
CURTIS, OETTING, HEINZ, GABBETT & O'KEEFE, P C.
ATTORNEYS AT LAW

FILE ®4

Missouri Public
Secretary of the Public Service Commission

	

Service Commission
Missouri Public Service Commission

	

Via Federal Express
P .O. Box 360
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Re:

	

Case No. LA-2003-0027

Dear Secretary of the Commission :
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(314) 725-8788
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Enclosed please find for filing with your office an original and nine (9) copies of a Filing
Memorandum filing Order issued by the United States Bankruptcy Court for the Southern District
of Texas Houston Division pursuant to Commission Order of October 4, 2002, in connection with
the above-referenced matter . Upon your receipt, please process and return a file stamped copy to the
undersigned in the enclosed, self-addressed, stamped envelope. If you have any questions, please
contact me.
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Office of Pubic Counsel (W/Enclosure)
General Counsel (W/Enclosure)

Very truly yours,

Paul E . Martin



BEFORE THE MISSOURI PUBLIC SERVICE COMMISSION

In the matter ofthe Application of
Western Communications, Inc . for
certificates of service authority to
provide Basic Local, Local Exchange, Exchange
Access, and Interexchange Telecommunications
Services in the State of Missouri and to classify
said services and the company as competitive .

FILING MEMORANDUM

COMES NOW Western Communications Inc . (Western), pursuant to the Commission's

Order issued on October 4, 2002 in the above-styled proceeding, and herewith files a copy of the

August 30, 2002 Order issued by the United States Bankruptcy Court for the Southern District

of Texas Houston Division .

Respectfully submitted,
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Certificate of Service

A true and correct copy of the foregoing document was mailed this

	

day of
c'1. o beC

	

, 2002, by placing same in the U.S . Mail, postage paid to :

Office of Public Counsel
P .O . Box 7800
Jefferson City, Missouri 65102

General Counsel
Missouri Public Service Commission
P.O. Box 360
Jefferson City, Missouri 65102



ORDER APPROVING SALE OF ASSETS FREE AND CLEAR OF LIENS, CLAIMS
AND ENCUMBRANCES AND AUTHORIZING ASSUMPTION AND ASSIGNMENT OF

CERTAIN EXECUTORY CONTRACTS AND UNEXPIRED LEASES AND
APPROVING COMPROMISE OF CONTROVERSY WITH THE SEC AFFILIATES

The Court has considered the May 23, 2002 Expedited Motion for Order Approving Sale

of Assets Free and Clear of Liens, Claims and Encumbrances and For Authority to Assume and

Assign Certain Executory Contracts and Unexpired Leases [docket number 1731, the July 8,

2002 Supplemental Expedited Motion for (i) Approval of Sale of Assets Free and Clear of Liens,

Claims, and Encumbrances, (ii) Authority to Assume and Assign Certain Executory Contracts

and Unexpired Leases, and (iii) Approval of Compromise of Controversies with the SBC

Affiliates [docket number 2731, and the July 23, 2002 Second Supplemental Expedited Motion

for (i) Approval of Sale of Assets Free and Clear of Liens, Claims, and Encumbrances, (ii)

Authority to Assume and Assign Certain Executory Contracts and Unexpired Leases, and (iii)

Approval of Compromise of Controversies with the SBC Affiliates [docket number 299)

(collectively, the "Sale Motions") filed by Logix Communications Corporation ("LCC" or

"Debtor") and Logix Communications Enterprises, Inc . ("LCE") (collectively, the "Debtors") .

This Court has considered the Sale Motions, the objections filed thereto, the evidence presented
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in connection with the Sale Motions at the hearings thereon (the "Sine Hearings"), the arguments

of counsel, and has determined that notice of the Sale Motions was proper under the Bankruptcy

Code, the Federal Rules of Bankruptcy Procedure and the Local Rules of this Court.

As set forth in the Sale Motions, LCC, as Seller, has reached an agreement with Western

Communications, Inc., a Texas corporation ("WCl" or "Purchaser"), as the Purchaser to sell

certain assets relating to the CLEC Business of LCC (the "Assets") . The parties have entered

into an Asset Purchase Agreement dated May 13, 2002, as amended (the "APA"), attached to this

Order as Exhibit "A."

The Court hereby finds and determines that :

1 .

	

The findings and conclusions set forth herein constitute the Court's findings of

fact and conclusions of law pursuant to Fed. R. Bankr P. 7052, as made applicable to these

proceedings pursuant to Fed. R. Bankr. P. 9014 . To the extent that any finding of fact shall later

be determined to be a conclusion of law, it shall be so deemed and vice versa.

This is a core proceeding pursuant to 28 U.S .C . § l57(b)(2)(A), (M), (N) and (O).

365 of the Bankruptcy Code and Rules 2002, 6004 and 6006 of Fed. R. Bankr. P.

petition for relief under Chapter, l l of Title I 1 of the United States Code (the "Bankruptcy

Code") .

2.

	

The Court has jurisdiction over the Sale Motions pursuant to 28 U.S .C. § 1334 .

3.

	

The statutory predicates for the relief requested herein are sections 105, 363 and

4.

	

On February 28, 2002 (the "Petition Date"), each of the Debtors filed a voluntary

5.

	

Since the Petition Date, the Debtors have operated their respective businesses as

debtors in possession pursuant to sections 1107 and 1108 ofthe Bankruptcy Code.

6.

	

No trustee or examiner has been appointed in these cases.
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7.

	

The Office of United States Trustee has appointed separate Official Unsecured

Creditors' Committees for LCE and LCC.

8.

	

LCC and WCI have executed the APA, as amended. t

9 .

	

Pursuant to the terms of the APA, LCC proposes to sell certain assets (the

"Assets" as defined in Section 1 .1 of the APA) and assume and assign certain executory

contracts and unexpired leases to WCI. None of the Excluded Assets, as defined in Section 1 .2

of the APA, are to be sold to the Purchaser and the same are retained by LCC and its bankruptcy

estate.

10 .

	

The Assets will be sold for the consideration set forth in the APA.

11 .

	

On May 13, 2002, the Debtors filed their Expedited Motion for Order Approving

Bidding Procedures and Establishing the Form and Manner of Notice for Sale of Assets (the

"Bidding Procedures Motion") .

12 .

	

On May 22, 2002, the Court signed an order approving the Bidding Procedures

Motion (the "Bidding Procedures Order") and the Bidding Procedures described therein.

13 .

	

Pursuant to the .terms of the Bidding Procedures Order, an Auction of the Assets

was conducted on June 10, 2002. No better or higher bidder placed a bid at the Auction.

Consequently, the best and highest offer for the Assets is that made by the Purchaser, the terms

and conditions of which are set forth in the APA.

14 .

	

Pursuant to the APA, the Debtor has agreed to sell to the Purchaser, and the

Purchaser has agreed to purchase from the Debtor all of the Assets for the Purchase Price.

15 .

	

As evidenced by the three separate certificates of mailing filed in connection with

the Sale Motions and based on the representations of counsel at the Sale Hearings: (a) proper,

Capitalized terms not otherwise defined in this Order shall have the meanings ascribed to them in the Acct
Purchase Agreement . The Court shall resolve any conflicts between the terms ofthis Order and the APA.
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timely, adequate and sufficient notice of the Sale Motions and the hearings on the proposed sale

has been provided in accordance with sections 102(l), 363 and 365 of the Bankruptcy Code and

Rules 2002, 6004, 6006, 9007 and 9014 of Fed. R. Bankr. P. and the Local Rules of this Court;

(b) such notice was good and sufficient, and appropriate under the particular circumstances; and

(c) no other or further notice of the Sale Motions, the hearings on the Sale Motions or the entry

of this Order shall be required .

16 .

	

Areasonable opportunity to object and be heard regarding the requested relief in

the Sale Motions has been afforded to all interested parties and entities .

17 .

	

The Debtor is the sole and lawful owner of the Assets .

18 .

	

The APA was proposed, negotiated and entered into by the Debtor and the

Purchaser in good faith, from arm's length bargaining positions and without collusion or

manipulation .

19 .

	

The Debtor and the Purchaser have at all times acted in good faith and in

accordance with applicable law within the meaning of section 363(m) of the Bankruptcy Code.

20 .

	

The Purchaser is a good faith purchaser, as that term is used in section 363(m) of

the Bankruptcy Code and, as such, is entitled to the rights and protections afforded thereby. No

party in interest has engaged in any conduct that would cause or permit the APA or the

transactions contemplated therein (including the sale of the Assets) to be voided under section

363(n) of the Bankruptcy Code.

21 .

	

Exigent business reasons exist for a sale of the Assets to the Purchaser.

22 .

	

The CLEC Business and the Assets have been adequately marketed and will lose

value absent a sale .

23 .

	

The Debtor has articulated sound business reasons for entering into the APA and

selling the Assets outside of a plan of reorganization . It is a reasonable exercise of the Debtor's
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business judgment to consummate the APA with the Purchaser and the transactions contemplated

therein . Among other things, an expeditious sale of the Assets in accordance with the procedures

set forth in the Bidding Procedures Orderhas resulted in the highest possible price for the Assets .

A sale of the Assets outside of the ordinary course of business and outside of a plan of

reorganization or plan of liquidation is essential under the exigent circumstances presented in

this case .

24 .

	

Upon the issuance of this Order, (i) the Debtor shall have full corporate power

and authority, and is directed forthwith, to execute and deliver the APA and all other documents

contemplated thereby, including the form of Management Agreement attached hereto as Exhibit

"A-1" (the "Management Agreement") and the form of Escrow Agreement attached hereto as

Exhibit "A-2" (the "Escrow Agreement"), and the sale of the Assets by the Debtor to the

Purchaser shall be duly and validly authorized by all necessary corporate actions of the Debtor;

(ii) the Debtor shall have all corporate power and authority necessary to consummate the sale

contemplated by the APA and the Sale Motions; and (iii) no consents, approvals or further orders

are required in order for the Debtor to consummate the sale contemplated by the APA and/or the

Sale Motions.

25 .

	

Except as otherwise set forth in the APA, the Purchaser shall not assume or

become liable for any liens, claims, encumbrances or interests relating to the Assets .

26.

	

Upon release of the Debtor's portion of the Purchase Price under the terms of the

Escrow Agreement, whatever cash consideration is received by the Debtor from the Escrow

Agent shall be paid into the Debtor's estate, with any liens, claims, and encumbrances attaching

to such proceeds, to be held for distribution in accordance with the provisions of this Order, a

Plan of Reorganization or further orders ofthis Court.
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27 .

	

All of the requirements of section 363(b) of the Bankruptcy Code have been

satisfied .

28 .

	

The Debtor should be and is hereby authorized to sell the Assets free and clear of

all liens, claims, encumbrances and interests because one or more of the standards set forth in

sections 363(f)(1)-(5) of the Bankruptcy Code have been satisfied.

29 .

	

The holders of liens, claims, encumbrances and interests who did not object, or

who withdrew their objections to the Sale Motions are deemed to have consented to the

requested relief and the proposed free and clear sale under section 363(f)(2) of the Bankruptcy

Code . Notwithstanding any objections by the holders of any claims, encumbrances and interests

within one or more of the subcategories ofsection 363(f) of the Bankruptcy Code, the Court may

approve a sale free and clear because the parties asserting liens in the Assets could be compelled

to accept a money satisfaction of such interests . Such parties are adequately protected by having

their liens, claims, encumbrances and/or interests, if any, attach to the cash proceeds of the sale

transaction contemplated by the APA ultimately attributable to the property in which they assert

a lien, claim, encumbrance and/or interest.

30 .

	

The transfer of the Assets is in exchange for consideration being paid by the

Purchaser that constitutes reasonably equivalent value and fair consideration under the

Bankruptcy Code, the laws of the United States and any state, territory, possession or the District

ofColumbia.

31 .

	

The transfer of the Assets to the Purchaser is or will be a legal, valid and effective

transfer of the Assets, notwithstanding any requirement for approval or consent by any entity, as

defined in section 101(15) of the Bankruptcy Code, and will vest the Purchaser with all right,

title and interest in and to the Assets, free and clear of all liens, claims, encumbrances and

interests.
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32 .

	

The transfer of the Assets, including, without limitation, the Customers and their

accounts, does not and will not subject the Purchaser to any liability by reason of such transfer

under the laws of the United States, any state, territory or possession thereof or the District of

Columbia based, in whole or in part, directly or indirectly, on any theory of law, including,

without limitation, any theory of successor or transferee liability .

33 .

	

The Debtor has satisfied and fulfilled the requirements for the assumption and

assignment of the Assumed Contracts to the Purchaser as set forth in section 365 of the

Bankruptcy Code and its case law.

34 .

	

The Debtor's assumption and assignment to the Purchaser of the Assumed

Contracts is in the Debtors' best economic interest because the assumption and assignment is an

integral part of the sale of the Assets .

35.

	

To the extent that the Debtor can assume and assign contracts and unexpired

leases to the Purchaser in connection with the APA, the estate will eliminate future obligations

for such contracts and generate cash to satisfy the claims of creditors .

36 .

	

The Purchaser has provided adequate assurance of its future performance of

Assumed Contracts within the meaning of sections 365(b) and 365(f) of the Bankruptcy Code .

37.

	

The Assumed Contracts will be transferred to, and remain in full force and effect

for the benefit of the Purchaser in accordance with their respective terms notwithstanding any

provision in such Assumed Contracts that prohibits, restricts or conditions such assignment or

transfer ; provided however, that such prohibition, restriction or condition of assignment or

transfer shall be negated only with respect to transfers and assignments by the Debtor to the

Purchaser effected pursuant to the APA and this Order, and that such prohibitions, restrictions,

conditions of assignment or transfer shall otherwise remain in full force and effect and a part of

the Assumed Contracts so assigned and transferred.
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38 .

	

Theamounts listed on Exhibit "B" hereto under the column "Net Cure Amount as

of July 22, 2002" (the "revised Preliminary Draft of Section 1 .5 as of July 22, 2002" as described

in Section 1 .5 and Section 5.10 of the APA) are all of the amounts that are required to be paid

under section 365(b) of the Bankruptcy Code in order to cure any defaults under the Assumed

Contracts and effect the assumption and assignment of the Assumed Contracts . Each

counterparty to an Assumed Contract who did not object, or who withdrew its objection to the

Sale Motions, is deemed to have consented under section 365(b) of the Bankruptcy Code to the

requested relief and the cure amount set forth in Exhibit B hereto, and the conditions precedent

to the obligation of the Purchaser set forth in Section 8.3(h) and (i) of the APA are deemed to be

satisfied with respect to such counterparties .

39 .

	

The licenors of certain intellectual property that are listed on Exhibit B who did

not object, or who withdrew their objections to the Sale Motions are deemed to have consented

to the requested relief and the proposed transfer of the licenses and intellectual property under

sections 365(c) and 363(£)(2) ofthe Bankruptcy Code .

40.

	

The proposed compromise among LCC, the Purchaser and the SBC Affiliates

falls within the range of reasonable outcomes and satisfies the standards of TMT Trailer Ferry,

Inc. v. Anderson, 390 U.S . 414 (1968) .

41 .

	

The Limited Objection to the Sale Motions filed by the SBC Affiliates has been

resolved by the compromise and that certain Stipulation Among Logix Communications

Corporation ("LCC"), Western Communications, Inc . ("WCI"), and Southwestern Telephone

L.P . DB/A Southwestern Bell Telephone Company ("SWBT") and Pacific Bell Telephone

Company (collectively, the "SBC Affiliates") (the "SBC Affiliates Stipulation") a copy of which

is attached hereto as Exhibit "C."

	

As a result of the SBC Affiliates Stipulation, the condition
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precedent to the obligation of the Purchaser set forth in Section 8.3(h) of the APA is deemed to

be satisfied with respect to the SBC Affiliates.

42 .

	

The Limited Objection to the Sales Motions, Supplemental Objection and

Emergency Motion to Compel Logix Communications Corporation to Assume or Reject

Executory Contracts filed by the Operating Telephone Subsidiaries of Verizon Communications

Inc. ("Verizon") have been resolved by that certain Stipulation and Order for Assumption and

Assignment of Interconnection and Other Agreements between Logix Communications

Corporation and GTE Southwest Incorporated d/b/a Verizon Southwest, for Cure of Defaults,

and for Adequate Assurance of Future Performance (the "Verizon Stipulation"), a copy of which

is attached hereto as Exhibit "D." As a result of the Verizon Stipulation, the condition precedent

to the obligation of the Purchaser set forth in Section 83(h) of the APA is deemed to be satisfied

with respect to Verizon.

43 .

	

The Objection of Valor Telecommunications, LLC to the Sales Motions has been

resolved by that certain Stipulation between Logix Communications Corporation and Valor

Telecommunications entered by this Court on July 16, 2002 [docket number 293], a copy of

which is attached hereto as Exhibit "E."

	

As a result of the Valor Stipulation, the condition

precedent to the obligation of the Purchaser set forth in Section 8.3(h) of the APA is deemed to

be satisfied with respect to Valor.

44 .

	

The Objection of Nortel Networks Inc. ("Nortel") to the Sales Motions has been

resolved pursuant to that certain confidential letter agreement by and between Nortel and WCI,

pursuant to which Nortel has, among other things, consented to the transfer of Nortel's software

licenses to WCI.

	

Nortel's counsel announced the withdrawal of the objection at the July 25,

2002 hearings on the Sale Motions. As a result of the confidential letter agreement, the Debtor is

authorized to assume and assign to WCI the Nortel software licenses as part of the Assumed
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Contracts under the APA, and the conditions precedent to the obligation of the Purchaser set

forth in Section 8.3(h) and (i) ofthe APA are deemed to be satisfied with respect to Norlel .

45 .

	

The Limited Objection of Microsoft Corporation ("Microsoft") to the Sales

Motions has been resolved pursuant to that certain letter agreement dated July 24, 2002 (the

"Microsoft Agreement"), a copy of which is attached hereto as Exhibit "F." As a result of the

Microsoft Agreement, the conditions precedent to the obligation of the Purchaser set forth in

Section 8 .3(h) and (i) ofthe APA are deemed to be satisfied with respect to Microsoft .

46 .

	

The Limited Objection of Tellabs Operations, Inc. ("Tellabs") to the Sales

Motions has been resolved pursuant to that certain letter agreement dated July 9, 2002 by and

among, Tellabs, LCC and WCi (the "Tellabs Agreement'), a copy of which is attached hereto as

Exhibit "G." LCC is authorized and directed to pay to Tellabs the Remaining Reclamation

Claim as set forth in the July 9, 2002 letter agreement. As a result of the Tellabs Agreement and

upon such payment, the Debtor is authorized to assume and assign to WCI the Tellabs software

license as part of the Assumed Contracts under the APA, and the conditions precedent to the

obligation of the Purchaser set forth in Section 8.3(h) and (i) of the APA are deemed to be

satisfied with respect to Tellabs.

47 .

	

Theobjections of El Paso Networks, L.L.C . ("El Paso") to the Sale Motions have

been resolved pursuant to that certain First Amended Stipulations and Unopposed Order dated

August 6, 2002 (docket number 318] (the "El Paso Stipulations"), a copy of which is attached

hereto as Exhibit "H." The terms of the El Paso Stipulations are hereby incorporated into this

Sale Order and approved by the Court as the agreement of the parties, and the conditions

precedent to the obligation of the Purchaser set forth in Section 83(h) and (i) of the APA are

deemed to be satisfied with respect to El Paso .
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48 .

	

The Objection of Qwest Communications Corporation ("Qwest") to the Sale

Motions is overruled with respect to the assumption and assignment of the Qwest agreements

relating to account numbers 378808170 and 51517148; provided, however, the Court will

conduct an evidentiary hearing on September 25, 2002 at 2:00 p .m . to determine the proper cure

amount relating to the assumption and assignment of the agreements related to such accounts ;

provided, further that the Purchaser retains its right to exclude the Qwest agreements as provided

under Sections 5.10(b) and 7 .2 of the APA. The conditions precedent to the obligation of the

Purchaser set forth in Sections 8.3(h)(i) and (i) of the APA are deemed to be satisfied with

respect to Qwest.

49.

	

All of the provisions of this Order are non-severable and mutually dependent.

50.

	

The requirements of sections 363, 365(b) and 365(f) of the Bankruptcy Code and

any other applicable law relating to the sale of the Assets and assumption and assignment of the

Assumed Contracts have been satisfied .

51 .

	

The sale of the Assets is in the best interests of the Debtor's estate, its creditors,

its Customers and its equity security holders and is otherwise in the public interest . Accordingly,

it is hereby

ORDERED as follows:

I .

	

TheSale Motions are GRANTED.

2.

	

All objections to the Sale Motions or the relief requested therein that have not

been withdrawn, waived or settled, and all reservations of rights included in such objections, are

overruled on the merits and denied .

3.

	

The terms and provisions of the APA, the Escrow Agreement and the

Management Agreement, and the transactions contemplated therein, including, without

Order Approving Sale or Assets Free and Clear of Liens, Claims
and Encumbrances and Authorizing Assumption and
Asslanment of Certain Executorv Contracts and Unexnlred Leases

	

Page I I



limitation, the transfer of the Assets by LCC to WCI as provided'in the APA, are approved and

authorized in all respects .

4.

	

The SBC Affiliates Stipulation and the compromise among the Debtor, the SBC

Affiliates and WCI are approved and authorized in all respects .

5.

	

This Order shall not impose any material obligations on the Purchaser or the

Debtor not contemplated by the APA.

6.

	

The Sale Motions, the APA, the Management Agreement and the Escrow

Agreement, and the transactions contemplated thereunder are approved, and the Debtor is

authorized to enter into and perform its obligations under the APA, the Management Agreement

and the Escrow Agreement and to take such action as is necessary to effectuate the terms of such

agreements without any further authorization.

7.

	

The Debtor and the Purchaser are directed to comply with all provisions of the

APA, the Management Agreement and the Escrow Agreement.

8.

	

The sale of the Assets by the Debtor to the Purchaser shall be and hereby is free

and clear of all liens, claims, encumbrances and/or interests that may exist as of the date of the

Final Closing pursuant to section 363(f) of the Bankruptcy Code.

	

Any such liens, claims,

encumbrances and/or interests shall attach to the proceeds of the sale to be held by the Debtor for

distribution in accordance with the provisions of this Order, the stipulations and letter

agreements attached hereto, aplan of reorganization or further orders of this Court,

9.

	

Upon the Final Closing of the sale, all persons holding any liens, claims,

encumbrances, and interests against Assets or the Debtor in respect of the Assets shall be forever

barred and estopped from pursuing, asserting, or otherwise prosecuting such liens, claims,

encumbrances, and interests against the Assets or the Purchaser . This Order may be filed of
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record or otherwise registered and shall constitute conclusive evidence of the release of such

liens, claims, encumbrances, and interests against the Assets and the Purchaser.

10 .

	

As of the date of this Order, the Debtor has good and indefeasible title to the

Assets .

11 .

	

The transfer of the Assets by the Debtor to the Purchaser shall vest the Purchaser

with good and indefeasible title to the Assets free and clear or all liens, claims and encumbrances

(including, without limitation, liens, claims and encumbrances (i) that purport to give to any

entity, as defined in section 101(15) of the Bankruptcy Code, a right or option to effect any

forfeiture, modification, right of approval, right of first refusal, repurchase or termination of the

Debtor's or the Purchasers interest in the Assets or any similar rights or (ii) in respect of Taxes),

except those expressly assumed by the Purchaser under the APA, and any liens, claims or

encumbrances which exist prior to the Final Closing or which arise as a result of any Debtors

Employee Benefit Plan shall attach only to the Purchase Price paid to the Debtor.

12 .

	

Upon receiving necessary Federal Communications Commission and state utility

commission regulatory approvals to provide local and long distance telecommunications

services, the Purchaser is authorized to be designated as the local service provider and the

presubscribed inter-exchange carrier ("IXC") for all Customers of the Debtor as of the Closing,

and the Purchaser will have all legal rights to implement such designation immediately following

the expiration of the FCC and state commissions' prescribed customer notice period and without

Customer consent.

13 .

	

Other than the SBC Affiliates and Verizon, any other carrier currently providing

network services to the Debtor or any sales agent or distributor currently under contract to the

Debtor is prohibited from directly interfering with, taking action or impairing (i) the transfer of

Customers to the Purchaser or (ii) the transfer of Customers to any underlying carrier designated
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by the Purchaser, subject only to the rights of the Customers to choose their own carriers and any

regulatory requirements .

14 .

	

Pursuant to section 365 of the Bankruptcy Code, the Debtors are authorized to

assume and assign to the Purchaser the Assumed Contracts as of the Final Closing Date .

15 .

	

Except for the determination of the Qwest cure obligation as set forth in

paragraph 48 above, the amounts listed on Exhibit "B" hereto under the column "Net Cure

Amount as of July 22, 2002" (the "revised Preliminary Draft of Section 1 .5 as of July 22, 2002"

as described in Section 1 .5 and Section 5 .10 of the APA) are fixed and determined to be all of

the amounts that are required to be paid under section 365(b) of the Bankruptcy Code in order to

cure any defaults under the Assumed Contracts and effect the assumption and assignment of the

Assumed Contracts (the "Cure Amounts'), subject to the SBC Affiliates Stipulation and subject

to the Debtor paying $13,965.78 and the Purchaser paying $83,331 .78 of the $97,297 .56 total

cure amount for Cox Communications listed in Exhibit B. Subject to the Purchaser's right to

exclude additional Seller Contracts under Sections 530(bl and 7 .2 of the APA, the Purchase

Price paid by the Purchaser to the Debtor shall include the Cure Amounts, as more particularly

set forth in Section 1 .5 of the APA. The Cure Amounts and payments under the stipulations

referred to herein, including the SBC Settlement Amount of $4,800,000, shall be paid to those

payees free and clear of all liens, claims and encumbrances arising by, through or under the

Debtor .

16 .

	

All defaults of the Debtor under the Assumed Contracts arising or accruing prior

to the Final Closing (without giving effect to any acceleration clauses or any default provisions

in such contracts of a kind specified in section 365(b)(2) of the Bankruptcy Code) have been

cured or will be promptly cured by the Debtor as provided in Section 1 .5(b)(iv) such that

Purchaser shall have no liability or obligation with respect to any default or obligation arising or
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accruing prior to the Final Closing, except as may otherwise be specifically agreed as set forth in

the APA.

17 .

	

Any actual pecuniary loss resulting from a default by the Debtor with respect to

the Assumed Contracts has been or will be promptly compensated by the Debtor to the extent

ordered by this Court such that the Purchaser shall have no liability or obligation with respect to

any default or obligation arising or accruing prior to the Final Closing.

18 .

	

The Assumed Contracts (other than Excluded Liabilities) will be transferred to

and remain in full force and effect for the benefit of the Purchaser, notwithstanding any

provisions in such Assumed Contracts or in applicable law (including, without limitation, those

described in sections 365(b)(2) and (f) of the Bankruppcy Code) that prohibit, restrict or limit in

anyway such assignment or transfer.

19 .

	

The intellectual property licensed to the Debtor listed in Exhibit B will be

transferred to and remain in full force and effect for the benefit of the Purchaser, notwithstanding

any provisions in licenses or in applicable law (including, without limitation, those described in

sections 365(c) and (f) of the Bankruptcy Code) that prohibit, restrict or limit in any way such

assignment or transfer .

20 .

	

The conditions precedent to the obligations o£ the Purchaser set forth in Section

8.3(h) and (i) of the APA are deemed to be satisfied with respect to all entities referenced in

paragraphs 38, and 41 to 48 of the findings of fact set forth above.

21 .

	

This Order and the APA shall be binding on, and shall inure to the benefit of, the

Debtor, the Purchaser, and their respective successors and assignors, including without limitation

any trustee appointed for the Debtor in this chapter 11 case or any trustee appointed in a

chapter 7 case if the Debtor's case is converted from chapter 11 .
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22 .

	

The APA is not a sub rosy chapter 11 plan for which approval has been sought

without the protections that a disclosure statement would afford, and is not in violation of

creditors' and equity security holders' voting rights .

23 .

	

The Purchaser shall be entitled to the rights and protection of section 363(m) of

the Bankruptcy Code if this Order or any authorization contained herein is reversed or modified

on appeal . The purchase by the Purchaser is a purchase in good faith for fair value within the

meaning of section 363(m) of the Bankruptcy Code. Accordingly, the reversal or modification

on appeal of the authorization provided herein to consummate the APA and sale shall not affect

the validity of the sale to the Purchaser, unless such authorization is duly stayed pending such

appeal prior to the closing of the APA.

24 .

	

The sale approved pursuant to this Order is not subject to avoidance under section

363(n) of the Bankruptcy Code. The consideration the Purchaser provided for the Assets under

the APA shall be deemed to constitute reasonably equivalent value and fair consideration .

25 .

	

The Debtor is authorized and directed to execute, acknowledge and deliver, and

empowered and directed fully to perform under, consummate and implement the APA, the

Management Agreement and the Escrow Agreement, together with such other documents and

instruments of transfer and to take such other action that may be reasonably necessary to perform

the terms and provisions of the APA, the Management Agreement and the Escrow Agreement

without further order of this Court .

26 .

	

Upon Final Closing (except as may be required earlier as part of the regulatory

approval process), the Debtor shall transfer all of its rights to the "Logix Communications" name

and all trademarks, ACNAs, OCNs, CLLI codes and any other unique codes (to the extent such

codes have not been assigned by Telcordia or NECA to WCI) necessary for provisioning and

operation of the CLEC Business to the Purchaser. Further, the Debtor shall cease to operate as
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"Logix Communications" and shall change its corporate name; provided however, that the

Debtor may use the name "Logix" with respect to the operations of its fiber division for a period

of 120 days following the Final Closing. The Debtor shall also amend all state and local

franchises and all state certifications it holds that authorize it to provide telecommunications

service under the "Logix Communications" name to reflect the change in corporate name.

27 .

	

Each and every federal, state or local governmental agency or department is

hereby directed to accept any and all documents and instruments necessary and appropriate to

consummate the transactions contemplated by this Order and the APA.

28 .

	

The APA, the Management Agreement and the Escrow Agreement and any

related agreements, documents or other instruments may be modified, amended or supplemented

by the parties thereto in accordance with the tetras thereof without further order of this Court,

provided that any such modification, amendment or supplement is not material .

29.

	

In accordance with Fed. R. Bankr. P. 6004(g), 6006(d) and 7062, this Order shall

be effective and enforceable immediately upon entry to the extent that this Order is not subject to

anystay .

30 .

	

Except as otherwise provided in the SBC Affiliates Stipulation, the Court shall

retain jurisdiction to enforce the provisions of this Order, the APA, the Management Agreement

and the Escrow Agreement and to resolve any dispute conceming the same, or the rights and

duties of the parties or any issues relating to the Order, the APA, the Management Agreement

and the Escrow Agreement, including but not limited to the interpretation of the terms,

conditions and provisions thereof, and the status, nature and extent of the Assets, and all issues

and disputes arising in connection with the relief authorized herein .
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