuth, President

Dated: December | 5, 2002

~1
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Approved by

——
.

AN G\
By Dave Davis, President
Datad December y 7. 2002

Approved as 1o form and content
KIRKILAND & ELLIS

By Bennenn L Spiegel
Caounse! o Mamnx Telecom, Inc
Dated December , 2002

I )
| Agreec and Aporoved by [ECom s Secured Lenders
|
JO'VIELVENY & MYSRS

By Ben d Logan
Counse! to Bank of Amenca, N A, as Agent
Datec Decemper __, 2002

ey © OGO 8

INTERNATIONAL EXCHANGE COMMUNICATIONS, INC.

NG. 288
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Approved by

i| INTERNATIONAL EXCHANGE COMMUNICATIONS, INC.

By Dave Davis, President
Dated: December ___, 2002

Approved as o form and content

KIRKLAND & ELLIS

£/

|
t
il
it
'
|
\{
|t
I
1

By Bennett Ifi%plggel

! Counsel to Mamx Telgcom, Inc

Dated December J_é._?_/! 2002

Agreed and Aporaved by (ECom s Secured Lenders

TO'MELVENY & MYERS

By BenH Logan
Counsel 1o Bank of Amenca. N A, as Agent
Dated December __, 2002
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Approved by

INTZRNATIONAL EXCHANGE COMMUNICATIONS, INC

‘| By Dave Dawvis, Prasident

Dared December , 2002

Anpravad as to form and content

KIRKLAND & ELLIS

| By Bennetwt L Soregel

Counseal :o Matrnix Te.ecom. [ne
Darad December ., 2002

arazd and Approvec v [ECom's Secured [ 2nders

A
O'MELVENY & MYERS

-~

T

3y Bern [ Logan N

“
Counsel tc Bank of America, N A _ as Agent
Dazed December » --2002
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