SUBMITTED VIA ECFS
BEFORE THE
FEDERAL COMMUNICATIONS COMMISSION
WASHINGTON, D.C. 20554

In the Matter of

Request for Review by UTEX
Communications Corp. d/b/a
FeatureGroup IP (Filer ID 825102) of
Decision of Universal Service
Administrator

WC Docket No. 06-122

LOP LOP LOP LOP LOP LR

WITHDRAWAL OF REQUEST FOR REVIEW OF USAC ADMINISTRATOR
DECISION

UTEX Communications Corp. d/b/a FeatureGroup IP, by and through Randolph N.
Osherow, Chapter 7 Trustee (“UTEX”), and Samsara Communications, Inc. (“Samsara”)l hereby
withdraw In the Matter of Request for Review by UTEX Communications Corp. d/b/a
FeatureGroup IP (Filer ID 825102) of Decision of Universal Service Administrator, WC Docket
No. 06-122, filed on December 19, 2011.

1. On December 19, 2011, UTEX timely sought review of a Decision rendered by the
USAC Administrator. The Bureau issued an order establishing the comment cycle with
Comments due February 6, 2012 and Reply Comments due February 21, 2012. See Wireline
Competition Bureau Seeks Comment on UTEX Communications Corp. d/b/a FeatureGroup IP
Request for Review of a Decision by the Universal Service Administrative Company, WC Docket
No. 06-122, DA 12-9 (rel. January 5, 2012). No initial comments were filed by any carrier,
contributor, registrant or USAC. Nor do there appear to have been any ex parte communications
that relate to the Request for Review. UTEX timely filed its “Reply” so noting. The matter is still

pending.

' Samsara did not participate in the Request for Review process before the Commission. Samsara, however, became
a successor-in-interest to certain rights touching on matters related to the issues raised in the Request for Review.
The Stipulation discussed below requires that Samsara join in this Withdrawal.
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2. UTEX is in the final phase of a Chapter 7 liquidation. All operations ceased in 2012. The
Trustee is about (o close the estate. One of the final matters was resolution of UTEX’s Request
for Review and certain claims submitted by USAC in the bankruptcy proceeding. The parties
executed a Stipulation and filed a Motion to Approve on May 16, 2013. The bankruptcy court
entered an order approving the Motion to Approve on June 17, 2013. The order became final and
non-appealable on July 1, 2013. True and correct copies of the Motion to Approve, Stipulatioﬁ
and Order are attached hereto as Exhibit 1.

3. Paragraph V.3 of the Stipulation provides that “[w]ithin seven days of entry of a
Bankruptcy Cou;‘t Order approving this Stipulation and that Order becoming final and non-
appealable (the “Final Order™), the Trustee and Samsara shall withdraw the FCC Appeal with
prejudice.”

4, In accordance with the Stipulation as confirmed by the Final Order UTEX (through the
Chapter 7 Trustee’s counsel) and Samsara hereby withdraw the Request for Review, and request

that the Commission dismiss the Request for Review, with prejudice.

Respectfully Submitted,
UTEX COMMUNICATIONS CORP.

/a FEATURE GROUP IP
{
Steve Turner

Attorney for Randolph N. Osherow, Chapter 7 Trustee
Barrett Daffin Frappier Turner & Engel, LLP

By: _ jg‘{})‘cﬁ{ /yﬁ,\!ﬁ/bf“’-
Lowell Feldman
President, Samsara Communications, Inc.

By:

July 2, 2013
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EXHIBIT 1

Bankruptcy Court Motion to Approve, Stipulation and Order Approving

Withdrawal of Request for Review
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF TEXAS

AUSTIN DIVISION
Inre: §
§ CASE NO. 10-10599-cag
UTEX COMMUNICATIONS CORP. §
§ CHAPTER 7
Debtor. §

TRUSTEE’S MOTION TO APPROVE STIPULATION
(USAC CLAIMS)

THIS PLEADING REQUESTS RELIEF THAT MAY BE ADVERSE
TO YOUR INTERESTS.

IF NO TIMELY RESPONSE IS FILED WITHIN TWENTY ONE
(21) DAYS FROM THE DATE OF SERVICE, THE RELIEF
REQUESTED HEREIN MAY BE GRANTED WITHOUT A
HEARING BEING HELD.

A TIMELY FILED RESPONSE IS NECESSARY FOR A HEARING
TO BE HELD.

TO THE HONORABLE CRAIG A. GARGOTTA, U.S. BANKRUPTCY JUDGE:

Randolph N. Osherow, chapter 7 trustee (the “Trustee”) in the above-styled case
for the estate of UTEX Communications Corp. (the “Debtor”), files this Motion to
Approve Stipulation (“Motion to Approve”) and requests that the Court approve the terms
of the Stipulation attached as Exhibit A (the “Stipulation”). In support thereof, the
Trustee respectfully states as follows: |

I. JURISDICTION AND VENUE.

1. This Court has core jurisdiction over this Application pursuant té 28 US.C. §
1334 and 28 U.S.C. § 157(b). Venue is proper in this district pursuant to 28 U.S.C. §§

1408 & 1409.

{Practice Areas/CORP/18306/00079/A2296513.DOC}
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II. FACTUAL BACKGROUND.

2. The Debtor filed a voluntary petition under chapter 11 of the Bankruptcy Code on

March 3, 2010 (the “Petition Date”). On March 5, 2012, this Court entered its Order

Granting Motion to Convert Case to Chapter 7, at which time the case was converted to a

chapter 7 proceeding and Mr. Osherow was appointed as trustee.

3. The Trustee has conducted an investigation of and entered into discussions with

the Universal Service Administrative Company (“USAC”). The parties have reached a

Stipulation that allows the Estafe to résolve all pending issues regarding universal service

obligations for both pre-petition and administrative claims.

4. USAC is a not-for-profit Delaware corporation that administers the federal
 Universal Service Fund (the “USF”) pursuant to the rules and under the oversight of the

Federal Communications Commission (the “FCC”). The USF is funded through

mandatory contributions from all U.S. telecommunications carriers, based on, inter alia, a

percentage of their interstate and international end-user telecommunications revenues.

5. USAC filed claims in this matter. See Claims register, Claim Nos. 4, 5 and 20.

Some portion related to asserted administrative claims.

6. The parties have reached a Stipulation that resolves these claims at no cost to the

Estate. The resolution is memorialized in the attached Stipulation.

7. The intention of the parties is that this Stipulation will fully resolve all claims by

and between the Estaté and Samsara Communications, Inc (“Samsara”), a secured

creditor of the Debtof. The Stipulation also resolves USAC’s claims against the Estate.

If the Court approves this Stipulation, USAC’s claims will be resolved. This provides a

material benefit to the Estate.

{PRACTICE AREAs/CORle8306/00079/A2296513.DOC)MOTION TO APPROVE STIPULATION PAGE2
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8. Even though USAC ﬁledr claims for the pre-petition period, it appears that the
Debtor 'overpaid its USF obligations for calendar year 2008, and current calculations
show that the Debtor was entitled to a refund for this period (which was prior to the
Petition Date). During these Chapter 7 proceedings, the Trustee executed an assignment
of certain assets to Samsara, in lieu of foreclosure, assigning all of his rights, title, and
interest in certain of the Debtor’s assets as addressed in the Court’s May 16, 2012 Order
[Dkt. 457]. Thus, the Trustee has determined that the overpayment for the pre-petition
period was assigned to Samsara.
9. USAC filed administrative claims as well. In order to assist in resolving this
matter, Samsara has voluntarily agreed to net out the Estate’s pre- and post- filing
obligations, and accept a cash payment for the net difference. As a result, USAC’s
pending claims will be satisfied and Samsara’s potential refund will be reduced by the
amount of USAC’s administrative claims. USAC’s claim will be resolved, which
provides a benefit to the Estate and other administrative creditors.

HI. SUBSTANTIVE TERMS OF STIPULATION.
10.  The Trustee and Samsara have entered the Stipulation to avoid the uncertainties
and expense of litigation and to resolve all existing and potential disputes regarding
USAC’s claims. The Parties have engaged in arms-length, good faith negotiations in
reaching an acceptable resolution of all such disputes, with such negotiations culminating
in this Stipulation being submitted for this Court’s approval.
11.  If the Court enters a final order approving the Stipulation, the Trustee and
Samsara have agreed to pay USAC an amount equal to it’s properly calculated

entitlement from the Estate in the form of a set-off. USAC will issue a payment to

{PRACTICE AREAS/CORP/18306/00079/A2296513.00C{MOTION TO APPROVE STIPULATION PAGE 3
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Samsara in immediately payable funds for the remaining “net” USF Credit due after
payment of the administrative claim. Samsara has agreed to withdraw the pending FCC
appeal, with prejudice, and ‘the Trustee has cohcurred. The Stipulation is attached as
Exhibit A which is submitted contemporaneously for this Court’s approval.
12.  As part of this process, the estate had to fulfill an obligation imposed by federal
law to complete and submit an FCC-mandated form (499A) containing revenue and other
calculations for calendar year 2012 to USAC. USAC relied on this report to conduct a
“2013 Annual True-up” that yielded the final amount of USAC’s potential administrative
claim. The Trustee requested that Mr. Feldman prepare that form on behalf of the Estate,
since he is more familiar with the requirements and the information required by the form.
After preparation the Trustee reviewed the results and authorized Mr. Feldman to submit
the form to USAC on behalf of the Estate. The Trustee requests that the Court validate
this delegation, and provide that no liability will attach to Mr. Feldman, Samsara or
Worldcall, Inc. for doing so.

IV. ARGUMENT.
13.  The Trustee asks this Court to exercise its authority and discretion and, based
upon the standards for approval of compromises under Fed. R. Bankr. P. 9019, to
consider and approve the foregoing Stipulation. The touchstone for the approval under
Rule 9019 is whether the resolution is in the estate’s best interest. See In re Foster
Mortgage Corp., 68 F.3d 914, 917 (5th Cir. 1995).
14.  Approval is committed to the sound discretion of the Court. See In re Jackson
Brewing Co., 624 F.2d 599, 602-03 (5th Cir. 1980); see also In re Continental Airlines,

Inc., 907 F.2d 1500, 1520 (5th Cir. 1990). The burden of establishing the fairness of the

(PRACTICE AREAS/CORP/18306/00079/A42296513.00C MOTION TO APPROVE STIPULATION PAGE4
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compromise rests on the proponents, but they are not required to present a full mini-trial
or evidentiary hearing to adjudicate the issues being settled. Rather, when determining
whether to approve a compromise, the court “is not to decide numerous questions of law
and fact raised” by the compromise, but is “to canvass the issues and see whether the
settlement falls below the lowest point on the range rof reasonableness.” Inre W.T. Grant
Co., 699 F.2d 599, 608 (2d Cir.), cert. denied sub nom. Cosoff v. Rodman, 464 U.S. 822
(1983).
15.  The Supreme Court, in Protective Comm. for Independent Stockholders of TMT
Ferry, Inc. v. Anderson, 390 U.S. 414 (1968), identified the following factors to be
considered in determining the appropriateness of a compromise and settlement:
A. The probabilities of ultimate success should the claim be litigated;
B. An educated estimate of (i) the complexity, expense and likely
duration of such litigation, (ii) possible difficulties in collecting on
any judgment which might be obtained, and (iii) all other factors
relevant to a full and fair assessment of the wisdom of the

proposed compromise; and

C. The comparison of the terms of the settlement and compromise
with the likely rewards of litigation.

Id. at 424-25.

16.  Although the Trustee is uncertain as to the allowability of USAC’s administrative
claim, the Stipulation provides that USAC’s administrative claim will be satisfied by the
Pre-Petiﬁon USF Credit (as defined in the Stipulation) which the Trustee previously
assigned to Samsara. USAC has agreed to disburse the Net Credit (as defined in the
Stipulation) to Samsara after satisfying USAC’s administrative claim. This will resolve
USAC’s administrative claim. USAC has asserted, however, that the Net Credit should

be returned to certain of the Debtor’s former customers.

{PRACTICE AREAS/CORP/18306/00079/A2296513.00C} MOTION TO APPROVE STIPULATION PAGES
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17.  Another matter that is resolved by the Stipulation is a pending appeal by the
Debtor at the FCC related to USAC issues. If the Court approves the Stipulation, the FCC
appeal will be withdraw‘n with prejudice. This will resolve the final piece of litigation
involving the Estate, is beneficial, and contributes to the Trustee’s ability to proceed to
ultimate closure under Chapter 7.
18. The Trustee, after investigation, believes that some, but not all, of such assertions
by the Parties have merit, and that to the extent such assertions prevail after costly and
time-consuming litigation, the Estate is better off because Samsara’s agreement to reduce
the pre-petition refund by the amount of administrative claims provide a net benefit to the
estate and all other administrative creditors.
19.  The Stipulation eliminates all litigation risks, costs and delays, and ends this
dispute. The Trustee respectfully requests that this Court exercise its authority and
discretion and, based upon the standards for approval of compromises under Rule 9019,
approve this Stipulation.

WHEREFORE, PREMISES CONSIDERED, the Trustee respectfully requests
that the Court grant this Motion, thereby approving and consenting to the terms and
conditions of the Stipulation attached hereto, and further authorizing the Trustee and his
delegees to execute any and all other documents necessary to effectuate the proposed
Stipulation.

Dated: May 16, 2013

{PRACTICE AREAS/CORP/18306/00079/A2296513.00Ct MOTION TO APPROVE STIPULATION PAGE 6
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Respectfully submitted, |

BARRETT DAFFIN FRAPPIER
TURNER & ENGEL, LLP

By: /s/ Steve Turner
Steve Turner
State Bar No. 20341700
610 West 5th Street, Suite 602
Austin, Texas 78701
Phone: (512) 477-0008
Fax: (512)477-1112
SteveT@BDFGroup.com

Attorney for Randolph N. Osherow,
Chapter 7 Trustee

CERTIFICATE OF SERVICE

By my signature above, I hereby certify that on the 16th day of May, 2013, a true
and correct -copy of the foregoing document was served upon the following parties and
the attached Creditor Matrix via electronic means as listed on the Court’s ECF noticing
system or by regular first class mail, postage prepaid.

/s/ Steve Turner
Steve Turner

{PRACTICE AREAS/CORP/18306/00079/A2296513 DOoCtMOTION TO APPROVE STIPULATION PAGE7
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AT&T
722 N BROADWAY 11™ FL
MILWAUKEE WI 53202-4303

CMS

701 PRESIDENTIAL DR
RICHARDSON TX 75081-2952
(RETURNED AS UNDELIVERABLE)

CENTURYTEL OF LAKE DALLAS INC
CARRIER BILLING DEPT

PO BOX 4065

MONROE LA 71203-2041

CENTURYTEL OF SAN MARCOS INC
C/0 REX D RAINACH APLC

3622 GOVERNMENT ST

BATON ROUGE LA 70806-5720

CITY OF HOUSTON
FRANCHISE ADMINISTRATION
ATTN ERNEST B DAVIS

PO BOX 200734

HOUSTON TX 77216-0734

CITY OF ODESSA
PO BOX 4398
ODESSA TX 79760-4398

GREATER HARRIS COUNTY

911 EMERGENCY NETWORK

10220 FAIRBANKS N HOUSTON RD
HOUSTON TX 77064

MAIN STREET MEZZANINE FUND
1300 POST OAK BLVD STE 800
HOUSTON TX 77056-3011

MUNSCH HARDT KOPF & HARR PC
3800 LINCOLN PLAZA

500 N AKARD ST

DALLAS TX 75201-3302

NENA

PO BOX 634237

CINCINNATI OH 45263-4237
(RETURNED AS UNDELIVERABLE)

10

ALPHEUS COMMUNICATIONS LP
1301 FANNIN 20™ FL
HOUSTON TX 77002-7014

CONSOLIDATED OPERATOR SERVICES

121 5 17M ST
MATTOON IL 61938-3987

CENTURYTEL OF LAKE DALLAS INC.
C/O REX D RAINACH APLC

3622 GOVERNMENT ST

BATON ROUGE LA 70806-5720

CITY OF AUSTIN

ROW FEES

PO BOX 1088 TARA DEPT
AUSTIN TX 78767-1088

CITY OF HOUSTON

C/O JOHN M HELMS

SENIOR ASST CITY ATTORNEY
PO BOX 368

HOUSTON TX 77001-0368

CAPITAL AREA PLANNING COG
6800 BURLESON RD

BLDG 310 STE 165

AUSTIN TX 78744

KATHY REEVES

TAX ASSESSOR/COLLECTOR
PO BOX 712

MIDLAND TX 79702-0712

MAIN STREET MEZZANINE FUND LP
C/O EDWARD ROTHBERG

HOOVER SLOVACEK LLP

5847 SAN FELIPE STE 2200
HOUSTON TX 77057-3198

NECA (INTERSTATE TRS FUND)
PO BOX 360090

PITTSBURGH PA 15251-6090
(RETURNED AS UNDELIVERABLE)

NTS COMMUNICATIONS
5307 W LOOP 289
LUBBOCK TX 79414-1610

RHONDA MATES

BROWN MCCARROLL LLP

111 CONGRESS AVE STE 1400
AUSTIN TX 78701-4093

CAPITAL AREA PC

C/O TEXAS COMPTROLLER
111 E17™ ST

AUSTIN TX 78774-1440

CENTURYTEL OF SAN MARCOS INC
CARRIER BILLING DEPT

PO BOX 4065

MONROE LA 71203-2041

CITY OF DALLAS

C/O CITY SECRETARYS OFFICE
DALLAS CITY HALL

1500 MARILLA ST ROOM 5D S
DALLAS TX 75201-6390

CITY OF MIDLAND

ROW FEES

PO BOX 1152

MIDLAND TX 79702-1152

FEDEX
PO BOX 94515
PALATINE IL 60094-4515

LUBBOCK EMERGENCY
COMMUNICATION DISTRICT
8200 NASHVILLE AVE STE A200
LUBBOCK TX 79423-1909

MIDLAND EMERGENCY
COMMUNICATION DISTRICT
1110 W WALL ST

MIDLAND TX 79701

NECA TRS FUND ADMINISTRATOR
80 S JEFFERSON RD

WHIPPANY NJ 07981-1049
(RETURNED AS UNDELIVERABLE)

NEUSTAR INC

LOUDOUN TECH CENTER
46000 CENTER OAK PLAZA
STERLING VA 20166-6579
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NORTH AMERICAN NUMBERING PLAN
C/O0 WELCH LLP

PO BOX 223231

PITTSBURGH PA 15251-2231

SHARED TECHNOLOGIES INC
PO BOX 2888
COPPELL TX 75019-8888

T3 VOICENET LLC
601 N MARIENFELD STE 104
MIDLAND TX 79701-4372

TRANSACTION NETWORK SERVICES
4501 INTELCO LOOP SE
LACEY WA 98503-5941

UNITED STATES TRUSTEE
903 SAN JACINTO STE 230
AUSTIN TX 78701-2450

UNIVERSAL SERVICE ADMIN CO
C/O OFFICE OF THE GENERAL
COUNSEL

2000 L ST NW STE 200
WASHINGTON DC 20036-4924

WES-TEX TELEPHONE
ATTN CABS BILLING DEPT
PO BOX 280

STANTON TX 79782-0280

WINDSTREAM SUGAR LAND INC
ATTN CABS

4001 RODNEY PARHAM RD
LITTLE ROCK AR 72212-2459

WORLDCALL INTERCONNECT INC
1250 S CAPITAL OF TX HWY
BLDG 2-235

AUSTIN TX 78746-6186

PUBLIC UTILITY COMMISSION

C/0O E STUART PHILLIPS

OFFICE OF THE ATTORNEY GENERAL
PO BOX 12548 MC-008

AUSTIN TX 78711-2548

10

REDWING EQUIPMENT PARTNERS LTD
1250 S CAPITAL OF TEXAS HWY
BLDG 2-235

WEST LAKE HILLS TX 78746-6186

SOUTHWESTERN BELL

C/0 JAMES GRUDUS

ONE AT&T WAY ROOM 3A218
BEDMINSTER NJ 07921-2693

TEXAS WINDSTREAM INC
ATTN CABS

4001 RODNEY PARHAM RD
LITTLE ROCK AR 72212-2459

TRAVIS COUNTY CLERK
PO BOX 1748
AUSTIN TX 78767-1748

UNIVERSAL SERVICE ADMIN CO
1259 PAYSPHERE CIR

CHICAGO IL 60674-0001
(RETURNED AS UNDELIVERABLE)

VALOR TELECOMMUNICATIONS OF TX
ATTN CABS

4001 RODNEY PARHAM RD

LITTLE ROCK AR 72212-2459

WINDSTREAM COMMUNICATIONS
KERRVILLE LP

C/0 BRUCE HURLBUT

4001 RODNEY PARHAM RD
LITTLE ROCK AR 72212-2459

WINDSTREAM SUGAR LAND INC
ATTN BRUCE HURLBUT

4001 RODNEY PARHAM RD
LITTLE ROCK AR 72212-2459

WORLDCALL INTERNET INC

1250 S CAPITAL OF TX HWY
BLDG 2-235

WEST LAKE HILLS TX 78746-6186

AT&T TEXAS

C/0O JOHNATHAN C BOLTON
GOODSILL ANDERSON QUINN &
STIFEL

1099 ALAKEA ST STE 1800
HONOLULU HI 98613

SBTC DBA AT&T TEXAS ET AL
AT&T RECEIVABLES BANKRUPTCY
CENTER

C/O CHERYL BECKER

722 N BROADWAY FL 11
MILWAUKEE WI 53202-4303

AT&T TEXAS

C/O JAMES V HOEFFNER
GRAVES DOUGHERTY HEARON &
MOODY

401 CONGRESS AVE STE 2200
AUSTIN TX 78701

TEXAS WINDSTREAM INC

C/O WILLIAM H DANIEL

MCGINNIS LOCHRIDGE & KILGORE
600 CONGRESS AVE STE 2100
AUSTIN TX 78701-2986

UTEX COMMUNICATIONS CORP
1250 S CAPITAL OF TEXAS HWY
BLDG 2-235

WEST LAKE HILLS TX 78746-6186

UNIVERSAL SERVICE ADMIN CO

C/0O CHRISTINE E DEVINE

MIRICK O'CONNELL DEMALLIE ET AL
1800 WEST PARK DR STE 400
WESTBOROUGH MA 01581-3960

VALOR TELECOMMUNICATIONS OF TX
C/0 BRUCE HURLBUT

4001 RODNEY PARHAM RD

LITTLE ROCK AR 72212-2459

WINDSTREAM COMMUNICATIONS
KERRVILLE LP

ATTN CABS

4001 RODNEY PARHAM RD
LITTLE ROCK AR 72212-2459

WORLDCALL INC

1250 S CAPITAL OF TX HWY
BLDG 2-235

WEST LAKE HILLS TX 78746-6186

!

JOSEPH D MARTINEC

MARTINEC WINN VICKERS & MCELROY
919 CONGRESS AVE STE 200

AUSTIN TX 78701

AT&T TEXAS

C/O DAVID A ROSENZWEIG
FULBRIGHT & JAWORSKI
666 FIFTH AVE

NEW YORK NY 10103-3198
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BRUCE HURLBUT

WINDSTREAM COMMUNICATIONS
4001 RODNEY PARHAM RD
LITTLE ROCK AR 72212

USFON INC

1250 S CAPITAL OF TX HWY
BLDG 2-235

WEST LAKE HILLS TX 78746-6186

BARBARA BARRON

BARRON & NEWBURGER PC
1212 GUADALUPE ST STE 104
AUSTIN TX 78701

of 10

USFON INC :

C/O HOWARD RENE FOMBY JR
ATTORNEY AT LAW

711 NORTH 11™ ST

TEMPLE TX 76501

BROADVOX LIMITED LLC
75 ERIEVIEW PLAZA STE 400
CLEVELAND OH 44114

C RANDALL CARR
ATTORNEY AT LAW

1301 W 25™ ST STE 560
AUSTIN TX 78705

UNIVERSAL SERVICE ADMIN CO
C/O KEITH M AURZADA

BRYAN CAVE LLP

2200 ROSS AVE STE 3300
DALLAS TX 75201

RANDOLPH N OSHEROW
CHAPTER 7 TRUSTEE

342 W WOODLAWN STE 300
SAN ANTONIO TX 78212



10-10599-cag Doc#559-1 Filed 05/16/13 Entered 05/16/13 17:18:11 Exhibit A -
Stipulation Pg 1 of 9

UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF TEXAS

(AUSTIN DIVISION)

In re:

UTEX COMMUNICATIONS CORP., g;‘:gﬁ;_ao_wsgg_c AG
Debtor.

STIPULATION REGARDING (I) CLAIMS OF THE UNIVERSAL
SERVICE ADMINISTRATIVE COMPANY AND (II) DISTRIBUTION
OF POTENTIAL USF CREDIT

This Stipulation (the “Stipulation”), is made and entered into this @’fé“day of May 2013,
by and between Randolph N. Osherow (the “Trustee”), the Chapter 7 trustee of the estate (the
“Estate””) of UTEX Communications Corp. (the “Debtor”), the Universal Service Administrative
Company (“USAC”), and Samsara Communications, Inc. (“Samsara”; collectively with the
Trustee and USAC, the “Parties™) to resolve issues related to (i) USAC’s claims in this
bankruptey case and (ii) the distribution of a potential credit of universal service fees to secured
creditor, Samsara. The Parties submit the following:

RECITALS

L Bankruptcey Case Background.

WHEREAS, on March 3, 2010 (the “Petition Date™), the Debtor filed a voluntary petition
for relief pursuant to Chapter 11 of the United States Bankruptcy Code, 11 U.S.C. §§ 101 — 1532
(the “Bankruptcy Code™) in the United States Bankruptcy Court for the Western District of

Texas, Austin Division (the “Bankruptcy Court”), commencing Case No. 10-10599-CAG; and

{Practice Areas/CORP/18306/00079/A2296488 DOC} } EXHIBIT ""'A"
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WHEREAS, on March 5, 2012 (the “Conversion Date™), this case converted to a case
under Chapter 7 of the Bankruptcy Code; and

WHEREAS, on March 5, 2012, the Trustee was appointed Chapter 7 trustee of the Estate,
and he continues to serve as such; and

WHEREAS, prior to the Petition Date, the Debtor operated as a telecommunications
carrier, specifically as a competitive local exchange carrier (“CLEC”). The Debtor and/or the
Trustee operated the business from the Petition Date of March 3, 2010 through May 19, 2012;
and

WHEREAS, on April 17,2012, Worldcall, Inc. (“Worldcall”), a secured creditor of the
Debtor, ﬁied a Motion for Relief from Stay [Dkt. No. 382], seeking relief from the automatic
stay in order to pu?sue Worldcall’s rights and remedies with respect to substantially all of the
Debtor’s assets (the “Worldcall Motion for Relief”). Samsara subsequently joined in support of
the Worldcall Motion for Relief [Dkt. No. 427] (the “Joinder”). On May 1, 2012 and May 9,
2012, respectively, Southwestern Bell Telephone Company d/b/a AT&T Texas (“AT&T Texas”)
objected to the Worldcall Motion for Relief [Dkt. No. 410] and also objected to the Joinder [Dkt.
No. 433]; and

WHEREAS, on May i6, 2012, the Bankruptcy Court entered an order lifting the
automatic stay in order to “allow Worldcall, Inc. and/or Samsara, Inc. to exercise any and all
rights of foreclosure against the equipment and the accounts receivable of UTEX
Communications Corp. (“UTEX”), as those terms are defined under Article 9 of the Texas
Business & Commerce Code.” [Dkt. No. 457]; and

WHEREAS, after the Debtor ceased its business operations on May 19, 2012, the Trustee

submitted to USAC documents evidencing that the Debtor ceased its operations as of May 19,

{Practice Areas/CORP/18306/00079/A2296488 DOC}}
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2012. USAC processed the information provided by the Trustee and deactivated the Debtor’s
Form 499 Filer ID Number as of May 19, 2012 (the “Deactivation Date”); and

WHEREAS, in June of 2012, the Trustee executed an assignment of accounts receivable
in lieu of foreclosure, whereby the Trustee assigned all of his rights, title, and interest in and to
the accounts receivable of the Debtor addressed in the Court’s May 16, 2012 Order [Dkt. 457] to
Samsara.

1L Description of USAC, the USF and the Debtor’s USF Obligations.

WHEREAS, USAC is a not-for-profit Delaware corporation that administers the federal
Universal Service Fund (the “USF”) pursuant to the rules and under the oversight of the Federal
Communications Commission (the “FCC”). The USF is funded through mandatory
contributions from all U.S. telecommunications carriers, based on, inter alia, a percentage of
their interstate and international end-user telecommunications revenues; and

WHEREAS, prior to and after the Petition Date (for the calendar years of 2004-2011), the
Debtor submitted revenue information to USAC on a quarterly and annual basis as directed by
the FCC. Upon receiving and reviewing the Debtor’s quarterly revenue reports (each, a “Form
499-Q” or a “Quarterly Revenue Report”), USAC calculated the Debtor’s quarterly USF
contribution obligation for the upcoming quarter and invoiced the Debtor for its required
contribution to the USF in three monthly installments, as directed by the FCC; and

WHEREAS, the Debtor was required to annually submit a form no later than April 1
reporting annual revenue data for the prior calendar year (the “Form 499-A” or the “Annual
Revenue Report”). USAC then used the Annual Revenue Report to perform a “true-up” by
comparing the Annual Revenue Report to the Debtor’s previously-filed Quarterly Revenue

Reports (the “Annual True-Up”); and
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‘ WHEREAS, the Debtor has recently submitted to USAC the 2013 Annual Revenue
Repbrt, reporting the Debtor’s actual revenues for the period from January 1, 2012 to May 19,
2012. USAC has reviewed the recently submitted 2013 Annual Revenue Report and determined
the results of the 2013 Annual True-Up (regarding the Debtor’s 2012 revenue).

IiI. The Debtor’s Pending FCC Appeal.

WHEREAS, on December 19, 2011, the Debtor filed an appeal with the FCC (the “FCC
Appeal”) in In the Matter of Request for Review by UTEX Communications Corp. d/b/a
FeatureGroup IP (Filer ID 825102) of Decision of Universal Service Administrator, WC Docket
No. 06-122. The FCC Appeal relates to, inter alia, the Debtor’s revised 2009 Annual Revenue
Report and USAC’s calculation of certain credits of universal service fees previously paid by the
Debtor in to the USF. The Debtor contended that it overpaid its USF contribution for calendar
years 2004-2009 and the first two months of 2010. USAC agreed that the Debtor is entitled to a
refund or credit of approximately $104,023.11 for calendar year 2008 (based on the revised 2009
Annual Revenue Report), but denied the Debtor’s request to file revised Annual Revenue
Reports (499-A) for other periods. USAC also denied the Debtor’s request to file a further
revised Annual Revenue Report for calendar year 2008. The Debtor appealed these and some
related issues arising from the USAC’s determinations to the FCC; and

WHEREAS, as of the date hereof, the FCC Appeal remains pending with the FCC.

1V. USAC’s Claims.

WHEREAS, the Trustee and Samsara have requested that USAC quantify USAC’s
cumulative claims (if any remain) and calculate the cumulative amount of potential USF credits
based on the information contained on the Debtor’s 499 submissions to date, without regard to

any potential revisions for any year; and
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WHEREAS, USAC cannot respond to the Trustee and Samsara requests with finality
because, as of the date hereof, the FCC Appeal remains pending with the FCC; and

WHEREAS, the Trustee and Samsara have requested that USAC calculate the Debtor’s '
USF obligations, including any credits thereof, based on the assumption that the Debtor will
withdraw the FCC Appeal prior to disposition by the FCC; and

WHEREAS, based on the revenue information the Debtor submitted to USAC while
operating and subject to the FCC Appeal USAC has calculated the Debtor’s tentative USF
obligations (the “Tentative USF Claims”) with respect to the pre-petition period, the Chapter 11
administrative period (i.e., from March 3, 20le to March 4, 2012) and the post-conversion
Chapter 7 administrative period (i.e., from March 5, 2012 to May 19, 2012);

WHEREAS, the Tentative USF Claims, which remain subject to change, are as follows:

(i) Pre-Petition Claim/(Credit): ($134,648.71)
(i)  Chapter 11 Administrative Claim: $607.80
(iii)  Post-Conversion Chapter 7 Administrative Claim: $0.00; and

WHEREAS, the Parties acknowledge that the Tentative USF Claims may change due to,
among other things, the FCC Appeal; and

V. Issues Related to FCC’s Clear World Order. _

WHEREAS, USAC informed the Debtor during the Chapter 11 proceedings that upon
acceptance of the Debtor’s revised 2009 Annual Revenue Report, all Universal Service
contribution costs collected by the Debtor must be reimbursed to the Debtor’s customers
pursuant to In the Matter of Universal Service Contribution Methodology Request for Review of

Decision of the Universal Service Administrator by Clear World Communications Corporation,
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WC Docket No. 06-122, Order, DA 11-752, 26 FCC Red 6234, 6241-6242, 99 18-20 (2011)
(“Clear World Order”) and 47 C.F.R. § 54.712;

WHEREAS, the Trustee and Samsara acknowledge that the Clear World Order and
applicable federal regulations obligate the Debtor to reimburse its customers for any excess
contribution costs collected, subject to any requirements of the Bankruptcy Code and Federal
Bankruptcy Rules of Bankruptcy Procedure;

WHEREAS, in order to quantify USAC’s claims with finality and dispose of any net
credits owed to Debtor which may remain after, among other things, the disposition of the FCC
Appeal, the Parties have agreed to resolve certain issues on the terms set forth herein; and

WHEREAS, the Trustee has evaluated the terms of this Stipulation and believes approval
of the Stipulation is in the best interest of the Estate.

| NOW THEREFORE, in c‘onsideration of the mutual covenants contained herein, aﬂd
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, and intending to be lggally bound, the Parties hereby agree as follows:

STIPULATION

1. The Parties agree to submit this Stipulation to the Bankruptcy Court and jointly
request entry of an Order approving the Stipulation.

2. USAC shall apply the pre-petition credit of the Debtor’s USF obligations of
$134,648.71 (the “Pre-Petition USF Credit”) to fully satisfy the Debtor’s unpaid Chapter 11
Administrative Claim of $607.80, with a remaining USF credit balance of $134,040.91 (the “Net

Credit”).
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3. Within seven days of entry of a Bankruptcy Court Order approving this
Stipulation and that Order becoming final and non-appealable (the “Final Order”), the Trustee
and Samsara shall withdraw the FCC Appeal with prejudiée.

4. The Trustee acknowledges that Samsara will be entitled to the Net Credit. The
Trustee further acknowledges that neither the Trustee, the Debtor nor the Estate shall have any
rights or claims to the Net Credit.

5. After the FCC dismisses the FCC Appeal with prejudice, USAC will deliver the
Net Credit, if any, directly to Samsara by check or wire transfer and shall do so within its typical
monthly disbursement cycle.

6. Notwithstanding any previously-established bar dates, nothing herein shall be
deemed to limit or restrict USAC's right to amend or supplement its claims in the event that
(a) the Trustee (or any representative of the Debtor) submits upwardly revised revenue to USAC
and/or (b) USAC determines through audit or otherwise that the Debtor's revenue must be
upwardly revised, or for any other reason. In the event of any claim amendment or supplement
by USAC, the Trustee shall have any and all objection rights otherwise afforded by the
Bankruptcy Code.

7. This Stipulation is subject to the approval of the Bankruptcy Court and, absent
Bankruptcy Court approval, this Stipulation will have no force and effect' and nothing contained
herein shall be, or be deemed to be, an admission or a waiver of rights by any party hereto and
shall be without prejudice to any and all remedies that méy be asserted by each party.

8. Further, if the FCC renders any decision or determination related to the FCC
Appeal prior to both (i) entry of the Bankruptcy Court order approving the Stipulation and that

order becoming a Final Order and (ii) dismissal of the FCC Appeal with prejudice, then this
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Stipulation shall be deemed null and void and will have no force and effect to the extent the
Stipulation is inconsistent with the FCC’s decision or determination.

9. This Stipulation shall be construed without regard to any presumption or other
rule requiring construction against the party causing the document to be drafted. Each party is
entering into this Stipulation voluntarily, without duress, with the consultation and advice of its
legal counsel (or upon a voluntary waiver of the right to such consultation and advice), and with
full understanding of its terms.

10.  This Stipulation contains the entire stipulation between the Parties and may only
be amended in writing executed by all parties hereto and approved by the Bankruptcy Court.

11.  The Parties and the individuals executing this Stipulation on their behalf represent
and warrant that they have the authority to execute this Stipulation arid that, subject to entry of
the Final Order, they will be bound hereunder. This Stipulation shall be binding upon the Parties
hereto and their respective executors, heirs, successors and assigns.

12.  Each of the Parties shall bear its own costs and expenses in connection with this
matter, including legal fees and expenses.

13.  The Bankruptcy Court shali have exclusive jurisdiction to adjudicate matters
arising under or in connection with this Stipulation.

14.  In the event that any other issue, dispute or action arises with respect to the
Debtor’s obligation to contribute to the USF, the Pre-Petition USF Credit, the Administrative
Claims, the Net Credit and/or the FCC Appeal, any such issue, dispute or action shall proceed
solely and exclusively in accordance with the process dictated for appeals pursuant to the 1996

Telecommunications Act, P.L. 104-104, as amended (the “Telecommunications"Act”), and Title
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47, Part 54, Subpart I of the Code of Federal Regulations. Nothing herein is intended to waive
~ any party’s rights under applicable law concerning the matters herein.

15.  This Stipulation may be executed and delivered in any number of original or
facsimile counterparts, each of which shall be deemed an original, but which together shall
constitute one and the same instrument.

IN WITNESS WHEREOF, the Parties hereto, intending to be legally bound, have

caused the Stipulation to be duly executed as of the day and year first above written.

RAND LPHN OSHEROW, CHAPTER 7 TRUSTEE

Stéve Turner
Attorney for Randolph N. Osherow, Chapter 7 Trustee
Barrett Daffin Frappier Turner & Engel, LLP

THE UNIVERSAL SERVICE ADMINISTRATIVE
COMPANY

. —

SAMSARA COMMUNICATIONS, INC.

v T Tt

Name: Lowell Feldman
Title: CEQO
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IT IS HEREBY ADJUDGED and DECREED that the
below described is SO ORDERED.

Dated: June 17, 2013.

CRAIG A. GARGOTTA
UNITED STATES BANKRUPTCY JUDGE

IN THE UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF TEXAS

AUSTIN DIVISION
Inre: §
§ CASE NO. 10-10599-CAG
UTEX COMMUNICATIONS CORP., §
§ CHAPTER 7
Debtor. §

ORDER APPROVING TRUSTEE’S MOTION TO APPROVE STIPULATION
(USAC CLAIMS)

On this date came on to be considered the Motion to Approve Stipulation (USAC Claims) (the
“Motion”) filed by Randolph N. Osherow, chapter 7 trustee (the “Trustee”), in the above-styled case for
the estate of UTEX Communications Corp. (the “Debtor”), requesting that this Court approve the terms of
the Stipulation attached to the Motion as “Exhibit A” (the “Stipulation”), by and between the Trustee, the
Universal Service Administrative Company (“USAC”), and Samsara Communications, Inc. (“Samsara”).
The Court, having reviewed the documents, finds that the Motion is meritorious and should be granted. It
is therefore hereby

ORDERED that the Motion is GRANTED; and it is further

ORDERED that the Stipulation is APPROVED.

Hi#

UTEX/3028214
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ORDER PREPARED BY:

Steve Turner

Barrett Daffin Frappier Turner & Engel, LLP
610 West 5" Street, Suite 602

Austin, Texas 78701

Phone: (512) 477-0008
stevet@bdfgroup.com




