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UNITED STATES BANKRUPTCY COURT

FOR THE NORTHERN DISTRICT OF CALIFOR!
SAN FRANCISCO DIVISION

Casa No. 01-30121 C7
Craples 7 {Joimtly Administerod)
DECLARATION OF MICBAE), M.
OZAWA IN EUPFORT OFJDINT
MOTION BY TRUSTE! R
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CONTROVFRSIES
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NORTHPOINT COMMUNICATIONS
12 [JGROUP, INC

n Debtor

Dater  Jyly 18, 200}

Time:  930sm

Place 235 Pine St , 23" Floor
San Franciseo, Califomia

Judge  Hon Thomas E. Carison
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1, MICHAEL M OZAWA, do herchy declare a1 follows

1 1 aan the chapier 7 trusieo for NorthPoiat Communications Group, inc {'Group™) |
was sppoinied a8 the Lrusteo for Group (the 'Wp‘l‘mun"ln January 6, 2003, hl_u-nn. an
Heleciron of croditons. Thit dociaration is based wpon my personal knowlodge, and § could.
competently teahly as 10 he facts set forth hercin if catled upo 0 do e0 In & court of 1aw.

2 In tny capacaty s Group Truslee, 1, 40d vihers worlang at my duection and on my
behalf, have performed » substantual revisw of documents and information pertaining to Group snd
s direct and indirect subnidianes  Amaoag the documents that we reviewod wero, (s) all of the

T DRCLARATION OF MICHARL W OEAWA [N 3 RFGAT OF JOINT MOTION BY
TRUSTERS FOR APPROVAL OF COMPAOMLER OF CONTROVERSIES - CASE HO 01-30127

aphinat COMMUNICAURAS OF 14 kksots, Crcaring 1hal Lhevr soke soarca of repaytiemt was Grovp. In
Agreemon purssant 10 which the

light of cha foregomng, Th
clums of Boadhatders will st moourss solely Agunet Uroup and will nol b subject ke
substantive consolidanon with other clsus asscricd by wasecured craditors shal - wnkiks the
Bondholders - appos 1o have retied in wiole of pirt upon the credst of Communscations.
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proafs of clalass flled aguns Group and ils disect and indirnes subivdyaries, snd {b) financisl
information and other dusinets recorda relating io Group snd ils direct and indiroct subsidiarics.
3 In my capacity as Group Trsiss, one of my primary responsibilitics bas been to
ovalusle the proper allocabon of furds (the “Vanzon Soitlennt Proceeds™), paid by Venion
| Communication Io B. Lyan Schomnann, thx [ inc.
("Commenications") who &1 the timye was alvo chaptes 7 truswes for Growp Thosc funds, net of
payments (0 londars with licms o the proceads, 1ola) abowt 110 mulkion. Based on the mulyns
by mysclf and my 1t ls my position M.mwﬁ«;ﬁhlwwh
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| Ove Mouon for

underlying facss a3 1 know thern, abl of the remsining Venzon Setilomuat Procseds should be
S tho basls for my posittor
idated filed by the Growp

A detarled

distributed 0 Group and ot 16 Ce
15 5ot forth in Group’s Oppoaiti Ihio Motion for Sub Ci
Trusice, daved Februmry 24, 2003 (Docked No 1035), as wedl as two sumumazy judgraent motions
fied by the Group Trustea (Docket Now 1105 and 1120} secking summary Judgment wilh reapect o
lion (lted by B, p? tho chaptee 7 rustes for

‘Cosmmurucations (the “Communications Trustes')

4 Nomwlhstanding my belie( that Grosp would prevail in the Iigatlon against
Commurnucations, 3 bave boon of the view that a global soitlement between the Group Trusteo and
the Cammunications Trustee would be beneficial 1o creditors of Group, & 11 would expedite
distnbutlon to creditens of Grovp  Accordingly, the Group Trusice snd Communications Trustee,

1, patti in wmediay before the Honombila Dennis

along wath thar resp
Montali on Apn 14, 2003 Although that session did not sesull immedhalely Io a conseosual

f wich disputes, Ube trustoes and their counss] produced
llamnl-‘nhlnnnhjvdbwﬂiymw,wm
3. On or shout May 28, 1003, Use two trastess exocuted s wiiticn sontioroend agreement
C'Setileaot Agreemcat™),  troc and corroct copy of which Is aitached beroio s Bxhibit A. Jf ks my
bolicl that the propoted seitlement iz in the best loreet of the creditors f Group, who will beae it
from Use avoidanos of sigaificanl expensc aod that from continued
hugation betwocn the estater  Although [ am confidest that Group would prevas! In hugalion
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Trustes, which would result in bgher divtnbution to bondholders than
(s proposed scutlament (as much 88 aa addltional six cents per dallar of clum if the colire $110
miition in net Verizon Sestiement Proconds weee shocatod 1o the Group Trusise), that dutnbulion #

| eredaton would be delayod by moaths on yeass, ly complation of the

htigation with U Communications Trusiee and any sppeals thezeto but also by the noed to withhol

! resohulion and oiher admi lasuar hismy

busneas judgment Lhat U beneflt of a prompi, slbal ducounted, fixed dutnbunion oulwaghs the.
chance of the potentially highes bui delayed recovery if Group purswed hitigabon rathes than
Moreover, while | wm confldent that Group would prevail i huganon, the outcoms of

Iuigation is never cartain.

6. Undes the propased selilemsal, e cnly wasecured clums wiscriod agunst sny of te
Tour catates that wiil nol be subject (0 substantive corvolidation are the claims of holden of boads
(the “Bendholders™) 1ssupd by Group  Othor proofs of claim that wove filed agaimal Groug's
hankrupicy ostate, and all clums filed against all other oetates, will be Fubjéct to the subsisntive
undar tho 1orms of Lhe proposed settlement In my capacity as Group Trustoe, | have

| concluded, n the exercise of my business judgment, that it 15 1n the bost 1atereats of the Group esisl

a1 8 whols 1o exclude only the Bondbolders (but not alher croditors that filed elums in the Growp

1| casc) rom substantive consolidation.

7 Thai distinction is sppropnato because ncarly all creditons of the four Deblors’ estale
with C ions, the opersting collty. Alihough

case, basod up iew of each of

olbor than the dealt
some of shaso creditocs Miled clums in Group’s
those proofs of claim, and the underlying agreements, it is my beliel that the proofs of clain shaw
ot anly thal those creditors did business wath Communloalioos, but also thal nearly all of the
contracts snd parchase orders wers in the name of Communicstions, not Group  n conirant to othe
croditors of (s four eetates, onty the Bondboldors spposr (o have ratied solcly on the credit nfG}u]
in purchasing the bonds, sincs edly Group, and not Communlsationa, was iable for paymont of the
bonds. Io fact, as an i of thal facd, that the Tor the sals wad sxchange of the
bonds expli¢lly and that they did not have any direct rocourse
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(Al DLipu(es, Intiudisg Consciidation, Bubrogation and Allccation)
Thue Soulsment Apoommt Betwean NorthPoini Trustews {(All Dispules, Incloding
Consohdatioa, Subrogaiion and Allocsnos) (this "Agrowment™ is catersd into s of May 28,
2003 by (9) B. Lyna oy (e "). m:-'-) olbfh’lﬁ-

7 eststea of C na. ("C:
% and (b)
Ioations

of Vuginia, ¥, ("Virgial'), and e, (

Michacl M Ozawa, 43 tho trustes {the “Group Tresies” ssd wopether with (e Cocamunl
Trustos, he “NorthPolot Trastess™) of the chapter T astats of NorthFPolat i
Oroup, Lne. ("Group™), based upoa the following:

BECITALE

A On lunussy 16, 2001 (tha *Patition Dets”), Grovp, Commssnlcations, Viginis ssd
indernstsonal {callectively, the “Deblors™) sach Aled with the Uniled §iniee Bankrupiay Covst for
(1 Northern Distnct of Californls, San Princisss Divislon {ihs “Catet?), & votuntary pelition for
sebial andec the previrions of chaptar 11 of tbe Usised Sisles
reljof was enterod 1 ach of fuch Deblon® chapiar 11 vases o that data.

B.  On Juns 12, 2001, the Count ordecsd the conversion of cacd of the Debiors®
Mwllcuw;uumdquh!ﬂl-hw&hnﬂl.tymm
-u-gplnudnhmlnolmmﬂw1“ofmhd|bm

C O Oclober 23, 2002, Ma. Schosnmaan resignod 4 trustss of Group's chaptac 7
wnmwlmmndﬂlmfmnf&umvhﬂﬂlﬂ
International. Tha Unitod States Trustss appoivied w0 Laterim trusies, Charies Sums, as trustes of
1be Caup ssisic (the “Tntonm Group Truries'), sod 60 Decenber 3, 2002, 5 special smouting of
credilon was beld to eloct & ponnanant trustes. On December 33, 2003, the Unilod Stakes
Trustes nldammmwmdm.lmﬂnﬂum-mmlmd
the Group eslate. On January 7, 3003, the Uniled Stases Trusios Blsd notlce of Mr. Duwn's
quabiication ss the Group Trusteo.

D DnNovlnbuld,Zm!Mhtﬂme,ml’.lﬂdlMddmw
the catate of Communicahons, sealing paymenl of &8 amount ia wxcass of 348,000,000 bused
upon & thsery of subrogation (the “Subrogaiion Claini").

B The deadlines for the filng of &l propetinon geacral unsecured plalms sgman
a3¢h of the Deblors’ astales expied prios heto  Pror (o such desdiines, proofs of gonans!
wasscured clouns have becn fllod agsinet ol ssistms in 40 Aggregals amevmd In @cons of
31 2billlon. OF tat armouat, spproximataly $421,474,434 of clalres (not of dupliostivns) wries
out of cestaln 13 28% Senior Subordinated Notcs Dus 2010 {the “Nofm™) lsuad by Oroup o8
Pebrusry §, 2000 ia the sggregeie smount of 3400,009,000 (ooliechively, the ‘Nols Cluw™):
Thoss clums, snnag Gom Lhe sforsnpotioned bond issuances, mre direet, writin, contractoal
abligations of Group  The indonturs trudtes appointed to sach bond moances,
purnunt o 1 Indeaturs datod a3 of Pebruury §, 2000, la The Bank of Now York {fhe “Indantars

Truslea)

‘
19003 4o .

F.  On Deosaber 15, 3001, the Communications Trusles Bled 3 motion secking

wubstantive consslldation of tha sstaios of all four Deblers (U on Molion™) On
Folwwary 24, 1003, he Trustes filed 3 enorindems in opposition (the “Growp
Opposition”) ta the Motica. ln sddibon, ethsr parties hava Aled opposng asd
wupporting briefs with respect 0 the Consalidation Motics.
n“’;»hm:;mhmt' dotion Motion, e e Oy itk nulu-mu’
muppors oapeckive positions inciedos (1) the propristy ol
subdluative consolidation: (b) the allocatien amang the Deblor’
from & prior (e “Vi Satiecent) with Ball Atlaatlc dot
hliuun‘x-h-(hn-l&nlmul?ﬂdmui‘.-‘(l)mﬁmmhl
4

I On or sbeut Apri] 14 and 25, 2003, the Growp Trostes filed two scparsia matiens,
Muﬁupﬂu-mﬂwuwmm-mm
with respect 10 tha Consolidation Motlon (cotlectively, the "Swmmary Jud yoanl Motions™), bot
of which wars achaduled or beancg on May 23, 3003, In sddition, both bujlces witiatad

nd woticed multip daring the mooih of May 2003,

Y

1. Pummant o an order of D Cowt dated April 3, 2003, tho Comrt schedulad &
formal setihement coofstecios befors the Honorsble Dannis Moatsll, snd en April 14, 2007 the

:
g
£
i

Aok of the sattfernont [
Rave now reached & seulomeal agrecmont, the (orma and conditions of which are sct fvth n thu
Agrsment.

K. OmMay 0, 2003, st the roquest of (e paytiod horolo and in order to fecitiials ach
farther discusslons, the Cowqt incusd wa order suspending biigation of the Consolidation Mollon,
and, in particules, reeving from O Cownt's calendar O May 23, 2000 bearing of v Bummuy
Jodgmen) Motions and e Jwae 17, 2003 hearing of the Consolidazon Motlon, and staying all

tona), peoding fusther ordes of tie Court.

L A1 proven, the C Sons Trostes (6 In wion of funds in tho
spprazimeis amout of §1§2,000,000, with respact ¢ which bols the Oroup Trusles 4ad the
Comumanications Trastes claim ownarship aod enimjement. In sddition, the Commuaications

Trusten holds other assety, isciudlog without limilsuon avordance claims undes the provinans of
Sockion 547 of the Uniled States Bankrupicy Coda,

M The patiss’ discussions have teeultad in 3 N, conssarval sesoluliog of all
disputes betwoem (e Grovp Trustes and the Communicetions Truics upon the tamus and
sonditions sel forth below, without conceding the posinsad, segations, defenses and othw
tontandons of each other.

AGREEMENT

NOW, THEREPORE, FOR 000D AND VALUABLE CONSIDERATION RECEIVRD
AND HERHBY ACKNOWLEDGED, BACH OF THE PARTIES HERETO AGREES,
TS, AMD BTIPULATES u follows:

L. Resiials Bach of Ui foregolug recltals forms » materia) part of thie Agresmant
and is ipoorporated heceln by refarence.

1. Count Aggomil. The of s Agn w cxpresaly
upons e satry of aa order o orders (collactivaly, the “Appioval Ovdars) of the Cowt fo the
chapiar 7 cases of cach of the Deblors, prawiant 1o the provisions of Ruls 5019(s} of the Fedare]
Rales of Baokeupicy Procedurs, approving this Agresmact and all terma sel forth hersln, aad
providing for v idatlo aod disdu 8 ot forth ke 3 Swdé
below. Tha pasties horoto shall sach acek entry of tha Approval Ordars as sean & pracilcablo.
This shall bacoroe sflective on (e date (e "Bifective Date') chat Is tho oleventy
111®) day Dliowing satry of Uss Approval Ordare or such later date a3 may bo ordared by the
Court or mutsally seceplable ju wriling to the parties beisio.

3 Eﬁj Grpup Toigee. Oo Ve Edfoctive Duts, the Communicalions Trustes
shall pay to U Truates, for the bensfll of the Group sstts, the nun of elgaty-<lx millao
;:I;”.,g“mm which sum shall be distributsd by Uwe Group Trustes in the Taanner aet

.

4 Wikinwal of Subouben Clalis As of te Bffective Dals, 1 mpeouly
contingsni upoa rocapt by (ho Growp Trustes of the swrm of $85,000,000 &4 444 forth in puragraph
3 shova, the Group Trustoc shall be deamed 10 have fully end finally withdsawn G Subraganon
Clilm, with projudice.

3 As of the Bifectivs Date, sad
contingeal upon receipt by s Group Trustos of 386,000,000 as set forth in parapraph 3 sbeve,
sl of G sasels and Hadlistles of the four Debloss, sxcapi a5 cxprassly 3ot forth Ln s panagroph
3, shall be subplantively consalidsted within Cass No 01:30125-C7, and B. Lyos
i sorve aa chapler 7 wuctes of Lhe consohdatod ssses and Habilities (o sech case (U
“Consolidried Braw™). Ouly the followang sssets and tisbititisn of the Deblors shall sol be
sabject o mubstantive consclidation, and ahall be and remain wcets and liabilites solsty of e
Orotp eatatac (1) the §46,000,000 paid 1o the Group Trastee pursusnt o pumgriph 3 shove, wd
(3) cach of the clalms and labihuios for which the Group Trustea shall make ihe didbursconcnts
desnbod o puspaph € bolow, With respect (0 the auels and tinbitities (bt urv nol
substaniively consalidrad purmant o this paragraph 3 and thal e I be asseis and Lishilities

[CTAT

salely of the Group wtate, Michel M. Guawa sball reaali the chaptar 7 trusies of Group for the
pwpose of sdmiiionng swch wbes wad liabilitiee i conforauty with the (wo of thls
Ageemest  Upon the Aull dishurvament by Wbe Group Truses of the $86,000,000 (phwe say
Intercat socrued theveon after payment by the Communications Trunse purvuant ts perygroph §
above) as sst forth wn pargraph § below, the Group cetate aod case shall bo closed in aocondnce
wiih the rules applicable thorcto, Without limuting the gepevslity of any of \be foregoiog: (0]
neslber e Conscliduled Batate, nov U trostes Bhorecl, 0or any of the fuods or eiber aiisls
consolidated within Case No, OF-J0125-C7, shall by lisble or eubject to acy of 1bs clrima,
labihocs of obligsions descnbod wn parsgraph 6 below to pny axleod, aod (b) naithet e Group
estata, not the Group Trusles, no any of the 546,000,000 i unds 10 be disbursed by the Qroup
Trustga, shall be lisbls ov subloct to any of tha ¢laima, hisbihties or obligsbons that ase subject 1o
substsanive consolidstan within Caso No. 0)-30133-CT

6  Disbusyncaie By Oroup Toules Dishwnsments ehall be mads by tbe Grovp
Trustos, solely from ibs funds not Beld fo the Consolidatad Bulala, caly Ex the foliawing
548,

A For it paymeni of rasacvs on acoount of iy and all fsdersl, staie o7 jocal
ipeome tax Lisblitiss of wny of the Dablors for the yest 3002, subject 1o the provisicos of
pangweh 7 bakow (the Group Trusies shall have sele asd complele subdarity d
Glacretion with cespoct (o te propanalios, Gling, hasdling, negatistion and hiigation of
any mattors relating 0 ruch fax babilities, prowided that tbe Grovp estats hod the
C Trustos, s C Eaaie and all consolidaied assets barmises,
and Indsmpify the sunie, from any such lax Babiliim):

B.  For Ivl) payment or mesve, 8ol K €xomd (he s of $150,000, aa
mMolwmmumMIy&wuhsmnlehwmd
dupﬂwh&lﬂunnuqnﬁdhlhmrid‘wdmu1w.
pravided that the Oroup Trustes's cbligation o pay 8ay each taxes shall mol
axcoed the amount of §150,000, and any Laxés paysble In axcess of suck wpoun) shall be
the responaitility of the Consolideipd Batale,

(-8 PuMlpn)wqm-udAllhdwlllthkmot
mw-bﬂlprmu-w\thu-‘i-—tolum
=3 othe e o i ik O

snorseys,
Interis Growp Trostes sod the Group Travios, the "Greup Trurles Professionals”™), st
allowed uyummummamm-aq.o(um
Statos Code, sublect b aiope of parsgreph no. 7 , provided Owl
the amount of fuch rerve for paymend of eack (s ad expecmes sball be determined is
u-nx-andnorn-mn-uml-molmmtm
Professionsls, 4nd provided further that tha Oroop Trusies Prokusionals shall of be
mnlnhnpmolmm“bmdmmmw
Batate, the trustes thareo! or aksots thevels)

D, l-mwwmﬂmul-uhdupn—dhvdhhmol
he lodmtue Trusies, Az well as il cespective siiomueys, scoounlactd wd sthar
mmm«w-um(wum,mummmm

Trustos Professionals™), rubjest 10 the provisions of pargraph no. 7 balow, provided that
e Indonturs Trustee Professionals shall act be mnuitiod Lo sesk peyment of sny amotnls
:r‘-uh-ayohlun from (he Consolidalad Esiata, the trustes therof or sasets thorola;

B Afler fuid payenens o ressrve for sl amounts described in subpan grapha
(A% (B} (C and (D) sbove, aiy remaining prooseds shall be distnbeled Lo the
Indeoturs Trustew, fos pro resa paycoenis by 0 Indcuturs Trastee #a ecocust of Nots
Clums, subjecd 0 the provisiesa of parsgriph 9 below, providad thit nather U
Indentica Truetes sor any bolder of & Note Clum ahall be enfiticd Lo soak payracnt from
the Copsolidated Batala, (ho trusies thaof of any aascua thareln on socoust of any Note
Claima 1© any exteat, and shall instead be wutied 10 payment thevefor onty from Aands
anid by W lndemtare Trulee.

7. Camln Pavomis Apd Busrvon By Chovp Toute The Grovp Trares stall
muke 5o poymens o obwe dubaranenls of mafed paRant K Aibpampiph 8 &(E)
Lova and until ibs Grouy fully pald all amounts claimed or asserted to

the exient desciibed in sebparaprpbe pos. K(A), (B), (C) of (D) bersinsbove, of bas estsblished
all cash reserves for much claima, upon netdcs 10 (e Comumoaications Trustos and sach afacted
dalmant, sach in sn amont (hat s (8) 50 lese than mn wmownt deterrnined by the Court 19 fully

saliafly sl posible paycssml requiremenia with 1sapoct to such elalmant, or, (b) {n tho sbeence of
Py e 1] arsoumd ach allacted cicimaat I be owing,

reaponsbikiies relsied (o the Ladsaturs.

10.  Mubial Gsoaral Raltass.  As of the Bffactive Dela, for good and valusble
consideration, tha rosig) and safficiency of which is haceby ackaowiedged, (he Group Trusles
04 the Contnunications Trustes, sach o behalf of Mimsslf kod harself and els reapactive

Debiors ad wlaies, DencOclarion, successors and ausigns, shall and harsby do sheolutaly,
unconditionally, and hrevocably release end fovever dischargs sach olbiy, ihalr respeciive
setales, bemoliclariee, swocssion and assipns and any agenls, silormeys, Apancis)
advisors or repressntanves of be Group Trusss of the Communications Tremes (e
“Releassas®), of w4 Brom all domands, bctiona, cousss of action, MY, sovensals, contacl,
eomtroverses, agroemmls, promised, ans of monsy, . bills, reckenlogs, damages snd
any 3ad all other chlma, counteclaims, defonsos, rights of pst-off, demmods aad Labibus
whatsosver of svory kind and naturs ralalug 1o (e Deblor or ihé admunistration of any of tha
Dobtors’ bankaupiey caser of catales, whather known or Gaknown, supecied of unsuspecied,
both at baw mnd i equily, which such relossing paty may now or herealter bold, have or clum ko
bave aguina the Reloasess, or any of them, foo the beginaing of tims unul the date of this
Agrocment, ipeluding without Limistion the Group Oppositios, tbe Summary Jodgment Motions,
e Sebrogation Cialn aad any cinim, right, ownardup interst o saatlamant that Lbe Grovp
Trustee of the Communications Trases mighi otbarwnse assort with respect o funds or odwr
assets in the posssssion of the Cormnmunpations Trustes, provided, Aowew?, that notking b this
reloass sball [n any way rleass, discharpe or rohiove aay of the Releasoes frova my of the partios’
ﬁpﬁdhwmawnmunwwmummlwmu
oo

. Agkoowlulzament asd Waivar Bach of the releanng partion, with respsect Lo the
relcase oot forth hacelasbore, voderiland, scknowledge and agres hed said relesss ouy be
pleaded by any of the Relossors ax o (Ul aad complets delonss and may be prodaced by s
Rolansecs 2a 3 basks for an injunclion agaisst &ay sotion, sull o claim or oiber procesding which
roay bo Lntitelod, prosecuted of stampled in breach of e provislons of such Teleass. Bach of
e los boveby acknowiodges that 1t is fenilise with Section 1542 of 8w Civil Codo
of the Stals of Cakifornis, and soy sxmilar fecoral or stals sanus, which provides 1 follows.

A QENERAL RELEASE DOHS NOT EXTEND TO CLAIMS WHICE THE
CREDITOR DOBS NOT KNOW OR SUSFECT T0 BXIST IN Ifl5 PAVOR AT
THB TIME OF AXECUTING THB RELBASE WHICH IF KNOWN BY HDM
m{eﬂmnmu AFFECTED THIS SETTLEMENT WITH THE

Bach releasing puty harsby waives sd rykinquishes any right of benefit which it $as o
muy have noder said Secticn 1542 of the Clvil Code of e Stats of Callfornls ¢ day sivmilar
provision of the mamicry of Bes-staiutory sw of ary olber jurisdiction with respect s the
reloascs granied herwander. o coznection With such walver and relmquishment, sach relsasing
party acknowisdges (st |1 Ls wrwre tha b or s sticvney of ageols may hersalar dhscover facts &
addiion 10 or &iffermi Gov thoss which it now knows o bellcves 1o exist with rupadd o the.
oubject mulier of 1his release of thls Agresment, but that 1t 12 sach 1edsasing party's tatemtion
heoby 1o vettle £0d rebeass fully, finally sod forever all claims, dispuios and diffcrsaces, known
oF wknown, supsciad of p a8 Sed forh twiiby the disovery
or axiaicnce of any sesh sdditonal or & (Forwat fasty,

2 This Agrecosot is nol {stonded 1o, xod dots pot,
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