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THE TRANSFER OF THE PROPERTY DESCRIBED HEREIN IS NOT SUBJECT TO

'TAXATION UNDER ANY STATE OR LOCAL LAW IMPOSING ‘A STAMP,
TRANSFER OR SIMILAR TAX, IN ACCORDANCE WITH THE COMPREHENSIVE
SALE, INTERPLEADER AND SETTLEMENT ORDER ENTERED ON OCTOBER 6,
2004 BY THE UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT OF
DELAWARE PURSUANT TO SECTIONS 105, 363(b), 363(f), 365(g), 365(f), 1123(a)(5)
AND 1123(b) OF THE BANKRUPTCY CODE (THE 'SETTLEMENT ORDER"),
WHICH ORDER (A) AUTHORIZED SIERRA PACIFIC COMMUNICATIONS TO
SELL, TRANSFER, ASSIGN, CONVEY AND DELIVER CERTAIN OF ITS RIGHTS,
ASSETS, CONTRACTS AND PROPERTY TO SIERRA TOUCH AMERICA, LLC, A
DEBTOR AND DEBTOR-IN-PUSSESSION, FREE AND CLEAR OF ALL LIENS
(OTHER THAN PERMITTED ENCUMBRANCES) AND LIABILITIES (OTHER THAN
ASSUMED LIABILITIES), PURSUANT TO THE TERMS SET FORTH IN THE SPC
AGREEMENT (AS DEFINED BELOW) AND (B) APPROVED THE ASSIGNMENT TO
SIERRA TOUCH AMERICA, LLC OF CERTAIN EXECUTORY CONTRACTS AND
UNEXPIRED LEASES OF SIERRA PACIFIC COMMUNICATIONS DESIGNATED BY
DEBTORS, AND WAIVING THE ~ AUTOMATIC @ STAY UNDER
FED. R, BANKR. P. 6004(g) AND 6006(d)

PARTIAL UNDERLYING RIGHTS ASSIGNMENT
STATEOF _Nevana _§

COUNTY OF £uzesd §

THIS PARTIAL UNDERLYING RIGHTS ASSIGNMENT is made effective as of the
19th day of October, 2004, by and between AT&T CORP., a New York corperation whose
mailing address is One AT&T Way, Room 3A 123, Bedminster, New Jersey 07921 ("AT&T™),
AT&T's designee AT&T Network Assets 2 Inc., a Delaware corporation whose mailing address
is One AT&T Way, Room , Bedminster, New Jersey 07921 ("AT&T Network 2") and
SIERRA PACIFIC COMMUNICATIONS, a Nevada corporation whose mailing address is 5860
South Pecos Strect, Bldg. G, Las Vegas, NV 89120 (“SPC") (AT&T, AT&T Network 2 and SPC
to include their respective successors, legal representatives and assigns where the context
requires or permits). Capitalized terms used herein-and not otherwise defined shall have the
meanings ascribed to such terms in the SPC Agreement.

WITNESSETH

WHEREAS, AT&T, SPC, and Touch America, Inc., a Montana corporation (*Touch
America"), and certain of Touch America's affilintes (together with Touch America, the
"Debtors") are each parties to that Settlement Agreement dated as of July 28, 2004 (the “SPC

Agreement™);

WHEREAS, SPC has entered into an agreement with Qwest Communications
Corporation ("Qwest"} dated June 29, 2001, which agreement was amended and superseded by
that certain Amended and Restated Agreement for Construction and Sale of a Conduit dated on
or about September 11, 2002 (as amended and extended, the "Qwest Agreement”) pursuant to

Ermor! Unknown docunient property name.
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which SPC has agreed, among other things, to convey to Qwest the SPC/Qwest Duct (as defined

" inthe SPC Agreement); and

WHEREAS, pursuant to Section 2.5.1 of the SPC Agreement, AT&T and AT&T
Network 2 have each sgreed to provide to SPC partial interests in all underlying rights currently
held by them necessary for the construction, placement, development, ownership, use, operation,
maintenance or upgrade of the SPC/Qwest Duct, as more specifically identified on the annexed
Schedule A (collectively, the "Partinl Underlving Rights"); and

WHEREAS, AT&T and its designee AT&T Network 2 now desire to assign to SPC an
interest in and to the Partial Underlying Rights.

NOW THEREFORE, AT&T and AT&T Network 2, for and in consideration of the sum
of One Hundred and No/100 Dollars (5100.00) and other good and valuable consideration, the
receipt end sufficiency whereof are hereby acknowledged, each hereby assign, sets over and
transfer to SPC, an interest in and to the Partial Underlying Rights, free and clear of all Liens
(other than Permitted Encumbrances) pursuant to the SPC Agreement, Plan and Scttlement

Order.

AT&T and AT&T Network 2 hereby covenant with SPC that, upon SPC's request and at
SPC's sole expense, each of them will execute and deliver (i) individual assignments, in
recordable form and otherwise satisfactory to SPC, assigning one or more Pastial Undeslying
Rights, and (ii) such further assurances of the assignments provided for in this Partial Underlying
Rights Assignment as SPC may reasonably request.

SPC's interests in and to the Partial Undetlying Rights shall be freely assignable by SPC,
without prior notice, to Qwest or such other entity as Qwest may designate pursuant to the Qwest
Agreement (a "Qwest Designee"), SPC may assign its interest in and to the Partial Underlying
Rights to a person or entity other than Qwest or 2 Qwest Designee only upon the prior written
consent of AT&T, which consent shall not be unreasonably withheld (a "Non-Qwest
Assignment”). In the event that SPC seeks to effectuate a Non-Qwest Assignment, SPC shall
request AT&T's consent in writing actually delivered both to AT&T's address set forth above, to
the attention of both Robert 8, Feit, Esquire, and to AT&T's counsel, Dickstein Shapiro Morin
& Oshinksy LLP, 210} L Street, NW, Washington, D.C. 20037, Attn: Jonathan Odell, Esquire,
at least twenty-one (21} days prior to the anticipated date of such Non-Qwest Assignment.
ATE&T shall actually deliver a written response to such request to SPC's address set forth above, ,
to the attention of Michael W. Yackirs, President, and to SPC's counsel, Skadden Arps Slate !
Meagher & Flom LLP, 300 South Grand Avenue, 36th Floor, Los Angeles, California 90071-
3144, Attn: Van C. Durrer, II, Esquire, within no more than fifleen (15) days from the date such
request is received. In the absence of a timely response, AT&T shall be deemed to have
consented to such Non-Qwest Assignment,
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IN WITNESS THEREOF, AT&T and AT&T Network 2 have each signed and sealed this
* Partial Underlying Rights Assignment as of the day and year first above written.

ASSIGNOR:

AT&T C-%

By: et ] W/
Name: Grofodf T. Smith
Title: Group Manager

AT&TNETWORK ASSETS 2 INC,

By: -f&w'r M
Name: Grégbfy T. Smith
Title: Secretary

STATE OF Nuudo.rs».g §

COUNTY oF e S""““S’"‘r

Before me, the undersigned authority, on this day personally appcaredgnr_t;ig_l._s_m; Ha
of AT&T CORP., known to me to be the person whose name iSSubscribed
to the foregoing itlstrument and acknowledged to.me that he executed the same for the purposes
and consideration and in the capacity therein expressed.

. Given under my hand and seal of office this Zdz‘day of \bl\’l , 2005,
THERESA A, POCIOTTI
KOTARY FURLIC OF HW JERSEY “Notary Public
Cormission Expios 4/24/2009
5 STATE OF N dersey
e Sorrer e
,— COUNTYOF _____ s
% Before me, the undersigned suthority, on this day personally appeared( ;[%F%T ,l ))'YN'H'\
- the&gﬂ.m% of AT&T Network Assels 2 Inc., known to me to be the persor™Whofe name
is subscribed to the foregoing instrument and acknowledged to me that he executed the same for
7 the purposes and consideration and in the capacity therein expressed,
i { 20% \JU]
Given under my hand and seal of office this day of \If » 2005,
& ZRESA P‘-SC'éom Notary Public
y HOTARY PUBUC OF Rzt ensey i
Commission am'muwm
ﬁ, BO0KL 2 | PAGEDG 2
“Ha :“r._m >




Binde e

ettty Tl Kb

T e e e, B e L e g e el A

Schedule A

ASSIGNED RIGHTS AND INTERESTS

I. Partial interests, to the extent currently held by AT&T and AT&T Network, or either of
them, in any and all permit, right-of-way, license, occupancy, use, and other access rights in and
to the Conduit System (as defined in the Qwest Agreement) to the extent necessary for the
construction, placement, development, ownership, use, operation, mairitenance or upgrade of the
SPC/Qwest Duct.
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