NORTHERN DISTRICT OF TEXAS

ENTERED

TAWANA C. MARSHALL, CLERK
THE DATE OF ENTRY IS
ON THE COURT'S DOCKET

The following constitutes the order of the Court. . D W / %
Wx. e It

Signed September 12, 2005 United States Bankruptcy
Judge

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS

DALLAS DIVISION
X
In re: : Chapter 11
VARTEC TELECOM, INC.,, et al., Case No. 04-81694-SAF-11
Debtors. Jointly Administered

X

AGREED ORDER GRANTING SECOND INTERIM APPLICATION FOR
ALLOWANCE OF FEES AND REIMBURSEMENT OF EXPENSES
OF HOULIHAN LOKEY HOWARD & ZUKIN CAPITAL AS INVESTMENT BANKER
TO THE DEBTORS FOR THE PERIOD
MARCH 8. 2005 THROUGH AUGUST 18, 2005

On August 18, 2005, the Court considered the Second Interim Application for Allowance
of Fees and Reimbursement of Expenses of Houlihan Lokey Howard & Zukin Capital as
Investment Banker to the Debtors For The Period March 8, 2005 through June 7, 2005 (the
"Application"), and after considering the Application, the arguments of counsel, and the
agreement of the parties; and having determined that the legal and factual bases set forth in the

Application establish just cause for the relief granted herein;



THE COURT HEREBY FINDS THAT:'

A. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and
1334.

B. This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(A).

C. The Application complies, as applicable, with the requirements of the Bankruptcy
Code, the Bankruptcy Rules, the Local Rules for the Bankruptcy Court for the Northern District
of Texas and the Orders of this Court.

D. Houlihan Lokey's requested compensation for services rendered in connection
with its representation of the Debtors during the period from March 8, 2005 through August 18,
2005 (the “Period”) is reasonable and appropriate under sections 328 and 331 of the Bankruptcy
Code.

E. Houlihan Lokey's expenses incurred during the Period for which it seeks
reimbursement were actual and necessary expenses under sections 330(a) (1)(B) and 331 of the
Bankruptcy Code.

NOW, THEREFORE, IT IS HEREBY ORDERED THAT:

1. The Application is GRANTED.

2. Houlihan Lokey's request for an interim allowance of compensation of the
following is hereby approved:

a. $150,000.00 for Monthly Fees incurred from March 8, 2005 through June
7, 2005;
b. $116,666.67 for Monthly Fees incurred from June 8, 2005 through August

18, 2005

! Capitalized terms not otherwise defined herein have the meanings ascribed to them in the Application.

2 This amount includes Monthly Fees of $50,000 ($100,000 less $50,000 transaction fee offset) for each month in
the period June 8, 2005 through August 7, 2005 and a prorated amount of the Monthly Fees of $50,000 for the



c. $299,250.00 for the Gross Transaction Fee for the Canadian Sale;
d. $78,560.42 for the Gross Transaction Fee for the sale of the Shares of
Holdings Protel S.A. and related assets, which sale was approved by the Court’s Order [Docket
No. 1224] entered on April 15, 2005; and
e. $1,731,500.00 for the Gross Transaction Fee for the sale of substantially
all of the Debtors’ remaining assets (the “Core Asset Sale”), which sale was approved by the
Court’s Order [Docket No. 1663] entered on July 29, 2005, and which Gross Transaction Fee
shall be deemed earned on the Closing Date (as defined in the Asset Purchase Agreement dated
July 29, 2005 by and among the Debtors and Comtel Investments LLC).
3. Houlihan Lokey’s request for reimbursement of expenses of the following is
hereby approved:
a. $14,755.93 incurred from March 8, 2005 through June 7, 2005;
b. $6,901.06 incurred from June 8, 2005 through July 7, 2005; and
c. $5,455.89 incurred from July 8, 2005 through August 7, 2005.
4. The Debtors are hereby authorized and directed to pay Houlihan Lokey the
unpaid fees and expenses in the amount of $296,794.51.
5. Houlihan Lokey shall not be entitled to compensation for any Gross Transaction
Fee for the Core Asset Sale in excess of $1,731,500.00.
6. The Letter Agreement dated November 1, 2004 by and between VarTec Telecom,
Inc. (the “Company”) and Houlihan Lokey (the “Letter Agreement”) shall be terminated
effective August 19, 2005; provided, however, (i) the Debtors shall not be liable for any
additional fees or expenses under the Letter Agreement except as set forth in this Order; and

(i) Houlihan Lokey shall provide the Debtors reasonable services through the Final Closing

period August 8, 2005 through August 18, 2005.



Date (as defined in the Asset Purchase Agreement dated July 29, 2005 by and among the
Debtors and Comtel Investments LLC) at no additional cost or expense to the Debtors and
(ii1) other than as set forth above and except for claims relating to the Company’s obligation to
indemnify Houlihan Lokey as provided under the Agreement, the Company is hereby released
from any claims that Houlihan Lokey has against the Company, and no further obligations to
pay commissions or other consideration to Houlihan Lokey exist under the Agreement for any
transaction that may be entered into by the Company in the future.

### END OF ORDER # # #



AGREED TO AND ACCEPTED:

VINSON & ELKINS L.L.P.
Trammell Crow Center

2001 Ross Avenue, Suite 3700
Dallas, Texas 75201-2975

Tel: 214.661.7299

Fax: 214.220.7716
VarTec@velaw.com

By: __/s/Richard H. London
Daniel C. Stewart, SBT # 19206500
William L. Wallander, SBT # 20780750
Richard H. London, SBT #24032678

ATTORNEYS FOR THE DEBTORS

HOULIHAN LOKEY HOWARD & ZUKIN CAPITAL
200 Crescent Court, Suite 1900

Dallas, Texas 75201-7843

214-220-8470

By: __/s/ Adam Dunayer

INVESTMENT BANKER TO THE DEBTORS

FULBRIGHT & JAWORSKI L.L.P.
200 Ross Avenue - Suite 2800

Dallas, Texas 75201

(214) 855-7171

By: __/s/Toby L. Gerber
Toby L. Gerber, SBT #07813700
John N. Schwartz, SBT # 00797397
Ryan E. Manns, SBT # 24041391

-AND-

William R. Greendyke

State Bar No. 08390450
1301 McKinney, Suite 5100
Houston, TX 77010-3095
Telephone: (713) 651-5151
Facsimile: (713) 651-5246

ATTORNEYS FOR THE RURAL TELEPHONE FINANCE COOPERATIVE



NOT OBJECTED TO BY:

CARRINGTON COLEMAN SLOMAN & BLUMENTHAL L.L.P.
200 Crescent Court, Suite 1500
Dallas, TX 75201-1848

By: _ /s/J. Michael Sutherland
Stephen A. Goodwin, SBT # 08186500
Peter Tierney, SBT # 20023000
J. Michael Sutherland, SBT # 19524200

COUNSEL FOR THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS



After entry, return copy to:

Richard H. London, SBT #24032678
VINSON & ELKINS L.L.P.
Trammell Crow Center

2001 Ross Avenue, Suite 3700
Dallas, Texas 75201-2975

Tel: 214.661.7299

Fax: 214.220.7716
VarTec@velaw.com

ATTORNEYS FOR THE DEBTORS

1005321_5.DOC



R . CERTIFICATE OF SERVICE

11487 Sunset Hills Road
Reston, Virginia 20190-5234

District/off: 0539-3 User: bsi npson Page 1 of 1 Date Rcvd: Sep 12, 2005
Case: 04-81694 Form I D: pdf012 Total Served: 1

The following entities were served by first class mail on Sep 14, 2005.
aty +Ri chard H. London, Vinson & Elkins, LLP, 3700 Trammel|l Crow Center, 2001 Ross Ave.,
Dal I as, TX 75201-2998

The followi ng entities were served by el ectronic transm ssion.
NONE. TOTAL: O

**xx% BYPASSED RECI Pl ENTS *****
NONE. TOTAL: O

Addresses marked '+ were corrected by inserting the ZIP or replacing an incorrect ZIP.
USPS regul ations require that automation-conpatible nail display the correct ZIP.

I, Joseph Speetjens, declare under the penalty of perjury that | have served the attached document on the above listed entitiesin the manner
shown, and prepared the Certificate of Service and that it istrue and correct to the best of my information and belief.

First 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 partieslisted. Thisofficial court copy containsthe redacted SSN asrequired
by the bankruptcy rulesand the Judiciary’s privacy policies.

Date: Sep 14, 2005 Signature:



