
IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

i 
111 re Chapter 11 
PSA. INC.. a Dclan'are corporation. and affiliates. j Case NO. 00-3570 (JCA) 

Deblors I (Jointly Adiiiinistered fa- cl 
I Case Nos. 00-3570 through 00-3 572. and 00-37 18 tlirc$ 003 
13725) 9 $  

$ 
t 4 

s? 
Hearing Date: September 20. 2002. at 9:OO a.m.  i Objection Date: September 13. 2002. at 1:OO pin. 

3 F L O R I D A  P U B L I C  S E R V I C E  COMMISSION 9 s :  0003570 40119 J04916A08 S#0000326 

2540 SHUMARD OAK BLVD 

TALLAHASSEE, FL 32399-0850 
C A P I T O L  C I R C L E  OFFICE CENTER 2 3  

NOTICE OF MOTION AND NOTICE OF HEARING 

The aboi-e-capt ioiied debtors and debtors in possession (tlie "Debtors") 1m.e filed the Debtors' Motion for Order Approving: 
(l) Agreement for the Sille of Debtors' Floridil Operations Pursuant to Sections 363 and 1146 of thc BilnliruptcY Code, Free and 
Clear of All Liens and Encumbrances; (11) Rejection or Assumption and Assignment of Ancillary Contrilcts Related Thereto 
Pursuant to Section 36s of the Biinliruptcy Code; and (111) Granting Relilted Relief (the "Motion"). 

Responses to the Motion. if aiq'. iiiust be filed on or before Scpteiiiber 13. 2002 a t  4:OO p.m. ET (the "Objection Dcadliiie'-) with 
tlic United States Bailkniptcy Court for the District of Delaware. 5th Floor. 824 Market Street. Wilmingtoii. Delanme 1980 1. At the 
sairie time. you inust also s e n e  a copy of tlie response upoii the undersigned counsel to the Dcblors so that tlie response is received on 
or before the Objection Deadline. 

A FINAL. WEARING ON THE MOTION (THE "SALE I-€EARING') WILL BE IELD ON SEPTEMBER 20. 2002 AT 9:OO 
A.M. ETBEFORE: THE H O N O W L E  JOHN C. AKARD AT THE UNITED STATES BA"TCY COURT FORTHE DISTIUCT 
OF DELAWARE. 844 KJNG STREET. ROOM 2124. WILMINGTON. DELAWARE 19SO1. IF YOU FAIL TO RESPOND IN 
ACCORDANCE WITH THIS NOTICE. THE COURT MAY GRANT THE IiELIEF REQUESTED IN THE MOTION WITHOUT 
FURTHER NOTICE OR HEARING 

Piirniant In the Motinii. Debtor< are seeking Coiirt appro1711 of a transaction with Metropolitaii Telecoiiiiiiuiiicatioiis ofFlorida. 
Iiic. aiid Metropolitaii Payphones Corporation. Iiic. (collecti\.ely. "MetTel"). as documented in the Asset Sale Agreeiiieiit betneeii the 
parties (the "Sale Agreement") and flie Esclusi\:e Senice Agreement between the parties dated August 16. 2002 (the "Service 
Agreeinent"). the terms of which are suiniiiarized as follows ( i n  its entirety. tlie "Sale Traosactioii")': 

Pu rcliase Price : Sale of tlie Florida Operatioils for $1.700.000 coiisistiiig of $1 .OOO.OOO iii cash and $700.000 in credit to be 
applied against charges Debtors iiicur under the Senice Agrement. 

Debtors' complete Florida Operat ions. including payphone equiyiiieiit. licenses. certificates. site lp-sesg# N S  -- LLJ CAF Assets Being Sold: 
4 
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w 
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CMP --. esecutoq' contract riglits. 53 
cowl -__ 
ECR --c x 
GCL ml. $1 70.000. 10% of total purchase price. g -  
o x  .-. 6 3  

s m  OTH ,L*? uc3 

September 30. 2002. or such other dale as the parties agree aiid the Court may approve. CTR Clnsiug Date. 

FFz T Z p  Fee: $103.000. or such other amounl as approjved by the Court pursuant to the Procedures Order. E OJ 

' fl'E: ?$IS smimiar!~ IS provided for parties- coiiveiiieiice onl!, Parties are directed to the h l l  test ofthe Motion. the Sale Agreement and Service 
Agreeillelit for lhc complele tenns 0 1  thc Sale Transaction These docuineiits inn! be obtained at ~ww.pgf i i i  coiil/courtfilin~s.nsp. 
wiv deb.uscourts.goi7 or b!, writteii request to Debtors' counsel at the address listed al the end ot' his Notice 
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Reined ies I n  tlie e\.ent MetTel breaches MetTel-s obligations or warranties in tlie Sale Agreement. tlie deposit may be 
retained by Debtors as  liquidated daiiiages in  fill1 settfeiiient of all claims of Debtors. MetTel is entitled to 
a returii of tlie deposit if Debtors breach the Sale Agreement. The Senrice Agreeinelit reinailis iii effect 
regardless of any breach of the Sale Agreement and contains a liquidated damages pro\*ision if Debtors breach 
the Sen-ice Agreement. 

Senice Apreemeiit: Debtors are to engage MetTel 11s the esclusnye pro\ider of telephone line service for at least 9550 of Debtors- 
paypliones. The rates under tlie Scnice Agreeiiierit will be the current rates offered by MetTel to simiiarly 
situated customers. subject to donmward adjustiiieiit in the future if 21 baseline rate decreases (with the baseline 
rate being established by market conditions as is inore frilly set forth in the Service Agreement), The Senrice 
Agreeinelit contains a riglit of first refusal for MetTel if Debtors ever sell their New York operations. 

Competing bids 011 the Sale Traiisactioii iiiust be in the form of a nrritteii ob-jectioii to the Motion. as set forth in the Court-s order 
establishing procedures for the sale of the Florida Oyerat ions (Docket No. 24 14) (the "Procedures Order").' The Procedures Order further 
prolides that all bids must: (a) yroiidefor an initial bid of at least $1.750.000 (coiisistiiig of the original bid of $1.700.000 plus an initial 
overbid of $50.000) plus the amount of the breakup fee to tlie esteiit approved pursiiant to the Procedures Order (a iiiasiinum of 
$103.000): (b) be accoinpaiiied by an executed asset sale agreeinent in  substantially tlie same forin as the Sale Agreement with tlie 
differences nhich Debtors will coiisider fa\.orably being a higher purcliase price. any changes to the list of assumed coiitracts aiid tlie 
dclet ion of the ahili1?1 nf the purchaser tc! termina!e !he agreeiixnt after coniplet ion ofd:ie diligziice: ( c )  be accoinpanied %,. 3 rcki;diib:c 
deposit (cash or certified fiinds) in (lie aiiiount of tell percent (10%) of tlie bid (except that tlie deposit will be retained by Debtors as 
liquidated datnages in the event such third party bidder is selected as the successfill bidder aiid subsequently fails to consuininate the 
transaction due to the fault of sucli third party): and (d) be filed w.itli tlie Court and actually received by Debtors' counsel no later tlian 
Septeiiiber 13. 2002 at 4:OO P.M. Eastern Time. 

To tlie extent a competing bid that is higher or better tliaii the offer of MetTel (as deteriiiiiied by Debtors after coiisultatioii with 
the Coiiiiiiittee) is subiiiitted in  accordance with the approjred procedures. bidding will proceed prior to the hearing 011 the Motion in  
minimum iiicreiiieiits of $ZS.OOO and otherwise be conducted pursuant to the auctioii sale procedures pre\.iously approved by the Courf 
in the March 15th Order. Debtors will preseiit the lugliest and best bid. afier consultatioii with the Committee. to tlie Court for appro\*al 
a t  the Sale Hearing. 

Dated: Wilmiiigtoii. Delaware 
August 30 .  2002 

YOUNG CONAWAY STARGATT 62 TAYLOR. LLP 

Breiidaii Lineliaii Slianiioii (No. 3 136) 
Seaii M. Beach (Bar No. 4070) 
Young Conaway Stargatt & Taylor. LLP 
Bra ndywiiie Bui ldiiig 
1000 N. West Street 
Wilmingon. Delaii-are 1980 1 
Teleplioiie: (302)  57 1-6600 

and 

POWELL. GOLDSTEIN. FRPLZER & MURPHY LLP 
Sliaiinoii Lon.qi Nagle 
Dairid A. Geiger 
191 Peachtree Street. N.E.. Sisteeiitli Floor 
Atlanta. Georgia 30303 
Telephone: (404) 572-6600 
Facs i iii i le. ( 40 -I) 5 7 2 -G 9 9 9 

Co-Counsel for Debtors aiid Debtors iii Possession 

,l A copy of this order is being sen*ed concurrcntl~ heren*itli. and in the ei-eiit of a discrepant!; the procedures set forth in the 
Procedures Order shall g o \ w i  
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

I 
In rc I Chapter 11 
PSA. INC.. a DclaJjxc corporation. and afiliates. Case No. 00-3570 (JCA) 

Debtors. (Jointly Administered 
! Case Nos. 110-3570 through 00-3572. and OO-3718 through 00- 
j 3725) 

ORDER ESTABLISHING PROCEDURES FOR SALE OF DEBTORS' FLORIDA OPERATIONS 

This matter haling collie before the Court for consideration on August 19.2002 upon request of Debtors i n  anticipation of filing 
"Debtors' Motion for Order Authorizing: (I) Sale of Debtors' Florida Operations Pursuant to Sections 363 aiid 1116 of the Bankniptcy 
Code. Free and Clear of All Lieiis aiid Encuiiibraiices: (11) Rejection or Assumption aiid Assigiiiiient of Ancillary Contracts Related 
Thereto Pursuant to Section 365 of the Bailkniptcy Code. and (111) Granting Related Relief' (the "Sale Motioif'): Debtors 1iai.iiig accepted 
ai1 offer froin Metropolitan Telecominunicatioiis of Florida. Inc. ('*MetTel") for the purchase of the Florida Operations aiid for use of 
MetTel as the esclusi1.e proiider of line sen-ice in selected areas as will be set forth in the Sale Motion. all  subject to Court approid: 
the Court ha\.iiigjurisdictioii to consider the relief requested in accordaiice with 28 U.S.C. $8 157 aiid 1334. tlie Court having determined 
thal tlie relief sought by Debtors to establish procedures and 1im.e hearing dates sclieduled is in  the best interests of Debtors. their 
credilors. and all parties 111 interest. especially considering that a n  auction and other esteiisi1.e inarketiiig efforts n.ere pre\,iousl!? 
conducted with respect to tlie Florida Operations 111111 110 success: aiid sufficient cause appearing therefor: 

Now. therefore. it is hereby ordered that tlie following procedures are hereby approved with respect to the Sale Motioii: 

1 .  In the elveiil any party in interest desires to subinit a competing bid on the Florida Operations (as that term is defined 
in the Sale Motion) that is higher or better than that of MetTel. such party must do so 111 the form of a written objection to tlie Sale Motioii 
aiid such objection must: (a) provide for an initial bid of at least $1.750.000 (consisting of the original bid of $1.7OO.OOO plus an iiiitial 
o\.erbid of $50.000) plus the aiiiouiit oftlie break-up fee to the extent ayproi-ed as contemplated iii paragraph 4 below: (b) be accoinpaiiied 
by an executed asset sale agreeinelit in  substantialljr tlie saine form as that attached to the Sale Motion with such differences as may be 
necessary to reflect the terms of such cotiipetriig bid. such as a higher purchase price. any changes to tlie list of assumed contracts aiid 
tlie deletion of tlie ability of tlie purchaser to teriiiiiiate the agreement after coiiipletioii of due diligence: (c) be accoiiipanied by a 
refundable deposit (cash or certified fiinds) in the ainount of teii percent ( IO'X) of the bid (except that tlie deposif will be retained b! 
Debtors as liquidated damages in the elrent sucli third p a q -  bidder is selected as tlie successful bidder and subsequently fails to 
coiisuiiiinate the transaction due to tlie fault of such tltird party): and (d) be filed n.itli the Court aiid actually receii-ed by Debtors' counsel 
no later tliaii September 13. 2002 at 4:OO P.M. Eastern Time: 

2. To the eKteiit a coiiipeting bid that is higher or better than the offer of MetTel (as deteriiiiiied by Debtors afler 
consultatioii with the Committee) is subinitted in  accordance with tlie procedures set forth herein. bidding will proceed in ininiiiiuiii 
increments of $25.000 aiid otherwise be conducted pursuant to tlie auction sale procedures preyiousl>r approved by the Court in tlie Order 
dated March 15. 2001 (Docket No. 1190) at a date and time to be established by Debtors aiid noticed. in writing. to those parties 
subiiiitting qualified bids. MetTel and the Committee: 

-i 
3 . Debtors nil1 present tlie highest and best bid. after coiisultatioii with the Committee. to the Court for appro~a l  at tlie 

hearing to be conducted on tlie Sale Motion on Scpteinber 20. 2002 at 9:OO A.M.. 843 King Street. Rooiii 2124. Wilmiiigton. Delaware 
I 980 1 : 

1. MetTel has recluesled a breakup or termiliatioil fee in the ainount of $105.000 (the "Breakup Fee"). The Breakup Fee 
is IierebJT appro\-ed on ai1 interim basis as a reasonable and necessary cost of adiiiinistering the estates: proiided. hon'ever. tliat such 
appro\*al shall be witliout prejudice to the rights of the Official Coininittee of Unsecured Creditors (the "Coininittee") aiid tlie United 
States Tnistee (the . 'UST) to object to the Breakup Fee and the Court's consideration of any such objection: aiid pro\-ided. fiirtlier. tliaf 
i n  tlie e\*ent the Coininittee or the UST does iiot file and senre an objection to tlie Breakup Fee on or before September 13. 2002. the 
Breakup Fee sliall be deemed to 1ial.e been appro\-ed on a filial basis. If a competing bid is approi*ed by the Court. the Breakup Fee (to 
the extent allowed) shall be paid to MetTel in accordance with tlie pro\.isions of the Asset Sale Agreement (as attached to tlie Sale Motion 
as Exhibit A): 

5 Debtors shall sen'e a copy of this Order with the Notice of the Sale Motion: aiid 

6. Debtors are hereby authorized aiid einpowered to take such actions as ma>' be necessaq. and appropriate to iinpleineiil 
the terms of this Order 

Dated: August 22. 2002 
W i 1 111 i n gt on. De1an.a re 

/ S I  
John C. Akard 
United States Bankniptcy Judge 
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