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July 21, 2011 

Via ECFS and IBFS 
 
Marlene H. Dortch 
Secretary 
Federal Communications Commission 
445 12th Street, S.W. 
Washington, D.C. 20554 
 

Re: WC Docket No. 11-114 
 IB File Nos. ITC-ASG-20110705-00189; ITC-ASG-20110705-00190; ITC-ASG-

20110705-00191; ITC-ASG-20110705-00192; ITC-ASG-20110705-00193; ITC-ASG-
20110705-00194 

 Supplement to the Application of Birch Communications, Inc., Birch Telecom, Inc., 
Cordia Communications Corp. as Debtor in Possession, My Tel Co, Inc. as Debtor 
in Possession, and Northstar Telecom, Inc. as Debtor in Possession for Consent to 
Assign Assets and/or Transfer Control of Assets pursuant to Section 214 of the 
Communications Act of 1934, as Amended 

  
Dear Secretary Dortch: 
 

On July 1, 2011, Birch Communications, Inc. and Birch Telecom, Inc., on behalf of 
themselves and certain of their subsidiaries (collectively, “Birch”), Cordia Communications 
Corp. as Debtor in Possession (“Cordia DIP”), My Tel Co, Inc. as Debtor in Possession (“MyTel 
DIP”), and Northstar Telecom, Inc. (“Northstar DIP”) (Birch, Cordia DIP, MyTel DIP, and 
Northstar DIP collectively, “Applicants”) submitted an application to the Federal 
Communications Commission (“Commission”) for approval to transfer certain Cordia DIP, 
MyTel DIP, and Northstar DIP assets to Birch (the “Application”).  Applicants hereby provide 
this supplement to the Application in response to a request from Commission staff. 

 
First, Applicants provide a copy of the Order Authorizing and Approving (1) Asset 

Purchase Agreement, (2) Sale of Competitive Local Exchange Carrier (“CLEC”) Assets Free and 
Clear of Liens, Claims and Encumbrances to Birch Communications, Inc. and (3) Certain 
Related Relief issued by the United States Bankruptcy Court for the Middle District of Florida 
on July 14, 2011 (Case Nos. 6:11-bk-06493-KSJ through 6:11-bk-06497-KSJ). 

 
Second, Applicants provide additional information regarding the services they offer.  

Cordia DIP is a competitive local exchange carrier and offers competitive local exchange, 
intrastate toll, intrastate interexchange, interstate interexchange, international, and data services 
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to residential and business customers in 28 states.  MyTel DIP is a competitive local exchange 
carrier and offers competitive local exchange, intrastate toll, intrastate interexchange, interstate 
interexchange, international, and data services to residential and business customers in 10 states.  
Northstar DIP is a competitive local exchange carrier and offers competitive local exchange, 
intrastate toll, intrastate interexchange, interstate interexchange, international, and data services 
to residential and business customers in 13 states.  Birch is a competitive local exchange carrier 
and offers competitive local exchange, intrastate toll, intrastate interexchange, interstate 
interexchange, international, and data services to residential and business customers in 38 states. 

 
If you have any questions concerning this matter, please contact the undersigned. 

       
Respectfully submitted, 

 

 
      Angela F. Collins 

Counsel for Birch Communications, Inc. and Birch 
Telecom, Inc. 

 
Attachment 
 
cc: Jodie Donovan-May, WCB (via electronic mail) 
 Sally Stone, OGC (via electronic mail 
 

 



                              United States Bankruptcy Court
                               Middle District of Florida

In re:                                                              Case No. 11-06493-KSJ
Cordia Communications Corp.                                         Chapter 11
         Debtor
                                                               CERTIFICATE OF NOTICE
District/off: 113A-6          User: cfaye                 Page 1 of 2                  Date Rcvd: Jul 14, 2011
                              Form ID: pdfdoc             Total Noticed: 62

Notice by first class mail was sent to the following persons/entities by the Bankruptcy Noticing Center on
Jul 16, 2011.
db           +Cordia Communications Corp.,   13275 West Colonial Drive,   Winter Garden, FL 34787-3984
cr            Thermo Credit, LLC,   W. Timothy Miller, Esq.,   c/o Taft Stettinius & Hollister LLP,
               425 Walnut Street, Suite 1800,   Cincinnati, OH  45202-3957
cr           +Universal Service Administrative Company,   c/o Christine E. Devine, Esq.,
               Mirick, O’Connel, DeMallie et al,   1800 West Park Drive,   Westborough, MA 01581-3926
20408817     +Admit Capital, LLC,   c/o Jeffrey T. Kucera, Esq.,   Southeast Financial Center, 39th Floor,
               200 South Biscayne Boulevard,   Miami, Florida 33131-2310
20356193     +Ani Networks,   250 Pilot Rd,   Ste., 300,   Las Vegas, NV 89119-3514
20303090     +Bureau of Revenue Collection,   Abel Wolman Muncipal Bldg,   200 North Holiday St.,
               Baltimore, MD 21202-3618
20304036     +City of Buffalo,   City of Buffalo,   201 City Hall,   Buffalo, NY 14218-1533
20304382     +Commonwealth of Massachusett,   Department of Revenue,   P. O. Box 70065,   Boston, MA 02204-0001
20304383     +Commonwealth of PA,   Bureau of Corp Taxes,   P. O. Box 28071,   Harrisburg, PA 17128-0001
20356200     +Cordia Communications Corp.,   13275 W. Colonial Dr.,   Winter Garden, FL 34787-3984
20356202     +Dodge County Treasurer,   435 N. Park Ave,   PO Box. 999,   Fremont, NE 68026-0999
20306341     +Erie County,   Erie County,   Comptroller-Room 1100,   95 Franklin Street,
               Buffalo, NY 14202-3925
20306571     +Federal Communications,   Commission,   445 12th Street SW,   Washington, DC 20554-0004
20356205     +Federal Excise Tax,   IRS,   Cincinnati, OH 45999-0001
20307320     +Gar Shing Realty,   13325 West Colonial Drive,   Winter Garden, FL 34787-3970
20356207     +Great American Leasing Corp.,   PO Box. 660831,   Dallas, TX 75266-0831
20356208     +Group One,   PO Box. 926,   Fremont, TX 68026-0926
20309902      Illinois Dept of Revenue,   Telecommunications Tax,   P.O. Box 19019,
               Springfield, IL 62794-9019
20309936      Interstate Trs Fund,   PO Box 360090,   Pittsburgh, PA 15251-6090
20356211     +Iowa State,   350 Maple Street,   Des Moines, IA 50319-9001
20356212     +Iowa State Tax,   Treasury State of Iowa,   PO Box. 10412,   Des Moines, IA 50306-0412
20434697     +Iowa Utilities Board,   350 Maple,   Des Moines, IA 50319-0069
20403153     +Jeffrey T. Kucera, Esq.,   K&L Gates, LLP,   Counsel for Admit Capital, LLC,
               Southeast Financial Center, Suite 3900,   201 South Biscayne Boulevard,
               Miami, Florida 33131-4332
20311221     +Klik Technologies Corp.,   711 Executive Blvd., Suite H,   Valley Cottage, NY 10989-2006
20312561     +MA Department of Revenue,   P.O. Box 7025,   Boston, MA 02204-7025
20434720     +Midwest Marketing Group, Inc,   13275 West Colonial Drive,   Winter Garden, FL 34787-3984
20356218     +Minnesota State,   Minnesota Revenue,   PO Box. 64622,   Saint Paul, MN 55164-0622
20356219     +My Tel Co., Inc.,   13275 W. Colonial Dr.,   Winter Garden, FL 34787-3984
20314975     +NJ Division of Taxation,   Revenue Processing Center,   P. O. Box 999,   Trenton, NJ 08646-0999
20356220     +Nebraska Dept. of Revenue,   PO Box. 98923,   Lincoln, NE 68509-8923
20314851     +New York City Dept of,   Taxation,   59 Maiden Lane,   28th Floor,   New York, NY 10038-4502
20356226     +North Dakota Tax Commission,   600 E. Blvd. Ave.,   Dept. 127,   Bismark, ND 58505-0602
20356227     +Northstar Telecom, Inc.,   13275 W. Colonial Dr.,   Winter Garden, FL 34787-3984
20356228     +Oregon Department of Revenue,   PO Box. 14110,   Salem, OR 97309-0910
20356229     +Oregon Res Telecom,   PO Box. 14725,   Salem, OR 97309-5018
20356230     +PA PUC,   PO Box. 3265,   Harrisburg, PA 17105-3265
20356231      PA State Gross Reciepts,   PO Box. 280425,   Harrisburg, PA  17128-0425
20356232     +PA USF,   PO Box. 360395,   Pittsburgh, PA 15251-6395
20431738      Pennsylvania Department of Revenue,   c/o Robert C. Edmundson, Esq.,   Office of Attorney General,
               564 Forbes Avenue, 5th Floor Manor Bldg,   Pittsburgh, PA 15219
20356234      Philadelphia County E911,   City Hall Room 702,   Broad St. & Market St.,
               Philadelphia, PA  19107
20316587     +Qwest Corporation,   Law Dept. - Wholesale,   1801 California St.,   10th Floor,
               Denver, CO 80202-2632
20491264     +Qwest Corporation,   c/o Kurt F. Gwynne, Esq.,   Timothy P. Reiley, Esq.,   Reed Smith LLP,
               1201 Market Street, Suite 1500,   Wilmington, DE 19801-1163
20415483      Robert C. Edmundson,   Office of Attorney General,   PA Department of Revenue,
               564 Forbes Avenue, Manor Bldg.,   Pittsburgh, PA 15219
20319316     +SpanDocs,   P.O. Box 224,   Jericho, NY 11753-0224
20319478     +State of Maryland,   Dept of Assessments &,   Taxation,   301 West Preston St.,
               Baltimore, MD 21201-2305
20356239     +State of New Jersey,   CBT Sales Tax Corportation Tax,   PO Box. 666,   Trenton, NJ 08604-0666
20320000     +Targeted Accessibility Fund NY,   14 Corporate Woods Blvd.,   Suite 215,   Albany, NY 12211-2523
20331316     +The Wholly-Owned Subsidiaries of Verizon Communica,   c/o Darryl S. Laddin,
               Arnall Golden Gregory LLP,   171 17th Street,   Suite 2100,   Atlanta, GA 30363-1031
20440095      Thermo Credit, LLC,   c/o Elizabeth A. Green, Esq.,   Baker & Hostetler LLP,
               200 S. Orange Ave., SunTrust Center, Sui,   Orlando, FL 32801-3432
20356241      Thermo Credit, LLC,   Seth Block, Exe. V.P.,   539 Loyola Avenue,   Suite 2565,
               New Orleans, LA  70113
20356242     +U.S. Department of Treasury,   1500 Pennsylvania Ave. NW,   Washington, DC 20220-0002
20320754     +USAC,   2000 L St NW,   Suite 200,   Washington, DC 20036-4924
20356245     +VA Department of Taxation,   PO Box. 26544,   Richmond, VA 23261-6544
20320936     +Verizon Maryland Inc.,   P. O. Box 37210,   Baltimore, MD 21297-3210
20356250      Washington City Utility,   WA State Dept. of Rev.,   PO Bx. 34051,   Seattle, WA  98124-1051
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Notice by electronic transmission was sent to the following persons/entities by the Bankruptcy Noticing Center
(continued)

Notice by electronic transmission was sent to the following persons/entities by the Bankruptcy Noticing Center.
20314027     +E-mail/Text: mdor.bkysec@state.mn.us Jul 14 2011 23:19:51     Minnesota Dept of Revenue,
               600 North Robert Street,   Saint Paul, MN 55101-2228
20315445      E-mail/Text: bankruptcy@paetec.com Jul 14 2011 23:21:57     PAETEC,   P. O.Box 3177,
               Cedar Rapids, IA 52406-3177
20315447     +E-mail/Text: bankruptcy@paetec.com Jul 14 2011 23:21:57     PAETEC Communications, Inc.,
               Vice President of Sales,   One PAETEC Plaza,   600 Willow Brook Office Park,
               Fairport, NY 14450-4233
20356233     +E-mail/Text: bankruptcy@paetec.com Jul 14 2011 23:21:57     PAETEC Communications, Inc.,
               PO Box. 3177,   Cedar Rapids, IA 52406-3177
20320937     +E-mail/PDF: bankruptcyverizoncom@afni.com Jul 15 2011 00:03:44     Verizon New Jersey Inc.,
               P. O. Box 4830,   Trenton, NJ 08650-4830
20356248      E-mail/PDF: BankruptcyVerizonEast@afninet.com Jul 14 2011 23:43:09     Verizon New York Inc.,
               PO Box. 4430,   Albany, NY  12204
20320939     +E-mail/PDF: bankruptcyverizoncom@afni.com Jul 15 2011 00:03:44     Verizon Pennsylvania Inc.,
               P. O. Box 28000,   Lehigh Valley, PA 18002-8000
                                                                                            TOTAL: 7

           ***** BYPASSED RECIPIENTS (undeliverable, * duplicate) *****
unk           Joseph J. Luzinski
20304556      Cordia Phils,   5th Floor I2 Building IT Park,   Jose del Mar Avenue,   Lahug Cebu City
20356235   ##+Possible Now,   4375 River Green Parkway,   Ste. 200,   Duluth, GA 30096-8319
                                                                                            TOTALS: 2, * 0, ## 1

Addresses marked ’+’ were corrected by inserting the ZIP or replacing an incorrect ZIP.
USPS regulations require that automation-compatible mail display the correct ZIP.

Addresses marked ’##’ were identified by the USPS National Change of Address system as undeliverable.  Notices
will no longer be delivered by the USPS to these addresses; therefore, they have been bypassed.  The
debtor’s attorney or pro se debtor was advised that the specified notice was undeliverable.

I, Joseph Speetjens, declare under the penalty of perjury that I have sent the attached document to the above listed entities in the manner 
shown, and prepared the Certificate of Notice and that it is true and correct to the best of my information and belief.

Meeting of Creditor Notices only (Official Form 9): Pursuant to Fed. R. Bank. P. 2002(a)(1), a notice containing the complete Social Security 
Number (SSN) of the debtor(s) was furnished to all parties listed.  This official court copy contains the redacted SSN as required by the 
bankruptcy rules and the Judiciary’s privacy policies. 

Date: Jul 16, 2011 Signature: 



UNITED STATES BANKRUPTCY COURT 
MIDDLE DISTRICT OF FLORIDA 

ORLANDO DIVISION 
www.flmb.uscourts.gov  

 
 
In re:        Case Nos.: 6:11-bk-06493 
       through 6:11-bk-06497 
CORDIA COMMUNICATIONS CORP.,               
et al.1       Chapter 11 
 

Debtors.     (Jointly Administered)            
_________________________________/ 

 
ORDER AUTHORIZING AND APPROVING (1) ASSET PURCHASE AGREEMENT, (2) 
SALE OF COMPETITIVE LOCAL EXCHANGE CARRIER ("CLEC") ASSETS FREE 

AND CLEAR OF LIENS, CLAIMS AND ENCUMBRANCES TO BIRCH 
COMMUNICATIONS, INC. AND (3) CERTAIN RELATED RELIEF 

 

This matter came before the Court on July 14, 2011 upon the Expedited Motion for Entry 

of an Order (I) Authorizing and Scheduling Sale of Competitive Local Exchange Carrier 

("CLEC") Assets Free and Clear of Liens, Claims and Encumbrances; (II) Approving Bidding 

Procedures and Stalking Horse Protections; (III) Approving Notice of Sale; (IV) Scheduling 

Auction to Consider Qualified Bids and (V) Scheduling Hearing to Approve Asset Purchase 

Agreement, Auction Sale Results, and Sale to Successful Bidder [ECF No. 59] and the 

Supplement thereto [ECF No. 96] (together, the "Sale Motion")2 filed by the Debtors.3   

                                                 
1 The last four digits of the taxpayer identification number for each of the jointly administered debtors are: Cordia 
Communications Corp. [1591], Cordia Communications Corp. of VA [6448], My Tel Co., Inc. [5042], Midwest 
Marketing Group, Inc. [5042], and Northstar Telecom, Inc. [9662].  The mailing address for the Debtors is 13275 
W. Colonial Drive, Winter Garden, FL 34787. 
 
2 Capitalized terms not otherwise defined herein have the meanings given to them in the Sale Motion and the 
Purchase Agreement (as defined herein). 

3 The "Debtors" shall mean Cordia Communications Corp., Cordia Communications Corp. of Virigina, My Tel Co., 
Inc., Midwest Marketing Group, Inc. and Northstar Telecom, Inc. 
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On July 8, 2011, Thermo Credit, LLC ("Thermo") filed its Limited Objection to the Sale 

Motion (the "Thermo Objection").  Thermo also filed a Motion for Injunctive Relief in adversary 

proceeding 11-ap-00107 (the "Thermo Motion").  On July 8, 2011, the Universal Service 

Administrative Company ("USAC") filed its Limited Objection to the Sale Motion [ECF No. 

161] (the "USAC Objection").  USAC also filed its Motion for Entry of an Order Allowing and 

Directing the Immediate Payment of Universal Service Fees Accrued and Accruing Post-Petition 

[ECF No. 163] (the "USAC Motion"). 

The Court, (a) having entered an order on May 27, 2011 [ECF No. 113] (the "Bidding 

Procedures Order") approving, among other things, the proposed bidding procedures (the 

"Bidding Procedures"), bid protections and notice of the Sale; (b) having been advised that no 

Qualified Bids having been submitted in accordance with the Bidding Procedures and that the 

Debtors cancelled the auction scheduled for July 1, 2011; (c) understanding that the Debtors 

have executed that certain Asset Purchase Agreement with Birch Communications, Inc. 

("Buyer") that was filed of record with the Court on June 17, 2011 [ECF No. 144] (including all 

exhibits and attachments thereto, the "Purchase Agreement"); (d) having held a final hearing on 

the Sale Motion on July 14, 2011 (the "Sale Hearing"); (e) having determined that all interested 

parties have been afforded an opportunity to be heard with respect to the Sale Motion and all 

relief related thereto, and (f) having reviewed and considered (i) the Sale Motion, (ii) the 

Purchase Agreement, (iii) the arguments of counsel, (iv) the evidence proffered or adduced at the 

Sale Hearing, (v) the record in these chapter 11 cases, and (vi) that that all objections to the relief 

set forth herein have been withdrawn or otherwise resolved as set forth herein, does FIND, 

DETERMINE, and CONCLUDE as follows. 
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A. The Court has jurisdiction over the Sale Motion pursuant to 28 U.S.C. §§ 157 and 

1334, and this matter is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(A).  Venue of these 

cases and the Sale Motion in this district is proper under 28 U.S.C. §§ 1408 and 1409. 

B. Notwithstanding Federal Rules of Bankruptcy Procedure 6004(h), 7062 and 9014, 

the Court expressly finds that there is no reason for delay in the implementation of this Order and 

the closing of the Transactions (as hereinafter defined), and expressly directs judgment as set 

forth herein. 

C. The statutory predicates for the relief sought in the Sale Motion are sections 

105(a), 363(b), (f) and (m), and 365 of the United States Bankruptcy Code, 11 U.S.C. §§ 101-

1330, as amended (the "Bankruptcy Code"), and Rules 2002, 6004, 6006 and 9014 of the Federal 

Rules of Bankruptcy Procedure (the "Bankruptcy Rules"). 

D. Proper, timely, adequate and sufficient notice of the Sale Motion, the Sale 

Hearing, and the transactions contemplated by the Purchase Agreement and this Order (the 

"Transactions") has been provided in accordance with sections 105(a) and 363 of the Bankruptcy 

Code and Rules 2002, 6004 and 9014 of the Bankruptcy Rules and in compliance with the 

Bidding Procedures Order and the Bidding Procedures, such notice was good and sufficient, and 

appropriate under the particular circumstances, and no other or further notice of the Sale Motion,  

the Sale Hearing, or the Transactions is or shall be required. 

E. As demonstrated by (i) the testimony and other evidence proffered or adduced at 

the Sale Hearing and (ii) the representations of counsel made on the record at the Sale Hearing, 

the Debtors have marketed the Acquired Assets and conducted the sale process with respect 

thereto in compliance with the sale process and the Bidding Procedures previously approved by 

this Court. 
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F.  The Bidding Procedures provided full, fair and reasonable opportunity for any 

entity to make an offer to purchase the Acquired Assets.  The Debtors and Buyer complied with 

the Bidding Procedures Order in all respects. 

G.  No consents or approvals, other than those expressly provided for in the Purchase 

Agreement, are required for the Debtors to consummate the Transactions. 

H. Approval of the Purchase Agreement and consummation of the Transactions at 

this time are in the best interests of the Debtors, their creditors, their estates, and other parties in 

interest. 

I. The Debtors have demonstrated good, sufficient, and sound business purpose and 

justification for the sale contemplated by this Order pursuant to section 363(b) of the Bankruptcy 

Code. 

J.  A reasonable opportunity to object or be heard with respect to the Sale Motion 

and the relief requested therein has been afforded to all interested persons and entities. 

K. The Purchase Agreement was negotiated, proposed and entered into by the 

Debtors and Buyer without collusion, in good faith, and from arm's-length bargaining positions. 

Neither the Debtors nor Buyer have engaged in any conduct that would cause or permit the 

Purchase Agreement or any part of the Transactions to be avoided under section § 363(n) of the 

Bankruptcy Code. 

L. Buyer is a good faith purchaser under section 363(m) of the Bankruptcy Code 

and, as such, is entitled to all of the protections afforded thereby. Buyer will be acting in good 

faith within the meaning of section 363(m) of the Bankruptcy Code in closing the Transactions. 

M. The consideration provided by Buyer for the Acquired Assets pursuant to the 

Purchase Agreement (i) is fair and reasonable, (ii) is the highest or best offer for the Acquired 
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Assets and (iii) constitutes reasonably equivalent value and fair consideration for the Acquired 

Assets. 

N. The Purchase Agreement must be approved and consummated promptly in order 

to preserve the value of the Acquired Assets. 

O. The transfer of the Acquired Assets to Buyer will be a legal, valid, and effective 

transfer of such assets and will vest Buyer with all right, title, and interest of the Debtors to such 

assets free and clear of (i) all claims and interests, including, without limitation, any charge, lien, 

claim, mortgage, lease, sublease, hypothecation, deed of trust, pledge, security interest, option, 

right of use or possession, right of first offer or first refusal, easement, servitude, restrictive 

covenant, encroachment, encumbrance, third party interest or other restriction or limitation of 

any kind (collectively, the "Encumbrances") and (ii) all debts arising under or out of, in 

connection with, or in any way relating to, any acts of the Debtors, claims (as defined in section 

101(5) of the Bankruptcy Code), rights or causes of action (whether in law or in equity, including 

any rights or causes of action based on theories of transferee or successor liability under any law, 

statute or regulation of the United States, any state, territory, or possession thereof or the District 

of Columbia), obligations, demands, guaranties, rights, contractual commitments, restrictions, 

interests and matters of any kind or nature whatsoever, whether arising prior to or subsequent to 

the commencement of the Debtors' bankruptcy cases, and whether imposed by agreement, 

understanding, law, equity or otherwise. 

P. The Debtors may sell the Acquired Assets free and clear of all Encumbrances of 

any kind or nature whatsoever because, in each case, one or more of the standards set forth in 

section 363(f)(l)-(5) of the Bankruptcy Code has been satisfied.  Those nondebtor parties with 

claims or interests in the Acquired Assets who did not object, or who withdrew their objections, 
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to the Purchase Agreement or the Sale Motion are deemed to have consented pursuant to section 

363(f)(2) of the Bankruptcy Code.  To the extent that any nondebtor parties have not consented 

or been deemed to have consented, such nondebtor parties with claims or interests in the 

Acquired Assets fall within one or more of the other subsections of sections 363(f) of the 

Bankruptcy Code and are adequately protected by having their claims or interests, if any, attach 

to the cash proceeds of the Transactions ultimately attributable to the property against or in 

which they claim an interest. 

Q. Except for the obligations expressly assumed by Buyer in the Purchase 

Agreement (such assumed obligations, the "Assumed Liabilities"), the transfer of the Acquired 

Assets to Buyer will not subject Buyer to any liability whatsoever with respect to the operation 

of the Debtors' businesses (collectively, the "Business") prior to the Closing Date or 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, in any theory of law or 

equity, including, without limitation, any theory of antitrust, successor, or transferee liability. 

R. Buyer would not have entered into the Purchase Agreement, and would not 

consummate the Transactions contemplated thereby, if the sale of the Acquired Assets were not 

free and clear of all Encumbrances relating to the Acquired Assets, the operation of the Business 

prior to the closing of the Transactions or the transfer of the Acquired Assets, or if Buyer would, 

or in the future could, be liable for any such Encumbrances or any other liabilities (other than 

Assumed Liabilities) as described in the Purchase Agreement. 

S. The Debtors (i) have full corporate power and authority to execute the Purchase 

Agreement and all other documents contemplated thereby, and the Transactions have been duly 

and validly authorized by all necessary corporate action of the Debtors, (ii) have all of the 
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corporate power and authority necessary to consummate the Transactions contemplated by the 

Purchase Agreement, (iii) have taken all actions necessary to authorize and approve the Purchase 

Agreement and the consummation by the Debtors of the Transactions contemplated thereby and 

(iv) have all consents and approvals, other than those expressly provided for in the Purchase 

Agreement, that are required for the Debtors to consummate such transactions.  The Acquired 

Assets constitute property of the Debtors' estates and title thereto is vested in the Debtors' estates 

within the meaning of section 541(a) of the Bankruptcy Code. 

Accordingly, it is therefore  

ORDERED: 

1. The Sale Motion is GRANTED to the extent set forth herein. 

2. The findings of fact set forth above and conclusions of law stated herein shall 

constitute the Court's findings of fact and conclusions of law pursuant to Bankruptcy Rule 7052, 

made applicable to this proceeding pursuant to Bankruptcy Rule 9014.  To the extent any finding 

of fact later shall be determined to be a conclusion of law, it shall be so deemed, and to the extent 

any conclusion of law later shall be determined to be a finding of fact, it shall be so deemed. 

3. All objections to the entry of this Order or the relief provided herein that have not 

been withdrawn, waived, or settled and that are not otherwise addressed herein, including all 

reservations of rights included therein, are hereby overruled on the merits. 

4. Notice of the Sale Hearing was fair and equitable under the circumstances and 

complied in all respects with section 102(1) of the Bankruptcy Code and Bankruptcy Rules 2002 

and 6004.  

5. The sale of the Acquired Assets and the consideration provided by Buyer under 

the Purchase Agreement is fair and reasonable and shall be deemed for all purposes to constitute 
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a transfer for reasonably equivalent value and fair consideration under the Bankruptcy Code and 

any other applicable law. 

Approval of the Purchase Agreement 

6. The Purchase Agreement, and all of the terms and conditions thereof, is hereby 

approved. 

7. Pursuant to section 363(b) of the Bankruptcy Code, the Debtors are authorized 

and directed to consummate the Transactions pursuant to and in accordance with the terms and 

conditions of the Purchase Agreement. 

8. The Debtors are authorized and directed to execute and deliver, and empowered 

to perform under, consummate and implement the Purchase Agreement, together with all 

additional instruments and documents that may be reasonably necessary or desirable to 

implement the Purchase Agreement, and to take all further actions as may be requested by Buyer 

for the purpose of assigning, transferring, granting, conveying and conferring to Buyer or 

reducing to possession, the Acquired Assets, or as may be necessary or appropriate to the 

performance of the obligations as contemplated by the Purchase Agreement. 

Transfer of Acquired Assets 

 

9. Pursuant to sections 105(a) and 363(f) of the Bankruptcy Code, the Acquired 

Assets shall be transferred to Buyer, and upon consummation of the Transactions (the "Closing") 

shall be, free and clear of any Encumbrances, other than the Assumed Liabilities, with all such 

Encumbrances of any kind or nature whatsoever to attach to the proceeds from the sale 

remaining after the payment of allowed payments to the Debtors' providers and other amounts 

required to be paid in connection with the Closing, against or in which the holder of an 

Encumbrance may claim in the order of their priority, with the same validity, force and effect 
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which they now have, subject to any claims and defenses the Debtors may possess with respect 

thereto. 

10. Except as expressly permitted or otherwise specifically provided by the Purchase 

Agreement or this Order, all persons and entities, including, but not limited to, all debt security 

holders, equity security holders, governmental, tax, and regulatory authorities, lenders, trade and 

other creditors, holding Encumbrances of any kind or nature whatsoever against or in the 

Debtors or the Acquired Assets (whether legal or equitable, secured or unsecured, matured or 

unmatured, contingent or non-contingent, senior or subordinated), arising under or out of, in 

connection with, or in any way relating to, the Debtors, the Acquired Assets, the operation of the 

Business prior to the Closing Date, or the transfer of the Acquired Assets to Buyer, hereby are 

forever barred, estopped, and permanently enjoined from asserting against Buyer, its successors 

or assigns, property, or assets, such persons' or entities' Encumbrances. 

11. The transfer of the Acquired Assets to Buyer pursuant to the Purchase Agreement 

constitutes a legal, valid, and effective transfer of such assets, and shall vest Buyer with all right, 

title, and interest of the Debtors in and to such assets free and clear of all Encumbrances of any 

kind or nature whatsoever. 

12. Any sales Tax, use Tax, personal property Tax or similar Tax attributable to the 

sale or transfer of the Acquired Assets shall be the responsibility of, and shall be paid by, the 

Debtors. 

Assumption and Assignment of Agreements with Verizon 
 

13. Notwithstanding anything else contained in this Order, only the terms set forth in 

this paragraph 13 shall govern the assumption and assignment of the existing executory contracts 

between the Debtors and the wholly owned subsidiaries of Verizon Communications Inc. 
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(collectively, "Verizon"),4 including, without limitation, the Wholesale Advantage Services 

Agreement effective as of January 1, 2005, as amended (the "Cordia WASA") and the 

Interconnection Agreements for the states of Florida, Maryland, Massachusetts, New Jersey, 

New York, Pennsylvania, Texas and Virginia (collectively, the "Cordia ICAs") (the Cordia 

WASA and the Cordia ICAs, collectively, the "Verizon Contracts"): 

  (a) Upon receipt of the Verizon Cure (as defined below), and conditioned 

XSRQ� WKH� 'HEWRUV¶� VDWLVIDFWLRQ� RI� WKHLU� REOLJDWLRQV� XQGHU� VXE-paragraph (c) below, the 

Verizon Contracts shall be deemed assumed by the Debtors pursuant to section 365 of the 

Bankruptcy Code, and assigned to the Buyer as of the date of the Closing, or such earlier 

date as may be agreed upon among the Debtors, the Buyer and Verizon.  

Contemporaneously with such assumption and assignment, and by no later than the date 

thereof, the Debtors shall pay to Verizon, by wire transfer and pursuant to instructions to 

be provided by Verizon, the sum of Four Million Four Hundred Thousand Dollars 

($4,400,000.00) (the "Verizon Cure"), which sum shall be deemed to cure all existing, 

pre-petition payment defaults under the Verizon Contracts.  Upon VeUL]RQ¶V� UHFHLSW� RI�

the Verizon Cure, and except as otherwise provided in this paragraph 13, the Debtors and 

Verizon, on behalf of themselves and any persons or entities claiming through them, shall 

be deemed to have mutually released and forever discharged one another from any and all 

claims, debts, credits, demands or causes of action, known or unknown, at law or in 

equity, present or future, fixed or contingent, that accrued or arose at any time prior to the 

Petition Date in these cases, including, without limitation, any claims for charges or 

                                                 
4     For purposes of this Order, the definition of Verizon includes, without limitation, Verizon Services Corp., 
Verizon Business Network Services Inc., MCI Communications, Inc. d/b/a Verizon Business Services, and the local 
operating telephone company subsidiaries of Verizon Communications Inc. 



 11 

credits associated with the provision of telecommunications services and facilities and 

any avoidance actions under Chapter 5 of the Bankruptcy Code. 

  (b) From and after the date of assignment of the Verizon Contracts, the Buyer 

shall be responsible for all charges accruing for services and facilities provided by 

Verizon on and after the date of assignment.  For the avoidance of doubt, Buyer shall 

have no liability with respect to, and Verizon and Debtors expressly waive and release 

Buyer from, any claims, debts, credits, demands or causes of action, known or unknown, 

at law or in equity, present or future, fixed or contingent, that accrued or arose under the 

Verizon Contracts at any time prior to the assignment of the Verizon Contracts to Buyer; 

similarly, Buyer waives and releases Verizon from any claims, debts, credits, demands or 

causes of action, known or unknown, at law or in equity, present or future, fixed or 

contingent, that accrued or arose under the Verizon Contracts at any time prior to the 

assignment of the Verizon Contracts to Buyer. 

  (c) Pending their assumption of the Verizon Contracts and assignment thereof 

to the Buyer, the Debtors shall remain current on their advance weekly payments to 

Verizon under the Stipulation Establishing Adequate Assurance of Payment to the 

Operating Telephone Company Subsidiaries of Verizon Communications Inc. (the 

"Stipulation") approved by the Court on May 26, 2011 [ECF No. 105], and shall 

otherwise continue to comply with all of their obligations under the Stipulation. 

  (d) Upon its assumption and assignment to the Buyer, the Cordia WASA will 

be deemed terminated, at no charge or expense to the Buyer, and all services provided to 

the Debtors under the Cordia WASA as of the Closing will thereafter be provided to the 

%X\HU� XQGHU� WKH� %X\HU¶V� FRUUHVSRQGLQJ� DQG� H[LVWLQJ� :KROHVDOH� $GYDQWDJH� 6HUYLFHV�
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Agreement with Verizon.  In the event that the Buyer wishes to terminate any of the 

Cordia ICAs after assignment by the Debtors and transfer the services provided 

thereunder to an existing agreement between the Buyer and Verizon, the Buyer shall 

provide written notice of such intent to Verizon (in care of William G. Cummings), and 

the Buyer may be required to submit appropriate Local Service Requests and/or Access 

Service Requests to Verizon in order to effectuate such transfer of services.  Conditioned 

XSRQ� WKH� 'HEWRUV¶� VDWLVIDFWLRQ� RI� WKHLU� REOLJDWLRQV� XQGHU� VXE-paragraph (c) above, 

Verizon shall issue credits to the Buyer as may be necessary to offset any charges that 

may accrue, after assignment of the Verizon Contracts, in connection with the transfer to 

WKH� %X\HU¶V� FRQWUDFWV� ZLWK� 9HUL]RQ� RI� WKH� VHUYLFHV� SURYLGHG� E\� 9HUL]RQ� XQGHU� WKH�

Verizon Contracts.   

(e) Within seventy-five (75) days after the Closing, Verizon shall provide to 

the Debtors a final true-up (the "Closing True-Up") covering charges incurred by the 

Debtors for services rendered by Verizon from the Petition Date or the date of the last 

true-up under the Stipulation (as the case may be) to and through the Closing (the "Post-

Petition Payables").  Within ten (10) business days after Verizon provides the Debtors 

with the Closing True-Up, the Debtors shall pay any underpayment to Verizon or Verizon 

shall return any overpayment to the Debtors, as the case may be.  Nothing contained 

herein shall prohibit Verizon from terminating service prior to the Closing for non-

payment of amounts owed by the Debtors to Verizon pursuant to the terms of the 

Stipulation. 

(f) The terms of this paragraph 13 constitute written confirmation by Verizon 

of the terms under which it will agree to assignment of the Verizon Contracts, and shall 
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VDWLVI\�WKH�'HEWRU¶V�REOLJDWLRQ�XQGHU�SDUDJUDSK�����RI�WKH�$VVHW�3XUFKDVH�$JUHHPHQW�WR�

REWDLQ�9HUL]RQ¶V�ZULWWHQ consent. 

Assumption and Assignment of Agreements with Qwest 
 

14. Notwithstanding anything else contained in this Order or the Asset Purchase 

Agreement, only the terms set forth in this paragraph 14 shall govern the assumption and 

assignment of certain existing executory contracts (with all amendments, annexes, exhibits, 

attachments and addenda, the "Qwest Contracts") between any of the Debtors and either of 

Qwest Corporation ("QC") or Qwest Communications Company, LLC ("QCC" and collectively 

with QC, the "Qwest Entities").  Specifically, the "Qwest Contracts" constitute any and all 

agreements (including, but not limited to, applicable tariffs) pursuant to which either of the 

Qwest Entities provide telecommunications and related products and services to any of the 

Debtors in the Required States (as defined in the Purchase Agreement): 

(a) Pursuant to section 365 of the Bankruptcy Code, conditioned upon receipt 

by the Qwest Entities of the Qwest Cure (as defined below) and conditioned upon the 

'HEWRUV¶�VDWLVIDFWLRQ of their obligations under sub-paragraph (c) below, as of the date of 

upon which the sale to Buyer closes (the "Closing Date"), the Qwest Contracts shall be 

deemed assumed by the Debtors and assigned to the Buyer.  As a condition to such 

assumption and assignment, and by no later than the Closing Date, the Debtors shall pay 

to the Qwest Entities (pursuant to wire transfer instructions to be provided by the Qwest 

Entities to the Debtors) the sum of Forty-Eight Thousand, Four Hundred Ninety-Three 

Dollars and Sixteen Cents ($48,493.16) (the "Qwest Cure"), which sum shall be deemed 
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to cure all pre-petition payment defaults under the Qwest Contracts.5  Upon the Qwest 

(QWLWLHV¶� UHFHLSW�RI� WKH�4ZHVW�&XUH��DQG�H[FHSW�DV�RWKHUZLVH�SURYLGHG� LQ� WKLV�SDUDJUDSK�

14, the Debtors, on behalf of themselves, their bankruptcy estates and any persons or 

entities claiming through them, and the Qwest Entities shall be deemed to have mutually 

released and forever discharged one another from any and all claims, debts, credits, 

demands or causes of action, known or unknown, at law or in equity, present or future, 

fixed or contingent, that accrued or arose at any time prior to the Petition Date in these 

cases, including, without limitation, any claims for charges or credits associated with the 

provision of telecommunications services and facilities, and any avoidance actions under 

Chapter 5 of the Bankruptcy Code. 

(b) The Buyer shall be liable for charges under any of the Qwest Contracts 

that accrue (i) on and after the Closing Date, and (ii) prior to the transfer of accounts 

and/or services provided under the Qwest Contracts by the Qwest Entities to existing 

agreements between the Buyer and the applicable Qwest Entities, as set forth in sub-

paragraph (d).  In no event shall the Buyer be liable for charges accruing under the Qwest 

Contracts before the Closing Date.  For the avoidance of doubt, Buyer shall have no 

liability with respect to, and the Qwest Entities and the Debtors expressly waive and 

release Buyer from, any claims, debts, credits, demands or causes of action, known or 

unknown, at law or in equity, present or future, fixed or contingent, that accrued or arose 

under the Qwest Contracts at any time prior to the assignment of the Qwest Contracts to 

Buyer; similarly, Buyer waives and releases each of the Qwest Entities from any claims, 

                                                 
5 The Qwest Cure, as set forth herein, is net of the prepetition deposit, plus accrued interest, provided by one or 

more of the Debtors to QC, which was applied by QC against the DebtoUV¶� SUHSHWLWLRQ� DUUHDUV� SXUVXDQW� WR� WKH�

Qwest Stipulation (as defined below).  
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debts, credits, demands or causes of action, known or unknown, at law or in equity, 

present or future, fixed or contingent, that accrued or arose under the Qwest Contracts at 

any time prior to the assignment of the Qwest Contracts to Buyer. 

(c) The Debtors shall be liable for all obligations under any of the Qwest 

Contracts accruing prior to the Closing Date, regardless of when such obligations are due 

and payable.  Pending their assumption of the Qwest Contracts and assignment thereof to 

the Buyer, the Debtors also shall remain current on their payment obligations to the 

Qwest Entities under the Agreement Resolving Adversary Proceeding (the "Qwest 

Stipulation") approved by the Court on May 26, 2011 [ECF No. 112], and shall otherwise 

continue to comply with all of their obligations under the Qwest Stipulation and the 

Qwest Contracts.   

(d) After the assumption and assignment of the Qwest Contracts, the Qwest 

Entities shall transfer the accounts and/or services provided thereunder by the Qwest 

Entities to existing agreements between the Buyer and the applicable Qwest Entities, as 

further set forth in this sub-paragraph (d), and after the completion of such transfers, the 

Qwest Contracts shall be deemed terminated.  To effectuate such termination and 

transfer, the Buyer shall provide (i) to QC one local service request ("LSR") with an 

HOHFWURQLF�OLVW�GHWDLOLQJ�WKH�DFFRXQWV�WR�EH�WUDQVIHUUHG�WR�WKH�%X\HU¶V�DJUHHPHQWV�ZLWK�4&�

and (ii) to QCC one letter of authority ("LOA") with an electronic list detailing the 

DFFRXQWV� WR� EH� WUDQVIHUUHG� WR� WKH� %X\HU¶V� DJUHHPHQWV� ZLWK� 4&&� DQG� WKH� WHUP� RI� VXFK�

services related to such accounts.6  Upon receipt of such LOA or LSR, as appropriate, 

and the accompanying electronic list of accounts, QC or QCC, as appropriate, shall open 

                                                 
6 The Buyer has to re-WHUP�VHUYLFHV�IXUQLVKHG�E\�4&&�DQG�WUDQVIHUUHG�WR�%LUFK¶V�DJUHHPHQWV�ZLWK�4&&�KHUHXQGHU� 
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a special project for the purpose of preparing to transfer the accounts to the Birch 

contracts with QC or QCC, as appropriate, as soon as practicable in the ordinary course 

of business after the Closing Date.  The Qwest Entities shall not charge the Buyer for 

processing or effectuating the transfer pursuant to the LOA or LSR provided for herein.  

The Debtors and Buyer, as appropriate, also shall execute and submit to the Qwest 

Entities any documents necessary to effectuate the transition described in this sub-

paragraph (d), including, but not limited to, the execution and submission of any 

necessary amendments, addenda, or service exhibits to the existing agreements between 

the Buyer and the applicable QwHVW�(QWLW\���%X\HU¶V�IDLOXUH�WR�SD\�DQ\�REOLJDWLRQV�XQGHU�

subparagraph (b) above shall constitute a default under the Qwest Contracts and the 

existing agreements between the Buyer and the Qwest Entities.  Notwithstanding the 

other provisions of this Order, if Buyer fails to submit the LOA or LSR (and the 

accompanying electronic account lists) duly authorized written requests described in this 

sub-paragraph within thirty (30) days of the Closing, the Qwest Entities shall be entitled 

to terminate the services provided under the Qwest Contracts. 

(e) Within seventy-five (75) days after the Closing Date, the Qwest Entities 

shall provide to the Debtors a final true-up (the "Qwest Closing True-Up") covering 

charges incurred by the Debtors for telecommunications and related products and 

services rendered by the Qwest Entities from and including the Petition Date through the 

Closing Date.  Within ten (10) business days after the Qwest Entities provide the Debtors 

with the Qwest Closing True-Up, the Debtors shall pay any underpayment to the Qwest 

Entities (or the Qwest Entities shall return any overpayment to the Debtors, as the case 
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may be).7  Nothing contained in this Order or the Asset Purchase Agreement shall 

prohibit the Qwest Entities from terminating service prior to or on the Closing Date for 

non-payment of amounts owed by any of the Debtors to the Qwest Entities pursuant to 

the terms of the Qwest Stipulation or the Qwest Contracts. 

(f) The Debtors shall timely pay to the Qwest Entities all amounts that accrue 

under any and all contracts between any of the Debtors and any of the Qwest Entities for 

telecommunications and related products and services provided to any of the Debtors in 

the Excluded States (as defined in the Asset Purchase Agreement) or any other states that 

are not Required States (the "Non-Required States") until the Qwest Entities have 

discontinued such services in accordance with this Order.   

(g) Within fourteen (14) days after entry of this Order, the Debtors promptly 

shall seek approval in accordance with applicable law and regulations to discontinue the 

provision of services and facilities to their end user customers in the Non-Required 

States.  Upon obtaining regulatory approvals for the discontinuation of such services and 

facilities, the DebtRUV� VKDOO� SURYLGH� WKH� 4ZHVW� (QWLWLHV� ZLWK� WKLUW\� ����� GD\V¶� DGYDQFH�

written notice of the date(s) upon which the Debtors will discontinue the provision of 

services and facilities to such end user customers in the Non-Required States in 

accordance with such regulatory approvals obtained by the Debtors (the "Termination 

Date").  The Debtors shall provide the Qwest Entities with copies of each regulatory 

DSSURYDO�ZLWKLQ� ILYH� ���� EXVLQHVV� GD\V� DIWHU� WKH�'HEWRUV¶� UHFHLSW� WKHUHRI�� �7KH�'HEWRUV�

also shall submit to the Qwest Entities timely ASRs, LSRs, and/or duly authorized 

                                                 
7 Nothing herein shall require the Qwest Entities to refund any pre-Closing Date payment made by the Debtors as a 
pre-payment for servicing provided by the Qwest Entities on or after the Closing Date.  Any refund or adjustment, if 
any, for such pre-payments shall be a matter solely between the Debtors and the Buyer.  
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written requests, as appropriate, for the discontinuation of services contemplated by this 

sub-paragraph (g).   

(h) In any event, the Debtors are required to discontinue the provision of all 

services and facilities in the Non-Required States by no later than five (5) business days 

after the Termination Date (the "Termination Deadline").  Accordingly, as of the 

Termination Deadline, the Qwest Entities are entitled (in their discretion) to discontinue 

the provisions of any or all telecommunications and related products and services to the 

Debtors in the Non-Required States, and to terminate all contracts related to any such 

services or facilities, without further notice, motion, order or approval of any kind.   

(i) The terms of this paragraph 14 constitute written confirmation by the 

Qwest Entities of the terms under which they agree to resolve their objection to the Sale 

Motion and consent to the assignment of the Qwest Contracts.  Approval of the terms of 

this paragraph 14 does not require further notice or motion. 

(j) This paragraph 14 VDWLVILHV�WKH�'HEWRUV¶�REOLJDWLRQ�XQGHU�SDUDJUDSK�����RI�

WKH� $VVHW� 3XUFKDVH� $JUHHPHQW� WR� REWDLQ� WKH� 4ZHVW� (QWLWLHV¶� ZULWWHQ� FRQVHQW� WR� WKH�

assignment of the Qwest Contracts. 

Resolution of Objection and Motion of Universal Service Administrative Company 
 

15. With the consent of the Debtors, the Buyer, and USAC, the inclusion of this 

paragraph 15 in this Order shall resolve the USAC Objection and the USAC Motion and such 

objection and motion shall be deemed resolved.  

(a) Until the Closing Date of the Transactions, the Debtors shall continue to 

timely submit all Telecommunications Reporting Worksheets, also known as Form 499-

Q or Form 499-A, if any such filings become due. 
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(b) The Debtors shall be responsible for and shall timely pay any and all 

obligations to the Universal Service Fund (the "USF") that may arise or accrue prior to or 

on the Closing Date of the Transactions. 

(c) After the Closing Date of the Transactions, the Buyer shall be responsible 

for reporting to USAC all revenue derived from or related to the Acquired Assets. 

(d) Within ten (10) business days after the Closing Date of the Transactions, 

the Debtors shall submit to USAC all documentation required to deactivate WKH�'HEWRUV¶�

USF Filer ID Numbers in order to establish "deactivation dates" as of the Closing Date. 

(e) The Debtors shall comply with the deactivation requirements as set forth 

RQ�WKH�IROORZLQJ�SDJH�RI�86$&¶V�ZHEVLWH�� 

http://www.universalservice.org/fund-administration/contributors/deactivation; 
 

 (f) With respect to the annual "true-up" RI� WKH� 'HEWRUV¶� projected 2011 

telecommunications revenue to its actual 2011 telecommunications revenue that shall 

occur in 2012 (the "2012 True-Up"), the Debtors and/or any successor representative of 

the Debtors including any Chapter 11 or Chapter 7 trustee shall submit to USAC:  

(i) the 2012 Annual Telecommunications Reporting Worksheets, also 
known as the 2012 FCC Form 499-A, when due; and  
 

(ii)  other information and documentation which USAC may 
reasonably and customarily require in order to allow USAC to calculate with 
finality its chapter 11 administrative claim and, if necessary, conduct the 2012 
True-Up; 
 
(g) In the event that the submission of any Annual Revenue Report by or on 

behalf of the Debtors results in a "net credit" RI� WKH�'HEWRUV¶�86)� REOLJDWLRQV� �L�H��� D�

remaining credit corresponding to the post-petition period after full satisfaction of all 

unpaid USF obligations arising after the Petition Date or a remaining credit 
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corresponding to the pre-petition period after full satisfaction of all unpaid USF 

obligations arising prior to the Petition Date) for any revenue period prior to the Closing 

Date of the Transactions, said credit shall remain the property of the Debtors' estates and 

the Buyer shall have no rights or claims thereto.   

(h) 1RWKLQJ� KHUHLQ� VKDOO� SURKLELW�� OLPLW� RU� UHVWULFW� 86$&¶V� ULJKW� WR� ILOH�

subsequent requests for payment of administrative claims if USAC determines it 

necessary and the Debtors have reserved all rights to object thereto. 

(i) Nothing in this Sale Order or in connection with the Sale shall prohibit, 

OLPLW� RU� UHVWULFW�86$&¶V� ULJKWV� WR� �L�� DXGLW� WKH�'HEWRUV¶� UHSRUWHG� FRQWULEXWRU� UHYHQXHV��

including with respect to pre-sale and pre-petition periods, (ii) assess and invoice any 

86)�2EOLJDWLRQV� UHVXOWLQJ� IURP� DQ\� VXFK� DXGLW�� DQG� �LLL�� SXUVXH� DOO� RI� 86$&¶V� ULJKWV�

related to any such audit including, without limitation, amending previously filed claims 

against the Debtors.  

Resolution of Objection and Motion of Thermo Credit, LLC 
 

16. With the consent of the Debtors, the Buyer, and Thermo, the inclusion of this 

paragraph 16 in this Order shall resolve the Thermo Objection and the Thermo Motion and each 

shall be deemed withdrawn.  

(a) Debtors shall not disburse, absent further order of the Court upon prior 

notice, including to Thermo, and an opportunity to be heard, (i) any proceeds from the 

sale remaining after the payment of allowed payments to the Debtors' providers and other 

amounts required to be paid in connection with the Closing, and (ii) the proceeds, up to 

the amount of $3,210,583, from accounts receivable arising prior to the Closing Date (the 

"Pre-Closing Receivables") (in which Thermo claims an interest which the Debtors 
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dispute) that are not needed to pay the Debtors' budgeted wind-down and collection 

expenses. 

(b) On or before 60 days from the date of this Order, and in no event less than 

14 days prior to Closing, the Debtors, after consultation with Thermo Credit, LLC, shall 

file with the Court (i) the protocol that will be employed by the Debtors and the Buyer for 

the "true up" and allocation among them of collections of the Debtors' Pre-Closing 

Receivables, and (ii) the procedures that will be employed by the Debtors for the 

continued collection of their pre-closing accounts receivables. 

 

Additional Provisions 
 

17. On the Closing Date of the Transactions, each of the Debtors' creditors is 

authorized and directed to execute such documents and take all other actions as may be 

necessary to release its Encumbrances with respect to the Acquired Assets, if any, as such 

Encumbrances may have been recorded or may otherwise exist. 

18. This Order (a) shall be effective as a determination that, on the Closing Date, all 

Encumbrances of any kind or nature whatsoever existing with respect to the Debtors or the 

Acquired Assets prior to the Closing have been unconditionally released, discharged and 

terminated, and that the conveyances described herein have been effected, and (b) shall be 

binding upon and shall govern the acts of all entities including without limitation, all filing 

agents, filing officers, title agents, title companies, recorders of mortgages, recorders of deeds, 

registrars of deeds, administrative agencies, governmental departments, secretaries of state, 

federal, state, and local officials, and all other persons and entities who may be required by 

operation of law, the duties of their office, or contract, to accept, file, register or otherwise record 

or release any documents or instruments, or who may be required to report or insure any title or 
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state of title in or to any of such assets or contracts. 

19. Each and every federal, state, and 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 the Purchase Agreement. 

20. If any person or entity that has filed financing statements, mortgages, mechanic's 

liens, lis pendens, or other documents or agreements evidencing Encumbrances with respect to 

the Acquired Assets shall not have delivered to the Debtors and Buyer prior to the Closing Date, 

in proper form for filing and executed by the appropriate parties, termination statements, 

instruments of satisfaction, releases of all Encumbrances that the person or entity has with 

respect to the Debtors, the Acquired Assets or otherwise, then (a) the Debtors are hereby 

authorized and directed to execute and file such statements, instruments, releases and other 

documents on behalf of the person or entity with respect to such assets and (b) Buyer is hereby 

authorized to file, register, or otherwise record a certified copy of this Order, which, once filed, 

registered, or otherwise recorded, shall constitute conclusive evidence of the release of all 

Encumbrances with respect to the Acquired Assets of any kind or nature whatsoever. 

21. All entities that presently are, or on the Closing Date may be, in possession of 

some or all of the Acquired Assets are hereby directed to surrender possession of the Acquired 

Assets to Buyer on the Closing Date. 

22. Except for the Assumed Liabilities, Buyer shall have no liability or responsibility 

for any liability or other obligation of the Debtors arising under or related to the Acquired 

Assets.  Without limiting the generality of the foregoing, and except as otherwise specifically 

provided herein and in the Purchase Agreement, Buyer shall not be liable for any claims against 

the Debtors or any of their predecessors or affiliates, and Buyer shall have no successor or 
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vicarious liabilities of any kind or character whether known or unknown as of the Closing Date, 

now existing or hereafter arising, whether fixed or contingent, with respect to the Debtors or any 

obligations of the Debtors arising prior to the Closing Date, including, but not limited to, 

(a) liabilities on account of any taxes arising, accruing, or payable under, out of, in connection 

with, or in any way relating to the operation of the Business prior to the Closing Date and 

(b) liabilities based on any theory of antitrust, environmental, successor or transferee liability, 

labor law, de facto merger or substantial continuity.    

23. Under no circumstances shall Buyer be deemed a successor of or to the Debtors 

for any Encumbrance against or in the Debtors or the Acquired Assets of any kind or nature 

whatsoever.  Except for the Assumed Liabilities, the sale, transfer, assignment and delivery of 

the Acquired Assets shall not be subject to any Encumbrances, and Encumbrances of any kind or 

nature whatsoever shall remain with, and continue to be obligations of, the Debtors.  Except for 

persons holding Assumed Liabilities, all persons holding Encumbrances against or in the Debtors 

or the Acquired Assets of any kind or nature whatsoever shall be, and hereby are, forever barred, 

estopped, and permanently enjoined from asserting, prosecuting, or otherwise pursuing such 

Encumbrances of any kind or nature whatsoever against Buyer, its property, its successors and 

assigns, or the Acquired Assets, as an alleged successor or otherwise, with respect to any 

Encumbrance of any kind or nature whatsoever such person or entity had, has, or may have 

against or in the Debtors, their estates, officers, directors, shareholders, or the Acquired Assets.  

Following the Closing Date, no holder of an Encumbrance with respect to the Debtors shall 

interfere with Buyer's title to or use and enjoyment of the Acquired Assets based on or related to 

such Encumbrance, or any actions that the Debtors may take in their chapter 11 cases. 
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24. Any amounts that become payable by the Debtors pursuant to the Purchase 

Agreement or any of the documents delivered by the Debtors pursuant to or in connection with 

the Purchase Agreement shall (a) be paid by the Debtors in the time and manner as provided in 

the Purchase Agreement, without further order of this Court and (b) not be discharged, modified, 

or otherwise affected by any plan of reorganization or liquidation for the Debtors. 

25. This Court retains exclusive jurisdiction over any matter or dispute arising from 

or relating to the implementation of this Order as well as to enforce and implement the terms and 

provisions of the Purchase Agreement, all amendments thereto, any waivers and consents 

thereunder, and each of the agreements executed in connection therewith in all respects, 

including, but not limited to, retaining exclusive jurisdiction to (a) compel delivery of the 

Acquired Assets to Buyer, (b) resolve any disputes arising under or related to the Purchase 

Agreement, except as otherwise provided therein, (c) interpret, implement, and enforce the 

provisions of this Order, and (d) protect Buyer against any Encumbrances with respect to the 

Debtors or the Acquired Assets, of any kind or nature whatsoever, attaching to the proceeds of 

the Transactions. 

26. Nothing contained in any plan confirmed in these cases or any order of this Court 

confirming such plan shall conflict with or derogate from the provisions of the Purchase 

Agreement or the terms of this Order. 

27. The transactions contemplated by the Purchase Agreement are undertaken by 

Buyer in good faith, as that term is used in section 363(m) of the Bankruptcy Code.  

Accordingly, the reversal or modification on appeal of the authorization provided herein to 

consummate the Transactions shall not affect the validity of the Transactions as to Buyer, except 

to the extent such authorization is duly stayed pending such appeal prior to such consummation.  
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Buyer is a purchaser in good faith of the Acquired Assets, and is entitled to all of the protections 

afforded by section 363(m) of the Bankruptcy Code. 

28. The terms and provisions of the Purchase Agreement and this Order shall be 

binding in all respects upon, and shall inure to the benefit of, the Debtors, their estates, and their 

creditors, Buyer, and its affiliates, successors and assigns, and shall be binding in all respects 

upon any affected third parties including, but not limited to, all persons asserting Encumbrances 

with respect to such assets to be sold to Buyer pursuant to the Purchase Agreement, 

notwithstanding any subsequent appointment of any trustee(s) or similar  party under any chapter 

of the Bankruptcy Code, as to which trustee(s) or similar party such terms and provisions 

likewise shall be binding. 

29. The failure specifically to include any particular provision of the Purchase 

Agreement in this Order shall not diminish or impair the effectiveness of such provision, it being 

the intent of the Court that the Purchase Agreement be authorized and approved in its entirety.  

Likewise, all of the provisions of this Order are nonseverable and mutually dependent. 

30. The Purchase Agreement and any related agreements, documents or other 

instruments may be modified, amended or supplemented by the parties thereto, in a writing 

signed by all parties, and in accordance with the terms thereof, without further order of the 

Court, provided that any such modification, amendment or supplement does not have a material 

adverse effect on the Debtors' estates or their creditors. 

31. Notwithstanding any other provision of this Order or any other Order of this 

Court, no assignment of any rights and interests of the Debtors in any federal license or 

authorization issued by the Federal Communications Commission (FCC) shall take place prior to 

the issuance of FCC regulatory approval for such assignment pursuant to the Communications 
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rights and powers to take any action pursuant to its regulatory authority, including, but not 

limited to, imposing any regulatory conditions on such assignments and setting any regulatory 

ILQHV�RU�IRUIHLWXUHV��DUH�IXOO\�SUHVHUYHG��DQG�QRWKLQJ�KHUHLQ�VKDOO�SURVFULEH�RU�FRQVWUDLQ�WKH�)&&¶V�

exercise of such power or authority to the extent provided by law.  $OO�RI�WKH�%X\HU¶V�ULJKWV�DUH�

fully preserved with respect to any exercise of power or authority by the FCC with respect to the 

Transactions approved and authorized by this Order. 

32. Notwithstanding the possible applicability of Bankruptcy Rules 6004(h), 7062 

and 9014 or otherwise, the terms and conditions of this Order shall be immediately effective and 

enforceable upon its entry, and the Debtors and Buyer are authorized to close the Transactions 

immediately upon entry of this Order. 

DONE and ORDERED in Orlando, Florida on July 14, 2011. 
 

      
  
          
   __________________________________ 

       Karen S. Jennemann 
       United States Bankruptcy Judge 
 
 
Copies to:  
 
Scott L. Baena, Esq.  
Bilzin Sumberg Baena Price & Axelrod LLP  
1450 Brickell Avenue, Suite 2300  
Miami, FL 33131 
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