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WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Gary T. Holtzer

Sunny Singh

Attorneys for Debtors
and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

_______________________________________________________________ X

In re Chapter 11

FUSION CONNECT, INC., et al., Case No. 19-11811 (SMB)
Debtors! (Jointly Administered)

_______________________________________________________________ X

NOTICE OF FILING OF AMENDED JOINT CHAPTER 11 PLAN
OF FUSION CONNECT, INC., AND ITS SUBSIDIARY DEBTORS

PLEASE TAKE NOTICE that on July 1, 2019, Fusion Connect, Inc. and its
debtor subsidiaries, as debtors and debtors ireps®m in the above-captioned chapter 11 cases
(collectively, the Debtors’), filed the Joint Chapter 11 Plan of Fusion Connect, Inc., and Its

Subsidiary Debtors. (ECF No. 146) (théPlan”).

The Debtors in these chapter 11 cases, along tlhasst four digits of each Debtor’s federal tagnitification

number, as applicable, are Fusion Connect, InQ1R0~usion BCHI Acquisition LLC (7402); Fusion NBS
Acquisition Corp. (4332); Fusion LLC (0994); FusiéPHC Holding Corporation (3066); Fusion MPHC
Group, Inc. (1529); Fusion Cloud Company LLC (556&usion Cloud Services, LLC (3012); Fusion CB
Holdings, Inc. (6526); Fusion Communications, LL&3387); Fusion Telecom, LLC (0894); Fusion Texas
Holdings, Inc. (2636); Fusion Telecom of KansasCL{0075); Fusion Telecom of Oklahoma , LLC (3260);
Fusion Telecom of Missouri, LLC (5329); Fusion Team of Texas Ltd., L.L.P. (8531); Bircan Holdings,
LLC (2819); Fusion Management Services LLC (55%@r) Fusion PM Holdings, Inc. (2478). The principal
executive office of the Debtors is located at Zii@rstate North Parkway, Suite 300, Atlanta, GeoB§i339.
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PLEASE TAKE FURTHER NOTICE that the Debtors hereby file tiAenended
Joint Chapter 11 Plan of Fusion Connect, Inc., and Its Subsidiary Debtors, annexed hereto as
Exhibit A (the “Amended Plar).

PLEASE TAKE FURTHER NOTICE that a blackline (the Blackline”)

reflecting the changes from the Plan is annexedtbexsExhibit B.

Dated: September 3, 2019
New York, New York

[s/ Sunny Singh
WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue
New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007
Gary T. Holtzer
Sunny Singh

Attorneys for Debtors
and Debtors in Possession
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Exhibit A

Amended Plan
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

____________________________________________________________________ X

Inre Chapter 11

FUSION CONNECT, INC.,, et al., Case No. 19-11811 (SMB)
Debtors.* (Jointly Administered)

____________________________________________________________________ X

AMENDED JOINT CHAPTER 11 PLAN
OF FUSION CONNECT, INC., AND ITS SUBSIDIARY DEBTORS

WEIL, GOTSHAL & MANGES LLP
Gary T. Holtzer

Sunny Singh

Gaby Smith

767 Fifth Avenue

New York, New York 10153
Telephone: (212) 310-8000

Facsimile: (212) 310-8007

Counsel for Debtors
and Debtors in Possession

Dated:  September 3, 2019
New York, New York

1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification

number, as applicable, are: Fusion Connect, Inc. (2021); Fusion BCHI Acquisition LLC (7402); Fusion NBS
Acquisition Corp. (4332); Fusion LLC (0994); Fusion MPHC Holding Corporation (3066); Fusion MPHC
Group, Inc. (1529); Fusion Cloud Company LLC (5568); Fusion Cloud Services, LLC (3012); Fusion CB
Holdings, Inc. (6526); Fusion Communications, LLC (8337); Fusion Telecom LLC (0894); Fusion Texas
Holdings, Inc. (2636); Fusion Telecom of Kansas, LLC (0075); Fusion Telecom of Oklahoma, LLC (3260);
Fusion Telecom of Missouri, LLC (5329); Fusion Telecom of Texas Ltd., L.L.P. (8531); Bircan Holdings, LLC
(2819); Fusion Management Services LLC (5597); and Fusion PM Holdings, Inc. (2478). The Debtors’ principal
offices are located at 210 Interstate North Parkway, Suite 300, Atlanta, Georgia 30339.
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Each of Fusion Connect, Inc., Fusion BCHI Acquisition LLC, Fusion NBS Acquisition
Corp., Fusion LLC, Fusion MPHC Holding Corporation, Fusion MPHC Group, Inc., Fusion Cloud
Company LLC, Fusion Cloud Services, LLC, Fusion CB Holdings, Inc., Fusion Communications, LLC,
Fusion Telecom, LLC, Fusion Texas Holdings, Inc., Fusion Telecom of Kansas, LLC, Fusion Telecom of
Oklahoma, LLC, Fusion Telecom of Missouri, LLC, Fusion Telecom of Texas Ltd., L.L.P., Bircan
Holdings, LLC, Fusion Management Services LLC, and Fusion PM Holdings, Inc. (each, a “Debtor” and,
collectively, the “Debtors”) propose the following joint chapter 11 plan of reorganization pursuant to
section 1121(a) of the Bankruptcy Code. Capitalized terms used herein shall have the meanings set forth
in Article 1.A or elsewhere herein.

ARTICLE | DEFINITIONS AND INTERPRETATION.
A Definitions.
The following terms shall have the respective meanings specified below:

1.1 Accepting Class means a Class that votes to accept the Plan in accordance with section
1126 of the Bankruptcy Code.

1.2 Administrative Expense Claim means any Claim for costs or expenses of administration
incurred during the Chapter 11 Cases of a kind specified under sections 503(b), 507(a)(2), 507(b), or
1114(e)(2) of the Bankruptcy Code, including, without limitation, (a) the actual and necessary costs and
expenses incurred after the Commencement Date and through the Effective Date of preserving the Estates
and operating the businesses of the Debtors; (b) Fee Claims; (c) Restructuring Expenses; and (d) the DIP
Claims.

1.3 Affiliates means “Affiliates” as such term is defined in section 101(2) of the Bankruptcy
Code.

14 Allowed means, with reference to any Claim or Interest, a Claim or Interest (a) arising on
or before the Effective Date as to which (i) no objection to allowance or priority, and no request for
estimation or other challenge, including, without limitation, pursuant to section 502(d) of the Bankruptcy
Code or otherwise, has been interposed and not withdrawn within the applicable period fixed by the Plan
or applicable law, or (ii) any objection has been determined in favor of the holder of the Claim or Interest
by a Final Order; (b) that is compromised, settled, or otherwise resolved pursuant to the authority of the
Debtors, the Reorganized Debtors, or the Litigation Trust Oversight Committee, as applicable; (c) as to
which the liability of the Debtors or the Reorganized Debtors, as applicable, and the amount thereof are
determined by a Final Order of a court of competent jurisdiction; or (d) expressly allowed hereunder;
provided, however, that notwithstanding the foregoing, (x) unless expressly waived by the Plan, the
Allowed amount of Claims or Interests shall be subject to and shall not exceed the limitations or
maximum amounts permitted by the Bankruptcy Code, including sections 502 or 503 of the Bankruptcy
Code, to the extent applicable, and (y) the Reorganized Debtors or the Litigation Trust, as applicable,
shall retain all claims and defenses with respect to Allowed Claims that are Reinstated or otherwise
Unimpaired pursuant to the Plan, if any.

15 Amended Organizational Documents means the forms of certificates of incorporation,
certificates of formation, limited liability company agreements, partnership agreements or other forms of
organizational documents and bylaws, as applicable, of the Reorganized Debtors, to be amended in
connection with the Reorganization Transaction, substantially final forms of which shall be contained in
the Plan Supplement to the extent they contain material changes to the existing forms.
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1.6 Asset means all of the right, title, and interest of the Debtors in and to property of
whatever type or nature (including, without limitation, real, personal, mixed, intellectual, tangible, and
intangible property).

1.7 Assumption Dispute means a pending objection relating to assumption of an executory
contract or unexpired lease pursuant to section 365 of the Bankruptcy Code.

1.8 Assumption Schedule means the schedule of executory contracts and unexpired leases to
be assumed by the Debtors pursuant to the Plan that will be included in the Plan Supplement.

1.9 Bankruptcy Code means title 11 of the United States Code, 11 U.S.C. § 101, et seq., as
amended from time to time, as applicable to the Chapter 11 Cases.

1.10  Bankruptcy Court means the United States Bankruptcy Court for the Southern District of
New York having jurisdiction over the Chapter 11 Cases or any other court having jurisdiction over the
Chapter 11 Cases, including, to the extent of the withdrawal of any reference under 28 U.S.C. § 157, the
United States District Court for the Southern District of New York.

1.11  Bankruptcy Rules means the Federal Rules of Bankruptcy Procedure as promulgated by
the United States Supreme Court under section 2075 of title 28 of the United States Code and any local
bankruptcy rules of the Bankruptcy Court, in each case, as amended from time to time and applicable to
the Chapter 11 Cases.

1.12  Benefit Plans means each (a) “employee benefit plan,” as defined in section 3(3) of
ERISA and (b) all other pension, retirement, bonus, incentive, health, life, disability, group insurance,
vacation, holiday and fringe benefit plan, program, contract, or arrangement (whether written or
unwritten) maintained, contributed to, or required to be contributed to, by the Debtors for the collective
benefit of any of its current or former employees or independent contractors, other than those that entitle
employees to, or that otherwise give rise to, Interests or consideration based on the value of Interests, in
the Debtors.

1.13  Board of Directors means FCI’s board of directors during the Chapter 11 Cases.

1.14  Business Day means any day other than a Saturday, a Sunday, or any other day on which
banking institutions in New York, New York are required or authorized to close by law or executive
order.

1.15 Cash means legal tender of the United States of America.

1.16 Causes of Action means any action, claim, cross-claim, third-party claim, cause of
action, controversy, demand, right, lien, indemnity, guaranty, suit, obligation, liability, loss, debt, damage,
judgment, account, defense, remedy, offset, power, privilege, proceeding, license and franchise of any
kind or character whatsoever, known, unknown, foreseen or unforeseen, existing or hereafter arising,
contingent or non-contingent, matured or unmatured, suspected or unsuspected, liquidated or
unliquidated, disputed or undisputed, secured or unsecured, assertable directly or derivatively, whether
arising before, on, or after the Commencement Date, in contract or in tort, in law or in equity or pursuant
to any other theory of law (including, without limitation, under any state or federal securities laws).
Causes of Action also includes: (a) any right of setoff, counterclaim or recoupment and any claim for
breach of contract or for breach of duties imposed by law or in equity; (b) the right to object to Claims or
Interests; (c) any claim pursuant to section 362 or chapter 5 of the Bankruptcy Code; (d) any claim or
defense including fraud, mistake, duress and usury and any other defenses set forth in section 558 of the
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Bankruptcy Code; and (e) any claims under any state law or foreign law, including, without limitation,
any fraudulent transfer or similar claims.

1.17 Chapter 11 Cases means the jointly administered cases under chapter 11 of the
Bankruptcy Code commenced by the Debtors on the Commencement Date in the Bankruptcy Court styled
In re Fusion Connect, Inc., et al., Case No. 19-11811 (SMB).

1.18 Claim has the meaning set forth in section 101(5) of the Bankruptcy Code, as against any
Debtor.

1.19 Class means any group of Claims or Interests classified under the Plan pursuant to
sections 1122 and 1123(a)(1) of the Bankruptcy Code.

1.20 Commencement Date means June 3, 2019.

1.21  Communications Act means chapter 5 of title 47 of the United States Code, 47 U.S.C. 8§
151-622, as now in effect or hereafter amended, or any other successor federal statute, and the rules and
regulations promulgated thereunder.

1.22  Confirmation Date means the date on which the Clerk of the Bankruptcy Court enters the
Confirmation Order.

1.23  Confirmation Hearing means the hearing to be held by the Bankruptcy Court to consider
confirmation of the Plan, as such hearing may be adjourned or continued from time to time.

1.24  Confirmation Order means the order of the Bankruptcy Court confirming the Plan
pursuant to section 1129 of the Bankruptcy Code.

1.25 Consenting First Lien Lenders means the Prepetition First Lien Lenders that are or
become party to the RSA together with their respective successors and permitted assigns.

1.26 Contingent DIP Obligations means all of the Debtors’ obligations under the DIP
Documents and the DIP Order that are contingent and/or unliquidated, other than DIP Claims that are
paid in full in Cash on or prior to the Effective Date and contingent indemnification obligations as to
which a Claim has been asserted on or prior to the Effective Date.

1.27  Creditors’ Committee means the statutory committee of unsecured creditors appointed by
the U.S. Trustee in the Chapter 11 Cases pursuant to section 1102 of the Bankruptcy Code.

1.28 Cure Amount means the payment of Cash by the Debtors, or the distribution of other
property (as the parties may agree or the Bankruptcy Court may order), as necessary pursuant to section
365(b)(1)(A) of the Bankruptcy Code to permit the Debtors to assume an executory contract or unexpired
lease.

1.29 D&O Policy means any insurance policy that covers, among others, current or former
directors, members, trustees, managers, and officers liability issued at any time to or providing coverage
to the Debtors and all agreements, documents or instruments relating thereto, including any runoff
policies or tail coverage.

1.30  Debtor or Debtors has the meaning set forth in the introductory paragraph of the Plan.
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1.31  Debtor Employees means any employee of the Debtors immediately prior to the Effective
Date other than any director or officer of the Debtors identified as such in the Disclosure Statement.

1.32  Debtor Exculpated Parties means (a) any individual serving as an officer of the Debtors
during the Chapter 11 Cases; (b) any individual serving as a director on the Restructuring Committee
and/or the Special Committee during the Chapter 11 Cases; (c) Mr. Marvin Rosen; and (d) the Debtor
Related Parties.

1.33  Debtors in Possession means the Debtors in their capacity as debtors in possession in the
Chapter 11 Cases pursuant to sections 1101, 1107(a), and 1108 of the Bankruptcy Code.

1.34  Debtor Related Parties means with respect to the Debtors, each Debtor’s successors,
Debtor Employees, postpetition financial advisors, postpetition attorneys, postpetition accountants,
postpetition investment bankers, postpetition investment advisors, postpetition consultants, postpetition
representatives, and other postpetition professionals; for the avoidance of doubt, Debtor Related Parties
do not include the Debtors themselves, any Non-Released Party, or any current or former director or
officer of the Debtors.

1.35 Declaratory Ruling means a declaratory ruling adopted by the FCC granting the relief
requested in a Petition for Declaratory Ruling.

1.36  Definitive Documents means the documents (including any related orders, agreements,
instruments, schedules or exhibits) that are necessary or desirable to implement, or otherwise relate to the
Reorganization Transaction, including, but not limited to: (a) the Plan; (b) the Disclosure Statement;
(c) the Disclosure Statement Motion, (d) the Disclosure Statement Order; (e) each of the documents
comprising the Plan Supplement; and (f) the Confirmation Order.

1.37  DIP Agent means the “DIP Agent” as defined in the DIP Order.

1.38 DIP Claims means all Claims held by the DIP Lenders on account of, arising under or
relating to the DIP Documents or the DIP Order, which, for the avoidance of doubt, shall include all “DIP
Obligations” as such term is defined in the DIP Order.

1.39  DIP Credit Agreement means the “DIP Credit Agreement” as defined in the DIP Order.
1.40 DIP Documents means the “DIP Documents” as defined in the DIP Order.
1.41  DIP Lenders means the “DIP Lenders” as defined in the DIP Order.

142 DIP Motion means the Motion of Debtors for (I) Authorization (A) To Obtain
Postpetition Financing, (B) To Use Cash Collateral, (C) To Grant Liens and Provide Superpriority
Administrative Expense Status, (D) To Grant Adequate Protection, (E) To Modify the Automatic Stay;
(F) To Schedule a Final Hearing and (I1) Related Relief (ECF No. 17).

1.43  DIP Order means the Final Order (1) Authorizing the Debtors To (A) Obtain Postpetition
Financing, (B) Use Cash Collateral, (II) Granting Liens and Providing Superpriority Administrative
Expense Status, (I11) Granting Adequate Protection To the Prepetition Secured Parties, (1V) Modifying
the Automatic Stay, and (V) Granting Related Relief (ECF No. 160).

1.44  Disallowed means, with respect to any Claim or Interest, that such Claim or Interest has
been determined by a Final Order or specified in a provision of the Plan not to be Allowed.
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1.45 Disbursing Agent means (a) with respect to the Reorganization Transaction, the
Reorganized Debtors; and (b) with respect to the Litigation Trust Assets, the Litigation Trust or its agent.

1.46  Disclosure Statement means the disclosure statement filed by the Debtors in support of
the Plan, as amended, supplemented or modified from time to time, as approved by the Bankruptcy Court
pursuant to section 1125 of the Bankruptcy Code.

1.47  Disclosure Statement Motion means the motion of the Debtors seeking entry of an order
approving the Disclosure Statement and authorizing solicitation of the Plan.

1.48 Disclosure Statement Order means the order entered by the Bankruptcy Court granting
the Disclosure Statement Motion.

1.49  Disputed means with respect to a Claim or Interest, any Claim or Interest that (a) is
neither Allowed nor Disallowed under the Plan or a Final Order, nor deemed Allowed under sections 502,
503, or 1111 of the Bankruptcy Code; or (b) the Debtors or any parties in interest have interposed a timely
objection or request for estimation, and such objection or request for estimation has not been withdrawn
or determined by a Final Order. If the Debtors dispute only a portion of a Claim, such Claim shall be
deemed Allowed in any amount the Debtors do not dispute, and Disputed as to the balance of such Claim.

1.50 Distribution Record Date means the Effective Date.

1.51  Effective Date means the date that is the first Business Day on which all conditions to the
effectiveness of the Plan set forth in Article 1X hereof have been satisfied or waived in accordance with
the terms of the Plan.

1.52 Employee Arrangements shall have the meaning ascribed to such term in Section 5.8 of
the Plan.

1.53  Entity means an individual, corporation, partnership, limited partnership, limited liability
company, association, joint stock company, joint venture, estate, trust, unincorporated organization,
governmental unit (as defined in section 101(27) of the Bankruptcy Code) or any political subdivision
thereof, or other person (as defined in section 101(41) of the Bankruptcy Code) or other entity.

1.54  Equity Allocation Mechanism means the methodology for allocating the New Equity
Interests and/or Special Warrants among the holders of Allowed First Lien Claims set forth on Exhibit A
to the Plan.

1.55 ERISA means the Employee Retirement Income Security Act of 1974, as amended.

1.56  Estate or Estates means, individually or collectively, the estate or estates of the Debtors
created under section 541 of the Bankruptcy Code.

1.57 Exculpated Parties means collectively, each solely in their capacities as such, the
(a) Debtors; (b) Reorganized Debtors; (c) Consenting First Lien Lenders; (d) Prepetition First Lien
Administrative Agent; (e) Prepetition Super Senior Administrative Agent; (f) DIP Agent, (g) DIP
Lenders; (h) New First Lien Lenders; (i) New First Lien Agent; (j) New Exit Facility Lenders; (k) New
Exit Facility Agent; () Litigation Trust Oversight Committee; (m) Creditors’ Committee and each of its
members in such capacity; (n) Non-Debtor Related Parties; and (0) Debtor Exculpated Parties.
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1.58 FCC means the Federal Communications Commission, including any official bureau or
division thereof acting on delegated authority, and any successor governmental agency performing
functions similar to those performed by the Federal Communications Commission on the Effective Date.

159 FCC Applications means, collectively, each requisite application, petition, or other
request filed or to be filed with the FCC in connection with the Reorganization Transaction and this Plan,
including the FCC Applications.

1.60 FCC Approval means the FCC’s grant of the FCC Applications; provided that, subject to
the consent of the Requisite First Lien Lenders, the possibility that an appeal, request for stay, or petition
for rehearing or review by a court or administrative agency may be filed with respect to such grant, or that
the FCC may reconsider or review such grant on its own authority, shall not prevent such grant from
constituting FCC Approval for purposes of the Plan.

1.61 FCC Licenses means licenses, authorizations, waivers, and permits that are issued from
time to time by the FCC.

1.62 FCC Applications means the applications filed with the FCC seeking FCC consent to the
Transfer of Control.

1.63 FCC Ownership Procedures Order means an order entered by the Bankruptcy Court
establishing procedures for, among other things, completion and submission of the Ownership
Certifications, which order shall be in form and substance reasonably acceptable to the Requisite First
Lien Lenders.

1.64  FCI means Fusion Connect, Inc.

1.65 Fee Claim means a Claim for professional services rendered or costs incurred on or after
the Commencement Date through the Effective Date by professional persons retained by the Debtors or
the Creditors” Committee by an order of the Bankruptcy Court pursuant to sections 327, 328, 329, 330,
331, or 503(b) of the Bankruptcy Code in the Chapter 11 Cases.

1.66 Final Order means an order or judgment of a court of competent jurisdiction that has
been entered on the docket maintained by the clerk of such court and is in full force and effect, which has
not been reversed, vacated or stayed and as to which (a) the time to appeal, petition for certiorari, or move
for a new trial, reargument or rehearing has expired and as to which no appeal, petition for certiorari, or
other proceedings for a new trial, reargument, or rehearing shall then be pending; or (b) if an appeal, writ
of certiorari, new trial, reargument, or rehearing thereof has been sought, such order or judgment shall
have been affirmed by the highest court to which such order was appealed, or certiorari shall have been
denied, or a new trial, reargument, or rehearing shall have been denied or resulted in no modification of
such order, and the time to take any further appeal, petition for certiorari or move for a new trial,
reargument, or rehearing shall have expired; provided, however, that no order or judgment shall fail to be
a “Final Order” solely because of the possibility that a motion under Rules 59 or 60 of the Federal Rules
of Civil Procedure or any analogous Bankruptcy Rule (or any analogous rules applicable in another court
of competent jurisdiction) or sections 502(j) or 1144 of the Bankruptcy Code has been or may be filed
with respect to such order or judgment.

1.67  First Lien Claims means all Claims arising under or in connection with the Prepetition
First Lien Credit Agreement.
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1.68  First Lien Lender Equity Distribution means a distribution of New Equity Interests
and/or Special Warrants, which New Equity Interests shall constitute one hundred percent (100%) of all
of the issued and outstanding New Equity Interests issued on the Effective Date, subject to dilution by the
Special Warrants, the Second Lien Warrants, and the Management Incentive Plan, and to be allocated
among the holders of Allowed First Lien Claims pursuant to, and subject to the terms and conditions of,
the Equity Allocation Mechanism; provided, that holders of Allowed First Lien Claims may receive a
distribution on account of their Claims in lieu of Special Warrants that is otherwise satisfactory to such
holders and compliant with the rules and regulations of the FCC and in the reasonable judgment of the
Debtors, with the consent of the Requisite First Lien Lenders, would not result in an undue delay of
obtaining FCC Approval.

1.69 First Lien Lender Group means the ad hoc group of Consenting First Lien Lenders
represented by Davis Polk & Wardwell LLP and Greenhill & Co., LLC.

1.70  General Unsecured Claim means any Claim against the Debtors (other than any
Intercompany Claims) as of the Commencement Date that is neither secured by collateral nor entitled to
priority under the Bankruptcy Code or any Final Order of the Bankruptcy Court, including any deficiency
claim under section 506(a) of the Bankruptcy Code. For the avoidance of doubt, the Prepetition
Subordinated Notes Claim shall be deemed a General Unsecured Claim, but the Prepetition Subordinated
Notes Claim is not being deemed Allowed under this Plan.

1.71  Global Settlement shall have the meaning ascribed to such term in Section 5.2(b) of the
Plan.

1.72  Impaired means, with respect to a Claim, Interest, or Class of Claims or Interests,
“impaired” within the meaning of sections 1123(a)(4) and 1124 of the Bankruptcy Code.

1.73  Independent Directors means the independent directors (other than Mr. Neal Goldman)
who have served on the Restructuring Committee at all times from its formation until immediately prior
to the Effective Date.

1.74  Insured Claims means any Claim or portion of a Claim that is, or may be, insured under
any of the Debtors’ insurance policies.

1.75 Intercompany Claim means any pre- or postpetition Claim against a Debtor held by
another Debtor.

1.76  Intercompany Interest means an Interest in a Debtor held by another Debtor. For the
avoidance of doubt, an Intercompany Interest shall exclude a Parent Equity Interest.

1.77 Interests means any equity security (as defined in section 101(16) of the Bankruptcy
Code) of a Debtor, including all shares, common stock, preferred stock, units, membership interest,
partnership interest, or other instrument evidencing any fixed or contingent ownership interest in any
Debtor, whether or not transferable, and any option, warrant, or other right, contractual or otherwise, to
acquire any such interest in the Debtors, whether fully vested or vesting in the future, including, without
limitation, equity or equity-based incentives, grants, or other instruments issued, granted or promised to
be granted to current or former employees, directors, officers, or contractors of the Debtors, to acquire
any such interests in the Debtors that existed immediately before the Effective Date.

1.78 Key Employee Retention Agreements shall mean the key employee retention agreements
entered into by FCI and certain key employees of FCI on or about May 30, 2019.
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1.79  Lien has the meaning set forth in section 101(37) of the Bankruptcy Code.

1.80 Lingo Receivable means amounts payable to the Debtors under the Carrier Solutions
Master Services Agreement and Transition Services Agreement among the Debtors and Lingo
Communications, Inc.

1.81  Litigation Trust means the trust that will be created on the Effective Date pursuant to the
Litigation Trust Agreement and in accordance with the terms of this Plan.

1.82  Litigation Trust Agreement means the trust agreement by and among the Reorganized
Debtors (solely in their capacity as successors to the Debtors), the Litigation Trust Oversight Committee
and the Creditors’ Committee, that, among other things, establishes the Litigation Trust and describes the
powers, duties, and responsibilities of the Litigation Trust Oversight Committee, substantially in the form
included in the Plan Supplement and consistent with Section 5.2(b) and Section 5.16 of the Plan, which
shall be in form and substance reasonably acceptable to the Requisite First Lien Lenders.

1.83  Litigation Trust Assets means the Litigation Trust Causes of Action and the Litigation
Trust Proceeds.

1.84 Litigation Trust Causes of Action means, collectively, the Litigation Trust Debtor
Causes of Action and the Litigation Trust First Lien Lender Causes of Action (as defined in Section
5.2(b))

1.85 Litigation Trust Debtor Causes of Action means (i) all Causes of Action of the Debtors
under chapter 5 of the Bankruptcy Code or under similar or related state or federal statutes and common
law, including, without limitation, all preference, fraudulent conveyance, fraudulent transfer, and/or other
similar avoidance claims, rights, and causes of action, and commercial tort law, (ii) all Causes of Action
of any Debtor (including for the avoidance of doubt any predecessor of any Debtor) or any Debtor’s
Estate against any Non-Released Party, other than Causes of Action arising in connection with the Lingo
Receivable, (iii) all Causes of Action of the Debtors arising in connection with the Debtors and relating to
any act or omission of any Non-Released Party; and (iv) all Causes of Action of any Debtor (including for
the avoidance of doubt any predecessor of any Debtor), the Debtors’ Estates, and the Reorganized
Debtors arising under any D&O Policy solely to the extent such Causes of Action are based on Causes of
Action described in sub-sections (i), (ii), and (iii) of this section and to the extent assignable to the
Litigation Trust pursuant to the terms of the applicable D&O Policy; provided, however, that Litigation
Trust Debtor Causes of Action shall not include: (a) any Causes of Action against any Released Party that
is released pursuant to the Plan and (b) Preference Actions against any Entity other than Non-Released
Parties.

1.86 Litigation Trust Expenses means all reasonable fees, costs, and expenses of and incurred
by the Litigation Trust, including legal and other professional fees, costs, and expenses, administrative
fees and expenses, insurance fees, taxes, and escrow expenses, including reasonable fees and expenses of
the Litigation Trust Oversight Committee, which shall be paid in accordance with the Litigation Trust
Agreement; provided, however, that neither the Debtors nor the Reorganized Debtors shall be required in
any event to pay the Litigation Trust Expenses.

1.87 Litigation Trust First Lien Lender Causes of Action has the meaning set forth in Section
5.2 of this Plan.

1.88  Litigation Trust Initial Funding means an initial amount of $1,500,000 cash to be
funded by the Reorganized Debtors to the Litigation Trust on the Effective Date.
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1.89  Litigation Trust Interest means a non-certificated beneficial interest in the Litigation
Trust granted to each holder of an Allowed General Unsecured Claim (other than the Term Loan
Deficiency Claim) and Allowed Second Lien Deficiency Claim (only in the event that Class 4 is not an
Accepting Class), which shall entitle such holder to a Pro Rata share in the Litigation Trust Assets in
accordance with the Litigation Trust Agreement and Sections 4.4, 4.5, 5.2(b) and 5.16 of the Plan.

1.90 Litigation Trust Litigation Proceeds means proceeds of the Litigation Trust Causes of
Action payable to the Litigation Trust in accordance with Section 5.2(b) of the Plan.

191 Litigation Trust Loan means an interest-bearing loan in the aggregate amount of
$3,500,000 to be made by Reorganized FCI or its affiliates to the Litigation Trust in accordance with the
Litigation Trust Loan Agreement and Sections 5.2(b) and 5.16 of the Plan.

1.92 Litigation Trust Loan Agreement means an agreement among the Reorganized Debtors
and the Litigation Trust governing the Litigation Trust Loan Proceeds to be entered on the Effective Date,
or as soon thereafter as reasonably practicable, consistent with Sections 5.2(b) and 5.16 of the Plan, which
shall be in form and substance reasonably acceptable to the Committee and the Requisite First Lien
Lenders.

1.93 Litigation Trust Loan Proceeds means the proceeds of the Litigation Trust Loan.

1.94 Litigation Trust Oversight Committee means a three-person committee with the role,
responsibilities, and authority relating to the Litigation Trust and the Litigation Trust Assets set forth in
the Litigation Trust Agreement and Sections 5.2(b) and 5.16 of the Plan, which shall initially be
comprised of: (a) a member appointed by the Creditors’ Committee; (b) a member appointed by the First
Lien Lender Group; and (c) Mr. Neal Goldman.

1.95 Litigation Trust Proceeds means the Litigation Trust Initial Funding, the Litigation Trust
Litigation Proceeds, and the Litigation Trust Loan Proceeds.

1.96 Management Incentive Plan means a post-emergence management incentive plan, under
which up to ten percent (10%) of the New Equity Interests (after taking into account the shares to be
issued under the Management Incentive Plan) will be reserved for issuance as awards on terms and
conditions as agreed to by the New Board.

1.97 New Board means the new board of directors of Reorganized FCI selected in accordance
with Section 5.5 of the Plan.

1.98 New Equity Interests means the new common stock to be issued by Reorganized FCI on
the Effective Date or upon exercise of the Special Warrants, authorized pursuant to the Amended
Organizational Documents of Reorganized FCI.

1.99 New Exit Facility means the facility arising pursuant to the New Exit Facility Credit
Agreement.

1.100 New Exit Facility Agent means the administrative agent under the New Exit Facility
Credit Agreement.

1.101 New Exit Facility Credit Agreement means the agreement to be entered into by the

Reorganized Debtors, the New Exit Facility Agent and the New Exit Facility Lenders on the Effective
Date that shall govern the New EXxit Facility.

WEIL:\97171722\1\47019.0003



19-11811-smb Doc 368 Filed 09/04/19 Entered 09/04/19 00:33:09 Main Document
Pg 18 of 165

1.102 New Exit Facility Documents means, collectively, the New Exit Facility Credit
Agreement and all other documents required to be delivered by any of the Reorganized Debtors pursuant
to the New Exit Facility Credit Agreement.

1.103 New Exit Facility means the facility arising pursuant to the New Exit Facility Credit
Agreement.

1.104 New Exit Facility Lenders means the Persons party to the New Exit Facility Credit
Agreement as “Lenders” thereunder, each in its capacity as such, and each of their respective successors
and permitted assigns.

1.105 New First Lien Agent means the administrative agent under the New First Lien Credit
Agreement.

1.106 New First Lien Credit Agreement means the agreement to be entered into by the
Reorganized Debtors, the New First Lien Agent, and the New First Lien Lenders on the Effective Date
that shall govern the New First Lien Credit Facility.

1.107 New First Lien Credit Facility means the facility arising pursuant to the New First Lien
Credit Agreement, on terms consistent with the New First Lien Term Sheet.

1.108 New First Lien Documents means, collectively, the New First Lien Credit Agreement
and all other documents required to be delivered by any of the Reorganized Debtors pursuant to the New
First Lien Credit Agreement.

1.109 New First Lien Lenders means the Persons party to the New First Lien Credit Agreement
as “Lenders” thereunder, each in its capacity as such, and each of their respective successors and
permitted assigns.

1.110 New First Lien Term Sheet means the term sheet attached as Schedule 2 to the
Restructuring Term Sheet attached as Exhibit A to the RSA, as may be amended from time to time.

1.111 Non-Debtor Related Parties means with respect to any Exculpated Party (other than the
Debtors and the Debtor Exculpated Parties) or any Released Party (other than the Debtor Related Parties),
and in their capacities as such, such Entities’ predecessors (other than predecessors of the Reorganized
Debtors), successors and assigns, subsidiaries, Affiliates, managed accounts or funds, and all of their
respective current and former officers, directors, managers, limited partners, principals, stockholders (and
any fund managers, fiduciaries or other agents of stockholders with any involvement related to the
Debtors), members, partners, managers, employees, subcontractors, agents, advisory board members,
financial advisors, attorneys, accountants, investment bankers, investment managers, investment advisors,
consultants, representatives, management companies, fund advisors and other professionals, and such
persons’ respective heirs, executors, estates, servants and nominees; for the avoidance of doubt, the Non-
Debtor Related Parties do not include the Debtors themselves or any Non-Released Party.

1.112 Non-Released Party means (i) any current or former director, officer, member,
shareholder, or employee of the Debtors or predecessor of the Debtors, other than the Specified Officers
and Directors and the Debtor Employees, (ii) any Affiliate of the Debtors or predecessors of the Debtors,
and any directors, officers, shareholders, or employees thereof, (iii) any predecessor of a Debtor, (iv)
Lingo Communications LLC, any Affiliates thereof, and their directors, officers, shareholders, and
employees, (V) any subsequent transferee of any of the foregoing, (vii) any counsel, accountant or other
professional advisor to (x) any of the foregoing and (y) the Debtors or predecessor of any Debtor prior to
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March 1, 2019; provided, that vendors and contract counterparties of Reorganized FCI, other than Lingo
Communications LLC and any Affiliates thereof, shall not be Non-Released Parties solely with respect to
any Preference Action against them; provided further, that no Reorganized Debtor, Reorganized Debtor’s
successor or Consenting First Lien Lender shall be a Non-Released Party.

1.113 Other Secured Claim means a Secured Claim, other than an Administrative Expense
Claim, a DIP Claim, a Priority Tax Claim, a First Lien Claim, or a Second Lien Claim.

1.114 Ownership Certification means a written certification, in the form attached to the FCC
Ownership Procedures Order, which shall, among other things, be sufficient to enable the Debtors or
Reorganized Debtors, as applicable, to determine the extent to which direct and indirect voting and equity
interests of the certifying party are held by non-U.S. Persons, as determined under sections 214 and
310(b) of the Communications Act, as interpreted and applied by the FCC.

1.115 Ownership Certification Deadline means the deadline set forth in the FCC Ownership
Procedures Order for returning Ownership Certifications.

1.116 Parent Equity Interests means any Interest in FCI.

1.117 Person means any individual, corporation, partnership, limited liability company,
association, organization, joint stock company, joint venture, estate, trust, Governmental Unit or any
political subdivision thereof, or any other Entity.

1.118 Petition for Declaratory Ruling means a filing that shall be submitted to the FCC by the
Debtors or Reorganized Debtors, as applicable, pursuant to 47 C.F.R. 8§ 1.5000 et seq. for Reorganized
FCI to exceed the twenty five percent (25%) indirect foreign ownership benchmark contained in 47
U.S.C. § 310(b)(4).

1.119 Plan means this joint chapter 11 plan, including all appendices, exhibits, schedules, and
supplements hereto (including, without limitation, any appendices, schedules, and supplements to the
Plan contained in the Plan Supplement), as the same may be amended, supplemented, or modified from
time to time in accordance with the RSA, the provisions of the Bankruptcy Code and the terms hereof.

1.120 Plan Supplement means a supplemental appendix to the Plan containing, among other
things, forms of applicable documents, schedules, and exhibits to the Plan to be filed with the Bankruptcy
Court, including, but not limited to, the following: (a) Amended Organizational Documents (to the extent
such Amended Organizational Documents reflect material changes from the Debtors’ existing
organizational documents and bylaws); (b) New First Lien Credit Agreement; (c) New Exit Facility
Credit Agreement; (d) Stockholders Agreement; (e) Special Warrant Agreement; (f) Second Lien Warrant
Agreement (if any); (g) Assumption Schedule; (h) the Litigation Trust Agreement; (i) the Litigation Trust
Loan Agreement; and (j) to the extent known, information required to be disclosed in accordance with
section 1129(a)(5) of the Bankruptcy Code; provided, that through the Effective Date, the Debtors shall
have the right to amend the Plan Supplement and any schedules, exhibits, or amendments thereto, in
accordance with the terms of the Plan and the RSA. The Plan Supplement shall be filed with the
Bankruptcy Court no later than seven (7) calendar days prior to the deadline to object to the Plan. The
Debtors shall have the right to amend the documents contained in the Plan Supplement through and
including the Effective Date in accordance with the terms of the Plan.

1.121 Preference Actions means any Causes of Action arising under section 547 of the
Bankruptcy Code or similar preference-related actions arising under the Bankruptcy Code or applicable
non-bankruptcy law.
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1.122 Prepetition First Lien Administrative Agent means Wilmington Trust, in its capacity as
administrative agent under the Prepetition First Lien Credit Agreement, and its successors and assigns.

1.123 Prepetition First Lien Credit Agreement means that certain First Lien Credit and
Guaranty Agreement, dated as of May 4, 2018, by and among FCI, as borrower, certain subsidiaries of
FCI, as guarantor subsidiaries, Wilmington Trust, as administrative agent and collateral agent, and the
Prepetition First Lien Lenders, as amended, restated, modified or supplemented from time to time prior to
the Commencement Date.

1.124 Prepetition First Lien Credit Documents means, collectively, each “Credit Document”
as defined in the Prepetition First Lien Credit Agreement.

1.125 Prepetition First Lien Lenders means any lender party to the Prepetition First Lien
Credit Agreement, each in its capacity as such.

1.126 Prepetition First Lien Loans means “Loans” as defined in the Prepetition First Lien
Credit Agreement.

1.127 Prepetition Intercreditor Agreement means that certain Intercreditor Agreement, dated
as of May 4, 2018, among Wilmington Trust, as First Lien representative, and GLAS Americas LLC (as
successor to Wilmington Trust), as Second Lien representative.

1.128 Prepetition Second Lien Administrative Agent means GLAS USA LLC, in its capacity
as successor administrative agent under the Prepetition Second Lien Credit Agreement, and its successors
and assigns.

1.129 Prepetition Second Lien Credit Agreement means that certain Second Lien Credit and
Guaranty Agreement, dated as of May 4, 2018, by and among FCI, as borrower, certain subsidiaries of
FCI, as guarantor subsidiaries, GLAS Americas LLC as collateral agent (as successor to Wilmington
Trust in such capacity), GLAS USA LLC, as administrative agent (as successor to Wilmington Trust in
such capacity), and the Prepetition Second Lien Lenders, as amended, restated, modified or supplemented
from time to time prior to the Commencement Date.

1.130 Prepetition Second Lien Lenders means any lender under the Prepetition Second Lien
Credit Agreement, each in its capacity as such.

1.131 Prepetition Subordinated Notes means, collectively, the subordinated unsecured note,
dated as of May 4, 2018, in favor of Holcombe T. Green, Jr. (or an entity majority-owned and controlled
by Holcombe T. Green, Jr. or his heirs, beneficiaries, trusts or estate) and the subordinated unsecured
notes, each dated as of October 28, 2016, as amended and restated as of May 4, 2018, in favor of
Holcombe T. Green, Jr., R. Kirby Godsey and the Holcombe T. Green, Jr. 2013 Five-Year Annuity Trust.

1.132 Prepetition Subordinated Notes Claims means all Claims on account of, arising under, or
relating to the Prepetition Subordinated Notes.

1.133 Prepetition Super Senior Administrative Agent means Wilmington Trust, in its capacity
as administrative agent under the Prepetition Super Senior Credit Agreement.

1.134 Prepetition Super Senior Credit Agreement means that certain Super Senior Secured
Credit Agreement, dated as of May 9, 2019, by and among FCI, as borrower, certain subsidiaries of FCI,
as guarantor subsidiaries, Wilmington Trust, as administrative agent and collateral agent, and the lenders
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party thereto, as amended by that certain Incremental Amendment and Amendment No. 1 thereto, dated
as of May 28, 2019, and as further amended, restated, modified or supplemented from time to time prior
to the Commencement Date.

1.135 Prepetition Super Senior Credit Documents means, collectively, each *“Credit
Document” as defined in the Prepetition Super Senior Credit Agreement.

1.136 Priority Non-Tax Claim means any Claim other than an Administrative Expense Claim
or a Priority Tax Claim, entitled to priority in payment as specified in section 507(a) of the Bankruptcy
Code.

1.137 Priority Tax Claim means any Claim of a governmental unit as defined in section
101(27) of the Bankruptcy Code of the kind entitled to priority in payment as specified in sections 502(i)
and 507(a)(8) of the Bankruptcy Code.

1.138 Pro Rata means the proportion that an Allowed Claim or Interest in a particular Class
bears to the aggregate amount of Allowed Claims or Interests in that Class, or the proportion that Allowed
Claims or Interests in a particular Class bear to the aggregate amount of Allowed Claims and Disputed
Claims or Allowed Interests and Disputed Interests in a particular Class and other Classes entitled to share
in the same recovery as such Class under the Plan.

1.139 Reinstate, Reinstated, or Reinstatement means leaving a Claim Unimpaired under the
Plan.

1.140 Released Parties means collectively the: (a) Reorganized Debtors; (b) Consenting First
Lien Lenders; (c) Prepetition First Lien Administrative Agent; (d) DIP Agent; (e) DIP Lenders;
(F) Prepetition Super Senior Administrative Agent; (g) Prepetition Super Senior Lenders; (h) Creditors’
Committee and each of its members in such capacity; (i) the Specified Officers and Directors; (j) Non-
Debtor Related Parties; and (k) Debtor Related Parties; provided, however, that notwithstanding anything
to the contrary herein, no Non-Released Party shall be a Released Party.

1.141 Reorganization Transaction means, collectively, (a)issuance of the New Equity
Interests; (b) entry into the New First Lien Credit Documents; (c) entry into the New Exit Facility
Documents; (d) entry into the Special Warrant Agreement; (e) entry into the Second Lien Warrant
Agreement (if any); (f) entry into the Litigation Trust Agreement; (g) entry into the Litigation Trust Loan
Agreement; (h) execution of the Amended Organizational Documents; (i) vesting of the Debtors’ assets in
the Reorganized Debtors, in each case, in accordance with the Plan; and (j) the other transactions that the
Debtors and the Requisite First Lien Lenders reasonably determine are necessary or appropriate to
implement the foregoing, in each case, in accordance with the Plan and the RSA.

1.142 Reorganized Debtors means, the Debtors, as reorganized pursuant to and under the Plan
on and after the Effective Date.

1.143 Reorganized FCI means, FCI, as reorganized pursuant to and under the Plan on or after
the Effective Date

1.144 Requisite First Lien Lenders means, as of the date of determination, Consenting First
Lien Lenders holding at least a majority in aggregate principal amount outstanding of the Prepetition First
Lien Loans held by the Consenting First Lien Lenders as of such date.
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1.145 Restructuring Committee means the restructuring committee appointed by the Board of
Directors on May 28, 20109.

1.146 Restructuring Expenses means the reasonable and documented fees and expenses
incurred by the Consenting First Lien Lenders in connection with the Chapter 11 Cases, including the fees
and expenses of (i) Davis Polk & Wardwell LLP, (ii) Greenhill & Co., LLC, (iii) Altman Vilandrie &
Company and its sub-contractors, (iv) Wiley Rein LLP, (v) the Prepetition First Lien Administrative
Agent, (vi) Arnold & Porter Kaye Scholer LLP, (vii) one firm acting as local counsel (if any), and
(vi) any other advisors retained by the Requisite First Lien Lenders, payable in accordance with the terms
of any applicable engagement or fee letters executed with such parties and without the requirement for the
filing of retention applications, fee applications, or any other application in the Chapter 11 Cases, which
shall be Allowed as Administrative Expense Claims upon incurrence and shall not be subject to any
offset, defense, counterclaim, reduction, or credit.

1.147 RSA means that certain Restructuring Support Agreement, dated as of June 3, 2019, by
and among the Debtors and the Consenting First Lien Lenders (as may be amended, supplemented, or
modified from time to time in accordance with the terms thereof) annexed to the Disclosure Statement as
Exhibit B.

1.148 SEC means the U.S. Securities and Exchange Commission and any successor agency.

1.149 Second Lien Claims means any Claims arising from or in connection with the Prepetition
Second Lien Credit Agreement.

1.150 Second Lien Deficiency Claim means the unsecured Claims on account of the
indebtedness under the Prepetition Second Lien Credit Agreement under section 506(a) of the Bankruptcy
Code.

1.151 Second Lien Warrants means three (3) year warrants, issued by Reorganized FCI
pursuant to the Plan and the Second Lien Warrant Agreement, to purchase an aggregate of five percent
(5%) of New Equity Interests at a strike price of that implies an equity value at which the Prepetition First
Lien Lenders shall have recovered par plus accrued interest through the Effective Date, the terms of
which will provide that it will not be exercisable unless such exercise complies with applicable law,
including, without limitation, the Communications Act and the rules and regulations of the FCC, which
shall be in form and substance acceptable to the Debtors and the Requisite First Lien Lenders.

1.152 Second Lien Warrant Agreement means the warrant agreement, to be effective on the
Effective Date, governing the Second Lien Warrants to be issued by Reorganized FCI, the form of which
shall be included in the Plan Supplement.

1.153 Secured Claim means a Claim (a) secured by a Lien on collateral to the extent of the
value of such collateral as (i) set forth in the Plan, (ii) agreed to by the holder of such Claim and the
Debtors, or (iii) determined by a Final Order in accordance with section 506(a) of the Bankruptcy Code;
or (b) secured by the amount of any right of setoff of the holder thereof in accordance with section 553 of
the Bankruptcy Code.

1.154 Security has the meaning set forth in section 101(49) of the Bankruptcy Code.

1.155 Special Committee means the committee established by the Board of Directors prior to
the Commencement Date.
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1.156 Special Warrant means a warrant, issued by Reorganized FCI pursuant to the Plan, the
Equity Allocation Mechanism, and the Special Warrant Agreement, to purchase New Equity Interests, the
terms of which will provide that it will not be exercisable unless such exercise complies with applicable
law, including, without limitation, the Communications Act and the rules and regulations of the FCC,
which shall be in form and substance acceptable to the Debtors and the Requisite First Lien Lenders.

1.157 Special Warrant Agreement means the warrant agreement, to be effective on the
Effective Date, governing the Special Warrants to be issued by Reorganized FCI, the form of which shall
be included in the Plan Supplement.

1.158 Specified Officers and Directors means (a) the following officers of the Debtors who
served in such capacity during the Chapter 11 Cases, so long as such officers do not voluntarily terminate
their employment or are not terminated for cause prior to the Effective Date: (i) Chief Financial Officer;
(ii) Executive Vice President and General Counsel; and (iii) Chief Technology Officer; and (b) Mr. Neal
Goldman.

1.159 State Public Utility Commissions (PUCs) means the regulatory agency in each U.S. state
(which, for this definition, shall include the District of Columbia) with jurisdiction over intrastate
telecommunications services.

1.160 State PUC Applications means, collectively, each requisite application, petition, or other
request filed or to be filed with the PUCs in connection with the Reorganization Transaction and this
Plan.

1.161 State PUC Approvals means the State PUCs’ grant(s) of the State PUC Applications;
provided that, subject to the consent of the Requisite First Lien Lenders, the possibility that an appeal,
request for stay, or petition for rehearing or review by a court or administrative agency may be filed with
respect to such grant(s), or that the State PUCs may reconsider or review such grant(s) on their own
authority, shall not prevent such grant(s) from constituting State PUC Approval(s) for purposes of the
Plan.

1.162 State PUC Licenses means licenses, authorizations, waivers and permits that are issued
from time to time by the State PUCs in connection with the provision of intrastate telecommunications
services and Voice-over-Internet-Protocol (\VolIP) services.

1.163 State PUC Notices means the required or customary informational filings to be made
with State PUCs where applications for approval are not required in connection with the Reorganization
Transaction and this Plan.

1.164 Stockholders Agreement means that certain stockholders agreement substantially in the
form included as an exhibit to the Plan Supplement.

1.165 Subordinated Securities Claims means a Claim subject to subordination under section
510(b) of the Bankruptcy Code.

1.166 Tax Code means the Internal Revenue Code of 1986, as amended.
1.167 Term Loan Deficiency Claim means the unsecured Claims on account of the

indebtedness under the Prepetition First Lien Credit Agreement under section 506(a) of the Bankruptcy
Code (if any).
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1.168 Transfer of Control means the transfer of control of the FCC Licenses and State PUC
Licenses held by any of FCI or its subsidiaries as a result of the issuance of the New Equity Interests
and/or Special Warrants to holders of First Lien Claims after the FCC grants the FCC Applications.

1.169 Unimpaired means, with respect to a Claim, Interest, or Class of Claims or Interests, not
“impaired” within the meaning of sections 1123(a)(2) and 1124 of the Bankruptcy Code.

1.170 U.S. Trustee means the United States Trustee for the Southern District of New York.

1.171 Voting Deadline means the date by which all persons or Entities entitled to vote on the
Plan must vote to accept or reject the Plan.

1.172 Wilmington Trust means Wilmington Trust, National Association.
B. Interpretation; Application of Definitions and Rules of Construction.

Unless otherwise specified, all section or exhibit references in the Plan are to the
respective section in, or exhibit to, the Plan, as the same may be amended, waived, or modified from time
to time. The words “herein,” “hereof,” “hereto,” “hereunder,” and other words of similar import refer to
the Plan as a whole and not to any particular section, subsection, or clause contained therein. The
headings in the Plan are for convenience of reference only and shall not limit or otherwise affect the
provisions hereof. For purposes herein: (a) in the appropriate context, each term, whether stated in the
singular or the plural, shall include both the singular and the plural, and pronouns stated in the masculine,
feminine, or neuter gender shall include the masculine, feminine, and the neuter gender; (b) any reference
herein to a contract, lease, instrument, release, indenture, or other agreement or document being in a
particular form or on particular terms and conditions means that the referenced document shall be
substantially in that form or substantially on those terms and conditions; (c) unless otherwise specified, all
references herein to “Sections” are references to Sections hereof or hereto; (d) the rules of construction set
forth in section 102 of the Bankruptcy Code shall apply; and (e) any term used in capitalized form herein
that is not otherwise defined but that is used in the Bankruptcy Code or the Bankruptcy Rules shall have
the meaning assigned to that term in the Bankruptcy Code or the Bankruptcy Rules, as the case may be.

C. Reference to Monetary Figures.

All references in the Plan to monetary figures shall refer to the legal tender of the United
States of America, unless otherwise expressly provided.

D. Controlling Document.

In the event of any conflict between the terms and provisions in the Plan (without
reference to the Plan Supplement) and the terms and provisions in the Disclosure Statement, the Plan
Supplement, any other instrument or document created or executed pursuant to the Plan (including any
other Definitive Document), or any order (other than the Confirmation Order) referenced in the Plan (or
any exhibits, schedules, appendices, supplements, or amendments to any of the foregoing), the Plan
(without reference to the Plan Supplement) shall govern and control; provided, however, that, in the event
of a conflict between the Confirmation Order, on the one hand, and any of the Plan, the Plan Supplement,
the other Definitive Documents, on the other hand, the Confirmation Order shall govern and control in all
respects.
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E. Certain Consent Rights.

Notwithstanding anything in the Plan to the contrary, any and all consent rights of the
parties to the RSA and the DIP Agent as set forth in the RSA and the DIP Documents with respect to the
form and substance of the Plan, the Plan Supplement, and any Definitive Document, including any
amendments, restatements, supplements, or other modifications to such documents, and any consents,
waivers, or other deviations under or from any such documents, shall be incorporated herein by this
reference (including to the applicable definitions in Article | hereof) and fully enforceable as if stated in
full herein.

ARTICLE Il ADMINISTRATIVE EXPENSE AND PRIORITY CLAIMS.
2.1.  Administrative Expense Claims.

Except as otherwise set forth herein, and except to the extent that a holder of an Allowed
Administrative Expense Claim agrees to less favorable treatment, each holder of an Allowed
Administrative Expense Claim (other than a Fee Claim, a DIP Claim, or a Restructuring Expense) shall
receive, in full and final satisfaction of such Claim, Cash in an amount equal to such Allowed
Administrative Expense Claim on, or as soon thereafter as is reasonably practicable, the later of (a) the
Effective Date and (b) the first Business Day after the date that is thirty (30) calendar days after the date
such Administrative Expense Claim becomes an Allowed Administrative Expense Claim; provided, that
Allowed Administrative Expense Claims representing liabilities incurred in the ordinary course of
business by the Debtors, as Debtors in Possession, shall be paid by the Debtors or the Reorganized
Debtors, as applicable, in the ordinary course of business, consistent with past practice and in accordance
with the terms and subject to the conditions of any course of dealing or agreements governing,
instruments evidencing, or other documents relating to such transactions.

2.2. Fee Claims.

@) All Entities seeking an award by the Bankruptcy Court of Fee Claims shall file
and serve on counsel to the Debtors or the Creditors’ Committee, as applicable, the U.S. Trustee, and
counsel to the First Lien Lender Group, on or before the date that is forty-five (45) days after the
Effective Date, their respective final applications for allowance of compensation for services rendered and
reimbursement of expenses incurred from the Commencement Date through the Effective Date.
Obijections to any Fee Claims must be filed and served on counsel to the Debtors, counsel to the First
Lien Lender Group, and the requesting party no later than twenty-one (21) calendar days after the filing of
the final applications for compensation or reimbursement (unless otherwise agreed by the Debtors or the
Reorganized Debtors, as applicable, and the party requesting compensation of a Fee Claim).

(b) Allowed Fee Claims shall be paid in full, in Cash, in such amounts as are
Allowed by the Bankruptcy Court (i) on the date upon which an order relating to any such Allowed Fee
Claim is entered or as soon as reasonably practicable thereafter; or (ii) upon such other terms as may be
mutually agreed upon between the holder of such an Allowed Fee Claim and the Debtors or the
Reorganized Debtors, as applicable. Notwithstanding the foregoing, any Fee Claims that are authorized
to be paid pursuant to any administrative orders entered by the Bankruptcy Court may be paid at the times
and in the amounts authorized pursuant to such orders.

) On or about the Effective Date, holders of Fee Claims shall provide a reasonable
estimate of unpaid Fee Claims incurred in rendering services before the Effective Date to the Debtors, and
the Debtors or Reorganized Debtors, as applicable, shall escrow such estimated amounts for the benefit of
the holders of the Fee Claims until the fee applications related thereto are resolved by Final Order or
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agreement of the parties. If a holder of a Fee Claim does not provide an estimate, the Debtors or the
Reorganized Debtors, as applicable, may estimate the unpaid and unbilled reasonable and necessary fees
and out-of-pocket expenses of such holder of a Fee Claim. When all such Allowed Fee Claims have been
paid in full, any remaining amount in such escrow shall promptly be released from such escrow and revert
to, and ownership thereof shall vest in, the Reorganized Debtors without any further action or order of the
Bankruptcy Court.

(d) The Reorganized Debtors are authorized to pay compensation for services
rendered or reimbursement of expenses incurred after the Effective Date in the ordinary course and
without the need for Bankruptcy Court approval.

2.3. Priority Tax Claims.

Except to the extent that a holder of an Allowed Priority Tax Claim agrees to less
favorable treatment, each holder of an Allowed Priority Tax Claim shall receive, in full and final
satisfaction of such Allowed Priority Tax Claim, at the sole option of the Debtors or the Reorganized
Debtors, as applicable, (a) Cash in an amount equal to such Allowed Priority Tax Claim on, or as soon
thereafter as is reasonably practicable, the later of (i) the Effective Date, to the extent such Claim is an
Allowed Priority Tax Claim on the Effective Date; (ii) the first Business Day after the date that is thirty
(30) calendar days after the date such Priority Tax Claim becomes an Allowed Priority Tax Claim; and
(iii) the date such Allowed Priority Tax Claim is due and payable in the ordinary course as such
obligation becomes due; provided, that the Debtor reserves the right to prepay all or a portion of any such
amounts at any time under this option without penalty or premium; or (b) equal annual Cash payments in
an aggregate amount equal to the amount of such Allowed Priority Tax Claim, together with interest at
the applicable rate under section 511 of the Bankruptcy Code, over a period not exceeding five (5) years
from and after the Commencement Date.

2.4. DIP Claims.

As of the Effective Date, the DIP Claims shall be Allowed in the full amount outstanding
under the DIP Credit Agreement, including principal, interest, fees, and expenses. On the Effective Date,
in full and final satisfaction of the DIP Claims, such claims shall be paid in full in Cash from the proceeds
of the New Exit Facility. Notwithstanding anything to the contrary in the Plan or the Confirmation Order,
(i) the Contingent DIP Obligations shall survive the Effective Date and shall not be discharged or released
pursuant to the Plan or the Confirmation Order, and (ii) the DIP Documents shall continue in full force
and effect after the Effective Date with respect to any obligations thereunder governing (1) the Contingent
DIP Obligations and (2) the relationships among the DIP Agent and the DIP Lenders.

On the later of (1) the Effective Date and (2) the date on which such fees, expenses, or
disbursements would be required to be paid under the terms of the DIP Order, the Debtors or Reorganized
Debtors (as applicable) shall pay all fees, expenses, and disbursements of the DIP Agent and DIP
Lenders, in each case that have accrued and are unpaid as of the Effective Date and are required to be
paid under or pursuant to the DIP Order. After the Effective Date, the Reorganized Debtors shall
continue to reimburse the DIP Agent and the DIP Lenders for the reasonable fees and expenses (including
reasonable and documented legal fees and expenses) incurred by the DIP Agent and the DIP Lenders after
the Effective Date in accordance with the terms thereof and/or the DIP Order. The Reorganized Debtors
shall pay all of the amounts that may become payable to the DIP Agent or any of the DIP Lenders on
account of any Contingent DIP Obligations in accordance with the terms of the DIP Documents and the
DIP Order.
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2.5. Restructuring Expenses.

During the period commencing on the Commencement Date through the Effective Date,
the Debtors will promptly pay in full in Cash any Restructuring Expenses in accordance with the terms of
the RSA. Without limiting the foregoing, to the extent that any Restructuring Expenses remain unpaid as
of the Business Day prior to the Effective Date, on the Effective Date, the Reorganized Debtors shall pay
in full in Cash any outstanding Restructuring Expenses that are invoiced without the requirement for the
filing of retention applications, fee applications, or any other applications in the Chapter 11 Cases, and
without any requirement for further notice or Bankruptcy Court review or approval. For the avoidance of
doubt, any Restructuring Expenses invoiced after the Effective Date shall be paid promptly, but no later
than ten (10) business days of receiving an invoice.

ARTICLE Il CLASSIFICATION OF CLAIMS AND INTERESTS.
3.1. Classification in General.

A Claim or Interest is placed in a particular Class for all purposes, including voting,
confirmation, and distribution under the Plan and under sections 1122 and 1123(a)(1) of the Bankruptcy
Code; provided, that a Claim or Interest is placed in a particular Class for the purpose of receiving
distributions pursuant to the Plan only to the extent that such Claim or Interest is an Allowed Claim or
Allowed Interest in that Class and such Allowed Claim or Allowed Interest has not been satisfied,
released, or otherwise settled prior to the Effective Date.

3.2.  Summary of Classification.

The following table designates the Classes of Claims against and Interests in the Debtor
and specifies which of those Classes are (a) Impaired or Unimpaired by the Plan; (b) entitled to vote to
accept or reject the Plan in accordance with section 1126 of the Bankruptcy Code; and (c) deemed to
accept or reject the Plan. In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative
Expense Claims and Priority Tax Claims have not been classified.

Class Designation Treatment Entitled to Vote

1 Priority Non-Tax Claims Unimpaired No (Presumed to accept)
2 Other Secured Claims Unimpaired No (Presumed to accept)
3 First Lien Claims Impaired Yes

4 Second Lien Claims Impaired Yes

5 General Unsecured Claims Impaired Yes

6 Intercompany Claims Unimpaired No (Presumed to accept)
7 Intercompany Interests Unimpaired No (Presumed to accept)
8 Parent Equity Interests Impaired No (Deemed to reject)
9 Subordinated Securities Claims Impaired No (Deemed to reject)

3.3.  Special Provision Governing Unimpaired Claims.

Nothing under the Plan shall affect the rights of the Debtors or the Reorganized Debtors,
as applicable, in respect of any Unimpaired Claims, including all rights in respect of legal and equitable
defenses to, or setoffs or recoupments against, any such Unimpaired Claims.
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3.4, Elimination of Vacant Classes.

Any Class of Claims against or Interests in the Debtors that, as of the commencement of
the Confirmation Hearing, does not have at least one holder of a Claim or Interest that is Allowed in an
amount greater than zero for voting purposes shall be considered vacant, deemed eliminated from the Plan
for purposes of voting to accept or reject the Plan, and disregarded for purposes of determining whether
the Plan satisfies section 1129(a)(8) of the Bankruptcy Code with respect to that Class.

ARTICLE IV TREATMENT OF CLAIMS AND INTERESTS.
4.1. Priority Non-Tax Claims (Class 1).
@) Classification: Class 1 consists of Priority Non-Tax Claims.

(b) Treatment: Except to the extent that a holder of an Allowed Priority Non-Tax
Claim against the Debtors agrees to a less favorable treatment of such Claim, in full and final satisfaction
of such Allowed Priority Non-Tax Claim, at the sole option of the Debtors or the Reorganized Debtors, as
applicable: (i) each such holder shall receive payment in Cash in an amount equal to such Claim, payable
on the later of the Effective Date and the date that is ten (10) Business Days after the date on which such
Priority Non-Tax Claim becomes an Allowed Priority Non-Tax Claim, or as soon thereafter as is
reasonably practicable; (ii) such holder’s Allowed Priority Non-Tax Claim shall be Reinstated; or
(iii) such holder shall receive such other treatment so as to render such holder’s Allowed Priority Non-
Tax Claim Unimpaired.

©) Voting: Class 1 is Unimpaired, and holders of Priority Non-Tax Claims are
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.
Therefore, holders of Priority Non-Tax Claims are not entitled to vote to accept or reject the Plan, and the
votes of such holders will not be solicited with respect to Priority Non-Tax Claims.

4.2.  Other Secured Claims (Class 2).

@) Classification: Class 2 consists of the Other Secured Claims. To the extent that
Other Secured Claims are secured by different collateral or different interests in the same collateral, such
Claims shall be treated as separate subclasses of Class 2 for purposes of voting to accept or reject the Plan
and receiving distributions under the Plan.

(b) Treatment: Except to the extent that a holder of an Allowed Other Secured
Claim agrees to different treatment, on the later of the Effective Date and the date that is ten (10) Business
Days after the date such Other Secured Claim becomes an Allowed Claim, or as soon thereafter as is
reasonably practicable, each holder of an Allowed Other Secured Claim will receive, on account of such
Allowed Claim, at the sole option of the Debtors or the Reorganized Debtors, as applicable: (i) Cash in
an amount equal to the Allowed amount of such Claim; (ii) Reinstatement of such holder’s Allowed
Other Secured Claim; (iii) such other treatment sufficient to render such holder’s Allowed Other Secured
Claim Unimpaired; or (iv) return of the applicable collateral in satisfaction of the Allowed amount of such
Other Secured Claim.

(© Voting: Class 2 is Unimpaired, and holders of Other Secured Claims are
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.
Therefore, holders of Other Secured Claims are not entitled to vote to accept or reject the Plan, and the
votes of such holders will not be solicited with respect to such Other Secured Claims.
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4.3. First Lien Claims (Class 3).
@) Classification: Class 3 consists of First Lien Claims.

(b) Allowance: The First Lien Claims are Allowed pursuant to section 506(a) of the
Bankruptcy Code against the Debtors in the aggregate principal amount of $585,481,310.80 consisting of
(i) $545,150,569.11 in aggregate outstanding principal amount of term loans, (ii) $39,818,694.44 in
aggregate outstanding principal amount of revolving loans, and (iii) $512,047.25 in aggregate outstanding
face amount of letters of credit issued, in each case, under the Prepetition First Lien Credit Agreement,
plus accrued and unpaid prepetition interest, accrued and unpaid post-petition interest, fees, expenses and
other amounts arising under the Prepetition First Lien Credit Agreement.

©) Treatment: Except to the extent that a holder of a First Lien Claim agrees to less
favorable treatment, in full and final satisfaction, settlement, release, and discharge of, and in exchange
for such First Lien Claim, each such holder thereof (or, with respect to any New Equity Interests to be
issued pursuant to the First Lien Lender Equity Distribution, such holder’s permitted designee) shall
receive on the Effective Date such holder’s Pro Rata share of (a)the First Lien Lender Equity
Distribution; provided, that notwithstanding anything herein to the contrary, the distribution of the First
Lien Lender Equity Distribution shall be made pursuant to, and subject to the terms and conditions of, the
Equity Allocation Mechanism, less any New Equity Interests and/or Special Warrants distributable to
other classes of Claims in order for the Bankruptcy Court to determine that the Plan satisfies section
1129(a)(7) of the Bankruptcy Code; (b) the loans under the New First Lien Credit Facility; and (c) cash or
other proceeds, if any, from the sale of the Debtors’ Canadian business unless otherwise agreed to by the
Requisite First Lien Lenders.

For the avoidance of doubt, on the Effective Date, the Prepetition First Lien
Credit Agreement shall be deemed cancelled (except as set forth in Section 5.10 hereof) without further
action by or order of the Bankruptcy Court.

(d) Voting: Class 3 is Impaired, and holders of First Lien Claims in Class 3 are
entitled to vote to accept or reject the Plan.

4.4.  Second Lien Claims (Class 4).

@) Classification: Class 4 consists of Second Lien Claims in the aggregate principal
amount of $85,000,000 of term loans issued under the Prepetition Second Lien Credit Agreement, plus
interest, fees, expenses and other amounts arising under the Prepetition Second Lien Credit Agreement.

(b) Treatment: Except to the extent that a holder of an Allowed Second Lien Claim
agrees to less favorable treatment, in full and final satisfaction, settlement, release, and discharge of, and
in exchange for an Allowed Second Lien Claim, on the Effective Date each such holder thereof shall
receive:

(i) if Class 4 is an Accepting Class, holders of First Lien Claims shall be deemed to have
consented to a distribution to holders of Second Lien Claims of, and each holder of a
Second Lien Claim and Second Lien Deficiency Claim shall receive on the Effective
Date, in full satisfaction of its Allowed Second Lien Claim and Second Lien Deficiency
Claim, such holder’s Pro Rata share of Second Lien Warrants; provided, that,
notwithstanding anything herein to the contrary, the distribution of the Second Lien
Warrants to the holders of Second Lien Claims shall be made pursuant to and subject to
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Communications Act and the rules and regulations of the FCC as well as applicable state
laws and the rules and regulations of the State PUCs; or

(ii) if Class 4 is not an Accepting Class, then each holder of a Second Lien Claim will
receive its Pro Rata share of (x) the Litigation Trust Interests on account of its Second
Lien Deficiency Claim (subject to the terms and conditions of the Prepetition
Intercreditor Agreement) and (y) the percentage of the New Equity Interests and/or
Special Warrants in accordance with the Equity Allocation Mechanism, as determined by
the Bankruptcy Court to satisfy section 1129(a)(7) of the Bankruptcy Code as to holders
of Second Lien Claims (if any).

For the avoidance of doubt, on the Effective Date, the Prepetition Second Lien Credit
Agreement shall be deemed cancelled (except as set forth in Section 5.10 hereof) without further action
by or order of the Bankruptcy Court.

©) Voting: Class 4 is Impaired, and holders of Second Lien Claims are entitled to
vote to accept or reject the Plan.

4,5.  General Unsecured Claims (Class 5).
@) Classification: Class 5 consists of General Unsecured Claims.

(b) Treatment: Except to the extent that a holder of an Allowed General Unsecured
Claim agrees to less favorable treatment, in full and final satisfaction, settlement, release, and discharge
of, and in exchange for an Allowed General Unsecured Claim, each such holder thereof shall receive such
holder’s Pro Rata share of the Litigation Trust Interests on the Effective Date.

©) Voting: Class 5 is Impaired, and holders of General Unsecured Claims are
entitled to vote to accept or reject the Plan.

4.6. Intercompany Claims (Class 6).
@) Classification: Class 6 consists of Intercompany Claims.

(b) Treatment: On or after the Effective Date, all Intercompany Claims will be
adjusted, continued, settled, reinstated, discharged, or eliminated as determined by the Debtors or the
Reorganized Debtors, as applicable, and the Requisite First Lien Lenders, in their respective reasonable
discretion, but not paid in Cash.

) Voting: Class 6 is Unimpaired, and holders of Intercompany Claims are
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.
Therefore, holders of Intercompany Claims are not entitled to vote to accept or reject the Plan, and the
votes of such holders will not be solicited with respect to such Intercompany Claims.

4.7. Intercompany Interests (Class 7).
@) Classification: Class 7 consists of Intercompany Interests.
(b) Treatment: On or after the Effective Date, all Intercompany Interests shall be

cancelled, reinstated, or receive such other treatment as determined by the Debtors or the Reorganized
Debtors, as applicable, and the Requisite First Lien Lenders, in their respective reasonable discretion.
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() Voting: Class 7 is Unimpaired, and holders of Intercompany Interests are
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.
Therefore, holders of Intercompany Interests are not entitled to vote to accept or reject the Plan, and the
votes of such holders will not be solicited with respect to such Intercompany Interests.

4.8. Parent Equity Interests (Class 8).
@) Classification: Class 8 consists of Parent Equity Interests.

(b) Treatment: on the Effective Date, all Parent Equity Interests shall be deemed
cancelled without further action by or order of the Bankruptcy Court, and shall be of no further force and
effect, whether surrendered for cancellation or otherwise. To the extent permitted by applicable law, on
or promptly after the Effective Date, the Reorganized Debtors shall file with the SEC a Form 15 for the
purpose of terminating the registration of any of FCI’s publicly traded securities.

(© Voting: Class 8 is Impaired, and holders of Parent Equity Interests are
conclusively deemed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code.
Therefore, holders of Parent Equity Interests are not entitled to vote to accept or reject the Plan, and the
votes of such holders will not be solicited with respect to such Parent Equity Interests.

4.9.  Subordinated Securities Claims (Class 9).
@) Classification: Class 9 consists of Subordinated Securities Claims.

(b) Treatment: Holders of Subordinated Securities Claims shall not receive or retain
any property under the Plan on account of such Subordinated Securities Claims. On the Effective Date,
all Subordinated Securities Claims shall be deemed cancelled without further action by or order of the
Bankruptcy Court, and shall be of no further force and effect, whether surrendered for cancellation or
otherwise.

(© Voting: Class 9 is Impaired, and the holders of Subordinated Securities Claims
are conclusively deemed to have rejected the Plan. Therefore, holders of Subordinated Securities Claims
are not entitled to vote to accept or reject the Plan, and the votes of such holders of Subordinated
Securities Claims will not be solicited.

ARTICLEV MEANS FOR IMPLEMENTATION.
5.1. No Substantive Consolidation.

The Plan is being proposed as a joint plan of reorganization of the Debtors for
administrative purposes only and constitutes a separate chapter 11 plan of reorganization for each Debtor.
The Plan is not premised upon the substantive consolidation of the Debtors with respect to the Classes of
Claims or Interests set forth in the Plan.

5.2. Compromise and Settlement of Claims, Interests, and Controversies.

@) Pursuant to sections 363 and 1123(b)(3) of the Bankruptcy Code and Bankruptcy
Rule 9019 and in consideration for the distributions and other benefits provided pursuant to the Plan, the
provisions of the Plan and the Global Settlement shall constitute a good faith compromise of Claims,
Interests, and controversies relating to the contractual, legal, and subordination rights that a creditor or an
Interest holder may have with respect to any Claim or Interest or any distribution to be made on account
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of an Allowed Claim or Interest. The entry of the Confirmation Order shall constitute the Bankruptcy
Court’s approval of the compromise or settlement of all such Claims, Interests, and controversies, as well
as a finding by the Bankruptcy Court that such compromise or settlement is in the best interests of the
Debtors, their Estates, and holders of such Claims and Interests, and is fair, equitable, and reasonable.

(b)

The Plan incorporates and reflects the following compromise and settlement by

and among the Debtors, the Creditors” Committee, and the Consenting First Lien Lenders (the “Global

Settlement”).

WEIL:\97171722\1\47019.0003

On the Effective Date, the Litigation Trust shall be established in accordance
with Section 5.16 of the Plan and shall be governed and administered in
accordance with the Litigation Trust Agreement.

On the Effective Date, or as soon as reasonably practicable thereafter, (1) the
Debtors shall be deemed to transfer to the Litigation Trust the Litigation Trust
Debtor Causes of Action, (2) the Reorganized Debtors shall transfer to the
Litigation Trust the Litigation Trust Initial Funding and (3) holders of Allowed
First Lien Claims shall be deemed to transfer to the Litigation Trust any direct
Cause of Action they may assert solely in their capacities as lenders under the
Prepetition First Lien Credit Agreement relating to the Debtors, which, for the
avoidance of doubt, shall not include any Cause of Action against any Prepetition
First Lien Lender or the Prepetition First Lien Administrative Agent, to the
extent such Causes of Action are not released or subject to the exculpation
provisions under the Plan (the “Litigation Trust First Lien Lender Causes of
Action”), each free and clear of all Liens, charges, Claims, encumbrances, and
interests, in accordance with Section 1141 of the Bankruptcy Code. All of the
Litigation Trust Assets, as well as the rights and powers of the Debtors’ Estates
applicable to the Litigation Trust Assets, shall vest in the Litigation Trust, for the
benefit of the holders of Litigation Trust Interests and Reorganized FCI.

On the Effective Date, or as soon as reasonably practicable thereafter, the
Reorganized Debtors and Litigation Trust shall enter into the Litigation Trust
Loan Agreement pursuant to which the Reorganized Debtors shall agree to lend
the Litigation Trust Loan Proceeds to the Litigation Trust. The Litigation Trust
Loan Proceeds shall be available to be drawn in $1,000,000 installments six (6)
and twelve (12) months after the Effective Date, and $500,000 installments
eighteen (18), twenty-four (24), and thirty (30) months after the Effective Date.
The Litigation Trust Loan shall accrue payment-in-kind interest at same rate as
the New First Lien Credit Facility. The amount of the Litigation Trust Loan may
be increased post-Effective Date upon the agreement of the Reorganized Debtors
and the Litigation Trust. In the event the Reorganized Debtors fail to honor a
Litigation Trust Loan draw installment when due, such failure shall be deemed to
be an automatic exercise of the Termination Right (as defined below) without the
consent of the member the Creditors” Committee appointed to the Litigation
Trust Oversight Committee.

On the Effective Date, all Preference Actions against any Entity other than a
Non-Released Party that the Debtors or the Estates would have been legally
entitled to assert in their own right (whether individually or collectively) or on
behalf of the holder of any Claim or Interest or other Person shall be deemed
conclusively, absolutely, unconditionally, irrevocably and forever, released.
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The Litigation Trust shall be overseen and controlled by the Litigation Trust
Oversight Committee in accordance with the Litigation Trust Agreement. The
Litigation Trust Oversight Committee shall have the authority to determine
whether to enforce, settle, release, or compromise the Litigation Trust Causes of
Action (or decline to do any of the foregoing). The Litigation Trust Oversight
Committee shall be solely responsible for selecting and retaining advisors to the
Litigation Trust.

In accordance with the Litigation Trust Agreement, payment of Litigation Trust
Expenses shall be deemed to be made first from the Litigation Trust Initial
Funding and then from the Litigation Trust Loan Proceeds. The Litigation Trust
shall be deemed to be prohibited from using any Litigation Trust Loan Proceeds
until no portion of the Litigation Trust Initial Funding is remaining.

After payment of Litigation Trust Expenses pursuant to the Litigation Trust
Agreement, the Litigation Trust Assets (other than any proceeds of the Litigation
Trust First Lien Lender Causes of Action) shall be shared and distributed as
follows: first, payment in full in Cash of all amounts due to the Reorganized
Debtors under the Litigation Trust Loan; second, distribution to the Litigation
Trust for the benefit of the holders of Litigation Trust Interests in accordance
with the Plan of up to $1,500,000 (the “GUC Payment”); third, to the extent the
remaining Litigation Trust Assets are equal to or less than $20,000,000, seventy
percent (70%) of such Litigation Trust Assets shall be distributed to Reorganized
FCI and thirty percent (30%) of such Litigation Trust Assets shall be distributed
to the Litigation Trust for the benefit of the holders of Litigation Trust Interests
in accordance with the Plan; and fourth, to the extent there are any remaining
Litigation Trust Assets greater than $20,000,000, fifty percent (50%) of such
Litigation Trust Assets shall be distributed to the Reorganized FCI and fifty
percent (50%) of such Litigation Trust Assets shall be distributed to the
Litigation Trust for the benefit of the holders of Litigation Trust Interests in
accordance with the Plan.

After payment of Litigation Trust Expenses pursuant to the Litigation Trust
Agreement, any Litigation Trust Assets that are proceeds of the Litigation Trust
First Lien Lender Causes of Action shall be shared and distributed as follows:
first, payment in full in Cash of all amounts due to the Reorganized Debtors
under the Litigation Trust Loan; second, eighty-five percent (85%) of such
Litigation Trust Assets shall be distributed to the Reorganized FCI and fifteen
percent (15%) of such Litigation Trust Assets shall be distributed to the
Litigation Trust for the benefit of the holders of Litigation Trust Interests in
accordance with the Plan.

Holders of Second Lien Claims, on account of the Second Lien Deficiency
Claims (subject to the terms and conditions of the Prepetition Intercreditor
Agreement), and General Unsecured Claims shall be entitled to share Pro Rata in
the Litigation Trust Assets that are not paid to Reorganized FCI. Holders of
Allowed First Lien Claims shall not be entitled to receive a distribution from the
Litigation Trust on account of the Term Loan Deficiency Claim other than on
account of the turnover provision of the Prepetition Intercreditor Agreement,
which the Prepetition First Lien Administrative Agent shall use commercially
reasonable efforts to enforce with respect to any distributions made by the
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Litigation Trust; in the event that holders of Allowed First Lien Claims receive a
distribution from the Litigation Trust on account of the Term Loan Deficiency
Claim, such distribution shall be credited against, and reduce, on a dollar-for-
dollar basis, any distribution of Litigation Trust Assets that are distributable to
Reorganized FCI.

X.  Upon entry of the Confirmation Order, the Challenge Period (as defined in the
DIP Order) shall be deemed expired.

xi.  The Litigation Trust may be terminated in accordance with Section 5.16 of this
Plan and the Litigation Trust Agreement.

xii.  The Litigation Trust shall have the authority and right on behalf of each of the
Debtors, without the need for Bankruptcy Court approval (unless otherwise
indicated), to, except to the extent Claims have been Allowed, control and
effectuate the Claims reconciliation process of General Unsecured Claims,
including to object to, seek to subordinate, compromise or settle any and all
General Unsecured Claims against the Debtors.

xiii.  As a condition precedent to consummation of the Global Settlement, the
Creditors’ Committee and/or the First Lien Lender Group shall not object to the
Disclosure Statement or the Plan, or take any other action that is inconsistent
with or that would reasonably be expected to prevent, interfere with, delay, or
impede the confirmation and consummation of the Plan or approval of the Global
Settlement.

5.3.  Sources of Consideration for Plan Distributions Implementing the Reorganization
Transaction.

The Debtors shall fund distributions and satisfy applicable Allowed Claims and Allowed
Interests under the Plan with Cash on hand, the proceeds of the New EXxit Facility, loans under the New
First Lien Credit Facility, the New Equity Interests, the Special Warrants, and the Second Lien Warrants
(if any) and through the issuance and distribution of the Litigation Trust Interests.

5.4. Reorganization Transaction.
@) The Debtors shall implement the Reorganization Transaction as set forth herein.
(b) New First Lien Credit Facility.

0] On the Effective Date, the New First Lien Credit Agreement shall be
executed and delivered, and the Reorganized Debtors shall be authorized to execute,
deliver and enter into, the New First Lien Credit Documents, without the need for any
further corporate, limited liability partnership or limited liability company action and
without further action by the holders of Claims or Interests.

(i) The obligations arising under the New First Lien Credit Agreement shall
be secured by a senior priority perfected security interest (junior to the liens securing the
New Exit Facility Credit Agreement) in substantially all present and after acquired
property (whether tangible, intangible, real, personal or mixed) of the Reorganized
Debtors, wherever located, including, without limitation, all accounts, inventory,
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equipment, capital stock in subsidiaries of the Reorganized Debtors, investment property,
instruments, chattel paper, real estate, leasehold interests, contracts, patents, copyrights,
trademarks and other general intangibles, and all products and proceeds thereof, subject
to any exceptions and materiality thresholds reasonably acceptable to the Requisite New
First Lien Lenders (as defined in the New First Lien Term Sheet).

(iii)  The Reorganized Debtors shall be authorized to execute, deliver, and
enter into and perform under the New First Lien Credit Agreement without the need for
any further corporate, limited liability partnership or limited liability company action and
without further action by the holders of Claims or Interests.

(c) New Exit Facility.

On the Effective Date, the Reorganized Debtors shall be authorized to execute,
deliver, enter into and perform under the New Exit Facility Credit Agreement without the
need for any further corporate, limited liability partnership or limited liability company
action and without further action by the holders of Claims or Interests.

(d) Authorization and Issuance of New Equity Interests, Special Warrants, and
Second Lien Warrants

0] On the Effective Date, the Debtors or the Reorganized Debtors, as
applicable, are authorized to issue or cause to be issued and shall issue the New Equity
Interests, Special Warrants and Second Lien Warrants (if any) in accordance with the
terms of the Plan, the Amended Organizational Documents, the Special Warrant
Agreement, the Second Lien Warrant Agreement (if any), and the Equity Allocation
Mechanism without the need for any further corporate or stockholder action. All of the
New Equity Interests issuable under the Plan, when so issued, shall be duly authorized,
validly issued, fully paid, and non-assessable, the Special Warrants issued pursuant to the
Plan shall be duly authorized and validly issued and the Second Lien Warrants (if any)
issued pursuant to the Plan shall be duly authorized and validly issued. For the avoidance
of doubt, the acceptance of New Equity Interests and/or Special Warrants by a holder of
an Allowed First Lien Claim shall be deemed as such holder’s agreement to the Amended
Organizational Documents and/or the Special Warrant Agreement, as applicable, as each
may be amended or modified from time to time following the Effective Date in
accordance with the terms of such documents and for the avoidance of doubt, the
acceptance of Second Lien Warrants (if any) by a holder of an Allowed Second Lien
Claim shall be deemed as such holder’s agreement to the Amended Organizational
Documents and/or the Second Lien Warrant Agreement, as applicable, as each may be
amended or modified from time to time following the Effective Date in accordance with
the terms of such documents.

(i) The distribution of the New Equity Interests, Special Warrants and
Second Lien Warrants (if any) pursuant to the Plan may be made by means of book-entry
registration on the books of a transfer agent for shares of New Equity Interests, Special
Warrants and Second Lien Warrants (if any) or by means of book-entry exchange
through the facilities of a transfer agent reasonably satisfactory to the Debtors, in
accordance with the customary practices of such agent, as and to the extent practicable.
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(e) Continued Corporate Existence.

0] The Debtors shall continue to exist after the Effective Date as
Reorganized Debtors as a private company in accordance with the applicable laws of the
respective jurisdictions in which they are incorporated or organized and pursuant to the
Amended Organizational Documents unless otherwise determined in accordance with
Section 5.10 of the Plan.

(i) On or after the Effective Date, the Reorganized Debtors may take such
reasonable action that may be necessary or appropriate as permitted by applicable law
and the Amended Organizational Documents, as the Reorganized Debtors may
reasonably determine is reasonable and appropriate to effect any transaction described in,
approved by, or necessary or appropriate to effectuate the Plan, including, without
limitation, taking necessary steps to dissolve or merge out of existence any of the
Reorganized Debtors that are reasonably determined to be unnecessary for the continued
successful performance of the Reorganized Debtors.

) Officers and Board of Directors.

M Upon the Effective Date, the New Board shall consist of seven (7)
directors. If known, the identities of the directors and officers of the Reorganized
Debtors shall be disclosed prior to the Confirmation Hearing in accordance with section
1129(a)(5) of the Bankruptcy Code.

(i) Except to the extent that a member of the board of directors, managers,
or limited partners, as applicable, of a Debtor continues to serve as a director, manager,
or limited partner of such Debtor on and after the Effective Date, the members of the
board of directors, managers, or limited partners of each Debtor prior to the Effective
Date, in their capacities as such, shall have no continuing obligations to the Reorganized
Debtors on or after the Effective Date and each such director, manager or limited partner
will be deemed to have resigned or shall otherwise cease to be a director, manager or
limited partner of the applicable Debtor on the Effective Date.

(9) Reorganized Debtors’ Authority.

0] The Reorganized Debtors shall have the authority and right on behalf of
each of the Debtors, without the need for Bankruptcy Court approval (unless otherwise
indicated), to carry out and implement all provisions of the Plan, including, without
limitation, to: (a) except to the extent Claims have been previously Allowed, control and
effectuate the Claims reconciliation process, including to object to, seek to subordinate,
compromise or settle any and all Claims against the Debtors, other than with respect to
General Unsecured Claims; (b) make distributions to holders of Allowed Claims in
accordance with the Plan, other than with respect to General Unsecured Claims;
(c) prosecute all Causes of Action on behalf of the Debtors, elect not to pursue any
Causes of Action, and determine whether and when to compromise, settle, abandon,
dismiss, or otherwise dispose of any such Causes of Action, other than with respect to the
Litigation Trust Causes of Action; (d) retain professionals to assist in performing their
duties under the Plan; (e) maintain the books, records, and accounts of the Debtors; (f)
complete and file, as necessary, all final or otherwise required federal, state, and local tax
returns for the Debtors; and (g) perform other duties and functions that are consistent
with the implementation of the Plan.
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(i) After the Effective Date, the Reorganized Debtors may operate the
Debtors’ business and may use, acquire, or dispose of property and compromise or settle
any Claims, Interests, or Causes of Action without approval by the Bankruptcy Court and
free of any restrictions of the Bankruptcy Code or Bankruptcy Rules.

5.5. FCC Licenses and State PUC Authorizations

The required FCC Applications were filed prior to the date of this Plan, as were
applications seeking the consent of State PUCs with jurisdiction over the Reorganized Debtors to the
transactions contemplated by the Reorganization Transaction (which, for the avoidance of doubt, excludes
any transactions which may occur on or after the Exercise Date, as defined in the Equity Allocation
Mechanism). As a result, any Entity that acquires a First Lien Claim may be issued Special Warrants in
lieu of any New Equity Interests that would otherwise be issued to such Entity under the Plan. In
addition, the Debtors may request that the Bankruptcy Court implement restrictions on trading of Claims
and Interests that might adversely affect the FCC Approval or State PUC approval processes that will be
sought on or prior to the Effective Date.

The Petition for Declaratory Ruling and the FCC and/or state transfer of control
applications necessary to enable the exercise of the Special Warrants (the “Post-Effective Date Transfer
Applications™) shall be filed as promptly as practicable following the Effective Date. The Debtors or the
Reorganized Debtors, as applicable, shall diligently prosecute all FCC Applications and the State PUC
Applications associated with the Reorganization Transaction and, after the Effective Date, the Post-
Effective Date Transfer Applications and the Petition for Declaratory Ruling. The Debtors or
Reorganized Debtors, as applicable, shall promptly provide such additional documents or information
requested by the FCC or any State PUC in connection with the respective agencies’ review of the
foregoing applications.

5.6. Employee Matters.

@) Subject to Section 5.6(c) of the Plan, on the Effective Date, the Reorganized
Debtors shall be deemed (i) to have assumed all Benefit Plans and (ii) to have rejected any employment
agreements, offer letters, or award letters to which the Debtors are a party (collectively, the “Employee
Arrangements”), unless set forth on the Assumption Schedule. With respect to any Benefit Plan and
Employee Arrangement that is set forth on the Assumption Schedule, upon the Effective Date such
Benefit Plan and Employee Arrangement shall be deemed to be amended where applicable to provide and
clarify that the consummation of the Reorganization Transaction and any associated organizational
changes shall not constitute a “Change in Control,” be considered a “Good Reason” event, or serve as a
basis to trigger any rights or benefits under such Benefit Plan or Employee Arrangement. To the extent
that the Benefit Plans or any Employee Arrangements set forth on the Assumption Schedule are executory
contracts, pursuant to sections 365 and 1123 of the Bankruptcy Code, unless an Assumption Dispute is
timely filed and properly served, each of them will be deemed assumed (as modified or terminated) as of
the Effective Date with a Cure Amount of zero dollars. However, notwithstanding anything else herein,
the assumed Benefit Plans and Employee Arrangements, if any, shall be subject to modification in
accordance with the terms thereof at the discretion of the Reorganized Debtors.

(b) Following the Effective Date, the applicable Reorganized Debtors shall enter into
the Management Incentive Plan. All awards issued under the Management Incentive Plan will be dilutive
of all other New Equity Interests issued pursuant to the Plan (including those issued upon the exercise of
any Special Warrants).
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() For the avoidance of doubt, if an Employee Arrangement or a Benefit Plan
provides for an award or potential award of Interests or consideration based on the value of Interests prior
to the Effective Date, such Interest shall be treated in accordance with Section 4.8 of the Plan and
cancelled notwithstanding assumption of the applicable Employee Arrangement or Benefit Plan.

(d) On the Effective Date, the Reorganized Debtors shall be deemed to have
assumed all prepetition Key Employee Retention Agreements. Notwithstanding anything to the contrary
in Section 5.6(a), the consummation of the Restructuring Transactions and any associated organizational
changes shall constitute a “Change of Control” under all prepetition Key Employee Retention
Agreements.

5.7. Effectuating Documents; Further Transactions.

@) On or as soon as practicable after the Effective Date, the Reorganized Debtors
shall take such reasonable actions as may be or become necessary or appropriate to effect any transaction
described in, approved by, contemplated by, or necessary to effectuate the Plan and the Global
Settlement, including (i) the execution and delivery of appropriate agreements or other documents of
merger, consolidation, restructuring, financing, conversion, disposition, transfer, dissolution, or
liquidation containing terms that are consistent with the terms of the Plan and that satisfy the applicable
requirements of applicable law and any other terms to which the applicable Entities may determine;
(ii) the execution and delivery of appropriate instruments of transfer, assignment, assumption, or
delegation of any Asset, property, right, liability, debt, or obligation on terms consistent with the terms of
the Plan and having other terms to which the applicable parties agree; (iii) the filing of appropriate
certificates or articles of incorporation, reincorporation, merger, consolidation, conversion, or dissolution
and the Amended Organizational Documents pursuant to applicable state law; (iv) the issuance of
securities, all of which shall be authorized and approved in all respects, in each case, without further
action being required under applicable law, regulation, order, or rule; (v) the execution, delivery, or filing
of contracts, instruments, releases, and other agreements to effectuate and implement the distribution of
the Litigation Trust Interests to be issued pursuant hereto without the need for any approvals,
authorizations, actions, or consents; and (vi) all other actions that the applicable Entities determine to be
necessary or appropriate, including making filings or recordings that may be required by applicable law or
to reincorporate in another jurisdiction, subject, in each case, to the Amended Organizational Documents.

(b) Each officer, manager, limited partner or member of the board of directors of the
Debtors is (and each officer, manager, limited partner or member of the board of directors of the
Reorganized Debtors shall be) authorized and directed to issue, execute, deliver, file, or record such
contracts, securities, instruments, releases, indentures, and other agreements or documents and take such
actions as may be necessary or appropriate to effectuate, implement, and further evidence the terms and
conditions of the Plan and the securities issued pursuant to the Plan in the name of and on behalf of the
Reorganized Debtors, all of which shall be authorized and approved in all respects, in each case, without
the need for any approvals, authorization, consents, or any further action required under applicable law,
regulation, order, or rule (including, without limitation, any action by the stockholders, limited partners,
directors or managers of the Debtors, the Reorganized Debtors) except for those expressly required
pursuant to the Plan.

©) In order to preserve the Reorganized Debtors’ ability to utilize certain tax
attributes that exist as of the Effective Date, the charter, bylaws, and other organizational documents may
restrict certain transfers of the New Equity Interests.

(d) The Reorganization Transaction and the Global Settlement, including the
creation of the Litigation Trust, shall be conducted in a manner that, in the business judgment of the
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Debtors, with the consent of the Requisite First Lien Lenders (which consent shall not be unreasonably
withheld), ensures that the Reorganized Debtors receive favorable and efficient tax treatment, given the
totality of the circumstances.

(e) All matters provided for herein involving the corporate structure of the Debtors,
Reorganized Debtors, to the extent applicable, or any corporate or related action required by the Debtors,
or the Reorganized Debtors in connection herewith shall be deemed to have occurred and shall be in
effect, without any requirement of further action by the stockholders, members, limited partners, directors
or managers of the Debtors or Reorganized Debtors, and with like effect as though such action had been
taken unanimously by the stockholders, members, limited partners, directors, managers, or officers, as
applicable, of the Debtors, or the Reorganized Debtors.

5.8.  Section 1145 Exemption.

@) The offer, issuance, and distribution of (i) the New Equity Interests and the
Special Warrants hereunder to holders of the First Lien Claims under Section 4.3 of the Plan (ii) the
Second Lien Warrants (if any) hereunder to holders of the Second Lien Claims (if applicable) and (iii) the
Litigation Trust Interests (to the extent they are deemed to be securities) hereunder to holders of General
Unsecured Claims and holders of Second Lien Claims (if applicable) shall be exempt, pursuant to section
1145 of the Bankruptcy Code, without further act or action by any Entity, from registration under (a) the
Securities Act of 1933, as amended, and all rules and regulations promulgated thereunder and (b) any
state or local law requiring registration for the offer, issuance, or distribution of Securities.

(b) The New Equity Interests shall be freely tradable by the recipients thereof,
subject to (i) the provisions of section 1145(b)(1) of the Bankruptcy Code relating to the definition of an
underwriter in section 2(a)(11) of the Securities Act of 1933; (ii) compliance with any rules and
regulations of the Securities and Exchange Commission, if any, applicable at the time of any future
transfer of such securities or instruments; (iii) any reasonable restrictions, to the extent necessary for the
Debtors to preserve their ability to utilize certain tax attributes that exist as of the Effective Date, on the
transferability and ownership of New Equity Interests; (iv) applicable regulatory approval; (v) the
Stockholders Agreement; (vi) the Amended Organizational Documents and (vii) any other applicable law.

©) The Debtors do not intend for the Litigation Trust Interests to be “securities”
under applicable laws. Notwithstanding this intention, to the extent such units are deemed to be
“securities,” the issuance of such units under the Plan is exempt, pursuant to (i) section 1145 of the
Bankruptcy Code (except with respect to an entity that is an “underwriter” as defined in subsection (b) of
section 1145 of the Bankruptcy Code) or (ii) pursuant to section 4(a)(2) under the Securities Act and/or
Regulation D thereunder (including with respect to an entity that is an “underwriter”).

5.9.  Cancellation of Existing Securities and Agreements.

@) Except for the purpose of evidencing a right to a distribution under the Plan and
except as otherwise set forth in the Plan, including with respect to executory contracts or unexpired leases
that shall be assumed by the Reorganized Debtors, and subject in all respects to the Prepetition
Intercreditor Agreement (as applicable), on the Effective Date, all agreements, instruments, and other
documents evidencing or issued pursuant to the DIP Documents, the Prepetition First Lien Credit
Documents, the Prepetition Second Lien Credit Agreement and any other “Credit Document” as defined
therein, the Prepetition Subordinated Notes, or any indebtedness or other obligations thereunder, and any
Interest in any of the Debtors (other than Intercompany Interests), or any other certificate, share, note,
bond, indenture, purchase right, option, warrant, call, put, award, commitment, registration rights,
preemptive right, right of first refusal, right of first offer, co-sale right, investor rights, or other instrument
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or document of any character directly or indirectly evidencing or creating any indebtedness or obligation
of or ownership interest in the Debtors giving rise to any Claim or Interest, and any rights of any holder in
respect thereof, shall be deemed cancelled, discharged, and of no force or effect, and the obligations of
the Debtors thereunder shall be deemed fully satisfied, released, and discharged.

(b) Notwithstanding such cancellation and discharge, the DIP Documents, the
Prepetition First Lien Credit Documents and the Prepetition Second Lien Credit Agreement, the
Prepetition Subordinated Notes and any other indenture or agreement that governs the rights of a holder
of an Allowed Claim shall continue in effect to the extent necessary (i) to allow the holders of such
Claims to receive distributions under the Plan; (ii) to allow the Debtors, the Reorganized Debtors, the DIP
Agent, the Prepetition First Lien Administrative Agent, and the Prepetition Second Lien Administrative
Agent to make post-Effective Date distributions or take such other action pursuant to the Plan on account
of such Claims and to otherwise exercise their rights and discharge their obligations relating to the
interests of the holders of such Claims; (iii) to allow holders of Claims to retain their respective rights and
obligations vis-a-vis other holders of Claims pursuant to any applicable loan document or other
agreement; (iv) to allow the DIP Agent, the Prepetition First Lien Administrative Agent and the
Prepetition Second Lien Administrative Agent to enforce their rights, claims, and interests vis-a-vis any
party other than the Debtors, including any rights with respect to priority of payment and/or to exercise
charging liens; (v) to preserve any rights of the DIP Agent, the Prepetition First Lien Administrative
Agent and the Prepetition Second Lien Administrative Agent to payment of fees, expenses, and
indemnification obligations as against any money or property distributable to lenders under the DIP
Documents, the Prepetition First Lien Credit Agreement and the Prepetition Second Lien Credit
Agreement, as applicable, including any rights to priority of payment and/or to exercise charging liens;
(vi) to allow the DIP Agent, the Prepetition First Lien Administrative Agent and the Prepetition Second
Lien Administrative Agent to enforce any obligations owed to it under the Plan; (vii) to allow the DIP
Agent, the Prepetition First Lien Administrative Agent and the Prepetition Second Lien Administrative
Agent to exercise rights and obligations relating to the interests of lenders under the DIP Documents, the
Prepetition First Lien Credit Agreement and the Prepetition Second Lien Credit Agreement, as applicable;
(viii) to permit the DIP Agent, the Prepetition First Lien Administrative Agent and the Prepetition Second
Lien Administrative Agent to perform any function necessary to effectuate the foregoing; (ix) to allow the
DIP Agent, the Prepetition First Lien Administrative Agent and the Prepetition Second Lien
Administrative Agent to appear in the Chapter 11 Cases or in any proceeding in the Bankruptcy Court or
any other court relating to the DIP Documents, the Prepetition First Lien Credit Agreement or the
Prepetition Second Lien Credit Agreement; provided that, nothing in this Section 5.10 shall affect the
discharge of Claims pursuant to the Bankruptcy Code, the Confirmation Order, or the Plan; and (x) to
preserve all rights of the Prepetition First Lien Lenders to the extent necessary for the Litigation Trust to
pursue the Litigation Trust First Lien Lender Causes of Action.

(© Except for the foregoing, subsequent to the performance by the DIP Agent of its
obligations pursuant to the Plan, the DIP Agent and its agents shall be relieved of all further duties and
responsibilities related to the DIP Documents. Nothing in this Section 5.10 shall in any way affect or
diminish the rights of the DIP Agent to exercise any charging lien against distributions to holders of DIP
Claims with respect to any unpaid fees.

(d) Except for the foregoing, subsequent to the performance by the Prepetition First
Lien Administrative Agent of its obligations pursuant to the Plan, the Prepetition First Lien
Administrative Agent and its agents shall be relieved of all further duties and responsibilities related to
the Prepetition First Lien Credit Agreement. Nothing in this Section 5.10 shall in any way affect or
diminish the rights of the Prepetition First Lien Administrative Agent to exercise any charging lien
against distributions to holders of First Lien Claims with respect to any unpaid fees.
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(e) Except for the foregoing, subsequent to the performance by the Prepetition
Second Lien Administrative Agent of its obligations pursuant to the Plan, the Prepetition Second Lien
Administrative Agent and its agents shall be relieved of all further duties and responsibilities related to
the Prepetition Second Lien Credit Agreement. Nothing in this Section 5.10 shall in any way affect or
diminish the rights of the Prepetition Second Lien Administrative Agent to exercise any charging lien
against distributions to holders of Second Lien Claims with respect to any unpaid fees.

()] Notwithstanding anything to the contrary herein, all rights under the Prepetition
First Lien Credit Agreement and the Prepetition Second Lien Credit Agreement shall remain subject to
the Prepetition Intercreditor Agreement.

(9) Notwithstanding the foregoing, any provision in any document, instrument, lease,
or other agreement that causes or effectuates, or purports to cause or effectuate, a default, termination,
waiver, or other forfeiture of, or by, the Debtors as a result of the cancellations, terminations, satisfaction,
releases, or discharges provided for in the Plan shall be deemed null and void and shall be of no force and
effect. Nothing contained herein shall be deemed to cancel, terminate, release, or discharge the obligation
of the Debtors or any of their counterparties under any executory contract or unexpired lease to the extent
such executory contract or unexpired lease has been assumed by the Debtors pursuant to a Final Order of
the Bankruptcy Court or hereunder.

5.10. Cancellation of Liens.

Except as otherwise specifically provided herein, on the Effective Date, any Lien
securing an Allowed Claim that is paid in full, in Cash, shall be deemed released, and the holder of such
Other Secured Claim shall be authorized and directed to release any collateral or other property of the
Debtors (including any Cash collateral) held by such holder and to take such actions as may be requested
by the Reorganized Debtors, to evidence the release of such Lien, including the execution, delivery and
filing or recording of such releases as may be requested by the Reorganized Debtors.

5.11. Subordination Agreements.
Pursuant to section 510(a) of the Bankruptcy Code, all subordination agreements,
including but not limited to, the Prepetition Intercreditor Agreement, governing Claims or Interests shall
be enforced in accordance with such agreement’s terms.

5.12. Nonconsensual Confirmation.

The Debtors intend to undertake to have the Bankruptcy Court confirm the Plan under
section 1129(b) of the Bankruptcy Code as to any Classes that reject or are deemed to reject the Plan.

5.13. Closing of Chapter 11 Cases.

After an Estate has been fully administered, the Reorganized Debtors shall seek authority
from the Bankruptcy Court to close the applicable Chapter 11 Case(s) in accordance with the Bankruptcy
Code and Bankruptcy Rules.

5.14. Notice of Effective Date.

As soon as practicable, but not later than three (3) Business Days following the Effective
Date, the Debtors shall file a notice of the occurrence of the Effective Date with the Bankruptcy Court.
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5.15. Separability.

Notwithstanding the combination of the separate plans of reorganization for the Debtors
set forth in the Plan for purposes of economy and efficiency, the Plan constitutes a separate chapter 11
plan for each Debtor. Accordingly, if the Bankruptcy Court does not confirm the Plan with respect to one
or more Debtors, it may still, subject to the consent of the applicable Debtors, confirm the Plan with
respect to any other Debtor that satisfies the confirmation requirements of section 1129 of the Bankruptcy
Code.

5.16. Litigation Trust

@) Interest in the Litigation Trust. Any and all interests in the Litigation Trust will
not constitute “securities” and will not be registered pursuant to the Securities Act, as amended, or any
state securities law. However, if it should be determined that interests in the Litigation Trust constitute
“securities,” the exemption provisions of Section 1145 of the Bankruptcy Code will apply to the interests
in the Litigation Trust. Any and all interests in the Litigation Trust shall not be certificated, shall be
subject to certain restrictions, and all interests shall be non-transferable other than if transferred by will,
intestate succession, or otherwise by operation of law.

(b) Creation and Governance of the Litigation Trust. On the Effective Date, the
Debtors shall be deemed to transfer the Litigation Trust Debtor Causes of Action to the Litigation Trust,
the Reorganized Debtors shall transfer the Litigation Trust Initial Funding to the Litigation Trust, the
holders of Allowed First Lien Claims shall be deemed to transfer the Litigation Trust First Lien Lender
Causes of Action to the Litigation Trust and the Reorganized Debtors (solely in their capacity as
successors to the Debtors), the Litigation Trust Oversight Committee and the Creditors’ Committee shall
execute the Litigation Trust Agreement and shall take all steps necessary to establish the Litigation Trust
in accordance with the Plan and the beneficial interests therein, which shall be for the benefit of the
holders of Litigation Trust Interest and Reorganized FCI. In the event of any conflict between the terms
of the Plan and the terms of the Litigation Trust Agreement, the terms of the Plan shall govern.
Additionally, on the Effective Date, (1) the Debtors shall be deemed to transfer to the Litigation Trust all
of their rights, title and interest in and to all of the Litigation Trust Debtor Causes of Action (2) the
Reorganized Debtors shall transfer to the Litigation Trust all of their rights, title and interest in and to all
of the Litigation Trust Initial Funding and (3) the holders of Allowed First Lien Claims shall be deemed
to transfer to the Litigation Trust all of their rights, title and interest in and to all of the Litigation Trust
First Lien Lender Causes of Action, and in accordance with section 1141 of the Bankruptcy Code, the
Litigation Trust Debtor Causes of Action, the Litigation Trust Initial Funding and the Litigation Trust
First Lien Lender Causes of Action shall automatically vest in the Litigation Trust free and clear of all
Claims and Liens and such transfer shall be exempt from any stamp, real estate transfer, mortgage
reporting, sales, use or other similar tax. The Litigation Trust Oversight Committee shall be the exclusive
administrator of the assets of the Litigation Trust for purposes of 31 U.S.C. § 3713(b) and 26 U.S.C. §
6012(b)(3), as well as the representatives of the Estate of each of the Debtors appointed pursuant to
section 1123(b)(3)(B) of the Bankruptcy Code, solely for purposes of carrying out the Litigation Trust
Oversight Committee’s duties under the Litigation Trust Agreement. Notwithstanding the foregoing, all
net proceeds of such Litigation Trust Debtor Cause of Action shall be transferred to the Litigation Trust to
be distributed in accordance with this Plan. The Litigation Trust shall be governed by the Litigation Trust
Agreement and administered by the Litigation Trust Oversight Committee. The powers, rights, and
responsibilities of the Litigation Trust Oversight Committee shall be specified in the Litigation Trust
Agreement and shall include the authority and responsibility to, among other things, take the actions set
forth in this Section 5.16. The Litigation Trust Oversight Committee shall hold and distribute the
Litigation Trust Assets in accordance with the provisions of this Plan and the Litigation Trust Agreement.
Other rights and duties of the Litigation Trust Oversight Committee shall be as set forth in the Litigation
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Trust Agreement. After the Effective Date, the Debtors and the Reorganized Debtors shall have no
interest in the Litigation Trust Assets except as set forth in the Litigation Trust Agreement.

(c) Litigation Trust Oversight Committee and Litigation Trust Agreement. The
Litigation Trust Agreement generally will provide for, among other things: (i) the transfer of the
Litigation Trust Assets to the Litigation Trust; (ii) the payment of Litigation Trust Expenses; (iii) the
retention of counsel, accountants, financial advisors, or other professionals; (iv) litigation of any
Litigation Trust Causes of Action, which may include the prosecution, settlement, abandonment or
dismissal of any such Causes of Action; and (v) making distributions to holders of Litigation Trust
Interests and to Reorganized FCI, as provided in this Plan and in the Litigation Trust Agreement. The
Litigation Trust Oversight Committee, on behalf of the Litigation Trust, may employ, without further
order of the Bankruptcy Court, professionals to assist in carrying out its duties hereunder and may
compensate and reimburse the reasonable expenses of those professionals without further order of the
Bankruptcy Court from the Litigation Trust Assets in accordance with this Plan and the Litigation Trust
Agreement. The Litigation Trust Agreement shall include reasonable and customary provisions that
allow for indemnification of the Litigation Trust Oversight Committee by the Litigation Trust. Any such
indemnification shall be the sole responsibility of the Litigation Trust and payable solely from the
Litigation Trust Assets. The Litigation Trust Oversight Committee shall be responsible for all decisions
and duties with respect to the Litigation Trust and the Litigation Trust Assets, except as otherwise
provided in the Litigation Trust Agreement.

(d) Cooperation of Reorganized Debtors. The Reorganized Debtors shall reasonably
cooperate with the Litigation Trust and its agents and representatives in the administration of the
Litigation Trust, including, providing reasonable access to books and records and current employees and
officers, including for interviews, deposition, or testimony, with respect to (i) the investigation,
prosecution, compromise, and/or settlement of the Litigation Trust Causes of Action, (ii) contesting,
settling, compromising, reconciling, and objecting to General Unsecured Claims, and (iii) administering
the Litigation Trust (collectively, “Trust Responsibilities”) and in each case, the Litigation Trust agrees
to reimburse reasonable out-of-pocket expenses incurred in connection with such cooperation. The
Reorganized Debtors shall take all reasonable efforts to assist the Litigation Trust with the Trust
Responsibilities and the Litigation Trust may enter into agreements with the Reorganized Debtors and/or
the Creditors’ Committee in order to obtain information from the Reorganized Debtors and/or the
Creditors’ Committee on a confidential basis, without being restricted by or waiving any applicable work
product, attorney-client, or other privilege. For the avoidance of doubt, the Litigation Trust shall not be
responsible for legal fees, if any, incurred by the Reorganized Debtors in fulfilling its obligations under
this Section.

(e) Cooperation Agreements. To the extent requested by the Committee, with the
consent of the First Lien Lender Group (not to be unreasonably withheld), any of the Specified Officers
and Directors shall enter into an agreement prior to the Effective Date pursuant to which he will agree to
cooperate with the Litigation Trust and provide reasonable assistance to the Litigation Trust until the
Litigation Trust is terminated, regardless of whether he remains an officer of the Reorganized Debtors.

® Litigation Trust Assets. The Litigation Trust Oversight Committee shall have the
exclusive right in respect of all Litigation Trust Causes of Action to institute, file, prosecute, enforce,
settle, compromise, release, abandon, or withdraw any and all Litigation Trust Causes of Action without
any further order of the Bankruptcy Court or consent of any other party, except as otherwise provided
herein or in the Litigation Trust Agreement. From and after the Effective Date, the Litigation Trust
Oversight Committee, in accordance with section 1123(b)(3) of the Bankruptcy Code, and on behalf of
the Litigation Trust, shall serve as a representative of the Estates, solely for purposes of carrying out the
Litigation Trust Oversight Committee’s duties under the Litigation Trust Agreement. In connection with
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the investigation, prosecution and/or compromise of the Litigation Trust Causes of Action, the Litigation
Trust Oversight Committee may expend such portion of the Litigation Trust Assets as the Litigation Trust
Oversight Committee deems necessary.

(9) Litigation Trust Fees and Expenses. From and after the Effective Date, the
Litigation Trust, shall, in the ordinary course of business and without the necessity of any approval by the
Bankruptcy Court, pay the Litigation Trust Expenses, including but not limited to reasonable fees and
expenses of the Litigation Trust Oversight Committee and the fees and expenses of any professionals
retained by the Litigation Trust from the Litigation Trust Assets, except as otherwise provided in the
Litigation Trust Agreement. The Reorganized Debtors shall not be responsible for any costs, fees, or
expenses of the Litigation Trust.

(h) Tax Treatment. In furtherance of this Section 5.16 of the Plan, (i) the Litigation
Trust shall be structured to qualify as a “liquidating trust” within the meaning of Treasury Regulation
section 301.7701-4(d) and in compliance with Revenue Procedure 94-45, 1994-2 C.B. 684, and, thus, as a
“grantor trust” within the meaning of sections 671 through 679 of the Tax Code to the holders of
Litigation Trust Interests, consistent with the terms of the Plan; (ii) the sole purpose of the Litigation
Trust shall be the liquidation and distribution of the Litigation Trust Assets in accordance with Treasury
Regulation section 301.7701-4(d), including the resolution of General Unsecured Claims in accordance
with this Plan, with no objective to continue or engage in the conduct of a trade or business; (iii) all
parties (including the Debtors and the Estates, holders of Litigation Trust Interests and the Litigation
Trust Oversight Committee) shall report consistently with such treatment (including the deemed receipt of
the underlying assets, subject to applicable liabilities and obligations, by the holders of Litigation Trust
Interests, followed by the deemed transfer of such assets to the Litigation Trust); (iv) all parties shall
report consistently with the valuation of the Litigation Trust Assets transferred to the Litigation Trust as
determined by the Litigation Trust Oversight Committee (or its designee); (v) the Litigation Trust
Oversight Committee shall be responsible for filing returns for the Litigation Trust as a grantor trust
pursuant to Treasury Regulation section 1.671-4(a); and (vi) the Litigation Trust Oversight Committee
shall annually send to each holder of Litigation Trust Interests a separate statement regarding the receipts
and expenditures of the trust as relevant for U.S. federal income tax purposes. Subject to definitive
guidance from the Internal Revenue Service or a court of competent jurisdiction to the contrary (including
the receipt by the Litigation Trust Oversight Committee of a private letter ruling if the Litigation Trust
Oversight Committee so requests one, or the receipt of an adverse determination by the Internal Revenue
Service upon audit if not contested by the Litigation Trust Oversight Committee), the Litigation Trust
Oversight Committee, with the consent of the Requisite First Lien Lenders (which consent shall not be
unreasonably withheld or delayed), may timely elect to (i) treat any portion of the Litigation Trust
allocable to Disputed General Unsecured Claims as a “disputed ownership fund” governed by Treasury
Regulation section 1.468B-9 (and make any appropriate elections) and (ii) to the extent permitted by
applicable law, report consistently with the foregoing for state and local income tax purposes. If a
“disputed ownership fund” election is made, all parties (including the Debtors and the Estates, holders of
Litigation Trust Interests and the Litigation Trust Oversight Committee) shall report for United States
federal, state, and local income tax purposes consistently with the foregoing. As to any assets allocable
to, or retained on account of, Disputed General Unsecured Claims, all distributions shall be net of any
expenses, including taxes, relating to the retention or disposition of such assets, and the Litigation Trust
Oversight Committee shall be responsible for payment, out of the assets of such retained assets, of any
taxes imposed on or in respect of such assets. All parties (including, without limitation, the Debtors, the
Reorganized Debtors, the Litigation Trust and the holders of Litigation Trust Interests) will be required to
report for tax purposes consistently with the foregoing.

M Termination and Dissolution of the Litigation Trust. The Litigation Trust
Oversight Committee shall have the right to terminate the Litigation Trust, when it determines, in its sole
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discretion, that the pursuit of additional Litigation Trust Causes of Action is not likely to yield sufficient
additional proceeds to justify further pursuit of such claims (the “Termination Right”). The Litigation
Trust Oversight Committee and the Litigation Trust shall be discharged or dissolved, as the case may be,
at such time as (i) the Litigation Trust Oversight Committee exercises its Termination Right and (ii) all
distributions required to be made by the Litigation Trust Oversight Committee under the Plan and the
Litigation Trust Agreement have been made. Upon termination and dissolution of the Litigation Trust,
any remaining Litigation Trust Proceeds shall be distributed to holders of Litigation Trust Interests and
Reorganized FCI in accordance with Section 5.2(b) of the Plan and the Litigation Trust Agreement;
provided, that in the event the Litigation Trust Oversight Committee exercises its Termination Right
without the consent (which may not be unreasonably withheld, conditioned or delayed) of the member
appointed by the Creditors” Committee to the Litigation Trust Oversight Committee, the Litigation Trust
shall distribute the GUC Payment before making any other distributions pursuant to Section 5.2 of the
Plan (with the GUC Payment deemed to have been made for purposes of the waterfall set forth in Section
5.2(b)(vi)); provided that the member appointed by the Creditors’ Committee to the Litigation Trust
Oversight Committee may choose to use the GUC Payment to either (a) make a distribution to holders of
Litigation Trust Interests that are holders of Allowed General Unsecured Claims or (b) continue the
Litigation Trust and prosecute Litigation Trust Causes of Action for the sole benefit of holders of
Litigation Trust Interests that are holders of Allowed General Unsecured Claims.

()] Single Satisfaction of Allowed Claims From Litigation Trust. Notwithstanding
anything to the contrary herein, in no event shall holders of Litigation Trust Interests recover more than
the full amount of their Allowed Claims from the Litigation Trust.

ARTICLE VI DISTRIBUTIONS.
6.1. Distributions Generally.

Except as otherwise provided in the Plan and the Litigation Trust Agreement, one or
more Disbursing Agents shall make all distributions under the Plan to the appropriate holders of Allowed
Claims in accordance with the terms of the Plan.

6.2. Distribution Record Date.

As of the close of business on the Distribution Record Date, the various transfer registers
for each of the Classes of Claims or Interests as maintained by the Debtors or their respective agents shall
be deemed closed for purposes of determining whether a holder of such a Claim or Interest is a record
holder entitled to distributions under the Plan, and there shall be no further changes in the record holders
or the permitted designees of any such Claims or Interests. The Debtors, the Reorganized Debtors, or the
Litigation Trust Oversight Committee, as applicable, shall have no obligation to recognize any transfer or
designation of such Claims or Interests occurring after the close of business on the Distribution Record
Date. In addition, with respect to payment of any Cure Amounts or assumption disputes, neither the
Debtors nor the Disbursing Agent shall have any obligation to recognize or deal with any party other than
the non-Debtor party to the applicable executory contract or unexpired lease as of the close of business on
the Distribution Record Date, even if such non-Debtor party has sold, assigned, or otherwise transferred
its Claim for a Cure Amount.

6.3. Date of Distributions.
Except as otherwise provided in the Plan and in the Litigation Trust Agreement, any

distributions and deliveries to be made under the Plan shall be made on the Effective Date or as otherwise
determined in accordance with the Plan, including, without limitation, the treatment provisions of Article
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IV of the Plan, or as soon as practicable thereafter; provided, that the Litigation Trust Oversight
Committee shall from time to time determine distribution dates of Litigation Trust Assets as and when
they determine to be appropriate.

6.4. Disbursing Agent.

All distributions under this Plan shall be made by the Disbursing Agent on and after the
Effective Date as provided herein. The Disbursing Agent shall not be required to give any bond or surety
or other security for the performance of its duties. The Reorganized Debtors shall use all commercially
reasonable efforts to provide the Disbursing Agent (if other than the Reorganized Debtors) with the
amounts of Claims and the identities and addresses of holders of Claims, in each case, as set forth in the
Debtors’ or the Reorganized Debtors’ books and records. The Reorganized Debtors shall cooperate in
good faith with the applicable Disbursing Agent (if other than the Reorganized Debtors) to comply with
the reporting and withholding requirements outlined in Section 6.19 of the Plan.

6.5. Rights and Powers of Disbursing Agent.

@) From and after the Effective Date, the Disbursing Agent, solely in its capacity as
Disbursing Agent, shall be exculpated by all Entities, including, without limitation, holders of Claims
against and Interests in the Debtors and other parties in interest, from any and all Claims, Causes of
Action, and other assertions of liability arising out of the discharge of the powers and duties conferred
upon such Disbursing Agent by the Plan or any order of the Bankruptcy Court entered pursuant to or in
furtherance of the Plan, or applicable law, except for actions or omissions to act arising out of the gross
negligence or willful misconduct, fraud, malpractice, criminal conduct, or ultra vires acts of such
Disbursing Agent. No holder of a Claim or Interest or other party in interest shall have or pursue any
claim or Cause of Action against the Disbursing Agent, solely in its capacity as Disbursing Agent, for
making distributions in accordance with the Plan or for implementing provisions of the Plan, except for
actions or omissions to act arising out of the gross negligence or willful misconduct, fraud, malpractice,
criminal conduct, or ultra vires acts of such Disbursing Agent.

(b) A Disbursing Agent shall be empowered to (i) effect all reasonable actions and
execute all agreements, instruments, and other documents necessary to perform its duties hereunder;
(ii) make all distributions contemplated hereby; and (iii) exercise such other powers as may be vested in
the Disbursing Agent by order of the Bankruptcy Court, pursuant to the Plan, or as deemed by the
Disbursing Agent to be necessary and proper to implement the provisions of the Plan.

6.6. Expenses of Disbursing Agent.

Except as otherwise ordered by the Bankruptcy Court, any reasonable and documented
fees and expenses incurred by the Disbursing Agent acting in such capacity (including reasonable
documented attorneys’ and other professional fees and expenses) on or after the Effective Date shall be
paid in Cash.

6.7. No Postpetition Interest on Claims.

Except as otherwise provided in the Plan, the Confirmation Order, the DIP Order, or
another order of the Bankruptcy Court or required by the Bankruptcy Code (including postpetition interest
in accordance with sections 506(b) and 726(a)(5) of the Bankruptcy Code), interest shall not accrue or be
paid on any Claims on or after the Commencement Date; provided, that if interest is payable pursuant to
the preceding sentence, interest shall accrue at the federal judgment rate pursuant to 28 U.S.C. § 1961 on
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a non-compounded basis from the date the obligation underlying the Claim becomes due and is not timely
paid through the date of payment.

6.8. Delivery of Distributions.

@) Subject to Bankruptcy Rule 9010, all distributions to any holder or permitted
designee, as applicable, of an Allowed Claim or Interest shall be made to a Disbursing Agent, who shall
transmit such distribution to the applicable holders or permitted designees of Allowed Claims or Interests
on behalf of the Debtors. In the event that any distribution to any holder or permitted designee is returned
as undeliverable, no further distributions shall be made to such holder or such permitted designee unless
and until such Disbursing Agent is notified in writing of such holder’s or permitted designee’s, as
applicable, then-current address, at which time all currently-due, missed distributions shall be made to
such holder as soon as reasonably practicable thereafter without interest. Nothing herein shall require the
Disbursing Agent to attempt to locate holders or permitted designees, as applicable, of undeliverable
distributions and, if located, assist such holders or permitted designees, as applicable, in complying with
Section 6.19 of the Plan.

(b) Notwithstanding the foregoing, all distributions of Cash on account of First Lien
Claims or Second Lien Claims, if any, shall be deposited with the Prepetition First Lien Administrative
Agent and the Prepetition Second Lien Administrative Agent, as applicable, for distribution to holders of
First Lien Claims or Second Lien Claims in accordance with the terms of the Prepetition Credit
Agreement, the Prepetition Second Lien Credit Agreement and the Prepetition Intercreditor Agreement.
All distributions other than of Cash on account of First Lien Claims or Second Lien Claims, if any, may,
with the consent of the Prepetition First Lien Administrative Agent and the Prepetition Second Lien
Administrative Agent, be made by the Disbursing Agent directly to holders of First Lien Claims and
Second Lien Claims in accordance with the terms of the Plan, the Prepetition First Lien Credit
Agreement, the Prepetition Second Lien Credit Agreement and the Prepetition Intercreditor Agreement.
To the extent the Prepetition First Lien Administrative Agent or the Prepetition Second Lien
Administrative Agent effectuates, or is requested to effectuate, any distributions hereunder, the
Prepetition First Lien Administrative Agent and the Prepetition Second Lien Administrative Agent shall
be deemed a “Disbursing Agent” for purposes of the Plan.

6.9. Distributions after Effective Date.

Distributions made after the Effective Date to holders of Disputed Claims that are not
Allowed Claims as of the Effective Date but which later become Allowed Claims shall be deemed to have
been made on the Effective Date.

6.10. Unclaimed Property.

Undeliverable distributions or unclaimed distributions shall remain in the possession of
the Debtors or the Litigation Trust, as applicable, until such time as a distribution becomes deliverable or
holder accepts distribution, or such distribution reverts back to the Debtors, Reorganized Debtors, or
Litigation Trust, as applicable, and shall not be supplemented with any interest, dividends, or other
accruals of any kind. Such distributions shall be deemed unclaimed property under section 347(b) of the
Bankruptcy Code at the expiration of three hundred and sixty-five (365) days from the date of
distribution. After such date all unclaimed property or interest in property shall revert to the Reorganized
Debtors or Litigation Trust, as applicable, and the Claim of any other holder to such property or interest in
property shall be discharged and forever barred.
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6.11. Time Bar to Cash Payments.

Checks issued by the Disbursing Agent in respect of Allowed Claims shall be null and
void if not negotiated within one hundred and twenty (120) days after the date of issuance thereof.
Thereafter, the amount represented by such voided check shall irrevocably revert to the Reorganized
Debtors or the Litigation Trust, as applicable, and any Claim in respect of such voided check shall be
discharged and forever barred, notwithstanding any federal or state escheat laws to the contrary. Requests
for re-issuance of any check shall be made to the Disbursing Agent or Litigation Trust Oversight
Committee, as applicable, by the holder of the Allowed Claim to whom such check was originally issued.

6.12. Manner of Payment under Plan.

Except as otherwise specifically provided in the Plan, at the option of the Debtors, the
Reorganized Debtors, or Litigation Trust Oversight Committee, as applicable, any Cash payment to be
made hereunder may be made by a check or wire transfer or as otherwise required or provided in
applicable agreements or customary practices of the Debtors.

6.13. Satisfaction of Claims.

Except as otherwise specifically provided in the Plan, any distributions and deliveries to
be made on account of Allowed Claims under the Plan shall be in complete and final satisfaction,
settlement, and discharge of and exchange for such Allowed Claims.

6.14. Fractional Stock and Notes.

If any distributions of New Equity Interests pursuant to the Plan would result in the
issuance of a fractional share of New Equity Interests, then the number of shares of New Equity Interests
to be issued in respect of such distribution will be calculated to one decimal place and rounded up or
down to the closest whole share (with a half share or greater rounded up and less than a half share
rounded down). The total number of shares of New Equity Interests to be distributed in connection with
the Plan shall be adjusted as necessary to account for the rounding provided for in this Section 6.14. No
consideration shall be provided in lieu of fractional shares that are rounded down. Neither the
Reorganized Debtors, nor the Disbursing Agent shall have any obligation to make a distribution that is
less than one (1) share of New Equity Interests.

6.15. Minimum Cash Distributions.

The Disbursing Agent shall not be required to make any distribution of Cash less than
One Hundred Dollars ($100) to any holder of an Allowed Claim; provided, that if any distribution is not
made pursuant to this Section 6.15, such distribution shall be added to any subsequent distribution to be
made on behalf of the holder’s Allowed Claim.

6.16. Setoffs and Recoupments.

The Debtors or the Reorganized Debtors, as applicable, or such entity’s designee
(including, without limitation, the Disbursing Agent) may, but shall not be required to, set off or recoup
against any Claim, and any distribution to be made on account of such Claim, any and all claims, rights,
and Causes of Action of any nature whatsoever that the Debtors or the Reorganized Debtors may have
against the holder of such Claim pursuant to the Bankruptcy Code or applicable non-bankruptcy law;
provided, that neither the failure to do so nor the allowance of any Claim hereunder shall constitute a
waiver or release by a Debtor or Reorganized Debtor or its successor of any claims, rights, or Causes of
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Action that a Debtor or Reorganized Debtor or its successor or assign may possess against the holder of
such Claim.

6.17.  Allocation of Distributions between Principal and Interest.

Except as otherwise required by law (as reasonably determined by the Reorganized
Debtors), distributions with respect to an Allowed Claim shall be allocated first to the principal portion of
such Allowed Claim (as determined for United States federal income tax purposes) and, thereafter, to the
remaining portion of such Allowed Claim, if any.

6.18. No Distribution in Excess of Amount of Allowed Claim.

Except as provided in Section 6.7 of the Plan, no holder of an Allowed Claim shall
receive, on account of such Allowed Claim, distributions in excess of the Allowed amount of such Claim.

6.19. Withholding and Reporting Requirements.

@) Withholding Rights. In connection with the Plan, any party issuing any
instrument or making any distribution described in the Plan shall comply with all applicable withholding
and reporting requirements imposed by any federal, state, or local taxing authority, and all distributions
pursuant to the Plan and all related agreements shall be subject to any such withholding or reporting
requirements. In the case of a non-Cash distribution that is subject to withholding, the distributing party
may withhold an appropriate portion of such distributed property and either (i) sell such withheld property
to generate Cash necessary to pay over the withholding tax (or reimburse the distributing party for any
advance payment of the withholding tax), or (ii) pay the withholding tax using its own funds and retain
such withheld property. Any amounts withheld pursuant to the preceding sentence shall be deemed to
have been distributed to and received by the applicable recipient for all purposes of the Plan.
Notwithstanding the foregoing, each holder of an Allowed Claim or any other Entity that receives a
distribution pursuant to the Plan shall have responsibility for any taxes imposed by any governmental
unit, including, without limitation, income, withholding, and other taxes, on account of such distribution.
Any party issuing any instrument or making any distribution pursuant to the Plan has the right, but not the
obligation, to not make a distribution until such holder has made arrangements satisfactory to such issuing
or disbursing party for payment of any such tax obligations.

(b) Forms. Any party entitled to receive any property as an issuance or distribution
under the Plan shall, upon request, deliver to the Disbursing Agent or such other Entity designated by the
Reorganized Debtors or Litigation Trust, as applicable (which Entity shall subsequently deliver to the
Disbursing Agent any applicable IRS Form W-8 or Form W-9 received) an appropriate Form W-9 or (if
the payee is a foreign Entity) Form W-8. If such request is made by the Reorganized Debtors, the
Disbursing Agent, or such other Entity designated by the Reorganized Debtors or Disbursing Agent and
the holder fails to comply before the earlier of (i) the date that is one hundred and eighty (180) days after
the request is made and (ii) the date that is one hundred and eighty (180) days after the date of
distribution, the amount of such distribution shall irrevocably revert to the applicable Reorganized Debtor
and any Claim in respect of such distribution shall be discharged and forever barred from assertion
against such Reorganized Debtor or its respective property.

6.20. Hart-Scott-Rodino Antitrust Improvements Act.
Any New Equity Interests to be distributed under the Plan to an Entity required as a result

of such distribution to file a premerger notification and report form under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended, to the extent applicable, shall not be distributed until the
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notification and waiting periods applicable under such Act to such Entity have expired or been
terminated.

ARTICLE VII PROCEDURES FOR DISPUTED CLAIMS.
7.1.  Objections to Claims.

The Debtors, the Reorganized Debtors, or the Litigation Trust, as applicable, shall
exclusively be entitled to object to Claims. After the Effective Date, the Reorganized Debtors or the
Litigation Trust Oversight Committee, as applicable, shall have and retain any and all rights and defenses
that the Debtors had with regard to any Claim to which they may object, except with respect to any Claim
that is Allowed. Any objections to proofs of Claim shall be served and filed on or before the later of
(a) one-hundred and eighty (180) days after the Effective Date, and (b) on such later date as may be fixed
by the Bankruptcy Court, after notice and a hearing, upon a motion by the Reorganized Debtors that is
filed before the date that is one-hundred and eighty (180) days after the Effective Date. The expiration of
such period shall not limit or affect the Debtors’ or the Reorganized Debtors’ rights to dispute Claims
asserted in the ordinary course of business other than through a proof of Claim.

7.2. Resolution of Disputed Claims.

On and after the Effective Date, (a)the Debtors or the Reorganized Debtors, as
applicable, shall have the authority to compromise, settle, otherwise resolve, or withdraw any objections
to Claims (other than General Unsecured Claims) without approval of the Bankruptcy Court, other than
with respect to Fee Claims; and (b) upon the creation of the Litigation Trust, the Litigation Trust
Oversight Committee shall have the exclusive authority to compromise, settle, otherwise resolve, or
withdraw any objections to General Unsecured Claims without approval of the Bankruptcy Court. The
Debtors or the Reorganized Debtors, as applicable, and the Litigation Trust Oversight Committee shall
cooperate with respect to any objections to Claims that seek to convert Claims into General Unsecured
Claims or General Unsecured Claims into other Claims. The rights and defenses of the Debtors, the
Reorganized Debtors or the Litigation Trust, as applicable, to any such objections are fully preserved.

7.3. Payments and Distributions with Respect to Disputed Claims.

Notwithstanding anything herein to the contrary, if any portion of a Claim is a Disputed
Claim, no payment or distribution provided hereunder shall be made on account of such Claim unless and
until such Disputed Claim becomes an Allowed Claim.

7.4. Distributions after Allowance.

After such time as a Disputed Claim becomes, in whole or in part, an Allowed Claim, the
holder thereof shall be entitled to distributions, if any, to which such holder is then entitled as provided in
this Plan, without interest, as provided in Section 7.9 of the Plan. Such distributions shall be made as
soon as practicable after the date that the order or judgment of the Bankruptcy Court allowing such
Disputed Claim (or portion thereof) becomes a Final Order.

7.5. Disallowance of Claims.

Except to the extent otherwise agreed to by the Debtors, the Reorganized Debtors, or the
Litigation Trust Oversight Committee, as applicable, or as provided in Section .2(b) of the Plan, any
Claims held by Entities from which property is recoverable under sections 542, 543, 550, or 553 of the
Bankruptcy Code or that is a transferee of a transfer avoidable under section 522(f), 522(h), 544, 545,
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547, 548, 549, or 724(a) of the Bankruptcy Code, as determined by a Final Order, shall be deemed
disallowed pursuant to section 502(d) of the Bankruptcy Code, and holders of such Claims may not
receive any distributions on account of such Claims until such time as such Causes of Action against that
Entity have been settled or a Final Order with respect thereto has been entered and all sums due, if any, to
the Debtors by that Entity have been turned over or paid to the Debtors, the Reorganized Debtors, or the
Litigation Trust Oversight Committee, as applicable.

7.6. Estimation of Claims.

The Debtors, the Reorganized Debtors, or the Litigation Trust Oversight Committee, as
applicable, may (a) determine, resolve and otherwise adjudicate all contingent, unliquidated, and Disputed
Claims in the Bankruptcy Court and (b) at any time request that the Bankruptcy Court estimate any
contingent, unliquidated, or Disputed Claim pursuant to section 502(c) of the Bankruptcy Code regardless
of whether the Debtors previously objected to such Claim or whether the Bankruptcy Court has ruled on
any such objection. The Bankruptcy Court will retain jurisdiction to estimate any Claim at any time
during litigation concerning any objection to any Claim, including, without limitation, during the
pendency of any appeal relating to any such objection. In the event that the Bankruptcy Court estimates
any contingent, unliquidated, or Disputed Claim, the amount so estimated shall constitute either the
Allowed amount of such Claim or a maximum limitation on such Claim, as determined by the Bankruptcy
Court. If the estimated amount constitutes a maximum limitation on the amount of such Claim, the
Debtors, the Reorganized Debtors, or the Litigation Trust Oversight Committee, as applicable, may
pursue supplementary proceedings to object to the allowance of such Claim; provided, that such
limitation shall not apply to Claims requested by the Debtors to be estimated for voting purposes only.

7.7. No Distributions Pending Allowance.

If an objection, motion to estimate, or other challenge to a Claim is filed, no payment or
distribution provided under the Plan shall be made on account of such Claim unless and until (and only to
the extent that) such Claim becomes an Allowed Claim.

7.8. Claim Resolution Procedures Cumulative.

All of the objection, estimation, and resolution procedures in the Plan are intended to be
cumulative and not exclusive of one another. Claims may be estimated and subsequently settled,
compromised, withdrawn, or resolved in accordance with the Plan without further notice or Bankruptcy
Court approval.

7.9. Interest.

To the extent that a Disputed Claim becomes an Allowed Claim after the Effective Date,
the holder of such Claim shall not be entitled to any interest that accrued thereon from and after the
Effective Date, except as provided in Section 6.7 of the Plan.

7.10. Insured Claims.

If any portion of an Allowed Claim is an Insured Claim, no distributions under the Plan
shall be made on account of such Allowed Claim until the holder of such Allowed Claim has exhausted
all remedies with respect to any applicable insurance policies. To the extent that the Debtors’ insurers
agree to satisfy a Claim in whole or in part, then immediately upon such agreement, the portion of such
Claim so satisfied may be expunged without an objection to such Claim having to be filed and without
any further notice to or action, order or approval of the Court.
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ARTICLE VIII EXECUTORY CONTRACTS AND UNEXPIRED LEASES.
8.1. General Treatment.

@) As of and subject to the occurrence of the Effective Date, all executory contracts
and unexpired leases to which any of the Debtors are parties shall be deemed rejected, unless such
contract or lease (i) was previously assumed or rejected by the Debtors pursuant to an order of the
Bankruptcy Court; (ii) previously expired or terminated pursuant to its own terms or by agreement of the
parties thereto; (iii) is the subject of a motion to assume filed by the Debtors on or before the
Confirmation Date; (iv) is identified in section 5.7(a) of the Plan; (v) is identified in section 8.4 of the
Plan; or (vi) is identified for assumption on the Assumption Schedule included in the Plan Supplement.

(b) Subject to the occurrence of the Effective Date, entry of the Confirmation Order
by the Bankruptcy Court shall constitute approval of the assumptions, assumptions and assignments, or
rejections provided for in the Plan pursuant to sections 365(a) and 1123 of the Bankruptcy Code and a
determination by the Bankruptcy Court that the Reorganized Debtors or the Successful Bidder, as
applicable, have provided adequate assurance of future performance under such assumed executory
contracts and unexpired leases. Each executory contract and unexpired lease assumed or assumed and
assigned pursuant to the Plan shall vest in and be fully enforceable by the Reorganized Debtors or the
Successful Bidder, as applicable, in accordance with its terms, except as modified by the provision of the
Plan, any order of the Bankruptcy Court authorizing and providing for its assumption, or applicable law.

8.2. Determination of Assumption Disputes and Deemed Consent.

@) Any Cure Amount shall be satisfied, pursuant to section 365(b)(1) of the
Bankruptcy Code, by payment of the Cure Amount, as reflected in the applicable cure notice, in Cash on
the Effective Date, subject to the limitations described below, or on such other terms as the parties to such
executory contracts or unexpired leases and the Debtors may otherwise agree.

(b) The Debtors shall file, as part of the Plan Supplement, the Assumption Schedule.
The Debtors shall serve a notice on parties to executory contracts or unexpired leases to be assumed or
assumed and assigned reflecting the Debtors’ intention to assume or assume and assign the contract or
lease in connection with this Plan and, where applicable, setting forth the proposed Cure Amount (if any),
in accordance with the Disclosure Statement Order. Any objection by a counterparty to an executory
contract or unexpired lease to the proposed assumption, assumption and assignment, or related
Cure Amount must be filed and served in accordance with the Disclosure Statement Order. Any
counterparty to an executory contract or unexpired lease that does not timely object to the notice of the
proposed assumption of such executory contract or unexpired lease shall be deemed to have assented to
assumption of the applicable executory contract or unexpired lease notwithstanding any provision thereof
that purports to (i) prohibit, restrict, or condition the transfer or assignment of such contract or lease;
(ii) terminate or modify, or permit the termination or modification of, a contract or lease as a result of any
direct or indirect transfer or assignment of the rights of any Debtor under such contract or lease or a
change, if any, in the ownership or control to the extent contemplated by the Plan; (iii) increase,
accelerate, or otherwise alter any obligations or liabilities of any Debtor or any Reorganized Debtor under
such executory contract or unexpired lease; or (iv) create or impose a Lien upon any property or Asset of
any Debtor or any Reorganized Debtor, as applicable. Each such provision shall be deemed to not apply
to the assumption of such executory contract or unexpired lease pursuant to the Plan and counterparties to
assumed executory contracts or unexpired leases that fail to object to the proposed assumption in
accordance with the terms set forth in this Section 8.2(b), shall forever be barred and enjoined from
objecting to the proposed assumption or to the validity of such assumption (including with respect to any
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Cure Amounts or the provision of adequate assurance of future performance), or taking actions prohibited
by the foregoing or the Bankruptcy Code on account of transactions contemplated by the Plan.

(c) If there is an Assumption Dispute pertaining to assumption of an executory
contract or unexpired lease (other than a dispute pertaining to a Cure Amount), such dispute shall be
heard by the Bankruptcy Court prior to such assumption being effective, provided, that the Debtors or the
Reorganized Debtors, as applicable, may settle any dispute regarding the Cure Amount or the nature
thereof without any further notice to any party or any action, order, or approval of the Bankruptcy Court.

(d) To the extent an Assumption Dispute relates solely to the Cure Amount, the
Debtors may assume and/or assume and assign the applicable executory contract or unexpired lease prior
to the resolution of such Assumption Dispute; provided, that the Debtors or the Reorganized Debtors
reserve Cash in an amount sufficient to pay the full amount reasonably asserted as the required cure
payment by the non-Debtor party to such executory contract or unexpired lease (or such smaller amount
as may be fixed or estimated by the Bankruptcy Court or otherwise agreed to by such non-Debtor party
and the applicable Reorganized Debtor).

(e) Assumption or assumption and assignment of any executory contract or
unexpired lease pursuant to the Plan or otherwise shall result in the full release and satisfaction of any
Claims against any Debtor or defaults by any Debtor, whether monetary or nonmonetary, including
defaults of provisions restricting the change in control or ownership interest composition or other
bankruptcy-related defaults, arising under any assumed executory contract or unexpired lease at any time
before the date that the Debtors assume or assume and assign such executory contract or unexpired lease.
Any proofs of Claim filed with respect to an executory contract or unexpired lease that has been assumed
or assumed and assigned shall be deemed disallowed and expunged, without further notice to or action,
order, or approval of the Bankruptcy Court or any other Entity, upon the assumption of such executory
contract or unexpired lease.

8.3. Rejection Damages Claims.

In the event that the rejection of an executory contract or unexpired lease hereunder
results in damages to the other party or parties to such executory contract or unexpired lease, any Claim
for such damages shall be classified and treated in Class 5 (General Unsecured Claims). Such Claim shall
be forever barred and shall not be enforceable against the Debtors, the Reorganized Debtors, or the
Litigation Trust, as applicable, or their respective Estates, properties or interests in property as agents,
successors, or assigns, unless a proof of Claim is filed with the Bankruptcy Court and served upon
counsel for the Debtors or the Reorganized Debtors, as applicable, no later than forty-five (45) days after
the filing and service of the notice of the occurrence of the Effective Date.

8.4. Insurance Policies.

Notwithstanding anything to the contrary in the Definitive Documents, the Plan, the Plan
Supplement, any bar date notice or claim objection, and any other document related to any of the
foregoing, all insurance policies pursuant to which the Debtors have any obligations in effect as of the
Effective Date shall be deemed and treated as executory contracts pursuant to the Plan and shall be
assumed by the Debtors or the Reorganized Debtors, as applicable, and shall continue in full force and
effect thereafter in accordance with their respective terms. All other insurance policies shall vest in the
Reorganized Debtors.
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8.5. Intellectual Property Licenses and Agreements.

Notwithstanding anything to the contrary in the Definitive Documents, the Plan, the Plan
Supplement, any bar date notice or claim objection, and any other document related to any of the
foregoing, all intellectual property contracts, licenses, royalties, or other similar agreements to which the
Debtors have any rights or obligations in effect as of the date of the Confirmation Order shall be deemed
and treated as executory contracts pursuant to the Plan and shall, with the consent of the Requisite First
Lien Lenders (which consent shall not be unreasonably withheld), be assumed by the Debtors and
Reorganized Debtors and shall continue in full force and effect unless any such intellectual property
contract, license, royalty, or other similar agreement otherwise is specifically rejected pursuant to a
separate order of the Bankruptcy Court or is the subject of a separate rejection motion filed by the Debtors
in accordance with Section 8.1 of the Plan. Unless otherwise noted hereunder, all other intellectual
property contracts, licenses, royalties, or other similar agreements shall vest in the Reorganized Debtors
and the Reorganized Debtors may take all actions as may be necessary or appropriate to ensure such
vesting as contemplated herein.

8.6. Tax Agreements.

Notwithstanding anything to the contrary in the Definitive Documents, the Plan, the Plan
Supplement, any bar date notice or claim objection, and any other document related to any of the
foregoing, any tax sharing agreements to which the Debtors are a party (of which the principal purpose is
the allocation of taxes) in effect as of the date of the Confirmation Order shall be deemed and treated as
executory contracts pursuant to the Plan and, to the extent the Debtors determine, with the consent of the
Requisite First Lien Lenders (which consent shall not be unreasonably withheld), that such agreements
are beneficial to the Debtors, shall be assumed by the Debtors and Reorganized Debtors and shall
continue in full force and effect thereafter in accordance with their respective terms, unless any such tax
sharing agreement (of which the principal purpose is the allocation of taxes) otherwise is specifically
rejected pursuant to a separate order of the Bankruptcy Court or is the subject of a separate rejection
motion filed by the Debtors in accordance with Section 8.1 of the Plan. Unless otherwise noted
hereunder, all other tax sharing agreements to which the Debtors are a party (of which the principal
purpose is the allocation of taxes) shall vest in the Reorganized Debtors and the Reorganized Debtors may
take all actions as may be necessary or appropriate to ensure such vesting as contemplated herein.

8.7.  Assignment.

To the extent provided under the Bankruptcy Code or other applicable law, any executory
contract or unexpired lease transferred and assigned hereunder shall remain in full force and effect for the
benefit of the transferee or assignee in accordance with its terms, notwithstanding any provision in such
executory contract or unexpired lease (including those of the type set forth in section 365(b)(2) of the
Bankruptcy Code) that prohibits, restricts, or conditions such transfer or assignment. To the extent
provided under the Bankruptcy Code or other applicable law, any provision that prohibits, restricts, or
conditions the assignment or transfer of any such executory contract or unexpired lease or that terminates
or modifies such executory contract or unexpired lease or allows the counterparty to such executory
contract or unexpired lease to terminate, modify, recapture, impose any penalty, condition renewal or
extension, or modify any term or condition upon any such transfer and assignment, constitutes an
unenforceable anti-assignment provision and is void and of no force or effect with respect to any
assignment pursuant to the Plan.
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8.8. Modifications, Amendments, Supplements, Restatements, or Other Agreements.

Unless otherwise provided herein or by separate order of the Bankruptcy Court, each
executory contract and unexpired lease that is assumed shall include any and all modifications,
amendments, supplements, restatements, or other agreements made directly or indirectly by any
agreement, instrument, or other document that in any manner affects such executory contract or unexpired
lease, without regard to whether such agreement, instrument, or other document is listed in the notice of
assumed contracts.

8.9. Reservation of Rights.

@) The Debtors, with the consent of the Requisite First Lien Lenders, which consent
may not be unreasonably withheld, may amend the Assumption Schedule and any cure notice until the
Business Day immediately prior to the commencement of the Confirmation Hearing in order to (i) add,
delete, or reclassify any executory contract or unexpired lease or amend a proposed assignment and/or
(ii) amend the proposed Cure Amount; provided, that if the Confirmation Hearing is adjourned for a
period of more than two (2) consecutive calendar days, the Debtors’ right to amend such schedules and
notices shall be extended to the Business Day immediately prior to the adjourned date of the Confirmation
Hearing, with such extension applying in the case of any and all subsequent adjournments of the
Confirmation Hearing. The Debtors shall provide notice of such amendment to any affected counterparty
as soon as reasonably practicable.

(b) Neither the exclusion nor inclusion of any contract or lease by the Debtors on any
exhibit, schedule, or other annex to the Plan or in the Plan Supplement, nor anything contained in the
Plan, will constitute an admission by the Debtors that any such contract or lease is or is not in fact an
executory contract or unexpired lease or that the Debtors, the Reorganized Debtors or their respective
Affiliates have any liability thereunder.

(© Except as otherwise provided in the Plan, nothing herein shall waive, excuse,
limit, diminish, or otherwise alter any of the defenses, Claims, Causes of Action, or other rights of the
Debtors and the Reorganized Debtors under any executory or hon-executory contract or any unexpired or
expired lease.

(d) Nothing in the Plan will increase, augment, or add to any of the duties,
obligations, responsibilities, or liabilities of the Debtors or the Reorganized Debtors, as applicable, under
any executory or non-executory contract or any unexpired or expired lease.

ARTICLE IX CONDITIONS PRECEDENT TO CONFIRMATION OF PLAN AND EFFECTIVE
DATE.

9.1.  Conditions Precedent to Confirmation of Plan.
The following are conditions precedent to entry of the Confirmation Order:

@) the Disclosure Statement Order shall have been entered and shall be in full force
and effect and no stay thereof shall be in effect;

(b) the Plan Supplement and all of the schedules, documents, and exhibits contained
therein shall have been filed:;

(© the RSA shall not have been terminated and shall be in full force and effect; and
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(d) the DIP Order and the DIP Documents shall be in full force and effect in
accordance with the terms thereof, and no event of default shall have occurred and be continuing
thereunder.

9.2.  Conditions Precedent to Effective Date.
@) The following are conditions precedent to the Effective Date of the Plan:

M the Confirmation Order shall have been entered and shall be in full force
and effect and no stay thereof shall be in effect;

(i) no event of default under the DIP Documents shall have occurred or be
continuing and an acceleration of the obligations or termination of the DIP Lenders’
commitments under the DIP Documents shall not have occurred:;

(i) all actions, documents, and agreements necessary to implement and
consummate the Plan shall have been effected or executed and binding on all parties
thereto and, to the extent required, filed with the applicable governmental units in
accordance with applicable laws;

(iv) all applicable governmental, regulatory and/or third-party approvals and
consents, including FCC Approval, approval of State PUCs, and Bankruptcy Court
approval, necessary in connection with the transactions contemplated by the Plan shall
have been obtained (including approval of the FCC Applications), not be subject to
unfulfilled conditions, and be in full force and effect, and all applicable waiting periods
shall have expired without any action being taken or threatened by any competent
authority that would restrain, prevent, or otherwise impose materially adverse conditions
on such transactions;

(v) the RSA shall not have been terminated and shall be in full force and
effect, and no notice shall have been delivered in accordance with the RSA that, upon
expiration of a cure period, would give rise to a Lender Termination Event (as defined in
the RSA;

(vi) all accrued and unpaid Restructuring Expenses shall have been paid in
Cash to the extent invoiced at least two (2) business days prior to the Effective Date (or
such shorter period as the Debtors may agree); and

(vii)  the Global Settlement shall have been approved without material
modification (unless the modification is consented to by the Debtors, the Requisite First
Lien Lenders and the Creditors’ Committee).

(viii)  the Amended Organizational Documents shall have been filed with the
appropriate governmental authority, as applicable;

(ix) the Special Warrant Agreement shall have been executed and delivered,
and any conditions precedent to effectiveness contained therein have been satisfied or
waived in accordance therewith; and

(x) the New First Lien Credit Documents and the New Exit Facility Credit
Documents, shall (i) have been (or deemed) executed and delivered, and any conditions
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precedent to effectiveness contained therein have been satisfied or waived in accordance
therewith, (ii) be in full force and effect and binding upon the relevant parties; and (iii)
contain terms and conditions consistent in all material respects with the RSA.

(b) Notwithstanding when a condition precedent to the Effective Date occurs, for
purposes of the Plan, such condition precedent shall be deemed to have occurred simultaneously upon the
occurrence of the applicable conditions precedent to the Effective Date; provided, that to the extent a
condition precedent (a “Prerequisite Condition”) may be required to occur prior to another condition
precedent (a “Subsequent Condition”) then, for purposes of the Plan, the Prerequisite Condition shall be
deemed to have occurred immediately prior to a Subsequent Condition regardless of when such
Prerequisite Condition or Subsequent Condition shall have occurred.

9.3. Waiver of Conditions Precedent.

@) Except as otherwise provided herein, all actions required to be taken on the
Effective Date shall take place and shall be deemed to have occurred simultaneously and no such action
shall be deemed to have occurred prior to the taking of any other such action. Each of the conditions
precedent in Section 9.1 and Section 9.2 of the Plan may be waived in writing by the Debtors with the
prior written consent of (i) the Requisite First Lien Lenders, which consent shall not be unreasonably
withheld (and, solely with respect to the condition set forth in Section 9.1(d) and 9.2(a)(ii) of the Plan,
with the consent of the DIP Agent, such consent not to be unreasonably withheld) without leave of or
order of the Bankruptcy Court, and (ii) the Creditors’ Committee, with respect to Section 9.2(a)(vii) of the
Plan, which consent shall not be unreasonably withheld. If the Plan is confirmed for fewer than all of the
Debtors as provided for in Section 5.16 of the Plan, only the conditions applicable to the Debtor or
Debtors for which the Plan is confirmed must be satisfied or waived for the Effective Date to occur as to
such Debtors.

(b) The stay of the Confirmation Order pursuant to Bankruptcy Rule 3020(e) shall be
deemed waived by and upon the entry of the Confirmation Order, and the Confirmation Order shall take
effect immediately upon its entry.

9.4. Effect of Failure of a Condition.

If the conditions listed in Section 9.2 of the Plan are not satisfied or waived in accordance
with Section 9.2(c)(i) of the Plan on or before the first Business Day that is more than sixty (60) days
after the date on which the Confirmation Order is entered or by such later date as set forth by the Debtors
in a notice filed with the Bankruptcy Court prior to the expiration of such period, the Plan shall be null
and void in all respects and nothing contained in the Plan or the Disclosure Statement shall (a) constitute a
waiver or release of any Claims by or against or any Interests in the Debtors, (b) prejudice in any manner
the rights of any Entity, or (c) constitute an admission, acknowledgement, offer, or undertaking by the
Debtors, the Requisite First Lien Lenders, or any other Entity.

ARTICLE X EFFECT OF CONFIRMATION OF PLAN.
10.1.  Vesting of Assets.

On the Effective Date, pursuant to sections 1141(b) and (c) of the Bankruptcy Code, all
remaining property of the Debtors’ Estates shall vest in the Reorganized Debtors free and clear of all
Claims, Liens, encumbrances, charges, and other interests, except as provided pursuant to the Plan, the
Confirmation Order, the Litigation Trust Agreement, the New First Lien Credit Documents, or the New
Exit Facility Credit Documents. On and after the Effective Date, the Reorganized Debtors may take any
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action, including, without limitation, the operation of its businesses; the use, acquisition, sale, lease and
disposition of property; and the entry into transactions, agreements, understandings, or arrangements,
whether in or other than in the ordinary course of business, and execute, deliver, implement, and fully
perform any and all obligations, instruments, documents, and papers or otherwise in connection with any
of the foregoing, free of any restrictions of the Bankruptcy Code or Bankruptcy Rules and in all respects
as if there were no pending cases under any chapter or provision of the Bankruptcy Code, except as
expressly provided herein. Without limiting the foregoing, the Reorganized Debtors may pay the charges
that they incur on or after the Effective Date for professional fees, disbursements, expenses, or related
support services without application to the Bankruptcy Court.

10.2. Binding Effect.

As of the Effective Date, the Plan shall bind all holders of Claims against and Interests in
the Debtors and their respective successors and assigns, notwithstanding whether any such holders
(a) were Impaired or Unimpaired under the Plan; (b) were deemed to accept or reject the Plan; (c) failed
to vote to accept or reject the Plan; (d) voted to reject the Plan; or (e) received any distribution under the
Plan.

10.3. Discharge of Claims and Termination of Interests.

Upon the Effective Date, and in consideration of the distributions to be made hereunder,
except as otherwise expressly provided under the Plan, each holder (as well as any representatives,
trustees, or agents on behalf of each holder) of a Claim or Interest and any Affiliate of such holder shall
be deemed to have forever waived, released, and discharged the Debtors, to the fullest extent permitted by
section 1141 of the Bankruptcy Code, of and from any and all Claims, Interest, rights, and liabilities that
arose prior to the Effective Date. Upon the Effective Date, all such Entities shall be forever precluded
and enjoined, pursuant to section 524 of the Bankruptcy Code, from prosecuting or asserting any such
discharged Claim against or terminated Interest in the Debtors against the Debtors, the Reorganized
Debtors, or any of their Assets or property, whether or not such holder has filed a proof of Claim and
whether or not the facts or legal bases therefor were known or existed prior to the Effective Date.

10.4. Term of Injunctions or Stays.

Unless otherwise provided under the Plan, the Confirmation Order, or in a Final Order of
the Bankruptcy Court, all injunctions or stays arising under or entered during the Chapter 11 Cases under
section 105 or 362 of the Bankruptcy Code, or otherwise, and in existence on the Confirmation Date, shall
remain in full force and effect until the later of the Effective Date and the date indicated in the order
providing for such injunction or stay.

10.5. Injunction.

@) Upon entry of the Confirmation Order, all holders of Claims and Interests
and other parties in interest, along with their respective present or former employees, agents,
officers, directors, principals, and Affiliates, shall be enjoined from taking any actions to interfere
with the implementation or consummation of the Plan in relation to any Claim or Interest
extinguished, discharged, or released pursuant to the Plan.

(b) Except as expressly provided in the Plan, the Confirmation Order, or a
separate order of the Bankruptcy Court or as agreed to by the Debtors and a holder of a Claim
against or Interest in the Debtors, all Entities who have held, hold, or may hold Claims against or
Interests in the Debtors (whether proof of such Claims or Interests has been filed or not and
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whether or not such Entities vote in favor of, against or abstain from voting on the Plan or are
presumed to have accepted or deemed to have rejected the Plan) and other parties in interest, along
with their respective present or former employees, agents, officers, directors, principals, and
Affiliates are permanently enjoined, on and after the Effective Date, solely with respect to any
Claims, Interests, and Causes of Action that will be or are extinguished, discharged, or released
pursuant to the Plan from (i) commencing, conducting, or continuing in any manner, directly or
indirectly, any suit, action, or other proceeding of any kind (including, without limitation, any
proceeding in a judicial, arbitral, administrative or other forum) against or affecting the Debtors,
the Reorganized Debtors, or the Litigation Trust, or the property of any of the Debtors, the
Reorganized Debtors, or the Litigation Trust; (ii) enforcing, levying, attaching (including, without
limitation, any prejudgment attachment), collecting, or otherwise recovering by any manner or
means, whether directly or indirectly, any judgment, award, decree, or order against the Debtors,
the Reorganized Debtors, or the Litigation Trust, or the property of any of the Debtors, the
Reorganized Debtors, or the Litigation Trust; (iii) creating, perfecting, or otherwise enforcing in
any manner, directly or indirectly, any encumbrance of any kind against the Debtors, the
Reorganized Debtors, or the Litigation Trust, or the property of any of the Debtors, the
Reorganized Debtors, or the Litigation Trust; (iv) asserting any right of setoff, directly or
indirectly, against any obligation due from the Debtors, the Reorganized Debtors, or the Litigation
Trust, or against property or interests in property of any of the Debtors, the Reorganized Debtors,
or the Litigation Trust, except as contemplated or Allowed by the Plan; and (v) acting or
proceeding in any manner, in any place whatsoever, that does not conform to or comply with the
provisions of the Plan.

(©) Each holder of an Allowed Claim or Interest extinguished, discharged, or
released pursuant to the Plan will be deemed to have affirmatively and specifically consented to be
bound by the Plan, including, without limitation, the injunctions set forth in this Section 10.5.

(d) The injunctions in this Section 10.5 shall extend to any successors of the
Debtors, the Reorganized Debtors, and the Litigation Trust, and their respective property and
interests in property.

10.6. Releases.
@) Estate Releases.

As of the Effective Date, pursuant to section 1123(b) of the Bankruptcy Code, except
for the rights that remain in effect from and after the Effective Date to enforce the Plan and the
Definitive Documents, for good and valuable consideration, the adequacy of which is hereby
confirmed, including, without limitation, the service of the Released Parties to facilitate the
reorganization of the Debtors and the implementation of the restructuring, and except as otherwise
provided in the Plan or in the Confirmation Order, the Released Parties will be deemed expressly,
conclusively, absolutely, unconditionally, irrevocably and forever released and discharged, to the
maximum extent permitted by law, by the Debtors and their Estates, the Reorganized Debtors, and
the Litigation Trust, from any and all Claims, obligations, suits, judgments, damages, demands,
debts, rights, Causes of Action, remedies, losses, and liabilities whatsoever, including any derivative
claims, asserted or assertable on behalf of the Debtors, or the Reorganized Debtors, as applicable,
the Litigation Trust, or the Estates, or their respective successors, predecessors, assigns, and
representatives and any and all other Persons or Entities that may purport to assert any Cause of
Action derivatively, by or through the foregoing, whether liquidated or unliquidated, fixed or
contingent, matured or unmatured, known or unknown, foreseen or unforeseen, existing or
hereafter arising, in law, equity, contract, tort, by statute, violations of federal or state securities
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law, or otherwise, that the Debtors or the Reorganized Debtors (as applicable), the Litigation Trust,
or the Estates would have been legally entitled to assert in their own right (whether individually or
collectively) or on behalf of the holder of any Claim or Interest or other Person, based on or
relating to, or in any manner arising prior to the Effective Date from, in whole or in part, the
Debtors, the Chapter 11 Cases, the pre- and postpetition marketing and sale process, the purchase,
sale, or rescission of the purchase or sale of any Security of the Debtors, the subject matter of, or
the transactions or events giving rise to, any Claim or Interest that is treated in the Plan, the
Prepetition First Lien Credit Documents, the Prepetition Super Senior Credit Documents, the
Forbearance Agreement (as defined in the RSA), the DIP Documents, the business or contractual
arrangements between any of the Debtors and any Released Party, the restructuring, the
restructuring of any Claim or Interest before or during the Chapter 11 Cases, the Disclosure
Statement, the RSA, and the Plan (including, for the avoidance of doubt, the Plan Supplement) and
related agreements, instruments, and other documents (including the Definitive Documents), and
the negotiation, formulation, or preparation of any documents or transactions in connection with
any of the foregoing, the solicitation of votes with respect to the Plan, the pursuit of the
confirmation and consummation of the Plan, or any other act or omission, in all cases based upon
any act or omission, transaction, agreement, event or other occurrence taking place on or before
the Effective Date; provided, that nothing in this Section 10.6(a) shall be construed to release the
Released Parties from gross negligence, willful misconduct, or fraud as determined by a Final
Order; provided, further, that nothing in this Section 10.6(a) shall be construed to release the
obligations of Vector SPV (as defined in the Prepetition First Lien Credit Agreement) arising under
the Vector Subordinated Note (as defined in the Prepetition First Lien Credit Agreement). The
Debtors, the Reorganized Debtors and their Estates, and the Litigation Trust, or their respective
successors, predecessors, assigns, and representatives and any and all other Persons or Entities that
may purport to assert any Cause of Action derivatively, by or through the foregoing, shall be
permanently enjoined from prosecuting any of the foregoing Claims or Causes of Action released
under this Section 10.6(a) against each of the Released Parties. Notwithstanding anything to the
contrary in the foregoing or in this Plan, the releases set forth above do not release any post-
Effective Date obligations of any Entity under the Plan, the Confirmation Order, the Litigation
Trust Agreement, or any document, instrument, or agreement (including those set forth in the Plan
Supplement) executed to implement the Plan.

(b) Consensual Releases by Holders of Impaired Claims.

As of the Effective Date, except (i) for the right to enforce the Plan or any right or
obligation arising under the Definitive Documents that remains in effect or becomes effective after
the Effective Date or (ii) as otherwise expressly provided in the Plan or in the Confirmation Order,
in exchange for good and valuable consideration, the adequacy of which is hereby confirmed,
including the obligations of the Debtors under the Plan and the contributions of the Released
Parties to facilitate and implement the Plan, to the fullest extent permissible under applicable law,
as such law may be extended or integrated after the Effective Date, the Released Parties shall be
deemed expressly, conclusively, absolutely, unconditionally, irrevocably and forever, released, and
discharged by:

M the holders of Impaired Claims who voted to accept the Plan;
(i) the Consenting First Lien Lenders;

(iii)  the Creditors’ Committee and each of its members in their capacity
as such; and
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(iv) with respect to any Entity in the foregoing clauses (i) through (iii),
such Entity’s (X) predecessors, successors and assigns, (y) subsidiaries, Affiliates,
managed accounts or funds, managed or controlled by such Entity and (z) all
Persons entitled to assert Claims through or on behalf of such Entities with respect
to the matters for which the releasing entities are providing releases.

in each case, from any and all Claims, Interests, or Causes of Action whatsoever,
including any derivative Claims asserted on behalf of a Debtor, whether known or unknown,
foreseen or unforeseen, existing or hereafter arising, in law, equity, contract, tort, by statute,
violation of federal or state securities law, or otherwise, that such Entity would have been legally
entitled to assert (whether individually or collectively), based on, relating to, or arising prior to the
Effective Date from, in whole or in part, the Debtors, the restructuring, the Chapter 11 Cases, the
pre- and postpetition marketing and sale process, the purchase, sale or rescission of the purchase or
sale of any security of the Debtors or Reorganized Debtors, the subject matter of, or the
transactions or events giving rise to, any Claim or Interest that is treated in the Plan, the
Prepetition First Lien Credit Documents, the Prepetition Super Senior Credit Documents, the
Forbearance Agreement (as defined in the RSA), the DIP Documents, the business or contractual
arrangements between any Debtor and any Released Party, the restructuring of Claims and
Interests before or during the Chapter 11 Cases, the negotiation, formulation, preparation, or
consummation of the Plan (including the Plan Supplement), the RSA, the Definitive Documents, or
any related agreements, instruments, or other documents, the solicitation of votes with respect to
the Plan, the pursuit of the confirmation and consummation of the Plan, in all cases based upon any
act or omission, transaction, agreement, event or other occurrence taking place on or before the
Effective Date; provided, that nothing in this Section 10.6(b) shall be construed to release the
Released Parties from gross negligence, willful misconduct, or fraud as determined by a Final
Order. The Persons and Entities in (i) through (iv) of this Section 10.6(b) shall be permanently
enjoined from prosecuting any of the foregoing Claims or Causes of Action released under this
Section 10.6(b) against each of the Released Parties. Notwithstanding anything to the contrary in
the foregoing or in this Plan, the releases set forth above do not release any post-Effective Date
obligations of any Entity under the Plan, the Confirmation Order, the Litigation Trust Agreement,
or any document, instrument, or agreement (including those set forth in the Plan Supplement)
executed to implement the Plan.

10.7. Exculpation.

To the maximum extent permitted by applicable law and without affecting or
limiting either the estate release set forth in Section 10.5 or the consensual releases by holders of
Impaired Claims set forth in Section 10.6, and notwithstanding anything herein to the contrary, no
Exculpated Party will have or incur, and each Exculpated Party is hereby released and exculpated
from, any claim, obligation, suit, judgment, damage, demand, debt, right, cause of action, remedy,
loss, and liability for any claim in connection with or arising out of the administration of the
Chapter 11 Cases, the postpetition marketing and sale process, the postpetition purchase, sale, or
rescission of the purchase or sale of any security of the Debtors; the negotiation and pursuit of the
Disclosure Statement, the RSA, the Reorganization Transaction, the Plan, the solicitation of votes
for, or confirmation of, the Plan or the Litigation Trust Agreement; the funding or consummation
of the Plan; the occurrence of the Effective Date; the administration of the Plan or the property to
be distributed under the Plan, including but not limited to the issuance and distribution of the
Litigation Trust Interests; the issuance of Securities under or in connection with the Plan; or the
transactions in furtherance of any of the foregoing; provided, that nothing in this Section 10.7 shall
be construed to release or exculpate an Exculpated Party from gross negligence, willful misconduct,
or fraud as determined by a Final Order; provided, further, that nothing in this Section 10.7 shall
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be construed to release the obligations of Vector SPV (as defined in the Prepetition First Lien
Credit Agreement) arising under the Vector Subordinated Note (as defined in the Prepetition First
Lien Credit Agreement). Each Exculpated Party has, and upon consummation of the Plan shall be
deemed to have, participated in good faith and in compliance with the applicable laws with regard
to the restructuring of Claims and Interests in the Chapter 11 Cases and in connection with the
Reorganization Transaction, the negotiation, formulation, or preparation of the agreements,
instruments, or other documents pursuant to the Plan, and the solicitation and distribution of the
Plan and, therefore, is not, and on account of such distributions shall not be, liable at any time for
the violation of any applicable law, rule, or regulation governing the solicitation of acceptances or
rejections of the Plan or such distributions made pursuant to the Plan.

10.8. Limitations on Executable Assets with Respect to Certain Causes of Action.

Any recovery by or on behalf of the Litigation Trust (and the beneficiaries thereof)
on account of any Litigation Trust Causes of Action or the Reorganized Debtors on account of any
Causes of Action against any Independent Director, solely in his capacity as a director of the
Debtors prior to the Effective Date, including in each case by way of settlement or judgment, shall
be limited to the Debtors’ available D&O Policies’ combined limits, after payment from such D&O
Policies of any and all covered costs and expenses incurred by the covered parties in connection
with the defense of any such Causes of Action (the “D&O Insurance Coverage”). No party,
including the Litigation Trust or the Reorganized Debtors, shall execute, garnish or otherwise
attempt to collect on any settlement or judgment upon any assets of the Independent Directors on
account of any Litigation Trust Causes of Action or Causes of Action (other than D&O Insurance
Coverage to the extent that is an asset of the Independent Directors). In the event D&O Insurance
Coverage is denied for any settlement or judgment in the Litigation Trust’s or the Reorganized
Debtors’ favor, the Independent Directors shall assign any claims for coverage or other rights of
recovery they may have against the D&O Policy insurers to the Litigation Trust or the Reorganized
Debtors, as applicable. In agreeing to this, the Independent Directors do not admit liability and can
at no point confirm that there is D&O Insurance Coverage for any recovery by or on behalf of the
Litigation Trust (and the beneficiaries thereof) on account of any Litigation Trust Causes of Action
or the Reorganized Debtors on account of any Causes of Action against any Independent Director.

10.9. SEC Rights and Powers

Notwithstanding any language to the contrary contained in the Plan, Disclosure Statement
or the Confirmation Order, no provision of the Plan or the Confirmation Order shall (i) preclude the SEC
from enforcing its police or regulatory powers; or (ii) enjoin, limit, impair or delay the SEC from
commencing or continuing any claims, causes of action, proceedings or investigations against any non-
Debtor person or non-Debtor entity in any forum.

10.10. FCC Rights and Powers

No provision in the Plan or the Confirmation Order relieves the Debtors or the
Reorganized Debtors from their obligations to comply with the Communications Act of 1934, as
amended, and the rules, regulations and orders promulgated thereunder by the FCC. No transfer of any
FCC license or authorization held by Debtors or transfer of control of any Debtor, or transfer of control of
a FCC licensee controlled by Debtors shall take place prior to the issuance of FCC regulatory approval for
such transfer pursuant to applicable FCC regulations. The FCC’s rights and powers to take any action
pursuant to its regulatory authority including, but not limited to, imposing any regulatory conditions on
any of the above described transfers, are fully preserved, and nothing herein shall proscribe or constrain
the FCC’s exercise of such power or authority.
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10.11. Subordinated Claims.

The allowance, classification, and treatment of all Allowed Claims and Interests and the
respective distributions and treatments under the Plan take into account and conform to the relative
priority and rights of the Claims and Interests in each Class in connection with any contractual, legal, and
equitable subordination rights relating thereto, whether arising under general principles of equitable
subordination, section 510(b) of the Bankruptcy Code, or otherwise. Pursuant to section 510 of the
Bankruptcy Code, the Debtors (or the Litigation Trust, solely with respect to General Unsecured Claims)
reserve the right, with the consent of the Required First Lien Lenders, which consent shall not be
unreasonably withheld, to reclassify any Allowed Claim or Interest in accordance with any contractual,
legal, or equitable subordination relating thereto.

10.12. Retention of Causes of Action/Reservation of Rights.

Except as otherwise provided in Sections 10.5, 10.6, and 10.7 of the Plan, nothing
contained in the Plan or the Confirmation Order shall be deemed to be a waiver or relinquishment of any
rights, Claims, Causes of Action (including, for the avoidance of doubt, Litigation Trust Causes of
Action), rights of setoff or recoupment, or other legal or equitable defenses that the Debtors had
immediately prior to the Effective Date on behalf of their Estates or itself in accordance with any
provision of the Bankruptcy Code or any applicable non-bankruptcy law, including, without limitation,
any affirmative Causes of Action against parties with a relationship with the Debtors including actions
arising under chapter 5 of the Bankruptcy Code. Except as provided in any order entered by the
Bankruptcy Court, the Reorganized Debtors or the Litigation Trust Oversight Committee, in connection
with the pursuit of Litigation Trust Causes of Action or objection to General Unsecured Claims, shall
have, retain, reserve, and be entitled to assert all such Claims, Causes of Action, rights of setoff or
recoupment, and other legal or equitable defenses as fully as if the Chapter 11 Cases had not been
commenced, and all of the Debtors’ legal and equitable rights in respect of any Unimpaired Claim may be
asserted after the Confirmation Date and Effective Date to the same extent as if the Chapter 11 Cases had
not been commenced. Notwithstanding the foregoing, the Debtors and the Reorganized Debtors shall not
retain any Claims or Causes of Action released or barred pursuant to the Plan against the Released Parties.

10.13. Solicitation of Plan.

As of and subject to the occurrence of the Confirmation Date: (a) the Debtors shall be
deemed to have solicited acceptances of the Plan in good faith and in compliance with the applicable
provisions of the Bankruptcy Code, including without limitation, sections 1125(a) and (e) of the
Bankruptcy Code, and any applicable non-bankruptcy law, rule, or regulation governing the adequacy of
disclosure in connection with such solicitation; and (b) the Debtors and each of their respective directors,
officers, employees, Affiliates, agents, financial advisors, investment bankers, professionals, accountants,
and attorneys shall be deemed to have participated in good faith and in compliance with the applicable
provisions of the Bankruptcy Code in the offer and issuance of any securities under the Plan, and
therefore are not, and on account of such offer, issuance, and solicitation shall not be, liable at any time
for any violation of any applicable law, rule, or regulation governing the solicitation of acceptances or
rejections of the Plan or the offer and issuance of any securities under the Plan.

10.14. Corporate and Limited Liability Company Action.

Upon the Effective Date, all actions contemplated by the Plan shall be deemed authorized
and approved in all respects, including (a) those set forth in Sections 5.5 and 5.6 of the Plan; (b) the
performance of the RSA; and (c) all other actions contemplated by the Plan (whether to occur before, on,
or after the Effective Date), in each case, in accordance with and subject to the terms hereof. All matters
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provided for in the Plan involving the corporate, limited liability company or partnership structure of the
Debtors or the Reorganized Debtors, and any corporate, limited liability company or partnership action
required by the Debtors or the Reorganized Debtors in connection with the Plan shall be deemed to have
occurred and shall be in effect, without any requirement of further action by the Security holders,
directors, managers, limited partners or officers of the Debtors or the Reorganized Debtors. On or (as
applicable) before the Effective Date, the authorized officers of the Debtors or the Reorganized Debtors,
as applicable, shall be authorized and directed to issue, execute, and deliver the agreements, documents,
Securities, and instruments contemplated by the Plan (or necessary or desirable to effect the transactions
contemplated by the Plan) in the name and on behalf of the Reorganized Debtors, including, but not
limited to: (i) the Amended Organizational Documents; (ii) the New First Lien Credit Agreement; (iii) the
New Exit Facility Credit Agreement; (iv) the Litigation Trust Agreement; and (v) any and all other
agreements, documents, securities, and instruments relating to the foregoing. The authorizations and
approvals contemplated by this Section 10.11 shall be effective notwithstanding any requirements under
non-bankruptcy law.

ARTICLE X1 RETENTION OF JURISDICTION.
11.1. Retention of Jurisdiction.

On and after the Effective Date, the Bankruptcy Court shall retain non-exclusive
jurisdiction over all matters arising in, arising under, and related to the Chapter 11 Cases for, among other
things, the following purposes:

@) to hear and determine motions and/or applications for the assumption or rejection
of executory contracts or unexpired leases, including Assumption Disputes, and the allowance,
classification, priority, compromise, estimation, or payment of Claims resulting therefrom;

(b) to determine any motion, adversary proceeding, application, contested matter,
and other litigated matter pending on or commenced after the Confirmation Date;

) to ensure that distributions to holders of Allowed Claims are accomplished as
provided for in the Plan and Confirmation Order and to adjudicate any and all disputes arising from or
relating to distributions under the Plan, including, cases, controversies, suits, disputes, or Causes of
Action with respect to the repayment or return of distributions and the recovery of additional amounts
owed by the holder of a Claim or Interest for amounts not timely paid;

(d) to consider the allowance, classification, priority, compromise, estimation, or
payment of any Claim;

(e) to resolve disputes concerning Disputed Claims or the administration thereof;

® to hear and determine all Fee Claims and Restructuring Expenses;

(9) to hear and resolve any dispute over the application to any Claim of any limit on
the allowance of such Claim set forth in sections 502 or 503 of the Bankruptcy Code, other than defenses
or limits that are asserted under non-bankruptcy law pursuant to section 502(b)(1) of the Bankruptcy
Code;

(h) to enter, implement, or enforce such orders as may be appropriate in the event the
Confirmation Order is for any reason stayed, reversed, revoked, modified, or vacated;
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(1) to issue injunctions, enter and implement other orders, and take such other
actions as may be necessary or appropriate to restrain interference by any Entity with the consummation,
implementation, or enforcement of the Plan, the Confirmation Order, or any other order of the Bankruptcy
Court;

()] to hear and determine any application to modify the Plan in accordance with
section 1127 of the Bankruptcy Code, to remedy any defect or omission or reconcile any inconsistency in
the Plan, or any order of the Bankruptcy Court, including the Confirmation Order, in such a manner as
may be necessary to carry out the purposes and effects thereof;

(k) to hear and determine disputes arising in connection with the interpretation,
implementation, or enforcement of the Plan, the Plan Supplement, the Global Settlement, the Litigation
Trust Agreement, the Confirmation Order, or any agreement, instrument, or other document governing or
relating to any of the foregoing;

U] to take any action and issue such orders as may be necessary to construe,
interpret, enforce, implement, execute, and consummate the Plan;

(m) to determine such other matters and for such other purposes as may be provided
in the Confirmation Order;

(n) to hear and determine matters concerning state, local, and federal taxes in
accordance with sections 346, 505, and 1146 of the Bankruptcy Code (including any requests for
expedited determinations under section 505(b) of the Bankruptcy Code);

(0) to hear, adjudicate, decide, or resolve any and all matters related to Article X of
the Plan, including, without limitation, the releases, discharge, exculpations, and injunctions issued
thereunder;

(p) to recover all Assets of the Debtors and property of the Debtors’ Estates,
wherever located:;

() to resolve any disputes concerning whether an Entity had sufficient notice of the
Chapter 11 Cases, the Disclosure Statement, any solicitation conducted in connection with the Chapter 11
Cases, any bar date established in the Chapter 11 Cases, or any deadline for responding or objecting to a
Cure Amount, in each case, for the purpose of determining whether a Claim or Interest is discharged
hereunder or for any other purpose;

N to hear and determine any rights, Claims, or Causes of Action held by or accruing
to the Reorganized Debtors or the Litigation Trust pursuant to the Bankruptcy Code or pursuant to any
federal statute or legal theory;

(s) to enter one or more final decrees closing the Chapter 11 Cases; and

(9] to hear and determine any other matters related hereto and not inconsistent with
the Bankruptcy Code and title 28 of the United States Code.

11.2. Courts of Competent Jurisdiction.

If the Bankruptcy Court abstains from exercising, or declines to exercise, jurisdiction or
is otherwise without jurisdiction over any matter arising out of the Plan, such abstention, refusal, or
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failure of jurisdiction shall have no effect upon and shall not control, prohibit, or limit the exercise of
jurisdiction by any other court having competent jurisdiction with respect to such matter.

ARTICLE XII MISCELLANEOUS PROVISIONS.
12.1. Payment of Statutory Fees.

On the Effective Date and thereafter as may be required, the Reorganized Debtors shall
pay all fees incurred pursuant to sections 1911 through 1930 of chapter 123 of title 28 of the United States
Code, together with interest, if any, pursuant to section 3717 of title 31 of the United States Code with the
Chapter 11 Cases, or until such time as a final decree is entered closing the Chapter 11 Cases, a Final
Order converting the Chapter 11 Cases to cases under chapter 7 of the Bankruptcy Code is entered, or a
Final Order dismissing the Chapter 11 Cases is entered.

12.2. Substantial Consummation of the Plan.

On the Effective Date, the Plan shall be deemed to be substantially consummated under
sections 1101 and 1127(b) of the Bankruptcy Code.

12.3.  Plan Supplement.

The Plan Supplement shall be filed with the Clerk of the Bankruptcy Court. Upon its
filing with the Bankruptcy Court, the Plan Supplement may be inspected in the office of the Clerk of the
Bankruptcy Court during normal court hours. Documents included in the Plan Supplement will be posted
at the website of the Debtors’ notice, claims, and solicitation agent.

12.4. Request for Expedited Determination of Taxes.

The Debtors shall have the right to request an expedited determination under section
505(b) of the Bankruptcy Code with respect to tax returns filed, or to be filed, for any and all taxable
periods ending after the Commencement Date through the dissolution of the Debtors.

12.,5. Exemption from Certain Transfer Taxes.

Pursuant to section 1146 of the Bankruptcy Code, (a) the issuance, transfer or exchange
of any securities, instruments or documents, (b) the creation of any Lien, mortgage, deed of trust, or other
security interest, (c) the making or assignment of any lease or sublease or the making or delivery of any
deed or other instrument of transfer under, pursuant to, in furtherance of, or in connection with the Plan,
including, without limitation, any deeds, bills of sale, or assignments executed in connection with any of
the transactions contemplated under the Plan or the reinvesting, transfer, or sale of any real or personal
property of the Debtors pursuant to, in implementation of or as contemplated in the Plan (whether to one
or more of the Reorganized Debtors or otherwise), (d) the grant of collateral under the New Exit Facility
and the New First Lien Credit Facility, and (e) the issuance, renewal, modification, or securing of
indebtedness by such means, and the making, delivery or recording of any deed or other instrument of
transfer under, in furtherance of, or in connection with, the Plan, including, without limitation, the
Confirmation Order, shall not be subject to any document recording tax, stamp tax, conveyance fee, or
other similar tax, mortgage tax, real estate transfer tax, mortgage recording tax, Uniform Commercial
Code filing or recording fee, regulatory filing or recording fee, sales tax, use tax, or other similar tax or
governmental assessment. Consistent with the foregoing, each recorder of deeds or similar official for
any county, city, or governmental unit in which any instrument hereunder is to be recorded shall, pursuant
to the Confirmation Order, be ordered and directed to accept such instrument without requiring the
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payment of any filing fees, documentary stamp tax, deed stamps, stamp tax, transfer tax, intangible tax, or
similar tax.

12.6. Amendments.

@) Plan Modifications. Subject to the terms of the RSA, (i) the Debtors reserve the
right, in accordance with the Bankruptcy Code and the Bankruptcy Rules, to amend or modify the Plan
prior to the entry of the Confirmation Order, including amendments or modifications to satisfy section
1129(b) of the Bankruptcy Code, and (ii) after entry of the Confirmation Order, the Debtors may, upon
order of the Court, amend, modify or supplement the Plan in the manner provided for by section 1127 of
the Bankruptcy Code or as otherwise permitted by law, in each case without additional disclosure
pursuant to section 1125 of the Bankruptcy Code. In addition, after the Confirmation Date, so long as
such action does not materially and adversely affect the treatment of holders of Allowed Claims or
Allowed Interests pursuant to this Plan and subject to the reasonable consent of the Requisite First Lien
Lenders (and the Creditors’ Committee, solely as it pertains to the Global Settlement or treatment of
General Unsecured Claims), the Debtors may remedy any defect or omission or reconcile any
inconsistencies in this Plan or the Confirmation Order with respect to such matters as may be necessary to
carry out the purposes or effects of this Plan, and any holder of a Claim or Interest that has accepted this
Plan shall be deemed to have accepted this Plan as amended, modified, or supplemented.

(b) Other Amendments. Subject to the terms of the RSA, before the Effective Date,
the Debtors may make appropriate technical adjustments and modifications to the Plan and the documents
contained in the Plan Supplement without further order or approval of the Bankruptcy Court.

12.7. Effectuating Documents and Further Transactions.

Each of the officers, managers, limited partners or members of the Reorganized Debtors
is authorized to execute, deliver, file, or record such contracts, instruments, releases, indentures, and other
agreements or documents and take such reasonable actions as may be necessary or appropriate to
effectuate and further evidence the terms and conditions of the Plan.

12.8. Revocation or Withdrawal of Plan.

Subject to the terms of the RSA, the Debtors reserve the right to revoke or withdraw the
Plan prior to the Effective Date. If the Plan has been revoked or withdrawn prior to the Effective Date, or
if confirmation or the occurrence of the Effective Date does not occur, then: (a) the Plan shall be null and
void in all respects; (b) any settlement or compromise embodied in the Plan (including the fixing or
limiting to an amount any Claim or Interest or Class of Claims or Interests), assumption of executory
contracts or unexpired leases affected by the Plan, and any document or agreement executed pursuant to
the Plan shall be deemed null and void; and (c) nothing contained in the Plan shall (i) constitute a waiver
or release of any Claim by or against, or any Interest in, the Debtors or any other Entity; (ii) prejudice in
any manner the rights of the Debtors or any other Entity; or (iii) constitute an admission of any sort by the
Debtors, any Consenting First Lien Lenders, or any other Entity. This provision shall have no impact on
the rights of the Consenting First Lien Lenders or the Debtors, as set forth in the RSA, in respect of any
such revocation or withdrawal.

12.9. Dissolution of Statutory Committees.
On the Effective Date, any statutory committee (a “Committee”) formed in these

Chapter 11 Cases shall dissolve and, on the Effective Date, each member (including each officer, director,
employee, or agent thereof) of such Committee and each professional retained by such Committee shall
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be released and discharged from all rights, duties, responsibilities, and obligations arising from, or related
to, the Debtors, their membership on such Committee, the Plan, or the Chapter 11 Cases, except with
respect to any matters concerning any Fee Claims held or asserted by any professional retained by such
Committee.

12.10. Severability of Plan Provisions.

If, before the entry of the Confirmation Order, any term or provision of the Plan is held
by the Bankruptcy Court to be invalid, void, or unenforceable, the Bankruptcy Court, at the request of the
Debtors, shall have the power to alter and interpret such term or provision to make it valid or enforceable
to the maximum extent practicable, consistent with the original purpose of the term or provision held to
be invalid, void, or unenforceable, and such term or provision shall then be applicable as altered or
interpreted. Notwithstanding any such holding, alteration, or interpretation, the remainder of the terms
and provisions of the Plan will remain in full force and effect and will in no way be affected, impaired or
invalidated by such holding, alteration, or interpretation. The Confirmation Order shall constitute a
judicial determination and shall provide that each term and provision of the Plan, as it may have been
altered or interpreted in accordance with the foregoing, is (a) valid and enforceable pursuant to its terms,
(b) integral to the Plan and may not be deleted or modified without the consent of the Debtors or the
Reorganized Debtors (as the case may be), and (c) nonseverable and mutually dependent.

12.11. Governing Law.

Except to the extent that the Bankruptcy Code or other federal law is applicable, or to the
extent an exhibit hereto or a schedule in the Plan Supplement or a Definitive Document provides
otherwise, the rights, duties, and obligations arising under the Plan shall be governed by, and construed
and enforced in accordance with, the laws of the State of New York, without giving effect to the
principles of conflict of laws thereof; provided, however, that corporate or entity governance matters
relating to any Debtors or Reorganized Debtors shall be governed by the laws of the state of incorporation
or organization of the applicable Debtors or Reorganized Debtors.

12.12. Time.

In computing any period of time prescribed or allowed by the Plan, unless otherwise set
forth herein or determined by the Bankruptcy Court, the provisions of Bankruptcy Rule 9006 shall apply.

12.13. Dates of Actions to Implement the Plan.

In the event that any payment or act under the Plan is required to be made or performed
on a date that is not a Business Day, then the making of such payment or the performance of such act may
be completed on or as soon as reasonably practicable after the next succeeding Business Day, but shall be
deemed to have been completed as of the required date.

12.14. Immediate Binding Effect.

Notwithstanding Bankruptcy Rules 3020(e), 6004(h), 7062, or otherwise, upon the
occurrence of the Effective Date, the terms of the Plan and Plan Supplement shall be immediately
effective and enforceable and deemed binding upon and inure to the benefit of the Debtors, the holders of
Claims and Interests, the Released Parties, and each of their respective successors and assigns, including,
without limitation, the Reorganized Debtors.
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12.15. Deemed Acts.

Subject to and conditioned on the occurrence of the Effective Date, whenever an act or
event is expressed under the Plan to have been deemed done or to have occurred, it shall be deemed to
have been done or to have occurred without any further act by any party, by virtue of the Plan and the
Confirmation Order.

12.16. Successor and Assigns.

The rights, benefits, and obligations of any Entity named or referred to in the Plan shall
be binding on, and shall inure to the benefit of any heir, executor, administrator, successor, or permitted
assign, if any, of each Entity.

12.17. Entire Agreement.

On the Effective Date, the Plan, the Plan Supplement, and the Confirmation Order shall
supersede all previous and contemporaneous negotiations, promises, covenants, agreements,
understandings, and representations on such subjects, all of which have become merged and integrated
into the Plan.

12.18. Exhibits to Plan.

All exhibits, schedules, supplements, and appendices to the Plan (including the Plan
Supplement) are incorporated into and are a part of the Plan as if set forth in full herein.

12.19. Notices.

All notices, requests, and demands hereunder to be effective shall be in writing (including
by electronic transmission) and, unless otherwise expressly provided herein, shall be deemed to have been
duly given or made when actually delivered as follows:

@) If to the Debtors or the Reorganized Debtors:

Fusion Connect, Inc.,

210 Interstate North Parkway, Suite 300,

Atlanta, Georgia 30339

Attn: James P. Prenetta, Jr., Executive Vice President and General Counsel
Email: JPrenetta@fusionconnect.com

-and-

Weil, Gotshal & Manges LLP
767 Fifth Avenue
New York, New York 10153
Attn:  Gary T. Holtzer
Sunny Singh
Gaby Smith
Telephone: (212) 310-8000
Email: gary.holtzer@weil.com
sunny.singh@weil.com
gaby.smith@weil.com
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(b) If to the Consenting First Lien Lenders:

Davis Polk & Wardwell LLP
450 Lexington Avenue
New York, NY 10017

Attn: Damian S. Schaible
Adam L. Shpeen
Email: damian.schaible.davispolk.com
adam.shpeen@davispolk.com

After the Effective Date, the Debtors have authority to send a notice to Entities providing
that, to continue to receive documents pursuant to Bankruptcy Rule 2002, they must file a renewed
reguest to receive documents pursuant to Bankruptcy Rule 2002. After the Effective Date, the Debtors
and/or the Reorganized Debtors are authorized to limit the list of Entities receiving documents pursuant to
Bankruptcy Rule 2002 to those Entities who have filed such renewed requests.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Dated: September 3, 2019

FUSION CONNECT, INC.

FUSION BCHI ACQUISITION LLC
FUSION NBS ACQUISITION CORP.
FUSION LLC

FUSION MPHC HOLDING CORPORATION
FUSION MPHC GROUP, INC.

FUSION CLOUD COMPANY LLC

FUSION CLOUD SERVICES, LLC

FUSION CB HOLDINGS, INC.

FUSION COMMUNICATIONS, LLC
FUSION TELECOM, LLC

FUSION TEXAS HOLDINGS, INC.

FUSION TELECOM OF KANSAS, LLC
FUSION TELECOM OF OKLAHOMA, LLC
FUSION TELECOM OF MISSOURI, LLC
BIRCAN HOLDINGS, LLC

FUSION MANAGEMENT SERVICES LLC
FUSION PM HOLDINGS, INC.

By: /s/ James P. Prenetta, Jr.
Name: James P. Prenetta, Jr.
Title: Executive Vice President and
General Counsel

FUSION TELECOM OF TEXAS LTD., L.L.P.

BY: FUSION TEXAS HOLDINGS, INC., AS
LIMITED PARTNER

By: /s/ James P. Prenetta, Jr.
Name: James P. Prenetta, Jr.
Title: Executive Vice President and
General Counsel
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Equity Allocation Mechanism
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EQUITY ALLOCATION MECHANISM!

Solely with respect to the Reorganization Transaction, on the Effective Date, the allocation of Plan
consideration to holders of Allowed First Lien Claims will include distributing New Equity Interests and
Special Warrants pursuant to the terms and conditions set forth herein. This mechanism also provides
information regarding when and under what conditions Special Warrants may be exercised for New
Equity Interests after the Effective Date.?

A

GENERAL

1. Overview.

a. FCI holds domestic and international Section 214 telecommunications service authority from
the FCC and a number of FCI’s wholly-owned operating subsidiaries hold domestic Section
214 authority to provide interstate telecommunications services and to provide international
telecommunications services pursuant to FCI’s international Section 214 authority. Fusion
Cloud Services, LLC holds FCC-issued common carrier radio station licenses and a private
radio station license. FCI’s operating subsidiaries also hold various intrastate
telecommunications authorizations issued by state public utility commissions (“State
PUCs”). The FCC and certain State PUCs require that entities holding such authorizations
obtain prior consent in the event of a material change in the equity ownership of a licensed
entity,®> which will be triggered upon the issuance of the New Equity Interests and the
cancellation of the Debtors’ existing equity on the Effective Date.

b. The applications seeking the FCC’s consent to the transfer of control of the Debtors pursuant
to the Reorganization Transaction (the “FCC Applications”) require, among other things, the
disclosure of any entity that will, directly or indirectly, hold ten percent (10%) or more of the
New Equity Interests on the Effective Date (including affiliated entities whose interests must
be aggregated under applicable FCC rules). In addition, under FCC procedures, any transfer
of control application involving international or domestic 214 authorizations or common
carrier radio licenses that discloses a non-U.S. holder will be referred to Team Telecom for a
national security review. As discussed more fully below, FCI’s common carrier radio station
authorizations are subject to the restrictions on foreign ownership set forth in Section 310(b)
of the Communications Act. Under Section 310(b) of the Communications Act and
applicable FCC rules, any common carrier licensee that would have non-U.S. ownership
exceeding twenty-five percent (25%) of its voting or equity interests must first obtain a
declaratory ruling from the FCC approving such non-U.S. ownership. The Debtors

3

Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to such
terms in the Plan.

For the avoidance of doubt, the procedures set forth in this Equity Allocation Mechanism shall not affect the
issuance of any securities or other instruments under the Management Incentive Plan, which issuance shall be
governed by the terms of the Management Incentive Plan. The individuals that will be eligible to receive
securities or other instruments under the Management Incentive Plan are (or will be) U.S. Holders (as defined
herein) and as such, the terms of the Management Incentive Plan will not affect the amount of foreign
ownership of Reorganized FCI’s securities. Furthermore, as currently contemplated, the Management Incentive
Plan will not result in a distribution of ten percent (10%) or more of direct or indirect economic interests in
Reorganized FCI to any individual Management Incentive Plan participant. As such, the issuance of securities
under the Management Incentive Plan will not affect the amount of reportable interest as described herein.

The threshold for this requirement varies among State PUCs.
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understand that non-U.S. holders represent significantly more than twenty-five percent (25%)
of the holders of Allowed First Lien Claims. Because it is anticipated that a referral to Team
Telecom or the filing of a Petition for Declaratory Ruling would delay the receipt of FCC
approval of the FCC Applications, Special Warrants will be issued to enable FCI to emerge
from bankruptcy with an ownership structure in which (i) less than twenty-five percent (25%)
of the voting and equity interests are held by non-U.S. entities and (ii) only one U.S. entity,
Telecom Holdings, LLC (“Telecom Holdings”), will hold ten percent (10%) or more of the
New Equity Interests on the Effective Date. The remainder of the New Equity Interests to be
issued on the Effective Date will be held by certain holders of Allowed First Lien Claims,
none of whom will hold New Equity Interests that represent voting or equity interests of ten
percent (10%) or more of Reorganized FCI.

As a result of these considerations, on the Effective Date, Telecom Holdings will hold over
fifty percent (50%) of the New Equity Interests and will have de jure control of Reorganized
FCI. The Debtors have submitted the FCC Applications to obtain consent to the ownership
changes described herein in addition to submitting applications to the requisite State PUCs.

2. Ownership Certification. In order to determine the proper distribution of New Equity Interests and

Special Warrants on the Effective Date, each eligible holder of an Allowed First Lien Claim will be
required to provide an Ownership Certification by the Ownership Certification Deadline.

3. FCC Foreign Ownership Rules and Practices.

a.

The Communications Act as well as the FCC’s foreign ownership rules and practices impose
certain reporting requirements related to, restrictions on, and special treatment of carriers and
common carrier radio station licenses in cases where foreign ownership or foreign control of
an authorized carrier is proposed.

Section 310 of the Communications Act prohibits foreign individuals and foreign entities
from having direct or indirect equity ownership or voting rights totaling more than twenty-
five percent (25%) in a U.S. corporation that controls a U.S. broadcast, common carrier, or
aeronautical fixed or en route radio station licensee (“Licensee”), unless the FCC authorizes
aggregate foreign equity ownership or voting interests to exceed the twenty-five percent
(25%) limitation by granting a declaratory ruling in response to the filing of a Petition for
Declaratory Ruling by the applicable Licensee. In addition, if the parent company of a
Licensee already has, or proposes to have, foreign ownership that exceeds the twenty-five
percent (25%) foreign ownership limitation, any entity that has or would receive in excess of
either five percent (5%) or, in certain cases, ten percent (10%) of the equity or voting rights in
the Licensee’s parent company must receive prior specific approval from the FCC (a
“Specific Approval”). The determination of whether the five percent (5%) or ten percent
(10%) Specific Approval threshold applies to an entity is determined pursuant to the FCC
foreign ownership rules. To ensure compliance with the twenty-five percent (25%)
limitation, the distribution of New Equity Interests and/or Special Warrants to holders of
Allowed First Lien Claims is being structured in a manner that will prevent the aggregate
foreign equity ownership or aggregate foreign voting percentage in Reorganized FCI from
exceeding twenty-two and one-half percent (22.5%) (the “22.5 Percent Limitation”). Any
distribution in contravention of the preceding sentence shall be deemed automatically
adjusted to the minimum extent necessary to comply with this limitation.

Section 214 of the Communications Act requires a U.S. company that holds domestic and
international Section 214 telecommunications service authority to disclose the identity of all
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direct or indirect holders of ten percent (10%) or more of the equity or voting rights in such
company when applying for authority or consent to a transfer of control or assignment. To
ensure that this threshold is not exceeded, except in connection with the distribution of New
Equity Interests to Telecom Holdings, the distribution of New Equity Interests to any holders
of Allowed First Lien Claims is being limited to nine and three-quarters percent (9.75%) of
the equity or voting percentage of Reorganized FCI (the “9.75 Percent Limitation”). Any
distribution of New Equity Interests that would contravene the 9.75 Percent Limitation shall
be deemed automatically adjusted to the minimum extent necessary to comply with this
limitation.

d. In determining foreign ownership for distributions of New Equity Interests on the Effective
Date, FCI will rely on the information provided in each holder’s Ownership Certification.
FCI will treat any holder that does not (i) timely deliver an Ownership Certification by the
Ownership Certification Deadline or (ii) deliver an Ownership Certification that allows FCI
to clearly determine such holder’s foreign ownership as a one hundred percent (100%)
foreign-owned, non-U.S. holder; provided, that FCI shall have discretion, in consultation with
counsel to the First Lien Lender Group, to treat any Ownership Certification delivered after
the Ownership Certification Deadline but prior to the Effective Date as if such Ownership
Certification had been delivered prior to the Ownership Certification Deadline if FCI
reasonably believes, after consulting with counsel to the First Lien Lender Group, that doing
so will not delay the receipt of FCC Approval or the occurrence of the Effective Date.

Aggregation of Interests. In determining whether a holder of Allowed First Lien Claims would
exceed or cause FCI to exceed the 9.75 Percent Limitation, a holder will be attributed with any equity
held by another holder under common ownership or control or whose interests otherwise would be
aggregated under the FCC’s ownership attribution rules or foreign ownership rules, as applicable.

Compliance with the Communications Act and FCC Rules. All distributions made on the Effective
Date and, thereafter, all exercises of Special Warrants for New Equity Interests, shall be subject, as
applicable, to the Communications Act, the FCC’s foreign ownership rules, the FCC’s rules
concerning ownership and control of radio station licenses, and the FCC’s rules governing Section
214 authority. To the extent the Communications Act and applicable FCC rules require approval
from or notice to the FCC regarding changes in ownership interests resulting from any such
distribution or exercise, no such distribution or exercise shall be made until all required approvals
from or notices to the FCC have been obtained or made.

Threshold Compliance. All distributions made on the Effective Date and, thereafter, all exercises of
Special Warrants, shall be subject to, as applicable, the 22.5 Percent Limitation, 9.75 Percent
Limitation, and any limitations set forth in the Special Warrants, unless and until the FCC grants the
Petition for Declaratory Ruling and/or other approvals necessary to enable holders of New Equity
Interests and/or Special Warrants to exceed those limits, and are, in all cases, subject to the provisions
of the Communications Act and applicable FCC rules.

ALLOCATION OF NEW EQUITY INTERESTS AND SPECIAL WARRANTS

The distribution of New Equity Interests on and as of the Effective Date shall be as follows:

1. First, each holder of an Allowed First Lien Claim that (i) timely delivers an Ownership
Certification by the Ownership Certification Deadline (or delivers an Ownership Certification
that FCI determines in its discretion to treat as timely pursuant to Section A.3(d) herein) and
(ii) certifies therein that its foreign ownership, as calculated in accordance with FCC rules, is
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zero, and is thus a “U.S. Holder”, shall receive New Equity Interests on the Effective Date,
provided, that, in all cases, (x) all holders other than Telecom Holdings shall be subject to the
9.75 Percent Limitation., (y) Telecom Holdings shall receive more than fifty percent (50%) of the
New Equity Interests, and (z) to the extent that a U.S. Holder does not receive its full pro rata
share of the distribution in the form of New Equity Interests, it shall receive the remainder of its
distribution in the form of Special Warrants.

2. Second, each holder of an Allowed First Lien Claim that (i) (A) timely delivers an Ownership
Certification by the Ownership Certification Deadline (or delivers an Ownership Certification
that FCI determines in its discretion to treat as timely pursuant to Section A.3(d) herein) and (B)
certifies therein that its foreign ownership, calculated in accordance with FCC rules, is greater
than zero, (ii) does not timely deliver, and FCI is not treating as having timely delivered pursuant
to Section A.3(d) herein, an Ownership Certification by the Ownership Certification Deadline, or
(iii) delivers an Ownership Certification that does not allow FCI to determine such holder’s
foreign ownership (with respect to sections (A)—(C) herein, each a “Non-U.S. Holder,” and
collectively, the “Non-U.S. Holders”) shall, on the Effective Date, receive a combination of New
Equity Interests and Special Warrants, as determined on a pro rata basis based on the amount of
its Allowed First Lien Claim subject, in each case, to the satisfaction of the 9.75 Percent
Limitation and 22.5 Percent Limitation.

3. Third, Special Warrants may be exercised only on or after the Exercise Date,* subject to the terms
and conditions set forth in Section C herein.

POST-EFFECTIVE DATE DECISIONS

Subject to the terms of the Special Warrants, if the FCC issues a Declaratory Ruling,> any exercise or
deemed exercise of the Special Warrants by a Non-U.S. Holder thereafter shall be made as follows on the
Exercise Date:

1.

100% Foreign Ownership. If the FCC adopts a Declaratory Ruling allowing one hundred percent
(100%) foreign ownership of Reorganized FCI (the “100% Declaratory Ruling”), then all Non-U.S.
Holders that complete and deliver an Ownership Certification that is satisfactory to Reorganized FCI
shall be deemed to have exercised their Special Warrants on the Exercise Date and shall receive the
corresponding number of New Equity Interests; provided, however, that a Non-U.S. Holder of Special
Warrants may not hold more than five percent (5%) of the New Equity Interests until the requisite
Specific Approval has been obtained from the FCC.

5

“Exercise Date” shall mean a date occurring within five (5) business days after the following conditions have
been satisfied: (i) for any common carrier radio station licenses held by Fusion Cloud Services, LLC on the
Exercise Date, (A) the FCC has granted the requisite approvals under Section 310 of the Communications Act
for the transfer of control of a wireless license that will arise from the exercise of the Special Warrants and (B)
the Declaratory Ruling is granted to allow Reorganized FCI or its affiliates, as applicable, to exceed twenty-five
percent (25%) foreign ownership, and any required Specific Approvals have been obtained; (ii) the FCC has
issued all other requisite approvals for the transfer of control of Reorganized FCI that will arise from the
exercise of the Special Warrants; and (iii) the State PUCs grant any requisite approvals for the change of
ownership that will arise from the exercise of the Special Warrants.

The Petition for Declaratory Ruling submitted to the FCC shall seek Specific Approval for any Non-U.S.
Holder that is anticipated to hold more than five percent (5%) of the New Equity Interests upon exercising the
Special Warrants.

WEIL:\97171722\1\47019.0003



19-11811-smb Doc 368 Filed 09/04/19 Entered 09/04/19 00:33:09 Main Document
Pg 77 of 165

2. Foreign Ownership Between 25% and 100%. If the FCC adopts a Declaratory Ruling allowing
foreign ownership of Reorganized FCI between twenty-five percent (25%) and ninety-nine and nine-
tenths percent (99.9%) (the “Partial Declaratory Ruling Percentage” and the “Partial Declaratory
Ruling”), then each Non-U.S. Holder of Special Warrants that completes and delivers an Ownership
Certification that is satisfactory to Reorganized FCI will have all or a portion of its Special Warrants
exercised and converted into New Equity Interests on the Exercise Date, according to the following
principles:

a. each such Non-U.S. Holder’s ownership of New Equity Interests, after giving effect to this
Section C.2(a), shall be maximized to the extent possible taking into account such Non-U.S.
Holder’s foreign equity and voting percentage and Reorganized FCI’s aggregate foreign
equity and voting percentage upon completion of all such exercises; provided, however, that
Non-U.S. Holders of Special Warrants may not hold more than five percent (5%) of the New
Equity Interests until the requisite Specific Approval has been obtained from the FCC;

b. each such Non-U.S. Holder shall be entitled to receive New Equity Interests corresponding to
its domestic equity percentage and/or its domestic voting percentage, as determined by
Reorganized FCI; and

c. after taking into account the exercise of the Special Warrants pursuant to the principle set
forth in Section C.2(b), the remaining Special Warrants held by each such Non-U.S. Holder
shall be exercised on a pro rata basis based upon the aggregate number of Special Warrants
held by all such Non-U.S. Holders after giving effect to the exercise of Special Warrants
pursuant to the principle set forth in Section C.2.(b) into New Equity Interests.

3. Foreign Ownership in the Absence of a Declaratory Ruling. If the FCC does not issue a Declaratory
Ruling, then Non-U.S. Holders may not elect to exercise their Special Warrants and must either hold
such Special Warrants or transfer them, except to the extent that Reorganized FCI reasonably
determines that such exercise will not cause a violation of the 22.5 Percent Limitation, 9.75 Percent
Limitation, or any other limitations on equity or voting ownership set forth in the Special Warrants.

4. Required Applications. In each of Sections C(1)-(3) above, because the proposed exercise of Special
Warrants will cause Telecom Holdings to hold less than fifty percent (50%) of the ownership of
Reorganized FCI, Reorganized FCI shall file the requisite applications under Sections 214 and 310 of
the Communications Act and the requisite State PUC applications for consent to the transfer of
control of Reorganized FCI. If the exercise of Special Warrants would result in a holder owning ten
percent (10%) or more of the New Equity Interests, Reorganized FCI shall disclose the identity of
such holder in the requisite applications. The FCC and applicable State PUCs must grant such
applications as a condition to a holder of a Special Warrant exercising its rights thereunder.
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
Inre Chapter 11
FUSION CONNECT, INC., et al, Case No. 19-11811 (SMB)
Debtors! (Jointly Administered)
X

AMENDED JOINT CHAPTER 11 PLAN
OF FUSION CONNECT, INC., AND ITS SUBSIDIARY DEBTORS

WEIL, GOTSHAL & MANGES LLP
Gary T. Holtzer

Sunny Singh

Gaby Smith

767 Fifth Avenue

New York, New York 1015
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Prepesed-Counsd for Debtors
and Debtors in Possession

Dated: July-ISeptember 32019
New York, New York

1 The Debtors in these chapter 11 cases, alongtiétast four digits of each Debtor’s federal tderitification
number, as applicable, are: Fusion Connect, If@21p Fusion BCHI Acquisition LLC (7402); Fusion ISB
Acquisition Corp. (4332); Fusion LLC (0994); FusidtiPHC Holding Corporation (3066); Fusion MPHC
Group, Inc. (1529); Fusion Cloud Company LLC (5568)sion Cloud Services, LLC (3012); Fusion CB
Holdings, Inc. (6526); Fusion Communications, LL8387); Fusion Telecom LLC (0894); Fusion Texas
Holdings, Inc. (2636); Fusion Telecom of KansasCL{0075); Fusion Telecom of Oklahoma, LLC (3260);
Fusion Telecom of Missouri, LLC (5329); Fusion Tealm of Texas Ltd., L.L.P. (8531); Bircan Holding&,C
(2819); Fusion Management Services LLC (5597); &ndion PM Holdings, Inc. (2478). The Debtors’
principal offices are located at 210 InterstatetNdarkway, Suite 300, Atlanta, Georgia 30339.
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Each of Fusion Connect, Inc., Fusion BCHI AcquisitLLC, Fusion NBS Acquisition
Corp., Fusion LLC, Fusion MPHC Holding Corporatidfiision MPHC Group, Inc., Fusion Cloud
Company LLC, Fusion Cloud Services, LLC, Fusion B#@dings, Inc., Fusion Communications, LLC,
Fusion Telecom, LLC, Fusion Texas Holdings, InaisiBn Telecom of Kansas, LLC, Fusion Telecom of
Oklahoma, LLC, Fusion Telecom of Missouri, LLC, kums Telecom of Texas Ltd., L.L.P., Bircan
Holdings, LLC, Fusion Management Services LLC, &ugion PM Holdings, Inc. (each, ®ébtor”
and, collectively, theDebtors”) propose the following joint chapter 11 plan ebrganization pursuant to
section 1121(a) of the Bankruptcy Code. Capitdlisems used herein shall have the meanings gat for
in Article I.LAA or elsewhere herein

ARTICLE | DEFINITIONS AND INTERPRETATION.
A. Definitions.
The following terms shall have the respective megsspecified below:

1.1 Accepting Classneans a Class that votes to accept the Plan ordeowe with section
1126 of the Bankruptcy Code.

1.2 Administrative Expense Clainmeans any Claim for costs or expenses of admatisir
incurred during the Chapter 11 Cases of a kindipgainder sections 503(b), 507(a)(2), 507(b), or
1114(e)(2) of the Bankruptcy Code, including, withbmitation, (a) the actual and necessary costs a
expenses incurred after the Commencement Datehamagh the Effective Date of preserving the Estates
and operating the businesses of the Debtors; @g)Yfa@ms; (c) Restructuring Expenses; and (d) ttie D
Claims.

1.3 Affiliates means “Affiliates” as such term is defined in secti01(2) of the Bankruptcy
Code.

1.4 Allowed means, with reference to any Claim or Intere§t|eam or Interest (a) arising on
or before the Effective Date as to which (i) noeslipn to allowance or priority, and no request for
estimation or other challenge, including, withautitation, pursuant to section 502(d) of the Baptocy
Code or otherwise, has been interposed and notinaitim within the applicable period fixed by therPla
or applicable law, or (ii) any objection has beetedmined in favor of the holder of the Claim aehest
by a Final Order; (b) that is compromised, setttedotherwise resolved pursuant to the authoritthef
Debtors, the Reorganized Debtors, or Ben-Administratetitigation Trust Oversight Committee as
applicable; (c) as to which the liability of the lders or the Reorganized Debtorsr—the-Plan
Administrater-as applicable, and the amount thereof are detednbiyea Final Order of a court of
competent jurisdiction; or (d) expressly alloweddumder; provided, however, that notwithstandirgy th
foregoing, (x) unless expressly waived by the Ptha, Allowed amount of Claims or Interests shall be
subject to and shall not exceed the limitationsnaximum amounts permitted by the Bankruptcy Code,
including sections 502 or 503 of the Bankruptcy €dd the extent applicable, and (y) the Reorganize
Debtorsor thel itigation Trust,asapplicable shall retain all claims and defenses with resfeétlowed

Claims that are Reinstated or otherwise Unimpgieduant to the Plan, if any.

15 Amended Organizational Documentsieans the forms of certificates of incorporation,
certificates of formation, limited liability compgragreements, partnership agreements or other fofms
organizational documents and bylaws, as applicaifléhe Reorganized Debtors, to be amended in
connection with the Reorganization Transactionsgadtially final forms of which shall be contained
the Plan Supplement to the extent they containnmhtdhanges to the existing forms.
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1.6 Assetmeans all of the right, title, and interest of ebtors in and to property of
whatever type or nature (including, without limitex, real, personal, mixed, intellectual, tangitded
intangible property).

1.7 Assumption Disputameans a pending objection relating to assumpticanoéxecutory
contract or unexpired lease pursuant to sectionoB@3 Bankruptcy Code.

1.8 Assumption Scheduleneans the schedule of executory contracts ancuredxdeases to
be assumed by the Debtors pursuant to the Plamvitthae included in the Plan Supplement.

1.9 Bankruptcy Codemeans title 11 of the United States Code, 11 U.8.001,et seq., as
amended from time to time, as applicable to thepBhall Cases.

1.10 Bankruptcy Courtmeans the United States Bankruptcy Court for thel&rn District of
New York having jurisdiction over the Chapter 11s€s or any other court having jurisdiction over the
Chapter 11 Cases, including, to the extent of tilednawal of any reference under 28 U.S.C. § 1b&, t
United States District Court for the Southern Dastof New York.

1.11 Bankruptcy Rulesmeans the Federal Rules of Bankruptcy Procedupeamsulgated by
the United States Supreme Court under section 207ile 28 of the United States Code and any local
bankruptcy rules of the Bankruptcy Court, in eaghe; as amended from time to time and applicable to
the Chapter 11 Cases.

1.12 Benefit Plans means each (a) “employee benefit plan,” as definesection 3(3) of
ERISA and (b) all other pension, retirement, bonosentive, health, life, disability, group insucan
vacation, holiday and fringe benefit plan, progracontract, or arrangement (whether written or
unwritten) maintained, contributed to, or requitecbe contributed to, by the Debtors for timdective
benefit of any of its current or former employeesnoependent contractors, other than those thékeen
employees to, or that otherwise give rise to, Bgtr or consideration based on the value of Irieres
the Debtors.

1.14 116Business Daymeans any day other than a Saturday, a Sundayyoother day on
which banking institutions in New York, New Yorkearequired or authorized to close by law or
executive order.

1.15 21317Cashmeans legal tender of the United States of America
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1.16 1A18Causes of Actiormeansany action, claim, cross-claim, third-party clairause of
action, controversy, demand, right, lien, indemnigparanty, suit, obligation, liability, loss, debt
damage, judgment, account, defense, remedy, offsetr, privilege, proceeding, license and frarebis
any kind or character whatsoever, known, unknoareseen or unforeseen, existing or hereafter grisin
contingent or non-contingent, matured or unmatusadpected or unsuspected, liquidated or unligeatjat
disputed or undisputed, secured or unsecured,taBkedirectly or derivatively, whether arising due,

on, or after the Commencement Date, in contraah ¢ort, in law or in equity or pursuant to any @th
theory of law (including, without limitation, undany state or federal securities laws). Causégtdn
also includes: (a) any right of setoff, countaeralar recoupment and any claim for breach of catoa

for breach of duties imposed by law or in equity} the right to object to Claims or Interests; &cy
claim pursuant to section 362 or chapter 5 of thaekBuptcy Code; (d) any claim or defense including
fraud, mistake, duress and usury and any othenskefeset forth in section 558 of the BankruptcyeCod
and (e) any claims under any state law or foream, lincluding, without limitation, any fraudulent
transfer or similar claims.

117 1A39Chapter 11 Casesneans the jointly administered cases under chddteof the
Bankruptcy Code commenced by the Debtors on then@@mmement Date in the Bankruptcy Court styled
Inre Fusion Connect, Inc., et al., Case No. 19-11811 (SMB).

1.18 1:20-Claim has the meaning set forth in section 101(5) of Bhekruptcy Code, as
against any Debtor.

1.19 Z12iClassmeans any group of Claims or Interests classifigder the Plan pursuant to
sections 1122 and 1123(a)(1) of the Bankruptcy Code

[EEN

.20 1 22Commencemenbate means June 3, 2019.

121 123 Communications Actmeans chapter 5 of title 47 of the United Statede 47
U.S.C. 88 151-622, as now in effect or hereafteeratad, or any other successor federal statutehand

rules and regulations promulgated thereunder.

=
=

=

1.22 124-Confirmation Date means the date on which the Clerk of the Banksu@tourt

enters the Confirmation Order.

N

=

2 125 Confirmation Hearing means the hearing to be held by the BankruptcyrtGiou
consider confirmation of the Plan, as such heariag be adjourned or continued from time to time.

1.24 1:26Confirmation Ordermeans the order of the Bankruptcy Court confirnthmg Plan
pursuant to section 1129 of the Bankruptcy Code.

1.25 127Consenting First Lien Lendersneans the Prepetition First Lien Lenders thabare
become party to the RSA together with their respesiuccessors and permitted assigns.

126 1.28Contingent DIP Obligationsmeans all of the Debtors’ obligations under th& DI
Documents and the DIP Order that are contingentoanaliquidated, other than DIP Claims that are
paid in full in Cash on or prior to the Effectiveaf2 and contingent indemnification obligations @s t
which a Claim has been asserted on or prior t&ffextive Date.

1.27 129 Creditors’ Committeemeansthe statutory committee of unsecured creditors

appointed by the U.S. Trustee in the Chapter 1€parsuant to section 1102 of the Bankruptcy Code.
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1.28 1.30-Cure Amountmeans the payment of Cash by the Debtors, or igtebdtion of
other property (as the parties may agree or th&Batcy Court may order), as necessary pursuant to
section 365(b)(1)(A) of the Bankruptcy Code to péttme Debtors to assume an executory contract or
unexpired lease.

1.29 D&O Policy meansany insurancepolicy that covers,amongothers,currentor former
dlrectors!members;rusteesmanagersgndofflcers Ilablllty_ |ssuedat anxtlme to or providing coverage

or tail coverage

1.30 131 Debtor or Debtorshas the meaning set forth in the introductory paaly of the
Plan.

Date other than any_ dlrector or offlcer of the [mbudentlfled as such in the Dlsclosure §tatement
1.32 Debtor ExculpatedPartiesmeanga) any individual servingasan officer of the Debtors

during the Chapterll Cases;(b) anyindividual servingas a director on the RestructuringCommittee

and/or the Special Committeeduring the Chapterl1 Casesyc) Mr. Marvin Rosen;and (d) the Debtor
Related Parties.

1.33 1.32Debtors in Possessiomeans the Debtors in their capacity as debtoressgssion
in the Chapter 11 Cases pursuant to sections 11@%,(a), and 1108 of the Bankruptcy Code.

135 133 Declaratory Rulingmeans a declaratory ruling adopted by the FCCtipiathe
relief requested in a Petition for Declaratory Rgli

136 134-Definitive Documents means the documents (including any related orders,
agreements, instruments, schedules or exhibits)atieanecessary or desirable to implement, or wiker
relate to the Reorganization Transactmnthe SaleTransacetionincluding, but not limited to: (a) the
Plan; (b) theBidding—PreceduresOrdeDisclosure Statement (c) the Disclosure Statemenitlotion,

(d) the Disclosure StatemeMistion,Order; (e) the BiselosureStatemenbrder{f-each of the documents
comprising the Plan Supplemerdnd (gf) the Confirmation Orderand-(h)-any-purchaseand-sale
SErESEEsREAeeRRcs e e S le s sllon

1.37 1.35DIP Agentmeans the “DIP Agent” as defined in the DIP Order.

138 1.36DIP Claims means all Claims held by the DIP Lenders on accofjrarising under

or relating to the DIP Documents or the DIP Ordenich, for the avoidance of doubt, shall include al
“DIP Obligations” as such term is defined in thé°DDrder.

139 137DIP Credit Agreementmeans the “DIP Credit Agreement” as defined in e
Order.
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1.40 1-38DIP Documentsmeans the “DIP Documents” as defined in the DIBe@r
1.41 2139DIP Lendersmeans the “DIP Lenders” as defined in the DIP Qrder
1.42 1.40-DIP Motion means theéViotion of Debtors for (I) Authorization (A) To Obtain

Postpetition Financing, (B) To Use Cash Collateral, (C) To Grant Liens and Provide Superpriority
Administrative Expense Satus, (D) To Grant Adequate Protection, (E) To Modify the Automatic Say;
(F) To Schedule a Final Hearing and (11) Related Relief (ECF No. 17).

Secured Partles I Mod| in theAutomatlcSta and Grantln Related Rellef ECF No. 160

144 142Disallowedmeans, with respect to any Claim or Interest, shiah Claim or Interest
has been determined by a Final Order or specifi@dprovision of the Plan not to be Allowed.

1.45 1.43Disbursing Agentmeans (apelelywith respect to the Reorganization Transaction,
the Reorganlzed Debtors; and Qe)ely—wnh respect to theSale Transaction, the Plan

1.46 1.44Disclosure Statemenneans the disclosure statement filed by the Delntagapport

of the Plan, as amended, supplemented or modifeed fime to time, as approved by the Bankruptcy
Court pursuant to section 1125 of the BankruptcgleCo

1.47 21.45Disclosure Statement Motiomeans the motion of the Debtors seeking entry of an
order approving the Disclosure Statement and amthgrsolicitation of the Plan.

1.48 1.46-Disclosure Statement Ordemeans the order entered by the Bankruptcy Court
granting the Disclosure Statement Motion.

1.49 147Disputedmeans with respect to a Claim or Interest, anynClai Interest that (a) is
neither Allowed nor Disallowed under the Plan dtimal Order, nor deemed Allowed under sections 502,
503, or 1111 of the Bankruptcy Code; or (b) the tDebor any parties in interest have interposed a
timely objection or request for estimation, andlswbjection or request for estimation has not been
withdrawn or determined by a Final Order. If thebbrs dispute only a portion of a Claim, such i@lai
shall be deemed Allowed in any amount the Debtorsiat dispute, and Disputed as to the balance of
such Claim.

1.50 21-48Distribution Record Datemeans the Effective Date.

151 149Effective Datemeans the date that is the first Business Dayloohaall conditions
to the effectiveness of the Plan set forthiicle-b<-Article IX hereof have been satisfied or waived in
accordance with the terms of the Plan.

152 1.50Employee Arrangementshall have the meaning ascribed to such term itiddec
5.8 of the Plan.

1.53 151 Entity means an individual, corporation, partnership, téohipartnership, limited
liability company, association, joint stock compangint venture, estate, trust, unincorporated
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organization, governmental unit (as defined inisect01(27) of the Bankruptcy Code) or any politica
subdivision thereof, or other person (as definedantion 101(41) of the Bankruptcy Code) or other
entity.

1.54 152 Equity Allocation Mechanismmeans the methodology for allocating the New
Equity Interestsand/or SpecialWarrantsamong the holders of Allowed First Lien Claims f&eth on
Exhibit A to the Plan.

1.55 1.53ERISA means the Employee Retirement Income Security At9d4, as amended.

156 154 Estate or Estatesneans, individually or collectively, the estateestates of the
Debtors created under section 541 of the Bankruptme.

157 1.55Exculpated Partiesmeans collectively, each solely in their capagias such, the

(a) Debtors; (b) Reorganized Debtors; \{&hd-Bewn-Ce{i—applicable}{d)-Consenting First Lien

Lenders; €d)- Prepetition First Lien Administrative Agerfe) PrepetitionSuperSenior Administrative
Agent; (f) DIP Agent, (g) DIP Lenders; (kre-New First Lien Lenders; (Bhe-New First Lien Agent;

() the-New Exit Facility Lenders; (khe-New Exit Facility Agent; (I)helitigation Trust Oversight
ommlttee,(m) Credltors Commnteeand%m)—Rela{edPaFHesfepeaeheHhe#eFegemg—pFewded%ha{

158 1.56FCC means the Federal Communications Commission, imgughy official bureau
or division thereof acting on delegated authorémd any successor governmental agency performing
functions similar to those performed by the Fed@ahmunications Commission on the Effective Date.

159 1.57FCC Applicationsmeans, collectively, each requisite applicaticetjtion, or other
request filed or to be filed with the FCC in corti@t with the Reorganization Transaction and thnP

including the FCG-eng-FermApplications.

160 158 FCC Approval means the FCC’s grant of the FAG@ng-Ferm-Applications;
provided thatsubject to the consent of the Requisite First llienders, the possibility that an appeal,
request for stay, or petition for rehearing or eavby a court or administrative agency may be filt
respect to such grant, or that the FCC may recensidreview such grant on its own authority, shatl
prevent such grant from constituting FCC Approwalgurposes of the Plan.

161 1.59FCC Licensesmeans licenses, authorizations, waivers, and pethat are issued
from time to time by the FCC.

162 1.60FCC -LongFerm-Applicationsmeans the applications filed with the FCC seeking
FCC consent to the Transfer of Control.

163 1.61FCC Ownership Procedures Ordemeans an order entered by the Bankruptcy
Court establishing procedures for, among othergthirtompletion and submission of the Ownership
Certifications, which order shall be in form andstance reasonably acceptable to the Requisite Firs
Lien Lenders.

1.64 1.62FCIl means Fusion Connect, Inc.
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1.65 1.63Fee Claimmeans a Clairfor professional services rendered or costs indusreor
after the Commencement Date through the Effectate Dy professional persons retained by the Debtors
or the Creditors’ Committee by an order of the Bapkcy Court pursuant to sections 327, 328, 329, 33
331, or 503(b) of the Bankruptcy Code in the ChapieCases.

1.66 1-64Final Order means an order or judgment of a court of compgtersdiction that
has been entered on the docket maintained by ehle @l such court and is in full force and effeghich
has not been reversed, vacated or stayed andvdsdo (a) the time to appeal, petition for certigrar
move for a new trial, reargument or rehearing hgsired and as to which no appeal, petition for
certiorari, or other proceedings for a new triahngument, or rehearing shall then be pendindp)af &n
appeal, writ of certiorari, new trial, reargumeat, rehearing thereof has been sought, such order or
judgment shall have been affirmed by the highesttcm which such order was appealed, or certiorari
shall have been denied, or a new trial, reargunentehearing shall have been denied or resulted in
modification of such order, and the time to takg &umther appeal, petition for certiorari or mowe
new trial, reargument, or rehearing shall haverexpiprovided, however, that no order or judgméalls
fail to be a “Final Order” solely because of thesgibility that a motion under Rules 59 or 60 of the
Federal Rules of Civil Procedure or any analogoaiskiBuptcy Rule (or any analogous rules applicable i
another court of competent jurisdiction) or seci@®2(j) or 1144 of the Bankruptcy Code has been or
may be filed with respect to such order or judgment

1.67 1.65-First Lien Claims means all Claims arising under or in connectiothwhe
Prepetition First Lien Credit Agreement.

1.68 1.66-First Lien Lender Equity Distribution means—selely—with—respectto—a
ReerganizatiofFransactiona distribution of New Equity Interests and/or Spe@arrants, which New

Equity Interests shall constitute one hundred per¢E00%) of all of the issued and outstanding New

Equity Interests issued on the Effective Date, exttijp dilution by the Special Warrantbe Second Lien

Warrants,and the Management Incentive Plan, and to bea#ddcamong the holders of Allowed First

Lien Claims pursuant to, and subject to the term @nditions of, the Equity Allocation Mechanism

. provided, that holders of Allowed First Lien Claims may receivea distribution on accountof their

l[aimsin li f ialWarrantsthatis otherwi isf r hholdersan mpliantwith th

ionsof the F ndin ther nablg mentof the Debtors,with the conseniof the

Requisite First Lien Lendergould not result in an undue delay of obtaining FAgproval.

1.69 1.67First Lien Lender Groupmeans the ad hoc group of Consenting First Liemdees
represented by Davis Polk & Wardwell LLP and GrdeghCo., LLC.

1.70 1.68General Unsecured Clainmeans any Claim against the Debtors (other thgn an
Intercompany Claims) as of the Commencement Daieishneither secured by collateral nor entitled to
priority under the Bankruptcy Code or any Final @rdf the Bankruptcy Court, including any deficignc
claim under section 506(a) of the Bankruptcy Codeor the avoidance of doubt, the Prepetition

Subordinated Notes Claim shall be deemed a GeUeﬁaaIcured Claimbut the PrepetitionSubordinated
N l[aim is n in med Allow nder

1.71 | | lementshall havethe meanin ri htermin ion5.2 f th
Plan

1.72 169Impaired means, with respect to a Claim, Interest, or CtdsSlaims or Interests,
“impaired” within the meaning of sections 1123(3)&hd 1124 of the Bankruptcy Code.
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1.73 IndependentDirectors meansthe independentirectors(otherthan Mr. Neal Goldman)

who have served on the Restructuring Committed &ires from its formation until immediately pri¢éo
the Effective Date.

1.74 1+706Insured Claimsmeansany Claim or portion of a Claim that is, or may msured
under any of the Debtors’ insurance policies.

1.75 217%Intercompany Claimmeans any pre- or postpetition Claim against a @dild by
another Debtor.

1.76 2i72Intercompany Interestimeans an Interest in a Debtor held by another Delftor
the avoidance of doubt, an Intercompany Interesit slkclude a Parent Equity Interest.

1.77 173Interestsmeans any equity security (as defined in sectiitk{16) of the Bankruptcy
Code) of a Debtor, including all shares, commorcistgreferred stock, units, membership interest,
partnership interest, or other instrument eviden@ny fixed or contingent ownership interest in any
Debtor, whether or not transferable, and any opti@rrant, or other right, contractual or otherwise
acquire any such interest in the Debtors, whetliy vested or vesting in the future, includingthaut
limitation, equity or equity-based incentives, gsror other instruments issued, granted or prahtise
be granted to current or former employees, dirsctofficers, or contractors of the Debtors, to asqu
any such interests in the Debtors that existed oiately before the Effective Date.

1.78 1+#4-Key EmployeeRetention Agreementsshall mean the key employee retention
agreements entered into by FCI and certain keyaraps of FCI on or about May 30, 2019.

1.79 1.75Lien has the meaning set forth in section 101(37) oBéduekruptcy Code.
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similar avoidanceclaims, rights, and causesf action,andcommerciakort law, (ii) all Causef Action
of any Debtor (including for_the avoidanceof doubtany predecessoof any Debtor) or any Debtor’s
Estateagainstany Non-Release®arty, otherthanCausesf Action arisingin connectionwith thelLingo
Receiva Ie i) all Causes of Action of the D rising in connection with the Debtors an

any act mission of any Non-Relea Party:(i Il Causes of Action of any Debtor (incl

hg av0|gancgof dgugt an¥ pr gggcgssgof any ngtgr), thg ngtgrs Egtateg,ang the Rggrganlzgd

Litigation Trust pursuanto thetermsof the applicableD&O Policy; provided,however that Litigation
r;;st Dggtgr Cagggg; of Agtlgn shall not includg: g@é g es gf Agtlgn against any_ Relga;eg Praatyt
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comprisedof: (a) amemberappointedby the Creditors’ Committeey(b) amemberappointedy the First
Lien Lender Groupand (c) Mr. Neal Goldman.

1.95 Litigation Trust Proceedsneans the Litigation Trust Initial Funding, theifi#tion Trust
Litigation Proceeds, and the Litigation Trust L d&oceeds.

1 1.76-Management Incentive Plammeans-selely-with—respectto-the-Reoerganization

(<o}

Fransactiona post-emergence management incentive plan, wvtdeh up to ten percent (10%) of the
New Equity Interests (after taking into account shares to be issued under the Management Incentive
Plan) will be reserved for issuance as awardsromstand conditions as agreed to by the New Board.

1.97 1-78New Boardmeanssolelywith-respectto-the Reorganizatiofransactionthe new

board of directors of Reorganized FCI selecteccooadance with Section 5.5 of the Plan.

198 1-79New Equity Interestaneansselelywith-respectotheReorganizatiodransaction,
the-newequityinterestdhe new commonstockto be issued by Reorganized FCI on the Effectigger
upon exercise of the Special Warrants, authorizedyant to the Amended Organizational Documents of
Reorganized FCI.

199 1.80New Exit Facility meansselelywith-respectotheReorganizatiofransactionthe

facility arising pursuant to the New Exit FacilBredit Agreement.

1.100 1-81New Exit Facility Agentmeans the administrative agent under the NewHaatlity
Credit Agreement.

1.101 1.82-New Exit Facility Credit Agreementmeans—selely—with—respectto—the
ReorganizatiodFransactionthe the agreement to be entered into by the ReorganizédoBs the New
Exit Facility Agent and the New Exit Facility Lendeon the Effective Date that shall govern the New

Exit Facility.

1.102 1.83-New Exit Facility Documentsmeans, collectively, the New Exit Facility Credit
Agreement and all other documents required to beeded by any of the Reorganized Debtors pursuant
to the New Exit Facility Credit Agreement.

1.103 1-84New Exit Facility meansselelywith-respecto theReorganizatiofransactionthe

facility arising pursuant to the New Exit FacilBredit Agreement.

1.104 1.85New Exit Facility Lendersmeans the Persons party to the New Exit FaciligdZr
Agreement as “Lenders” thereunder, each in its @gpas such, and each of their respective successo
and permitted assigns.

1.105 1.86New First Lien Agentmeans the administrative agent under the New Eiest
Credit Agreement.

10

WEI:AG7156344\11\47019-:0003WEIL:\97171722\1\47019.0003



19-11811-smb Doc 368 Filed 09/04/19 Entered 09/04/19 00:33:09 Main Document
Pg 96 of 165

1.106 1-8%New First Lien Credit Agreemenineansselelywith-respecto-theReorganization
Fransactionthethe agreement to be entered into by the ReorganizetbB3 the New First Lien Agent,
and the New First Lien Lenders on the Effectiveelttit shall govern the New First Lien Credit Rggil

1.107 1-88New First Lien Credit Facilitymeans-selely-with-respectto-the Reorganization
Fransaction the facility arising pursuant to the New First Li€redit Agreement, on terms consistent

with the New First Lien Term Sheet.

1.108 1-89-New First Lien Documentsmeans, collectively, the New First Lien Credit
Agreement and all other documents required to beeded by any of the Reorganized Debtors pursuant
to the New First Lien Credit Agreement.

1.109 1.90-New First Lien Lendersmeans the Persons party to the New First Lien Credi
Agreement as “Lenders” thereunder, each in its @fpas such, and each of their respective successo
and permitted assigns.

1.110 191 New First Lien Term Sheemeansthe term sheet attached as Schedule 2 to the
Restructuring Term Sheet attached as Exhibit A¢dRSA asmay be amended from time to time

m successorsand a35|qns sub5|d|ar|esAff|I|ates manaqedaccountsor funds, and all of their
respectivecurrentandformer officers, directors,managersljmited partnersprincipals,stockholdergand
any fund managersfiduciaries or other agentsof stockholderswith any involvementrelatedto the
Debtors), members,partners,managers employees subcontractorsagents,advisory board members,
financial advisors, attorneys, accountants, investrhankers, investment managers, investment adyiso
consultants representativesnanagementompanies fund advisorsand other professionalsand such

persons resgectlvmelrs, executorsgstate3§ervantsand nomlneesjg! the avoidanceof doubt,the Non-

1.113 21:93-Other Secured Claimmeans a Secured Claim, other than an Administrative
Expense Claim, a DIP Claim, a Priority Tax Clainkiest Lien Claim, or a Second Lien Claim.

1.114 1.940wnership Certificationmeans a written certification, in the form attathe the
FCC Ownership Procedures Order, which shall, anotimgr things, be sufficient to enable the Debtors o

11
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Reorganized Debtors, as applicable, to determmesttent to which direct and indirect voting andigq
interests of the certifying party are held by nasUPersons, as determined under sexiia and
310(b) of the Communications Act, as interpreted applied by the FCC.

1.115 1.95-Ownership Certification Deadlinemeans the deadline set forth in the FCC
Ownership Procedures Order for returning Owner€lagifications.

1.116 21.96Parent Equity Interestsneans any Interest in FCI.

1.117 1.97Personmeans any individual, corporation, partnershipjtém liability company,
association, organization, joint stock companyntjaienture, estate, trust, Governmental Unit or any
political subdivision thereof, or any other Entity.

1.118 1.98Petition for Declaratory Rulingmeans a filing that shall be submitted to the FCC
by the Debtors or Reorganized Debtors, as appécghirsuant to 47 C.F.R. 88 1.5080seq. for
Reorganized FCI to exceed the twenty five perc@d¥) indirect foreign ownership benchmark contained
in 47 U.S.C. § 310(b)(4).

1.119 1.99Plan means this joint chapter 11 plan, including ajp@mdices, exhibits, schedules,
and supplements hereto (including, without limgatiany appendices, schedules, and supplemeriis to t
Plan contained in the Plan Supplement), as the samyebe amended, supplemented, or modified from
time to time in accordance with the RSA, the priovis of the Bankruptcy Code and the terms hereof.

1.120 1101Plan Supplementmeans a supplemental appendix to the Plan comggiaimong
other things, forms of applicable documents, sclesdwand exhibits to the Plan to be filed with the
Bankruptcy Court, including, but not limited togetlfollowing: (a) Amended Organizational Documents
(to the extent such Amended Organizational Docusneetlect material changes from the Debtors’
existing organizational documents and bylaws);Ney First Lien Credit Agreement; (c) New Exit
Facility Credit Agreement; (d) Stockholders Agreatneée) Specral Warrant Agreement @sumpnen
Seheelele—ég)—the—Nen—ReleasedPartre a )

mformatron reqmred to be disclosed in accordathe sectron 1129(a)(5) of the Bankruptcy Code
provided, that through the Effective Date, the Debshall have the right to amend the Plan Suppieme
and any schedules, exhibits, or amendments tharetaccordance with the terms of the Plan and the
RSA. The Plan Supplement shall be filed with teBuptcy Court no later than seven (7) calendar
days prior to the deadline to object to the Pla&he Debtors shall have the right to amend the deatsn
contained in the PIan Supplement through and muj;.tﬂhe Effectrve Date in accordance with the terms
of the PIa :
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1.122 1102 Prepetition First Lien Administrative Agenimeans Wilmington Trust, in its
capacity as administrative agent under the Prepetiirst Lien Credit Agreement, and its successois
assigns.

1.123 1.103Prepetition First Lien Credit Agreementeans that certain First Lien Credit and
Guaranty Agreement, dated as of May 4, 2018, byaandng FCI, as borrower, certain subsidiaries of
FCI, as guarantor subsidiaries, Wilmington Trust,ag@ministrative agent and collateral agent, ard th
Prepetition First Lien Lenders, as amended, reftatedified or supplemented from time to time ptmr
the Commencement Date.

1.124 1.104-Prepetition First Lien Credit Documentsmeans, collectively, each “Credit
Document” as defined in the Prepetition First L@medit Agreement.

1.125 1-105Prepetition First Lien Lendersmeans any lender party to the Prepetition FirehLi
Credit Agreement, each in its capacity as such.

1.126 1-106Prepetition First Lien Loansmeans “Loans” as defined in the Prepetition First
Lien Credit Agreement.

1.127 11067Prepetition Intercreditor Agreemenineans that certain Intercreditor Agreement,
dated as of May 4, 2018, among Wilmington Trustfast Lien representative, and GLAS Americas
LLC (as successor to Wilmington Trust), as Secoed kepresentative.

1.128 1-108Prepetition Second Lien Administrative Agenteans GLASAmericastEC-and
GLEAS-USA LLC, in its capacity as successor administeatgent under the Prepetition Second Lien
Credit Agreement, and its successors and assigns.

1.129 1-109Prepetition Second Lien Credit Agreememieans that certain Second Lien Credit
and Guaranty Agreement, dated as of May 4, 201&nblyamong FCI, as borrower, certain subsidiaries
of FCI, as guarantor subsidiaries, GLAS America€lds collateralagent(as successor to Wilmington
Trustin suchcapacity, GLAS USA LLC, as administrative agertd-eollateralagenfas successoto
Wilmington Trust in suchcapacity) and the Prepetition Second Lien Lenders, as agdenméstated,
modified or supplemented from time to time priothe Commencement Date.

1.130 1-110Prepetition Second Lien Lendenmwieans any lender under the Prepetition Second
Lien Credit Agreement, each in its capacity as such

1.131 13331 Prepetition Subordinated Noteseans, collectively, the subordinated unsecured
note, dated as of May 4, 2018, in favor of HolcoriibeGreen, Jr. (or an entity majority-owned and
controlled by Holcombe T. Green, Jr. or his hersneficiaries, trusts or estate) and the suborebihat
unsecured notes, each dated as of October 28, 28Hdnended and restated as of May 4, 2018, im favo
of Holcombe T. Green, Jr., R. Kirby Godsey and Haécombe T. Green, Jr. 2013 Five-Year Annuity
Trust.

1.132 11312Prepetition Subordinated Notes Clainmeans all Claims on account of, arising
under, or relating to the Prepetition Subordindetes.
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1.134 1.113-Prepetition Super Senior Credit Agreementeans that certain Super Senior
Secured Credit Agreement, dated as of May 9, 20 @nd among FCI, as borrower, certain subsidiaries
of FCI, as guarantor subsidiaries, Wilmington Trd&ttionalAsseciation,as administrative agent and
collateral agent, and the lenders party theret@masnded by that certain Incremental Amendment and
Amendment No. 1 thereto, dated as of May 28, 2@I@, as further amended, restated, modified or
supplemented from time to time prior to the Comreement Date.

1.135 1-114-Prepetition Super Senior Credit Documentaeans, collectively, each “Credit
Document” as defined in the Prepetition Super Sedredit Agreement.

1.136 1-115Priority Non-Tax Claim means any Claim other than an Administrative Egpen
Claim or a Priority Tax Claim, entitled to priorityy payment as specified in section 507(a) of the
Bankruptcy Code.

1.137 1A16Priority Tax Claim means any Claim of a governmental unit as defimesction
101(27) of the Bankruptcy Code of the kind entitiegriority in payment as specified in section2®0
and 507(a)(8) of the Bankruptcy Code.

1.138 1.117Pro Ratameans the proportion that an Allowed Claim or lesérin a particular
Class bears to the aggregate amount of Allowedr@lair Interests in that Class, or the proporti@t th
Allowed Claims or Interests in a particular Clagabto the aggregate amount of Allowed Claims and
Disputed Claims or Allowed Interests and Disputeterests in a particular Class and other Classes
entitled to share in the same recovery as suclsQilader the Plan.

1.139 1-118Reinstate, Reinstated, or Reinstatememtans leaving a Claim Unimpaired under
the Plan.

1.140 1-120Released Partiemeans collectively the: (®eorganizedebtors; (bReerganized

Debtors{e)yWind-Down-Co-{ifapplicable}(@pnsenting First Lien Lendersc}- Prepetition First Lien
Admlnrstratrve Agent f(g) DIP Agent gg) DIP Lenders anel—éh)—Relateel—PartresﬁfePeaehef—the

A ated Pa 's,; provrde%r that
notwrthstandrng anythlng to the contrary her@rmpersener—Enttty—relenﬂﬁeeLeno the-Non-Released
Partesy Scheduleshallnretbe a“Released Partynrderthe-Plan

1.141 1121 Reorganization Transactiormeans, collectively, (a) issuance of the New Bquit
Interests; (b) entry into the New First Lien CreBibcuments; (c) entry into the New Exit Facility

Documents (d) entry |nto the Specral Warrant Agnete!t (e%t
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Adgreement; (hexecution of the Amended Organizational Documdfifsyesting of the Debtors’ assets in
the Reorganized Debtors, in each case, in acccedaitic the Plan; andy)) the other transactions that
the Debtors and the Requisite First Lien Lendessarably determine are necessary or appropriate to
implement the foregoing, in each case, in accomavih the Plan and the RSA.

1.142 1122Reorganized Debtorsieans, the Debtors, as reorganized pursuant taradet the
Plan on and after the Effective Date.

1.143 1123Reorganized FCImeans, FCI, as reorganized pursuant to and unedtlan on or

after the Effective Date

1.144 1124Requisite First Lien Lendersneans, as of the date of determination, Consenting
First Lien Lenders holding at least a majority ggeegate principal amount outstanding of the Prtpet
First Lien Loans held by the Consenting First Lliemders as of such date.

1.145 Restructuring Committeemeansthe restructuringcommitteeappointedoy the Board of
Directors on May 28, 2019.

1.146 21-125Restructuring Expensesneans the reasonable and documented fees and expens
incurred by the Consenting First Lien Lenders inn&ztion with the Chapter 11 Cases, including ¢es f
and expenses of (i) Davis Polk & Wardwell LLP, @yeenhill & Co., LLC, (iii) Altman Vilandrie &

Company and its sub-contractors, (iv) Wiley ReinP, L(v)the PrepetitionFirst | ien Administrative
Agent, (vi) Arnold & Porter Kaye ScholerLLP, (vii) one firm acting as local counsel (if any), and

(vi) any other advisors retained by the RequisitstfEien Lenders, payable in accordance with énms

of any applicable engagement or fee letters exdanith such parties and without the requirementter
filing of retention applications, fee applicatioms,any other application in the Chapter 11 Castgh
shall be Allowed as Administrative Expense Clairpsmuincurrence and shall not be subject to anyebffs
defense, counterclaim, reduction, or credit.

1.147 1126 RSA meansthat certain Restructuring Support Agreement, datedf June 3,

2019, by and among the Debtors and the Consentirg} Eien Lenders (as may be amended,
supplemented, or modified from time to time in ademce with the terms thereof) annexed to the
Disclosure Statement as Exhibit B.

1.148 1129 SEC means the U.S. Securities and Exchange Commissidnany successor
agency.

1.149 1.130Second Lien Claimgneans any Claims arising from or in connection wité
Prepetition Second Lien Credit Agreement.

15
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1.151 Secondlien Warrants meansthree (3) vear warrants,issuedby ReorganizedFCI
pursuantto the Planandthe Second. ien WarrantAgreementto purchasean aggregatef five percent
(5%) of New Equity Interests at a strike pricetwdttimplies an equity value at which the Prepetifiast
Lien Lenders shall have recovered par plus acdnieckest through the Effective Date, the terms lictv
will providethatit will not be exercisablainlesssuchexercisecomplieswith applicablelaw, including,
without limitation, the CommunicationgAct andthe rules andregulationsof the FCC, which shallbein
form and substance acceptabléh® Debtors and the Requisite First Lien Lenders

1 152 §econdL|en Warrant Agreemegtmeansthe warrantagreementto be effective on the

shall be mcludeuh the PIan Supplement

1.153 1131 Secured Claimmeans a Claim (a) secured by a Lien on collateréte extent of
the value of such collateral as (i) set forth ia Blan, (ii) agreed to by the holder of such Claimd the
Debtors, or (iii) determined by a Final Order irta@lance with section 506(a) of the Bankruptcy Code
or (b) secured by the amount of any right of setdthe holder thereof in accordance with secti68 &f
the Bankruptcy Code.

1.154 1.132Securityhas the meaning set forth in section 101(49) oBéwekruptcy Code.

1.156 1133 Special Warrantmeans a warrant, issued by Reorganized FCI purgoathe
Plan, the Equity Allocation Mechanism, and the $gled/arrant Agreement, to purchase New Equity
Interests, the terms of WhICh will prowde thawitl not be exerC|sabIe unless such exercise ccemphlth
applicable lawjnclu J ) J 3
ECC, which shall be in form and substance acceptablmeoDebtors and the Reqmsne First Lien
Lenders.

1.157 1134 Special Warrant Agreementneans the warrant agreement, to be effective @n th
Effective Date, governing the Special Warrantséadsued by Reorganized FCI, the form of whichlshal
be included in the Plan Supplement.
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respectto suchgrant(s),or that the StatePUCs may reconsideror review suchgrant(s)on their own

authority, shall not preventsuchgrant(s)from constitutingStatePUC Approval(s)for purposesf the
Plan.

1.162 StatePUC Licensesmeandlicenses authorizationswaiversand permitsthatareissued
from time to time by the StatePUCsin connectionwith the provision of intrastatetelecommunications
services and Voice-over-Internet-Protocol (VolRYees.

1.164 1-135-Stockholders Agreemenimeans—solely—with—respectto—the Reerganization

Fransactionthat certain stockholders agreement substanimlthe form included as an exhibit to the
Plan Supplement.

1.165 2-236-Subordinated Securities Claimmeans a Claim subject to subordination under
section 510(b) of the Bankruptcy Code.

1,168 1346Transfer of Controlmeans the transfer of control of the FCC LicermasState
PUC lLicenseseld by any of FCI or its subsidiaries as a resithe issuance of the New Equity Interests
and/or Special Warrants to holders of First Liemi@b after the FCC grants the FGGng-Form
Applications.

1.169 1-141-Unimpaired means, with respect to a Claim, Interest, or Clals€laims or
Interests, not “impaired” within the meaning of aas 1123(a)(2) and 1124 of the Bankruptcy Code.

1.170 1342U.S. Trusteemeans the United States Trustee for the Southestri@iof New
York.

1.171 31.343Voting Deadlinemeans the date by which all persons or Entitiefleshto vote on
the Plan must vote to accept or reject the Plan.

1.172 1244Wilmington Trust means Wilmington Trust, National Association.
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B. Interpretation; Application of Definitions and Rule s of Construction.

Unless otherwise specified, all section or exhilgterences in the Plan are to the
respective section in, or exhibit to, the Planthessame may be amended, waived, or modified fioen t
to time. The words “herein,” “hereof,” “hereto,héreunder,” and other words of similar import reter
the Plan as a whole and not to any particular @ecBubsection, or clause contained therein. The
headings in the Plan are for convenience of reberemly and shall not limit or otherwise affect the
provisions hereof. For purposes herein: (a) éappropriate context, each term, whether statéaein
singular or the plural, shall include both the siag and the plural, and pronouns stated in theuliag,
feminine, or neuter gender shall include the maseufeminine, and the neuter gender; (b) any eefs
herein to a contract, lease, instrument, releaskenture, or other agreement or document being in a
particular form or on particular terms and condiiomeans that the referenced document shall be
substantially in that form or substantially on taésrms and conditions; (c) unless otherwise sSpdcill
references herein to “Sections” are reference®tbicéhs hereof or hereto; (d) the rules of consimncset
forth in section 102 of the Bankruptcy Code shpjlg; and (e) any term used in capitalized fornefrer
that is not otherwise defined but that is usechenBankruptcy Code or the Bankruptcy Rules shaleha
the meaning assigned to that term in the Bankruptmye or the Bankruptcy Rules, as the case may be.

C. Reference to Monetary Figures.

All references in the Plan to monetary figures Istedér to the legal tender of the United
States of America, unless otherwise expressly geavi

D. Controlling Document.

In the event of any conflict between the terms @novisions in the Plan (without
reference to the Plan Supplement) and the termspemdsions in the Disclosure Statement, the Plan
Supplement, any other instrument or document aleatesxecuted pursuant to the Plan (including any
other Definitive Document), or any order (otherrtithe Confirmation Order) referenced in the Plan (o
any exhibits, schedules, appendices, supplementamendments to any of the foregoing), the Plan
(without reference to the Plan Supplement) shalegoand control; provided, however, that, in theng
of a conflict between the Confirmation Order, oa tine hand, and any of the Plan, the Plan Supplemen
the other Definitive Documents, on the other hahd,Confirmation Order shall govern and contralin
respects.
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E. Certain Consent Rights.

Notwithstanding anything in the Plan to the contramy and all consent rights of the
parties to the RSA and the DIP Agent as set fortthé RSA and the DIP Documents with respect to the
form and substance of the Plan, the Plan Supplenasat any Definitive Document, including any
amendments, restatements, supplements, or othdficatidns to such documents, and any consents,
waivers, or other deviations under or from any sdobuments, shall be incorporated herein by this
reference (including to the applicable definitionsArticle | hereof) and fully enforceable as iastd in
full herein.

ARTICLE Il ADMINISTRATIVE EXPENSE AND PRIORITY CLAIM  S.
2.1.  Administrative Expense Claims.

Except as otherwise set forth herein, and excefite@xtent that a holder of an Allowed
Administrative Expense Claim agrees to less faJeratipeatment, each holder of an Allowed
Administrative Expense Claim (other than a Feer@la DIP Claim, or a Restructuring Expense) shall
receive, in full and final satisfaction of such i@Gla Cash in an amount equal to such Allowed
Administrative Expense Claim on, or as soon théeeafs is reasonably practicable, the later ofh@)
Effective Date and (b) the first Business Day affter date that is thirty (30) calendar days afterdate
such Administrative Expense Claim becomes an Alibvdministrative Expense Claim; provided, that
Allowed Administrative Expense Claims representirapilities incurred in the ordinary course of
business by the Debtors, as Debtors in Possesshatl, be paid by the Debtorsr the Reorganized
Debtors,erthe PlanAdministrater;as applicable, in the ordinary course of busineassistent with past
practice and in accordance with the terms and subgethe conditions of any course of dealing or
agreements governing, instruments evidencing,t@raocuments relating to such transactions.

2.2. Fee Claims.

(a) All Entities seeking an award by the BankrupBnurt of Fee Claims shall file
and serve on counsel to the Debtors or the Crsdli@ommittee, as applicable, the U.S. Trustee, and
counsel to the First Lien Lender Group, on or betbe date that is forty-five (45) days after tlile&ive
Date, their respective final applications for allowe of compensation for services rendered and
reimbursement of expenses incurred from the Comememct Date through the Effective Date.
Objections to any Fee Claims must be filed andezton counsel to the Debtors, counsel to the Eiest
Lender Group, and the requesting party no later thenty-one (21) calendar days after the filinghef
final applications for compensation or reimbursem@mless otherwise agreed by the Debtors or the
Reorganized Debtors, as applicable, and the pagtyesting compensation of a Fee Claim).

(b) Allowed Fee Claims shall be paid in full, in ®asn such amounts as are
Allowed by the Bankruptcy Court (i) on the date opehich an order relating to any such Allowed Fee
Claim is entered or as soon as reasonably pratgithdreafter; or (ii) upon such other terms as by
mutually agreed upon between the holder of suchAlowed Fee Claim and the Debtorsr the
Reorganized Debtorssthe PlanAdministrator;as applicable. Notwithstanding the foregoing, Beg
Claims that are authorized to be paid pursuaninyosaministrative orders entered by the Bankruptcy
Court may be paid at the times and in the amouwrttsoaized pursuant to such orders.

(©) On or about the Effective Date, holders of Fé&arts shall provide a reasonable
estimate of unpaid Fee Claims incurred in rendesergices before the Effective Date to the Debi@ns,
the Debtors or Reorganized Debtors, as applicahd| escrow such estimated amounts for the benfefit
the holders of the Fee Claims until the fee appboa related thereto are resolved by Final Order o
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agreement of the parties. If a holder of a FeenCioes not provide an estimate, the Debtordhe
Reorganized DebtorsyrPlan-Administrator,-as applicable, may estimate the unpaid and unbilled
reasonable and necessary fees and out-of-pockehse® of such holder of a Fee Claim. When all such
Allowed Fee Claims have been paid in full, any reing amount in such escrow shall promptly be
released from such escrow and revert to, and oWpetkereof shall vest in, the Reorganized Debtors
without any further action or order of the BankixypCourt.

(d) The Reorganized Debtossthe-Plan-Administrator,as-applicakdee authorized

to pay compensation for services rendered or raisgment of expenses incurred after the Effectivie Da
in the ordinary course and without the need forkBaptcy Court approval.

2.3.  Priority Tax Claims.

Except to the extent that a holder of an Allowedbfity Tax Claim agrees to less
favorable treatment, each holder of an Allowed MgioTax Claim shall receive, in full and final
satisfaction of such Allowed Priority Tax Claim, tat sole option of the Debtersr the Reorganized
Debtors-er-the PlanAdministrater as applicable, (a) Cash in an amount equal tb Allowed Priority
Tax Claim on, or as soon thereafter as is reaspiahbtticable, the later of (i) the Effective Datiethe
extent such Claim is an Allowed Priority Tax Claom the Effective Date; (ii) the first Business Dafter
the date that is thirty (30) calendar days after date such Priority Tax Claim becomes an Allowed
Priority Tax Claim; and (iii)) the date such AllowBdiority Tax Claim is due and payable in the catyn
course as such obligation becomes due; provided,thie Debtor reserves the right to prepay all or a
portion of any such amounts at any time under d¢ipison without penalty or premium; or (b) equal
annual Cash payments in an aggregate amount exjtred amount of such Allowed Priority Tax Claim,
together with interest at the applicable rate us@etion 511 of the Bankruptcy Code, over a penid
exceeding five (5) years from and after the Comment Date.

2.4, DIP Claims.

As of the Effective Date, the DIP Claims shall died in the full amount outstanding
under the DIP Credit Agreement, including princjpalerest, fees, and expenses. On the Effectate,D

in full and final satisfaction of the DIP Claimajch claims shall béa)}paid-n-fulin-Cashupenthe
consummatioref the SaleTransactionf-the SaleTransactiorpecurser{b)paid in full in Cash from the

proceeds of the New Exit FacilitirtheReorganizatiodransactiorecedrs Notwithstanding anything to
the contrary in the Plan or the Confirmation Ordgrthe Contingent DIP Obligations shall survive t

Effective Date and shall not be discharged or sglégursuant to the Plan or the Confirmation Order,
and (ii) the DIP Documents shall continue in falide and effect after the Effective Date with resppe
any obligations thereunder governing (1) the Cgatimh DIP Obligations and (2) the relationships agnon
the DIP Agent and the DIP Lenders.

On the later of (1) the Effective Date and (2) da¢e on which such fees, expenses, or
disbursements would be required to be paid undetetims of the DIP Order, the Debtors or Reorgdnize
Debtors (as applicable) shall pay all fees, exmenaaed disbursements of the DIP Agent and DIP
Lenders, in each case that have accrued and aegduap of the Effective Date and are required to be
paid under or pursuant to the DIP Order. After Hftective Date, the Reorganized Debtors shall
continue to reimburse the DIP Agent and the DIPdees for the reasonable fees and expenses (ingludin
reasonable and documented legal fees and expams@sed by the DIP Agent and the DIP Lenders after
the Effective Date in accordance with the termsebieand/or the DIP Order. The Reorganized Debtors
shall pay all of the amounts that may become paytaibthe DIP Agestor any of the DIP Lenders on
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account of any Contingent DIP Obligations in acemx® with the terms of the DIP Documents and the
DIP Order.

2.5.  Restructuring Expenses.

During the period commencing on the Commencemer¢ Beiough the Effective Date,
the Debtors will promptly pay in full in Cash ang®ructuring Expenses in accordance with the tefms
the RSA. Without limiting the foregoing, to the emt that any Restructuring Expenses remain ungaid a
of the Business Day prior to the Effective Date tlom Effective Date, the Reorganized DebtersRian
Administratorasapplicableshall pay in full in Cash any outstanding Resuitioy Expenses that are
invoiced without the requirement for the filing atention applications, fee applications, or aryeot
applications in the Chapter 11 Cases, and withaytrequirement for further notice or Bankruptcy @ou
review or approval. For the avoidance of douby, Rastructuring Expenses invoiced after the Effecti
Date shall be paid promptly, but no later than(é) business days of receiving an invoice.

ARTICLE Ill CLASSIFICATION OF CLAIMS AND INTERESTS.
3.1. Classification in General.

A Claim or Interest is placed in a particular Cldss all purposes, including voting,
confirmation, and distribution under the Plan ander sections 1122 and 1123(a)(1) of the Bankruptcy
Code; provided, that a Claim or Interest is placeé particular Class for the purpose of receiving
distributions pursuant to the Plan only to the eixteat such Claim or Interest is an Allowed Clam
Allowed Interest in that Class and such Allowed i@laor Allowed Interest has not been satisfied,
released, or otherwise settled prior to the Effedate.

3.2. Summary of Classification.

The following table designates the Classes of Glaagminst and Interests in the Debtor
and specifies which of those Classes are (a) Ipair Unimpaired by the Plan; (b) entitled to viate
accept or reject the Plan in accordance with sedit?6 of the Bankruptcy Code; and (c) deemed to
accept or reject the Plan. In accordance with@edtl23(a)(1) of the Bankruptcy Code, Administrati
Expense Claims and Priority Tax Claims have noh lo¢gssified.

Class Designation Treatment Entitled to Vote

1 Priority Non-Tax Claims Unimpaired No (Presumed to acce
2 Other Secured Claims Unimpaired No (Presumed to acce
3 First Lien Claims Impaired Yes

4 Second Lien Claims Impaired Yes

5 General Unsecured Claims Impaired Yes

6 Intercompany Claims Unimpaired No (Presumed to acce
7 Intercompany Interests Unimpaired No (Presumed to acce
8 Parent Equity Interests Impaired No (Deemed to rejec
9 Subordinated Securities Claims Impaired No (Deemed to rejec
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3.3.  Special Provision Governing Unimpaired Claims.

Nothing under the Plan shall affect the rightshef Debtors or the Reorganized Debtors,
as applicable, in respect of any Unimpaired Claimduding all rights in respect of legal and egble
defenses to, or setoffs or recoupments againstsaety Unimpaired Claims.

3.4. Elimination of Vacant Classes.

Any Class of Claims against or Interests in thetBebthat, as of the commencement of
the Confirmation Hearing, does not have at leasthwider of a Claim or Interest that is Allowedain
amount greater than zero for voting purposes 8ieationsidered vacant, deemed eliminated from tue Pl
for purposes of voting to accept or reject the Péad disregarded for purposes of determining veneth
the Plan satisfies section 1129(a)(8) of the BapikniCode with respect to that Class.

ARTICLE IV TREATMENT OF CLAIMS AND INTERESTS.
4.1.  Priority Non-Tax Claims (Class 1).
(a) Classification: Class 1 consists of Priority Non-Tax Claims.

(b) Treatment: Except to the extent that a holder of an Alloviebrity Non-Tax
Claim against the Debtors agrees to a less faveteddtment of such Claim, in full and final satigfon
of such Allowed Priority Non-Tax Claim, at the salption of the Debtorsor the Reorganized Debters
or-the-Plan-Administratoas applicable: (i) each such holder shall recpayment in Cash in an amount
equal to such Claim, payable on the later of tHedife Date and the date that is ten (10) BusiDess
after the date on which such Priority Non-Tax Cl&ecomes an Allowed Priority Non-Tax Claim, or as
soon thereafter as is reasonably practicablesygh holder’s Allowed Priority Non-Tax Claim shh#
Reinstated; or (iii) such holder shall receive sotfer treatment so as to render such holder’sn&itb
Priority Non-Tax Claim Unimpaired.

(c) Voting: Class 1 is Unimpaired, and holders of PrioritgnNrax Claims are
conclusively presumed to have accepted the Plasuput to section 1126(f) of the Bankruptcy Code.
Therefore, holders of Priority Non-Tax Claims ac¢ entitled to vote to accept or reject the Plandl the
votes of such holders will not be solicited witspect to Priority Non-Tax Claims.

4.2.  Other Secured Claims (Class 2).

(a) Classification: Class 2 consists of the Other Secured Clain@sth& extent that
Other Secured Claims are secured by differenttesior different interests in the same collatesath
Claims shall be treated as separate subclasselmsd € for purposes of voting to accept or rejeet t
Plan and receiving distributions under the Plan.

(b) Treatment: Except to the extent that a holder of an Allow@ther Secured
Claim agrees to different treatment, on the lateh® Effective Date and the date that is ten @giness
Days after the date such Other Secured Claim becameAllowed Claim, or as soon thereafter as is
reasonably practicable, each holder of an Allowd#te©Secured Claim will receive, on account of such
Allowed Claim, at the sole option of the Debtassthe Reorganized DebtorsythePlanAdministrator,
as applicable: (i) Cash in an amount equal toAll@ved amount of such Claim; (ii) Reinstatement of
such holder’s Allowed Other Secured Claim; (iiicBuwther treatment sufficient to render such h&dder
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Allowed Other Secured Claim Unimpaired; or (iv)uret of the applicable collateral in satisfactiortioe#
Allowed amount of such Other Secured Claim.

(©) Voting: Class 2 is Unimpaired, and holders of Other S=tiClaims are
conclusively presumed to have accepted the Plasuput to section 1126(f) of the Bankruptcy Code.
Therefore, holders of Other Secured Claims aresnttled to vote to accept or reject the Plan, ted
votes of such holders will not be solicited witpect to such Other Secured Claims.

4.3.  First Lien Claims (Class 3).
(@) Classification: Class 3 consists of First Lien Claims.

(b) Allowance: The First Lien Claims are Allowed pursuant totg&sm 506(a) of the
Bankruptcy Code against the Debtors in the aggeguatcipal amount of $585,481,310.80 consisting of
(i) $545,150,56941 in aggregate outstanding principal amount of téwaems, (i) $39,818,694.44 in
aggregate outstanding principal amount of revolviogns, and (iii) $512,043625 in aggregate
outstanding face amount of letters of credit issueeach case, under the Prepetition First Lieed®r
Agreement, plus accrued and unpaid prepetitiomaateaccrued and unpaid post-petition interess, fe
expenses and other amounts arising under the Ri@pé€irst Lien Credit Agreement.

(©) Treatment: Except to the extent that a holder of a FirgnLClaim agrees to less
favorable treatment, in full and final satisfacti@ettlement, release, and discharge of, and ihasge
for such First Lien Claim, each such holder theieof with respect to any New Equity Interests & b
issued pursuant to the First Lien Lender Equitytriigtion, such holder’s permitted designee) shall
receive

99— on the Effective Date such holders Pro Rata shareof (a)lif—theéale

Ratashareof-{a)the-First Lien Lender Equity Distribution; provided, anhnotW|thstand|ng anything
herein to the contrary, the distribution of thesFicien Lender Equity Distribution shall be madeguant

to, and subject to the terms and conditions of,Bfeity Allocation Mechanismigess any New Equity
Interests and/or Special Warrants distributabletteer classes of Claims in order for the Bankruptcy
Court to determine that the Plan satisfies sedtii?9(a)(7) of the Bankruptcy Code; (b) the loandenn
the New First Lien Credit Facility; and (c) cashabher proceeds, if any, from the sale of the Debto

Canadian businessiless otherwise agreed to by the Requisite Eiest | enders

For the avoidanceof doubt, on the Effective Date, the PrepetitionFirst Lien
Credit Agreementshall be deemedcancelled(exceptas setforth in Section5.10 hereof)without further
action by or order of the Bankruptcy Court.

(d) Voting: Class 3 is Impaired, and holders of First Lidai@s in Class 3 are
entitled to vote to accept or reject the Plan.
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4.4. Second Lien Claims (Class 4).

(@) Classification: Class 4 consists of Second Lien Claims in thggegate principal
amount of $85,000,000 of term loans issued undeiPtiepetition Second Lien Credit Agreement, plus
interest, fees, expenses and other amounts ausuofgy the Prepetition Second Lien Credit Agreement.

(b) Treatment: Except to the extent that a holder of an Allovigstond Lien Claim
agrees to less favorable treatment, in full andl featisfaction, settlement, release, and dischaitgend

in exchange for an Allowed Second Lien Clamn, the Effective Date each such holder thereof shall
receive:

(i) if Class4 is anAcceptingClass,holdersof First Lien Claimsshallbedeemedo have
consentedo a dlstrlbutlon to holdersof §econdL|en Clalms of, and eachholder of

uch hoIder S Pro Ratashareof S_e_CQndLJenAALaLLanl§QrOV|ded,that, notW|thstand| ng
anything hereinto the contrary,the_dtstubtﬂm_ot_the_SemnctLJemALattantstQ_the

(iH—+—the-ReorganizationTransaction-eceurs(il) if Class4 is notanAcceptingClass,
theneach holder of Second Lien Claiswill either{d-netreceive-erretain-any-property
mwmwe% m—pmpeﬁyon account of

percentage of the New Equity Interests and/or &pWarrants in accordance with the
Equity Allocation Mechanism, as determined by tlaBuptcy Court to satisfy section
1129(a)(7) of the Bankruptcy Code as to holderSexfond Lien Claim§f any).

{iD——either-the-Sale Transaction-or-the-Reorganization Transaction-occurgor the
avoidanceof doubt on the Effective Date, the Prepetition Seconah IGeedit Agreement shall be deemed
cancelled (except as set forth in Section 5.10dflevéthout further action by or order of the Baugtcy
Court.

(c) Voting: Class 4 is Impaired, and holders of Second Okims are entitled to
vote to accept or reject the Plan.

4.5. General Unsecured Claims (Class 5).
(a) Classification: Class 5 consists of General Unsecured Claims.

(b) Treatment: Except to the extent that a holder of an Allowgeheral Unsecured
Claim agrees to less favorable treatment, in fodl &inal satisfaction, settlement, release, andndigge
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of, and in exchange for an Allowed General Unsat@laim, each such holder thereof shall receiueh

holder’'s Pro Rata share of the Litigation Truseiasts on the Effective Date.

(c) Voting: Class 5 is Impaired, and holders of General tingel Claims are
entitled to vote to accept or reject the Plan.

4.6. Intercompany Claims (Class 6).
(@) Classification: Class 6 consists of Intercompany Claims.

(b) Treatment: On or after the Effective Date, all Intercompa@iaims will be
adjusted, continued, settled, reinstated, disclarge eliminated as determined by the Debtorsthe
Reorganized DebtorsyPlanAdministratoras applicable, and the Requisite First Lien Lendartheir
respective reasonable discretion, but not paidashC

(c) Voting: Class 6 is Unimpaired, and holders of Intercamp&laims are
conclusively presumed to have accepted the Plasupat to section 1126(f) of the Bankruptcy Code.
Therefore, holders of Intercompany Claims are mbtled to vote to accept or reject the Plan, drel t
votes of such holders will not be solicited witspect to such Intercompany Claims.

4.7. Intercompany Interests (Class 7).

(@) Classification: Class 7 consists of Intercompany Interests.

(b) Treatment: On or after the Effective Date, all Intercompanyetasts shall be
cancelled, reinstated, or receive such other tre@tas determined by the Debtoos the Reorganized
Debtors,erPlanAdministrator;as applicable, and the Requisite First Lien Lendersheir respective
reasonable discretion.

(c) Voting: Class 7 is Unimpaired, and holders of Intercompéngrests are
conclusively presumed to have accepted the Plasupat to section 1126(f) of the Bankruptcy Code.
Therefore, holders of Intercompany Interests ateenttled to vote to accept or reject the Plard te
votes of such holders will not be solicited witspect to such Intercompany Interests.

4.8. Parent Equity Interests (Class 8).

(@) Classification: Class 8 consists of Parent Equity Interests.
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oceursTreatment: on the Effective Date, all Parent Equity Interesitall be deemed cancelled without
further action by or order of the Bankruptcy Cowangd shall be of no further force and effect, weeth

surrendered for cancellation or otherwigeAl o the extentpermittedby applicablelaw, on or promptly

after the Effective Date, the Reorganized Debtortie Wind-DownCeasapplicableshall file with the
SEC a Form 15 for the purpose of terminating tlesteation of any of FCI's publicly traded seciedi

(©) Voting: Class 8 is Impaired, and holders of Parent Eqlnterests are
conclusively deemed to have rejected the Plan puisto section 1126(g) of the Bankruptcy Code.
Therefore, holders of Parent Equity Interests ateentitled to vote to accept or reject the Plaml the
votes of such holders will not be solicited witspect to such Parent Equity Interests.

4.9. Subordinated Securities Claims (Class 9).
(@) Classification: Class 9 consists of Subordinated Securities Glaim

(b) Treatment: Holders of Subordinated Securities Claims shatllreceive or retain
any property under the Plan on account of such iSlirieded Securities Claims. On the Effective Date,
all Subordinated Securities Claims shall be deecagttelled without further action by or order of the
Bankruptcy Court, and shall be of no further foesel effect, whether surrendered for cancellation or
otherwise.

(©) Voting: Class 9 is Impaired, and the holders of Subatdoh Securities Claims
are conclusively deemed to have rejected the Pldrerefore, holders of Subordinated Securitiesnai
are not entitled to vote to accept or reject thenPlnd the votes of such holders of Subordinated
Securities Claims will not be solicited.

ARTICLE V MEANS FOR IMPLEMENTATION.
5.1. No Substantive Consolidation.

The Plan is being proposed as a joint plan of eumgtion of the Debtors for
administrative purposes only and constitutes arsgpahapter 11 plan of reorganization for eacht@eb
The Plan is not premised upon the substantive tidasion of the Debtors with respect to the Classfes
Claims or Interests set forth in the Plan.
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5.2. Compromise and Settlement of Claims, Interests, &whtroversies.

(@) Pursuant to sections 363 and 1123(b)(3) of the Bguiky Code and Bankruptcy
Rule 9019 and in consideration for the distribugi@md other benefits provided pursuant to the Fiten,
provisions of the Plamnd the Global Settlementshall constitute a good faith compromise of Claims
Interests, and controversies relating to the cotied, legal, and subordination rights that a ¢oedir an
Interest holder may have with respect to any Clairmterest or any distribution to be made on antou
of an Allowed Claim or Interest. The entry of tGenfirmation Order shall constitute the Bankruptcy
Court’s approval of the compromise or settlemerdlicfuch Claims, Interests, and controversiesyedls
as a finding by the Bankruptcy Court that such ammpse or settlement is in the best interests ef th
Debtors, their Estates, and holders of such Claindasinterests, and is fair, equitable, and readenab

and amongthe Debtors the Credltors Commlttee andthe ConsentingFirst L|en Lendersgthe “Global
Settlement).

On the Effective Date, the Litigation Trust shall be establishedn accordance
with Section 5 16 of the Plan and shall be governedand administeredin

F
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i, n_the Effective Dat n as reasonabl ticablethereafter,th
Reor ggng@ggtgrsgng thlggtlgn Trust §th| gntgrlntg the thlggtlgn Trust
Loan Agreemen ntto which the R niz torsshall len
the Litigation Tr tL nPr th Liti tion Trust. TheLiti ti nTr
Loan Pr hall be availableto b rwninlO Odnstallment
n twelve (12 mnthsftrth Eff tive Dat mtIImns

Th Litigation Tr tL nhII r ment-in-kindnterestat samerat

wwww
gg ncr gg;g@g;t Eﬁegtlvgg eupont ggg ggmgngf thg Reor ggnlzg@gg ors

ggnggnt of thg mgmbgrthg Creditors’ ggmmlttgg Mtg thg thlgatlgn Trust
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{l)—On the Effective Dat&he—Debter—shaH—beLa{ﬁhe«H%ed—teeensumma%eam

I|morlntrstorothrPrsnhIIb em nIS|veI ItI,

unconditionally, irrevocably and forever, released.

v.  The Litigation Trust shall be overseenan ntrolled by the Litigation Tr
orsial e = e ~
Vi.
vii.
stm accordance
with thePIangI up to $1,500,00Qthe“GUC Payment); third, to the extentthe
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Litigation Trust Assetsshall be distributedto the Reorganized=Cl and fifteen
percent (15%) of such Litigation Trust Assets shall be distributed to the

Litigation Trust for the benefit of the holdersof Litigation Trust Interestsin
accordance with the Plan.

30

WEI:AG7156344\11\47019-:0003WEIL:\97171722\1\47019.0003



19-11811-smb Doc 368 Filed 09/04/19 Entered 09/04/19 00:33:09 Main Document

5.3

Transaction.

<

=

=

E

Pg 116 of 165

Holders of condLien Claims, on ntof th condLien Deficien
Claims (subjectto the terms and conditions of the Prepetition Intercreditor
Agreement) an neralun redClaimsshallbe entitledto shareProRatain
the Litigation Trust Assetsthat are not paid to Reorganiz

Allowed First Lien Claims shall not be entitledto receivea distributionfrom the

Litigation Trust on gggg;gntof thg TermLoan Dgflggng;g Claim othgrthan on

wh| h the Pr et|t| nFlrt L| n Administr t|v Al nt h II : mm rciall

L|t| ti nTr t:in the eventthat hol rsofAII W F|r tL|nCI imsr e|v
istril : he L itigati f ici

Iim uhitriutinhllb redited inst,and r ce,on llar-for-

{H-The PlanAdministrateLitigation Trust shall have the authority and right on
behalf of each of the Debtors, without the needBfankruptcy Court approval
(unless otherwise indicated),—tarry-out-andimplementall-provisionsof-the
Plan-including-without-limitation—to—{agxcept to the extent Claims have been
Allowed, control and effectuate the Claims recoation processof General
UnsecuredClaims including to object to, seek to subordinate, campse or
settle any and alG_engLauinseguLedCIalms agalnst the Debtepsb)—make

Sourcesof Considerationfor Plan Distributions Implementing the Reorganization
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The Debtorsshallfund distributionsandsatisfyapplicableAllowed ClaimsandAllowed
Interestsunderthe Planwith Cashon hand,the proceedf the New Exit Facility, loansunderthe New
First Lien Credit Facility, the New Equity Intereststh ialWarrants,andth nd_ien Warrants

nd through the i n nd distribudibthe Litigation Trust Inter
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5.4. 5.5-Reorganization Transaction.

(a) H—The Debtorspursuethe-Reorganizationtransaction;the-Debtors shall

implement the Reorganization Transaction as sét farein.
(b) New First Lien Credit Facility

() On the Effective Date, the New First Lien Credigreement shall be
executed and delivered, and the Reorganized DektwmaB be authorized to execute,
deliver and enter into, the New First Lien Crediaddments, without the need for any
further corporate, limited liability partnership dmited liability company action and
without further action by the holders of Claimslmterests.

(in) The obligations arising under the New Firsti.i€redit Agreement shall
be secured by a senior priority perfected secumigrest (junior to the liens securing the
New Exit Facility Credit Agreement) in substangatll present and after acquired
property (whether tangible, intangible, real, paedoor mixed) of the Reorganized
Debtors, wherever located, including, without Ilemibn, all accounts, inventory,
equipment, capital stock in subsidiaries of therBawoized Debtors, investment property,
instruments, chattel paper, real estate, leaséhtelcests, contracts, patents, copyrights,
trademarks and other general intangibles, andratlyzts and proceeds thereof, subject
to any exceptions and materiality thresholds realsigracceptable to the Requisite New
First Lien Lenders (as defined in the New FirstLTeerm Sheet).

(i)  The Reorganized Debtors shall be authorizecexecute, deliver, and
enter into and perform under the New First Liendiragreement without the need for
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any further corporate, limited liability partnergtor limited liability company action and
without further action by the holders of Claimslmterests.

(c) New Exit Facility.

On the Effective Date, the Reorganized Debtors| ffembuthorized to execute,
deliver, enter into and perform under the New Exitility Credit Agreement without the
need for any further corporate, limited liabilitannership or limited liability company
action and without further action by the holder<tfims or Interests.

(d) Authorization and Issuance of New Equity InterestSpecialWarrants, and
Second Lien Warrants

0] On the Effective Date, the Debtors or the Reormed Debtors, as
applicable, are authorized to issue or cause tedued and shall issue the New Equity

Interestsand Special Warrantand Second Lien Warrants (if ang)accordance with the
terms of the Plan, the Amended Organizational Damis) the Special Warrant

Agreement the SecondLien Warrant Agreement(if any) and the Equity Allocation
Mechanism without the need for any further corpmmat stockholder action. All of the
New Equity Interests issuable under the Plan, vdeeissued, shall be duly authorized,
validly |ssued fully pald and non- assessabk&the Special Warran&edmt

any) |ssued pursuant to the Plan shaII be duIy autedr&nd vaI|dIy |ssued For the
avoidance of doubt, the acceptance of New Equisréists and/or Special Warrants by a
holder of an Allowed First Lien Claim shall be deshas such holder’s agreement to the
Amended Organizational Documents and/or the SpeWarrant Agreement, as
applicable, as each may be amended or modified tiraento time following the Effective

Date in accordance W|th the terms of such documawtthe

(i) The distribution of the New Equity Interestsig Special Warrantand
Second Lien Warrants (if anpursuant to the Plan may be made by means of &iaok-

registration on the books of a transfer agent faras of New Equity Interestsng

Special Warrantand Second Lien Warrants (if any) by means of book-entry exchange

through the facilities of a transfer agent reastnaatisfactory to the Debtors, in
accordance with the customary practices of suchtage and to the extent practicable.

(e) Continued Corporate Existence

() The Debtors shall continue to exist after thefeBiive Date as
Reorganized Debtors as a private company in aceoedaith the applicable laws of the
respective jurisdictions in which they are incogded or organized and pursuant to the
Amended Organizational Documents unless otherwetermiined in accordance with
Section 5.10 of the Plan.

(i) On or after the Effective Date, the Reorganiiebtors may take such
reasonable action that may be necessary or apate@s permitted by applicable law
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and the Amended Organizational Documents, as tbegBeized Debtors may reasonably
determine is reasonable and appropriate to effectransaction described in, approved
by, or necessary or appropriate to effectuate the, Ancluding, without limitation,
taking necessary steps to dissolve or merge owxistence any of the Reorganized
Debtors that are reasonably determined to be ussacefor the continued successful
performance of the Reorganized Debtors.

()] Officers and Board of Directors

(|) Upon the Effective Date, the New Board shall sish of seven (7)

Reergan&ed—l;euf known the |dent|t|es of the dlrectors and affis of the Reorganlzed
Debtors shall be disclosed prior to the Confirmatitearing in accordance with section
1129(a)(5) of the Bankruptcy Code.

(i) Except to the extent that a member of the bazrdirectors, managers,
or limited partners, as applicable, of a Debtortioores to serve as a director, manager,
or limited partner of such Debtor on and after Hifective Date, the members of the
board of directors, managers, or limited partndreach Debtor prior to the Effective
Date, in their capacities as such, shall have ntiregng obligations to the Reorganized
Debtors on or after the Effective Date and eaclh slirector, manager or limited partner
will be deemed to have resigned or shall otherwesse to be a director, manager or
limited partner of the applicable Debtor on thecEfive Date.

(@) Reorganized Debtors’ Authority.

0] The Reorganized Debtors shall have the authamity right on behalf of
each of the Debtors, without the need for Bankry@ourt approval (unless otherwise
indicated), to carry out and implement all provrsioof the Plan, including, without
limitation, to: (a) except to the extent Claimsddeen previously Allowed, control and
effectuate the Claims reconciliation process, idiclg to object to, seek to subordinate,
compromise or settle any and all Claims againsDietors other thanwith respectio
GeneralUnsecuredClaims (b) make distributions to holders of Allowed Q@b in
accordance with the Plamther than with respectto General UnsecuredClaims
(c) prosecute all Causes of Actlon on behalf ofDIebtors@neludmg—ter—theaamrdanee

Schedule) eIect not to pursue any Causes of Actlon anerrmrhe Whether and when to
compromise, settle, abandon, dismiss, or othersiigmse of any such Causes of Action
otherthanwith respecto the Litigation Trust Causesf Action; (d) retain professionals
to assist in performing their duties under the P{ahmaintain the books, records, and
accounts of the Debtors; (f) complete and filenesessary, all final or otherwise required
federal, state, and local tax returns for the Dehtand (g) perform other duties and
functions that are consistent with the implemeatatf the Plan.

(i) After the Effective Date, the Reorganized Debtanay operate the
Debtors’ business and may use, acquire, or displogeoperty and compromise or settle
any Claims, Interests, or Causes of Action wittequroval by the Bankruptcy Court and
free of any restrictions of the Bankruptcy Cod@&ankruptcy Rules.
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.5. 56-FCC Licensesand State PUC Authorizations

The required FCQ-eng-Ferm-Applications shall-befiled-asprompthraspracticable

duringtheseChapterll Cases-Aftersuchiiling-is-madaverefiled prior to the dateof this Plan,aswere

applicationsseekingthe consentof StatePUCswith jurisdiction over the Reorganizedebtorsto the
transactions contemplated by the Reorganizationsgretion (which, for the avoidance of doubt, exetid
any transactionswvhich may occur on or after the ExerciseDate, as definedin the Equity Allocation
Mechanism). As a result any Entity thathereafteracquires a First Lien Claim may be issued Special
Warrants in lieu of any New Equity Interests thatud otherwise be issued to such Entity under the
Plan. In addition, the Debtors may request thaBhnkruptcy Court implement restrictions on trgadin
Claims and Interests that might adversely affeetRBC Approvabr State PUC approvalocesss-that

will be sought on or prior to the Effective Date.
The Pet|t|on for Declaratory Rulrngnd the FCC and/or state transfer of control

applications ) t [ranty ~
&Mﬂ shall be flled as promptly as practlcable follogvlhe Effective Date. The Debtors or the
Reorganrzed Debtors as appllcable shall drlrgqmttbsecuteheall FCCI:eng—FermAgglrcatlons and the

RQSIEﬁ_egtnLeDatelLansierApplrcatrons and the Pet|t|on for Declaratory Rgt&nd_lhe_D_ethLSQr
ReorganizedDebtors,as applicable,shall promptly provide such additional documentsnformation
requested by the FCGr_any StatePUC in connection withitsthe respectiveagencies’review of the
foregoingapplications

.6. 5-7-Employee Matters.

(@) Subject to Section B(c) of the Plan, on the Effective Datslelywith-respect
to-the-ReorganizationFransactionthe Reorganized Debtors shall be deemed (i) to hasemed all
Benefit Plans and (ii) to have rejected any emplynagreements, offer letters, or award letterghich
the Debtors are a party (collectively, tHemployee Arrangement}, unless set forth on the Assumption
Schedule. With respect to any Benefit Plan and |&yep Arrangement that is set forth on the
Assumption Schedule, upon the Effective Date sueheBt Plan and Employee Arrangement shall be
deemed to be amended where applicable to provide carify that the consummation of the
Reorganization Transaction and any associated izagamal changes shall not constitute a “Change in
Control,” be considered a “Good Reason” eventeovesas a basis to trigger any rights or benefiteu
such Benefit Plan or Employee Arrangement. Todkient that the Benefit Plans or any Employee
Arrangements set forth on the Assumption Schedel@xecutory contracts, pursuant to sections 365 an
1123 of the Bankruptcy Code, unless an Assumptispue is timely filed and properly served, each of
them will be deemed assumed (as modified or teteuf)as of the Effective Date with a Cure Amount of
zero dollars. However, notwithstanding anythinggdherein, the assumed Benefit Plans and Employee
Arrangements, if any, shall be subject to modifaatin accordance with the terms thereof at the
discretion of the Reorganized Debtors.

(b) Following the Effective Dateselely—with—respectto—theReerganization
Fransactionthe applicable Reorganized Debtors shall enter timtoManagement Incentive Plan. All

awards issued under the Management Incentive Pilabevdilutive of all other New Equity Interests
issued pursuant to the Plan (including those issped the exercise of any Special Warrants).

(©) For the avoidance of doubt, if an Employee Agement or a Benefit Plan
provides for an award or potential award of Inteyes consideration based on the value of Integasts
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to the Effective Date, such Interest shall be #@ah accordance with Section 4.8 of the Plan and
cancelled notwithstanding assumption of the apple&mployee Arrangement or Benefit Plan.

[(s)] On the Effective Datéhe Reorganized Debtors shall be deemed to hauenasds
all prepetitionKey EmployeeRetentionAgreements.Notwithstanding anything to the contrary in Sacti
5.76(a), the consummation of the Restructuring Tramsastand any associated organizational changes
shall constitute a “Change of Control” under all eetition Key Employee Retention

.7.  5:8-Effectuating Documents; Further Transactions.

(@) On or as soon as practicable after the Effe@ate, the Reorganized Debtoes
the PlanAdministrator,asapplicable shall take such reasonable actions as may becomeenecessary
or appropriate to effect any transaction descrimedapproved by, contemplated by, or necessary to
effectuate the Plaand the Global Settlement including (i) the execution and delivery of apprate
agreements or other documents of merger, congolijaestructuring, financing, conversion, dispiosit
transfer, dissolution, or liquidation containingns that are consistent with the terms of the Blaththat
satisfy the applicable requirements of applicalwe &nd any other terms to which the applicabletiesti
may determine; (ii) the execution and delivery @pwopriate instruments of transfer, assignment,
assumption, or delegation of any Asset, properiyt,r liability, debt, or obligation on terms cosignt
with the terms of the Plan and having other teronghich the applicable parties agree; (iii) thedjlof
appropriate certificates or articles of incorparatireincorporation, merger, consolidation, coneer,sor
dissolution and the Amended Organizational Docuspatsuant to applicable state law; (iv) the issaan
of securities, all of which shall be authorized amgproved in all respects, in each case, withauhdéu

actlon belng requwed under appllcable law, regnriatorder or ruleand(v) %}Qﬂm&[

QO D€ ) A
W&l aII other actlons that the appllcable Ent|t|e$detne to be
necessary or appropriate, including making filieggecordings that may be required by applicable la
or to reincorporate in another jurisdiction, subjen each case, to the Amended Organizational
Documents.

(b) Each officer, manager, limited partner or memifethe board of directors of the
Debtors is (and each officer, manager, limited mEartor member of the board of directors of the
Reorganized Debtomsad-the-Plan-Administrator,as-applicalsleall be) authorized and directed to issue,
execute, deliver, file, or record such contracegusties, instruments, releases, indentures, dmer o
agreements or documents and take such actions wysbenanecessary or appropriate to effectuate,
implement, and further evidence the terms and tiondi of the Plan andn-theeventthatthe Debtors
pursuethe ReerganizatiofFransactionthe securities issued pursuant to the Plan iméime of and on
behalf of the Reorganized Debtars\Wind-Bewn-Co all of which shall be authorized and approvedlin
respects, in each case, without the need for apyoagls, authorization, consents, or any furthéioac
required under applicable law, regulation, orderute (including, without limitation, any actiory kthe
stockholders, limited partners, directors or marma@é the Debtors, the Reorganized Debters//ind
Bewn-Cq except for those expressly required pursuartieédian.
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(9) In order to preserve the Reorganized Debtersiiind-Bown-Ce's-ability to
utilize certain tax attributes that exist as of tB#ective Date, the charter, bylaws, and other
organizational documents may restrict certain fiexasf the New Equity Interests.

(d) The Reorganization Transacti #id the Global
Settlement,including the creationof the Litigation Trust shall be conducted in a manner that, in the

business judgment of the Debtors, with the coneéhe Requisite First Lien Lenders (which consent
shall not be unreasonably withheld), ensures that Reorganized Debtorsr—\A/ird-Bewn-Co,—as
applicablereceive favorable and efficient tax treatment, wgitree totality of the circumstances.

(e) All matters provided for herein involving therporate structure of the Debtors,
Reorganized Debtorsy—Wind-Bewn-Co,to the extent applicable, or any corporate or eelaiction
required by the Debtorgr the Reorganized Debtorer\Wind-Bewn-Ce in connection herewith shall be
deemed to have occurred and shall be in effecthhowit any requirement of further action by the
stockholders, members, limited partners, directorsmanagers of the Debtors or Reorganized Debtors,
and with like effect as though such action had de&en unanimously by the stockholders, members,
limited partners, directors, managers, or officaxs, applicable, of the Debtorer the Reorganized
Debtors-er-Wind-Bown-Co

.8.  5:9:-Section 1145 Exemption.

(a) In tThe eventthat the Debtorspursuethe Reorganizatiof ransactionthe offer,
issuance, and distribution 6f the New Equity Interesgsnd the Special Warrantereunder to holders of

the Flrst Lien Clalms under Sectlon 4. 3 of the w&w
O

Mﬁswno hoIdersof GeneralUnsecured:Ialmsand_hQIdﬂLS_oI_S_eQ_Qnd
Lien Claims (if applicable)shall be exempt, pursuant to section 1145 of thekBiptcy Code, without
further act or action by any Entity, from regisioatunder {g) the Securities Act of 1933, as amended,
and all rules and regulations promulgated therauade (tb) any state or local law requiring registration
for the offer, issuance, or distribution of Seadasit

(b) The New Equity Interests shall be freely tradably the recipients thereof,
subject to (i) the provisions of section 1145(b)§ithe Bankruptcy Code relating to the definitaiman
underwriter in section 2(a)(11) of the Securitiest Af 1933; (ii) compliance with any rules and
regulations of the Securities and Exchange Comanissf any, applicable at the time of any future
transfer of such securities or instruments; (iy aeasonable restrictions, to the extent necedsampe
Debtors to preserve their ability to utilize centéax attributes that exist as of the Effectived)an the
transferability and ownership of New Equity Inteses(iv) applicable regulatory approval; (v) the

Stockholders Agreemendnd(vi) the AmendedOrganizationaDocumentsand(vii) any other applicable

law.
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5.9. 5A06.Cancellation of Existing Securities and Agreements.

(a) Selelywith-respectto-the ReorganizationTransactExcept for the purpose of
evidencing a right to a distribution under the Pdawd except as otherwise set forth in the Plamhydimg

with respect to executory contracts or unexpiradds that shall be assumed by the ReorganizedrSgebto
and subject in all respects to the Prepetitionrénéelitor Agreement (as applicable), on the Effecti
Date, all agreements, instruments, and other damismevidencing or issued pursuant to the DIP
Documents, the Prepetition First Lien Credit Docotegthe Prepetition Second Lien Credit Agreement
and any other “Credit Document” as defined thereire Prepetition Subordinated Notes, or any
indebtedness or other obligations thereunder, amd Iaterest in any of the Debtors (other than
Intercompany Interests), or any other certificatieare, note, bond, indenture, purchase right, mptio
warrant, call, put, award, commitment, registratigts, preemptive right, right of first refusabht of

first offer, co-sale right, investor rights, or ethinstrument or document of any character directly
indirectly evidencing or creating any indebtednes®bligation of or ownership interest in the Debto
giving rise to any Claim or Interest, and any rigbf any holder in respect thereof, shall be deemed
cancelled, discharged, and of no force or effeat] e obligations of the Debtors thereunder dhall
deemed fully satisfied, released, and discharged.

(b) Notwithstanding such cancellation and dischardpe DIP Documents, the
Prepetition First Lien Credit Documents and thepBtidon Second Lien Credit Agreement, the
Prepetition Subordinated Notes and any other ingerdr agreement that governs the rights of a halde
an Allowed Claim shall continue in effect to theéesx necessary (i) to allow the holders of suchn®ao
receive distributions under the Plan; (ii) to alldve Debtors, the Reorganized Debtors, the DIP #gen
the Prepetition First Lien Administrative Agentdathe Prepetition Second Lien Administrative Agent
make post-Effective Date distributions or take sattfer action pursuant to the Plan on account cfi su
Claims and to otherwise exercise their rights aadh@rge their obligations relating to the intesestthe
holders of such Claims; (iii) to allow holders ofa@ns to retain their respective rights and oblayz
vis-a-vis other holders of Claims pursuant to appliaable loan document or other agreement; (iv) to
allow the DIP Agent, the Prepetition First Lien Adistrative Agent and the Prepetition Second Lien
Administrative Agent to enforce their rights, claimand interests vis-a-vis any party other than the
Debtors, including any rights with respect to ptioof payment and/or to exercise charging lien$;tq
preserve any rights of the DIP Agent, the Prepetikirst Lien Administrative Agent and the Prepetit
Second Lien Administrative Agent to payment of feespenses, and indemnification obligations as
against any money or property distributable to éesdunder the DIP Documents, the Prepetition First
Lien Credit Agreement and the Prepetition Secorah [Gredit Agreement, as applicable, including any
rights to priority of payment and/or to exerciseaiaing liens; (vi) to allow the DIP Agent, the Pe&pon
First Lien Administrative Agent and the PrepetitiBecond Lien Administrative Agent to enforce any
obligations owed to it under the Plan; (vii) tooall the DIP Agent, the Prepetition First Lien
Administrative Agent and the Prepetition SecondnLi&dministrative Agent to exercise rights and
obligations relating to the interests of lenderdasrthe DIP Documents, the Prepetition First Lieadd
Agreement and the Prepetition Second Lien Creditedment, as applicable; (viii) to permit the DIP
Agent, the Prepetition First Lien Administrative ékg and the Prepetition Second Lien Administrative
Agent to perform any function necessary to effeetule foregoingand(ix) to allow the DIP Agent, the
Prepetition First Lien Administrative Agent and tReepetition Second Lien Administrative Agent to
appear in the Chapter 11 Cases or in any proceedihg Bankruptcy Court or any other court relgtin
to the DIP Documents, the Prepetition First Lieedltr Agreement or the Prepetition Second Lien Gredi
Agreement; provided that, nothing in this SectiatOsshall affect the discharge of Claims pursuaithé

Bankruptcy Code, the Confirmation Order, or thenPknd (x) to preserveall rights of the Prepetition

First Lien Lenders to the extent necessary fol itigation Trust to pursue the Litigation Trust §id ien
Lender Causes of Action
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(c) Except for the foregoing, subsequent to thegoerénce by the DIP Agent of its
obligations pursuant to the Plan, the DIP Agent i@gents shall be relieved of all further duaesl
responsibilities related to the DIP Documents. hiNgt in this Section 5.10 shall in any way affect o
diminish the rights of the DIP Agent to exercisg aharging lien against distributions to holderOeP
Claims with respect to any unpaid fees.

(d) Except for the foregoing, subsequent to thegoerénce by the Prepetition First
Lien Administrative Agent of its obligations pursiwato the Plan, the Prepetition First Lien
Administrative Agent and its agents shall be reltbef all further duties and responsibilities rethto the
Prepetition First Lien Credit Agreement. Nothinghis Section 5.10 shall in any way affect or dish
the rights of the Prepetition First Lien Adminigivea Agent to exercise any charging lien against
distributions to holders of First Lien Claims witspect to any unpaid fees.

(e Except for the foregoing, subsequent to theoperince by the Prepetition
Second Lien Administrative Agent of its obligatioparsuant to the Plan, the Prepetition Second Lien
Administrative Agent and its agents shall be reltbef all further duties and responsibilities rethto the
Prepetition Second Lien Credit Agreement. Nothimghis Section 5.10 shall in any way affect or
diminish the rights of the Prepetition Second LAsministrative Agent to exercise any charging lien
against distributions to holders of Second Lien@$awith respect to any unpaid fees.

® Notwithstanding anything to the contrary herati, rights under the Prepetition
First Lien Credit Agreement and the Prepetitiondddd_ien Credit Agreement shall remain subjectio t
Prepetition Intercreditor Agreement.

(@) Notwithstanding the foregoing, any provisioraimy document, instrument, lease,
or other agreement that causes or effectuates,rpogs to cause or effectuate, a default, ternanat
waiver, or other forfeiture of, or by, the Debtarsa result of the cancellations, terminationssfeation,
releases, or discharges provided for in the Plati e deemed null and void and shall be of noda@ned
effect. Nothing contained herein shall be deernezhncel, terminate, release, or discharge thgatiuin
of the Debtors or any of their counterparties urader executory contract or unexpired lease toxkene
such executory contract or unexpired lease has dssammed by the Debtors pursuant to a Final Orfder o
the Bankruptcy Court or hereunder.

5.10. 51Cancellation of Liens.

Except as otherwise specifically provided heremihe Effective Date, any Lien securing
an Allowed Claim that is paid in full, in Cash, $Hze deemed released, and the holder of such Other
Secured Claim shall be authorized and directeélemse any collateral or other property of the Brsbt
(including any Cash collateral) held by such holgled to take such actions as may be requesteceby th
Reorganized Debtors, to evidence the release f Iseq, including the execution, delivery and fijior
recording of such releases as may be requestdeliydorganized Debtors.

5.11. 5:22-Subordination Agreements.
Pursuant to section 510(a) of the Bankruptcy Cadk,subordination agreements,

including but not limited to, the Prepetition Irteeditor Agreement, governing Claims or Interesislls
be enforced in accordance with such agreementisster
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5.12. 543-Nonconsensual Confirmation.

The Debtors intend to undertake to have the Bamk&yu@ourt confirm the Plan under
section 1129(b) of the Bankruptcy Code as to amg€ds that reject or are deemed to reject the Plan.

5.13. 5:24-Closing of Chapter 11 Cases.

After an Estate has been fully administered, theor§anized Debtorser—Plan
Administratershall seek authority from the Bankruptcy Court lase the applicable Chapter 11 Case(s)
in accordance with the Bankruptcy Code and BanksuRiules.

5.14. 545 Notice of Effective Date.

As soon as practicable, but not later than thre8(8iness Days following the Effective
Date, the Debtors shall file a notice of the ocence of the Effective Date with the Bankruptcy Gour

5.15. 5.16-Separability.

Notwithstanding the combination of the separataglaf reorganization for the Debtors
set forth in the Plan for purposes of economy dfidiency, the Plan constitutes a separate chalter
plan for each Debtor. Accordingly, if the BankreypCourt does not confirm the Plan with respearte
or more Debtors, it may still, subject to the consef the applicable Debtors, confirm the Plan with
respect to any other Debtor that satisfies theicoation requirements of section 1129 of the Bapkecy
Code.
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First Lien LenderCauseof Action shall automaticallyvestin the Litigation Trustfree andclear of all
Ialms and Liens and such transfer shall be exemptfrom any stamp, real estatetransfer, mortgage
rting, sale r other similar tax. Theéati nTr st versight Committ: hall th
admlnlstrat rof th asst f the Litigation Trust for f 31 .C.8§371 and?2 .C.

gglng)(g),as wgll as the rggreggntatlvggf the Egtateof gachof thg ngtgrsagggmtegggrs!;anuo

b distri utedln a rdan emth thi Plan Th L|t| atl nTr t hallb vrne th L|t| atln

f rth |n th| ‘ ctl n 16 Th L|t| ati n Tr tOv rsi htCmmltt eshall hI an di tr| uteth
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responsiblgor legalfees,if any, incurredby the Reorganizedebtorsin fulfilling its obligationsunder
this Section.

tion Aagr ts. To the extentr t the Committee,with th

nsentof the First Lien LenderGroup (not to be unreasonablwithhel ny of th ifiedOffi
ndDirectorsshall enterinto anagreemenprior to the Effective Dat r nto which he will
ith the Litigation Trust and provide reasonablessistan the Litigation Tr t nt|I th

shall be structuredto uaI| asa “I| U|dat|n trust” within the meanin of
S_e_C_tJQn301 7701-4(d) and in compliance wRevenue Proceduft-45, 1994-2 C.B. 684, and, thus, as a
“grantor trust” within the meaningof sections671 through 679 of the Tax Codeto the holders of
Litigation Trust Interests consistentwith the terms of the Plan_(ii) the sole purposeof the Litigation
Trust shall betheliquidation anddistributionof theLitigation Trust Assetsin accordancevith Treasury
R_ggMn 01.7701-4(d)jncluding the resolutionof G_enﬂtaluns_eﬁ.meg[;tatms_m_acmmnce
with no objectiveto continueor engagein the conductof a tradeor busines all
parties (including the Debtorsand the Estates holdersof Litigation Trust Interestsand the Litigation
[rust OversightCommitteé¢ shallreportconsistentiywith suchtreatmentincludingthe deemedeceiptof
the underlyingassetssubjectto applicableliabilities and obligations,by the holdersof L!tgggtigg [rust
Interests followed by the deemediransferof suchassetdo the Litigation Trust); (iv) all partiesshall
egortconsstentlmlth the valuationof the L!tgggtggg | ;;ggt é§§gt§tggg§tgggggg tlgg L;t;ggt!gg [rustas

haII annuallysendto eachholderof Litigation [ rust [gtggg;ta separatestatementeqardlnctherecelpts

and expendituresof the trust as relevantfor U.S. federalincometax purposes. Subjectto definitive
guidancefrom the InternalRevenue&serviceor a courtof competenfurisdictionto thecontrary(including

the receiptby the Litigation Trust OversightCommitteeof a privateletter ruling if the Litigation Trust
QLL&QDIMGSO requestsone, or the receiptof anadversedeterminatiorby the InternalRevenue

Serviceupon audit if not contestedoy the Litigation Trust OversightCommittee),the Litigation Trust
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OversightCommittee with the consentof the RequisiteFirst Lien Lenders(which consentshall not be

unreasonablywithheld or_dela may timely elect to (i) treat an rtion of the Litigation Tr

allocableto DisputedGeneralUnsecuredClaims as a “disputedownershipfund” governedoy Treasury
Regulationsection 1.468B-9 (and make any appropriateelections)and (ii) to the extent permittedby
applicablelaw, report consistentlywith the foregoing for stateand local incometax purposes. If a
“disputedownershipfund” electionis made,all parties(includingthe Debtorsandthe Estatesholdersof

Litigation Trust Interestsand the Litigation Trust OversightCommitteé shall reportfor United States

federal state andlocal mcometax urposesonsistent! |th thefore 0|n As to any assetsllocable

anythingto the contraryherem,;g no eventshall holdersof Litigation Trust Interestsrecovermorethan
he full i I | Clai E hetigat .

ARTICLE VI DISTRIBUTIONS.

6.1.  Distributions Generally.

ptas otherwiseprovidedin the Plan andthe Litigation Trust Agreement©Qone or
more Disbursing Agents shall make all distributiomsler the Plan to the appropriate holders of Adidw
Claims in accordance with the terms of the Plan.
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6.2. Distribution Record Date.

As of the close of business on the DistributiondRédate, the various transfer registers
for each of the Classes of Claims or Interests aatained by the Debtors or their respective agemad
be deemed closed for purposes of determining wheth®lder of such a Claim or Interest is a record
holder entitled to distributions under the Pland #mere shall be no further changes in the recoldehs
or the permitted designees of any such Claimsterdats. The Debtors, the Reorganized Debtorteor
Plan-AdministrateLitigation Trust Oversight Committee as applicable, shall have no obligation to
recognize any transfer or designation of such Glaominterests occurring after the close of busires
the Distribution Record Date. In addition, wittspect to payment of any Cure Amounts or assumption
disputes, neither the Debtors nor the Disbursingnghall have any obligation to recognize or deth
any party other than the non-Debtor party to thgiegble executory contract or unexpired leasefdisen
close of business on the Distribution Record Daven if such non-Debtor party has sold, assigned, o
otherwise transferred its Claim for a Cure Amount.

6.3. Date of Distributions.

{a)Except as otherwise provided in the Péndin the Litigation Trust Agreementany

distributions and deliveries to be made under tha Bhall be made on the Effective Date or as aiiser
determined in accordance with the Plan, includmthout limitation, the treatment provisions Afticle
/—Article 1IV_of the Plan, or as soon as practicable thereafienvided, that thebisbursing

AgeniLitigation Trust Oversight Committeeshall from time to time determiresbseguentlistribution
dateste-the-extertf Litigation Trust Assets as and whiney determinéhemto be appropriate.

6.4. Disbursing Agent.

All distributions under this Plan shall be madetlhg Disbursing Agent on and after the
Effective Date as provided herein. The Disburgiggnt shall not be required to give any bond oesur
or other security for the performance of its dutid$e Reorganized DebtossPlanAdministratershall
use all commercially reasonable efforts to provfue Disbursing Agent (if other than the Reorganized
DebtorserPlanAdministrate) with the amounts of Claims and the identities addresses of holders of
Claims, in each case, as set forth in the Debtorghe Reorganized Debtorsér\Wind-Bown-Co's,as
apphieable books and records. The Reorganized DelpilanAdministratorshall cooperate in good
faith with the applicable Disbursing Agent (if otlitban the Reorganized DebtarsPlanAdministrato)
to comply with the reporting and withholding regumrents outlined in Section 6.19 of the Plan.

6.5. Rights and Powers of Disbursing Agent.

(@) From and after the Effective Date, the Disbghgent, solely in its capacity as
Disbursing Agent, shall be exculpated by all Eesitiincluding, without limitation, holders of Clam
against and Interests in the Debtors and otheiegairt interest, from any and all Claims, Causes of
Action, and other assertions of liability arisingt @f the discharge of the powers and duties coeder
upon such Disbursing Agent by the Plan or any oofiehe Bankruptcy Court entered pursuant to or in
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furtherance of the Plan, or applicable law, exdeptctions or omissions to act arising out of ghess
negligence or willful misconduct, fraud, malpraeticcriminal conduct, owltra vires acts of such
Disbursing Agent. No holder of a Claim or Interestother party in interest shall have or pursug an
claim or Cause of Action against the Disbursing igsolely in its capacity as Disbursing Agent, for
making distributions in accordance with the Plarfaorimplementing provisions of the Plan, except fo
actions or omissions to act arising out of the gmoagligence or willful misconduct, fraud, malpreet
criminal conduct, oultra vires acts of such Disbursing Agent.

(b) A Disbursing Agent shall be empowered to (igeffall reasonable actions and
execute all agreements, instruments, and otherntmtis necessary to perform its duties hereunder;
(i) make all distributions contemplated herebyd diii) exercise such other powers as may be vested
the Disbursing Agent by order of the Bankruptcy @opursuant to the Plan, or as deemed by the
Disbursing Agent to be necessary and proper toceimght the provisions of the Plan.

6.6. Expenses of Disbursing Agent.

Except as otherwise ordered by the Bankruptcy C@ny reasonable and documented
fees and expenses incurred by the Disbursing Agetihg in such capacity (including reasonable
documented attorneys’ and other professional fedseapenses) on or after the Effective Date stall b
paid in Cash.

6.7.  No Postpetition Interest on Claims.

Except as otherwise provided in the Plan, the @mafiion Order, the DIP Order, or
another order of the Bankruptcy Court or requingdhe Bankruptcy Code (including postpetition ietsr
in accordance with sections 506(b) and 726(a)(3h@Bankruptcy Code), interest shall not accrueeor
paid on any Claims on or after the Commencemeng;abvided, that if interest is payable pursuant t
the preceding sentence, interest shall accrueedetieral judgment rate pursuant to 28 U.S.C. 8 196
a non-compounded basis from the date the obligatioierlying the Claim becomes due and is not timely
paid through the date of payment.

6.8.  Delivery of Distributions.

(@) Subject to Bankruptcy Rule 9010, all distribngcto any holder or permitted
designee, as applicable, of an Allowed Claim oeregt shall be made to a Disbursing Agent, whd shal
transmit such distribution to the appllcable hckder permltted deS|gnees of AIIowed Clalms or ledes
on behalf of the DebtorsA—helde ;

pH-FSH&H&G—Eh@—FPFSH:&GH—Gl&#H—EQH—I{—y—DBFHbH-HGH—m the event that any dlstrlbutlon to any holder or

permitted designee is returned as undeliverabldumber distributions shall be made to such hotater
such permitted designee unless and until such BEgiuAgent is notified in writing of such holders
permitted designee’s, as applicable, then-curreitdress, at which time all currently-due, missed
distributions shall be made to such holder as ssoreasonably practicable thereafter without istere
Nothing herein shall require the Disbursing Agenattempt to locate holders or permitted desigrees,
applicable, of undeliverable distributions andloifated, assist such holders or permitted desigrRees
applicable, in complying with Section 6.19 of tHarP

(b) Notwithstanding the foregoing, all distributiooECash on account of First Lien
Claims or Second Lien Claims, if any, shall be dged with the Prepetition First Lien Administragiv
Agent and the Prepetition Second Lien Administethgent, as applicable, for distribution to holdefs
First Lien Claims or Second Lien Claims in accomfamith the terms of the Prepetition Credit

46
WEI:AG7156344\11\47019-:0003WEIL:\97171722\1\47019.0003



19-11811-smb Doc 368 Filed 09/04/19 Entered 09/04/19 00:33:09 Main Document
Pg 132 of 165

Agreement, the Prepetition Second Lien Credit Agiere and the Prepetition Intercreditor Agreement.
All distributions other than of Cash on accountwoft Lien Claims or Second Lien Claims, if any,yma
with the consent of the Prepetition First Lien Adisirative Agent and the Prepetition Second Lien
Administrative Agent, be made by the Disbursing #gdirectly to holders of First Lien Claims and
Second Lien Claims in accordance with the ternth@Plan, the Prepetition First Lien Credit Agreetne
the Prepetition Second Lien Credit Agreement ardPifepetition Intercreditor Agreement. To the mixte
the Prepetition First Lien Administrative Agent thre Prepetition Second Lien Administrative Agent
effectuates, or is requested to effectuate, anyrilwlisions hereunder, the Prepetition First Lien
Administrative Agent and the Prepetition SecondnLi@dministrative Agent shall be deemed a
“Disbursing Agent” for purposes of the Plan.

6.9. Distributions after Effective Date.

Distributions made after the Effective Date to leotdof Disputed Claims that are not
Allowed Claims as of the Effective Date but whialtek become Allowed Claims shall be deemed to have
been made on the Effective Date.

6.10. Unclaimed Property.

Undeliverable distributions or unclaimed distrilomg shall remain in the possession of
the Debtoror the Litigation Tr i leuntil such time as a distribution becomes delibkrar
holder accepts distribution, or such distributime'rts back to the Debtors, Reorganized Debtors, or
Wind-Dewn-Cd.itigation Trust as applicable, and shall not be supplementedamyhinterest, dividends,
or other accruals of any kind. Such distributi@sll be deemed unclaimed property under section
347(b) of the Bankruptcy Code at the expiratiothoée hundred and sixty-five (365) days from theeda
of distribution. After such date all unclaimed peoty or interest in property shall revert to the
Reorganized Debtors &¥ind-BewnCdlitigation Trust as applicable, and the Claim of any other holder
to such property or interest in property shall settarged and forever barred.

6.11. Time Bar to Cash Payments.

Checks issued by the Disbursing Agent in respedcillofved Claims shall be null and
void if not negotiated within one hundred and twe(t20) days after the date of issuance thereof.
Thereafter, the amount represented by such voitledkcshall irrevocably revert to the Reorganized
Debtors orWind-Bewn-Cethe Litigation Trust as applicable, and any Claim in respect of suitied
check shall be discharged and forever barred, tiedtginding any federal or state escheat laws to the
contrary. Requests for re-issuance of any cheak s made to the Disbursing AgemtLitigation Trust
Oversight Committee, as applicable,by the holder of the Allowed Claim to whom suchedh was

originally issued.
6.12. Manner of Payment under Plan.

Except as otherwise specifically provided in tharRlat the option of the Debtors, the

Reorganized Debtors, dtlan-Administratetitigation Trust Oversight Committee as applicable, any
Cash payment to be made hereunder may be madeh®ck or wire transfer or as otherwise required or

provided in applicable agreements or customarytjpescof the Debtors.

47

WEI:AG7156344\11\47019-:0003WEIL:\97171722\1\47019.0003



19-11811-smb Doc 368 Filed 09/04/19 Entered 09/04/19 00:33:09 Main Document
Pg 133 of 165

6.13. Satisfaction of Claims.

Except as otherwise specifically provided in therRlany distributions and deliveries to
be made on account of Allowed Claims under the Rlaall be in complete and final satisfaction,
settlement, and discharge of and exchange for Allmwed Claims.

6.14. Fractional Stock and Notes.

If any distributions of New Equity Interests purstido the Plan would result in the
issuance of a fractional share of New Equity Irgtxethen the number of shares of New Equity Istere
to be issued in respect of such distribution wélldalculated to one decimal place and rounded wipwn
to the closest whole share (with a half share eatgr rounded up and less than a half share rounded
down). The total number of shares of New Equitgrests to be distributed in connection with thenPI
shall be adjusted as necessary to account for dheding provided for in this Section 6.14. No
consideration shall be provided in lieu of fractbrshares that are rounded down. Neither the
Reorganized Debtors, nor the Disbursing Agent dtealle any obligation to make a distribution that is
less than one (1) share of New Equity Interests.

6.15. Minimum Cash Distributions.

The Disbursing Agent shall not be required to make distribution of Cash less than
One Hundred Dollars ($100) to any holder of anwé#d Claim; provided, that if any distribution istno
made pursuant to this Section 6.15, such distobuthall be added to any subsequent distributidreto
made on behalf of the holder’s Allowed Claim.

6.16. Setoffs and Recoupments.

The Debtors or the Reorganized DebtersrWind-Bewn-Ce, as applicable, or such
entity’s designee (including, without limitatiohet Disbursing Agent) may, but shall not be requieed
set off or recoup against any Claim, and any distion to be made on account of such Claim, any and
all claims, rights, and Causes of Action of anyuratwhatsoever that the Debtoos the Reorganized
Debtors-er-the Wind-Bewn-Co may have against the holder of such Claim purstatite Bankruptcy
Code or applicable non-bankruptcy law; provideat theither the failure to do so nor the allowankce o
any Claim hereunder shall constitute a waiver dease by a Debtor or Reorganized Debtor or its
successor of any claims, rights, or Causes of Ac¢hat a Debtor or Reorganized Debtor or its sisares
or assign may possess against the holder of samCl

6.17. Allocation of Distributions between Principal anchterest.

Except as otherwise required by law (as reasondetgrmined by the Reorganized
DebtorserWind-Bewn-Cg), distributions with respect to an Allowed Claifradi be allocated first to the
principal portion of such Allowed Claim (as detened for United States federal income tax purposes)
and, thereafter, to the remaining portion of sutbwted Claim, if any.

6.18. No Distribution in Excess of Amount of Allowed Clian.

Except as provided in Section 6.7 of the Plan, alddn of an Allowed Claim shall
receive, on account of such Allowed Claim, disttibis in excess of the Allowed amount of such Claim
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6.19. Withholding and Reporting Requirements.

(a) Withholding Rights. In connection with the Plan, any party issuimgy a
instrument or making any distribution describedhie Plan shall comply with all applicable withholgli
and reporting requirements imposed by any fedstate, or local taxing authority, and all distribos
pursuant to the Plan and all related agreement [shaubject to any such withholding or reporting
requirements. In the case of a non-Cash distdbutiat is subject to withholding, the distributipgrty
may withhold an appropriate portion of such disttéal property and either (i) sell such withheldgany
to generate Cash necessary to pay over the wiihgaldx (or reimburse the distributing party foryan
advance payment of the withholding tax), or (iiyghe withholding tax using its own funds and netai
such withheld property. Any amounts withheld parguto the preceding sentence shall be deemed to
have been distributed to and received by the egdmhc recipient for all purposes of the Plan.
Notwithstanding the foregoing, each holder of afowéd Claim or any other Entity that receives a
distribution pursuant to the Plan shall have resimiity for any taxes imposed by any governmental
unit, including, without limitation, income, withkthng, and other taxes, on account of such distiobu
Any party issuing any instrument or making anyriisttion pursuant to the Plan has the right, but no
the obligation, to not make a distribution unticbuholder has made arrangements satisfactory to suc
issuing or disbursing party for payment of any stachobligations.

(b) Forms. Any party entitled to receive any property asssuance or distribution
under the Plan shall, upon request, deliver tdisbursing Agent or such other Entity designatedhiay
Reorganized Debtors a¥ind-Bewn-CeLitigation Trust, asapplicable(which Entity shall subsequently
deliver to the Disbursing Agent any applicable IR&m W-8 or Form W-9 received) an appropriate
Form W-9 or (if the payee is a foreign Entity) Fowii8. If such request is made by the Reorganized
DebtorserWind-Bewn-Ce, the Disbursing Agent, or such other Entity desigd by the Reorganized
Debtors-Wind-Bewn-Ce, or Disbursing Agent and the holder fails to compdfore the earlier of (i) the
date that is one hundred and eighty (180) days #ite request is made and (ii) the date that is one
hundred and eighty (180) days after the date dfilbligion, the amount of such distribution shall
irrevocably revert to the applicable Reorganizedtbeand any Claim in respect of such distribution
shall be discharged and forever barred from asse#gainst such Reorganized Debtor or its resgectiv

property.

6.20. Hart-Scott-Rodino Antitrust Improvements Act.

Any New Equity Interests to be distributed under Ban to an Entity requireds a result
of such distributiorto file a premerger notification and report formdar the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended, to the exapplicable, shall not be distributed until the
notification and waiting periods applicable undects Act to such Entity have expired or been tertetha

ARTICLE VII PROCEDURES FOR DISPUTED CLAIMS.
7.1.  Objections to Claims.

The Debtors, the Reorganized Debtors, or Rlen-Administratetitigation Trust as
applicable, shall exclusively be entitled to objextClaims. After the Effective Date, the Reorgadi
Debtors or thePlan-AdministratoLitigation Trust OversightCommittee as applicable, shall have and
retain any and all rights and defenses that thadpelhad with regard to any Claim to which they may
object, except with respect to any Claim that iowéd. Any objections to proofs of Claim shall be
served and filed on or before the later of (a) lonedred and eighty (180) days after the Effectiege)
and (b) on such later date as may be fixed by #nekRiptcy Court, after notice and a hearing, upon a

motion by the Reorganized DebtansPlanrAdministrator,asapplicablethat is filed before the date that
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is one-hundred and eighty (180) days after theck{e Date. The expiration of such period shall no
limit or affect the Debtors’or the Reorganized Debtorsdrthe Plan-Administrators’ -as-applicable,

rights to dispute Claims asserted in the ordinawyse of business other than through a proof ahtCla

7.2.  Resolution of Disputed Claims.

On and after the Effective Dat@) the Debtorsor the Reorganized DebtorsrthePlan
Administrater as applicable, shall have the authority to commge, settle, otherwise resolve, or
withdraw any objections to Claim&®ther than GeneralUnsecuredClaims) without approval of the
Bankruptcy Court other than Wlth respect to Feelm‘&, and(b) ugonthe creatlonof the thlgatlon

of the Debtors,the ReorganlzedDebtorsor the thlgatlon Trust, asaggllcable,to anxsuchob|ect|onsare
fully preserved.

7.3. Payments and Distributions with Respect to Disput@ims.

Notwithstanding anything herein to the contraryanfy portion of a Claim is a Disputed
Claim, no payment or distribution provided hereursteall be made on account of such Claim unless and
until such Disputed Claim becomes an Allowed Claim.

7.4. Distributions after Allowance.

After such time as a Disputed Claim becomes, inlevboin part, an Allowed Claim, the
holder thereof shall be entitled to distributiorisany, to which such holder is then entitled asvated in
this Plan, without interest, as provided in Secfiod of the Plan. Such distributions shall be masle
soon as practicable after the date that the ordgndgment of the Bankruptcy Court allowing such
Disputed Claim (or portion thereof) becomes a Fidaler.

7.5. Disallowance of Claims.

Except to the extent otherwise agreed to by theddepthe Reorganized Debtors, or the
Plan-Administratdritigation Trust Oversight Committeas applicableor as provided in Section .2(b) of
the Planany Claims held by Entities from which propegyecoverable under sections 542, 543, 550, or
553 of the Bankruptcy Code or that is a transfefeg transfer avoidable under section 522(f), 5p2(h
544, 545, 547, 548, 549, or 724(a) of the Banknylode, as determined by a Final Order, shall be
deemed disallowed pursuant to section 502(d) oBgnekruptcy Code, and holders of such Claims may
not receive any distributions on account of sucr@$ until such time as such Causes of Action a@gain
that Entity have been settled or a Final Order wé$pect thereto has been entered and all sumsfdue,
any, to the Debtors by that Entity have been tuowenl or paid to the Debtors, the Reorganized Dspbto

or thePlan-Administratdritigation Trust Oversight Committeas applicable.

7.6. Estimation of Claims.

The Debtors, the Reorganized Debtors, or EHen-Administratetitigation Trust
OversightCommittee as applicable, may (a) determine, resolve andraibe adjudicate all contingent,
unliquidated, and Disputed Claims in the Bankrup@gurt and (b) at any time request that the
Bankruptcy Court estimate any contingent, unligtédaor Disputed Claim pursuant to section 502{c) o

50

WEI:AG7156344\11\47019-:0003WEIL:\97171722\1\47019.0003



19-11811-smb Doc 368 Filed 09/04/19 Entered 09/04/19 00:33:09 Main Document
Pg 136 of 165

the Bankruptcy Code regardless of whether the Delpieeviously objected to such Claim or whether the
Bankruptcy Court has ruled on any such objectidrhe Bankruptcy Court will retain jurisdiction to
estimate any Claim at any time during litigatiomeoerning any objection to any Claim, including,
without limitation, during the pendency of any apleelating to any such objection. In the eveat the
Bankruptcy Court estimates any contingent, unligteéd, or Disputed Claim, the amount so estimated
shall constitute either the Allowed amount of s@him or a maximum limitation on such Claim, as
determined by the Bankruptcy Court. If the estedaamount constitutes a maximum limitation on the
amount of such Claim, the Debtors, the Reorgaretors, or thé2lanAdministrateLitigation Trust
OversightCommittee as applicable, may pursue supplementary proggedmnobject to the allowance of
such Claim; provided, that such limitation shalt @@ply to Claims requested by the Debtors to be
estimated for voting purposes only.

7.7.  No Distributions Pending Allowance.

If an objection, motion to estimate, or other akadie to a Claim is filed, no payment or
distribution provided under the Plan shall be ma@ccount of such Claim unless and until (and tmly
the extent that) such Claim becomes an AllowednClai

7.8. Claim Resolution Procedures Cumulative.

All of the objection, estimation, and resolutiorogedures in the Plan are intended to be
cumulative and not exclusive of one another. Claimay be estimated and subsequently settled,
compromised, withdrawn, or resolved in accordanitlk the Plan without further notice or Bankruptcy
Court approval.

7.9. Interest.

To the extent that a Disputed Claim becomes anwitbClaim after the Effective Date,
the holder of such Claim shall not be entitled ty anterest that accrued thereon from and after the
Effective Date, except as provided in Section 6.the Plan.

7.10. Insured Claims.

If any portion of an Allowed Claim is an Insuredah, no distributions under the Plan
shall be made on account of such Allowed Claiml éimé holder of such Allowed Claim has exhaustéd al
remedies with respect to any applicable insurantieigs. To the extent that the Debtors’ insuiysee
to satisfy a Claim in whole or in part, then imnagdly upon such agreement, the portion of suchmClai
so satisfied may be expunged without an objectiosuch Claim having to be filed and without any
further notice to or action, order or approvallw Court.

ARTICLE VIII EXECUTORY CONTRACTS AND UNEXPIRED LEASE S.
8.1. General Treatment.

(a) As of and subject to the occurrence of the EffedDateandsolelywith-respect
to-the ReorganizatiorFransaction all executory contracts and unexpired leases hliwhwany of the
Debtors are parties shall be deemed rejected,usiesh contract or lease (i) was previously asswned
rejected by the Debtors pursuant to an order of Baekruptcy Court; (ii) previously expired or
terminated pursuant to its own terms or by agreeofeie parties thereto; (iii) is the subject ahation
to assume filed by the Debtors on or before thefi@oation Date; (iv) is identified in section 5.7 (af
the Plan; (v) is identified in section 8.4 of thar® or (vi) is identified for assumption on thessnption
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Schedule mcIuded |n the Plan Suppleme@eblwﬁh—%spee&e%&e%&lelms&eﬂenﬂkexeemep

(b) Subject to the occurrence of the Effective Datdry of the Confirmation Order

by the Bankruptcy Court shall constitute approvahe assumptions, assumptions and assignments, or
rejections provided for in the Plan pursuant taiees 365(a) and 1123 of the Bankruptcy Code and a
determination by the Bankruptcy Court that the Banized Debtors or the Successful Bidder, as
applicable, have provided adequate assurance ofefyterformance under such assumed executory
contracts and unexpired leases. Each executotyacbrand unexpired lease assumed or assumed and
assigned pursuant to the Plan shall vest in anidiltyeenforceable by the Reorganized Debtors or the
Successful Bidder, as applicable, in accordande igtterms, except as modified by the provisiothef
Plan, any order of the Bankruptcy Court authoriang providing for its assumption, or applicabie.la

8.2.  Determination of Assumption Disputes and Deemed Gent.

(a) Any Cure Amount shall be satisfied, pursuantsextion 365(b)(1) of the
Bankruptcy Code, by payment of the Cure Amountefiscted in the applicable cure notice, in Cash on
the Effective Date, subject to the limitations dézexl below, or on such other terms as the paidissich
executory contracts or unexplred Ieases and theoﬂetnay otherW|se agreél'—heDebtereHheWnd

(b) The Debtors shall file, as part of the Plan Semment, the Assumption Schedule.
The Debtors shall serve a notice on parties towgeg contracts or unexpired leases to be assumed o
assumed and assigned reflecting the Debtors’ intetd assume or assume and assign the contract or
lease in connection with this Plan and, where apple, setting forth the proposed Cure Amountr(if)a
in accordance with the Disclosure Statement Ordery objection by a counterparty to an executory
contract or unexpired lease to the proposed assumph, assumption and assignment, or related Cure
Amount must be filed and served in accordance withthe Disclosure Statement Order Any
counterparty to an executory contract or unexplieede that does not timely object to the noticthef
proposed assumption of such executory contrachexpired lease shall be deemed to have assented to
assumption of the applicable executory contractraxpired lease notwithstanding any provision thiere
that purports to (i) prohibit, restrict, or conditi the transfer or assignment of such contraceasd;
(i) terminate or modify, or permit the termination modification of, a contract or lease as a tesfuhny
direct or indirect transfer or assignment of thghts of any Debtor under such contract or leasa or
change, if any, in the ownership or control to thdent contemplated by the Plan; (iii) increase,
accelerate, or otherwise alter any obligationsadnilities of any Debtor or any Reorganized Dehtoder
such executory contract or unexpired lease; orcfieate or impose a Lien upon any property or AsSet
any Debtor or any Reorganized Debtor, as applicaBkch such provision shall be deemed to not apply
to the assumption of such executory contract oxpined lease pursuant to the Plan and counterpddie
assumed executory contracts or unexpired leasdsfdiiato object to the proposed assumption in
accordance with the terms set forth in this Seci@@bB.2(b) shall forever be barred and enjoined from
objecting to the proposed assumption or to theliglof such assumption (including with respecaty
Cure Amounts or the provision of adequate assuraiftgure performance), or taking actions prolegit
by the foregoing or the Bankruptcy Code on accofiitansactions contemplated by the Plan.

(c) If there is an Assumption Dispute pertainingassumption of an executory
contract or unexpired lease (other than a dispat&aiming to a Cure Amount), such dispute shall be
heard by the Bankruptcy Court prior to such assiamfiieing effective, provided, that the Debtorshar
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Reorganized Debtors, as applicable, may settledispute regarding the Cure Amount or the nature
thereof without any further notice to any partyaol action, order, or approval of the Bankruptcy@.o

(d) To the extent an Assumption Dispute relateshsdte the Cure Amount, the
Debtors may assume and/or assume and assign tieabhfgexecutory contract or unexpired lease prior
to the resolution of such Assumption Dispute; piled, that the Debtors or the Reorganized Debtors
reserve Cash in an amount sufficient to pay theamount reasonably asserted as the required cure
payment by the non-Debtor party to such executongract or unexpired lease (or such smaller amount
as may be fixed or estimated by the Bankruptcy Couptherwise agreed to by such non-Debtor party
and the applicable Reorganized Debtor).

(e Assumption or assumption and assignment of axscutory contract or
unexpired lease pursuant to the Plan or othervia# sesult in the full release and satisfactioraaf/
Claims against any Debtor or defaults by any Debidrether monetary or nonmonetary, including
defaults of provisions restricting the change imtoml or ownership interest composition or other
bankruptcy-related defaults, arising under any mesuexecutory contract or unexpired lease at amy ti
before the date that the Debtors assume or assuaresaign such executory contract or unexpireeleas
Any proofs of Claim filed with respect to an exemytcontract or unexpired lease that has been agsum
or assumed and assigned shall be deemed disallweeexpunged, without further notice to or action,
order, or approval of the Bankruptcy Court or atlyeo Entity, upon the assumption of such executory
contract or unexpired lease.

8.3. Rejection Damages Claims.

In the event that the rejection of an executorytremt or unexpired lease hereunder
results in damages to the other party or partiesioh executory contract or unexpired lease, aayCl
for such damages shall be classified and treat€tgiss 5 (General Unsecured Claims). Such Claath sh
be forever barred and shall not be enforceablenag#iie Debtorsr, the Reorganized Debtorsr the
Litigation Trust, asapplicable or their respective Estates, properties or istere property as agents,
successors, or assigns, unless a proof of Claifibeds with the Bankruptcy Court and served upon
counsel for the Debtors or the Reorganized Debamspplicable, no later than forty-five (45) dajter
the filing and service of the notice of the occonoeof the Effective Date.

8.4. Insurance Policies.

Notwithstanding anything to the contrary in the iDive Documents, the Plan, the Plan
Supplement, any bar date notice or claim objectaomd any other document related to any of the
foregoing, all insurance policies pursuant to witish Debtors have any obligations in effect ashef t
Effective Date shall be deemed and treated as ®ggcaontracts pursuant to the Plan and shall be
assumed by the Debto theReorganized Debtors\Wind-Bewn-Coas applicable, and shall continue
in full force and effect thereafter in accordandthwheir respective terms. All other insurancéqies
shall vest in the Reorganized Debtors.

8.5. Intellectual Property Licenses and Agreements.

Notwithstanding anything to the contrary in the iDiive Documents, the Plan, the Plan
Supplement, any bar date notice or claim objectaomd any other document related to any of the
foregoing, all intellectual property contractsehses, royalties, or other similar agreements tohathe
Debtors have any rights or obligations in effecbhthe date of the Confirmation Order shall benaed:
and treated as executory contracts pursuant tBl#reand shall, with the consent of the Requisitst F
Lien Lenders (which consent shall not be unreadgnafihheld), be assumed by the Debtors and
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Reorganized Debtors and shall continue in full doend effect unless any such intellectual property
contract, license, royalty, or other similar agrestmotherwise is specifically rejected pursuantato
separate order of the Bankruptcy Court or is thaiesti of a separate rejection motion filed by the
Debtors in accordance with Secti8rl-8.1 of the Plan. Unless otherwise noted hereundemthér
intellectual property contracts, licenses, royalti@r other similar agreements shall vest in the
Reorganized Debtors and the Reorganized Debtors taley all actions as may be necessary or
appropriate to ensure such vesting as contempeteih.

8.6. Tax Agreements.

Notwithstanding anything to the contrary in the iDie Documents, the Plan, the Plan
Supplement, any bar date notice or claim objectaomd any other document related to any of the
foregoing, any tax sharing agreements to whiclDidlgtors are a party (of which the principal purpisse
the allocation of taxes) in effect as of the ddtéhe Confirmation Order shall be deemed and tceate
executory contracts pursuant to the Plan and,e@xkent the Debtors determine, with the consettfteof
Requisite First Lien Lenders (which consent shatllbe unreasonably withheld), that such agreenaests
beneficial to the Debtors, shall be assumed by#tgors and Reorganized Debtors and shall conimue
full force and effect thereafter in accordance wtbir respective terms, unless any such tax sharin
agreement (of which the principal purpose is thecation of taxes) otherwise is specifically regett
pursuant to a separate order of the Bankruptcy tGwus the subject of a separate rejection mdtied
by the Debtors in accordance with Section 8.1 efRlan. Unless otherwise noted hereunder, all othe
tax sharing agreements to which the Debtors am@g pof which the principal purpose is the allooat
of taxes) shall vest in the Reorganized Debtorsta@dReorganized Debtors may take all actions as ma
be necessary or appropriate to ensure such vestingntemplated herein.

8.7.  Assignment.

To the extent provided under the Bankruptcy Codatloer applicable law, any executory
contract or unexpired lease transferred and agbigereunder shall remain in full force and effectthe
benefit of the transferee or assignee in accordatbeits terms, notwithstanding any provision urch
executory contract or unexpired lease (includingséhof the type set forth in section 365(b)(2) hedf t
Bankruptcy Code) that prohibits, restricts, or ¢bods such transfer or assignment. To the extent
provided under the Bankruptcy Code or other apbledaw, any provision that prohibits, restricts, o
conditions the assignment or transfer of any suelswgory contract or unexpired lease or that teaes
or modifies such executory contract or unexpirexkdeor allows the counterparty to such executory
contract or unexpired lease to terminate, modiégapture, impose any penalty, condition renewal or
extension, or modify any term or condition upon auch transfer and assignment, constitutes an
unenforceable anti-assignment provision and is \aid of no force or effect with respect to any
assignment pursuant to the Plan.

8.8. Modifications, Amendments, Supplements, Restateraeat Other Agreements.

Unless otherwise provided herein or by separateroofl the Bankruptcy Court, each
executory contract and unexpired lease that is naesushall include any and all modifications,
amendments, supplements, restatements, or othe&eragnts made directly or indirectly by any
agreement, instrument, or other document thatymaanner affects such executory contract or unegpir
lease, without regard to whether such agreemestruiment, or other document is listed in the notice
assumed contracts.
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8.9. Reservation of Rights.

(a) The Debtors, with the consent of the Requiditst Eien Lenders, which consent
may not be unreasonably withheld, may amend theirAggon Schedule and any cure notice until the
Business Day immediately prior to the commenceméhe Confirmation Hearing in order to (i) add,
delete, or reclassify any executory contract orxpined lease or amend a proposed assignment and/or
(i) amend the proposed Cure Amount; provided, thahe Confirmation Hearing is adjourned for a
period of more than two (2) consecutive calendasdehe Debtors’ right to amend such schedules and
notices shall be extended to the Business Day inaadygl prior to the adjourned date of the Confiromat
Hearing, with such extension applying in the cafeamy and all subsequent adjournments of the
Confirmation Hearing. The Debtors shall providée®of such amendment to any affected counterparty
as soon as reasonably practicable.

(b) Neither the exclusion nor inclusion of any cawctror lease by the Debtors on any
exhibit, schedule, or other annex to the Plan ahéPlan Supplement, nor anything contained in the
Plan, will constitute an admission by the Debtdwat tany such contract or lease is or is not in &act
executory contract or unexpired lease or that thlet@rs the Reorganized DebtorsrWind-BewnCo or
their respectiveAffiliates have any liability thereunder.

(c) Except as otherwise provided in the Plan, ngthierein shall waive, excuse,
limit, diminish, or otherwise alter any of the defes, Claims, Causes of Action, or other rightthef
Debtors and the Reorganized Debtors under any mxgoor non-executory contract or any unexpired or
expired lease.

(d) Nothing in the Plan will increase, augment, a@dao any of the duties,
obligations, responsibilities, or liabilities ofetfibebtors or the Reorganized Debtors, as applicabter
any executory or non-executory contract or any pines or expired lease.

ARTICLE IX CONDITIONS PRECEDENT TO CONFIRMATION OF P LAN AND
EFFECTIVE DATE.

9.1.  Conditions Precedent to Confirmation of Plan.
The following are conditions precedent to entryhaf Confirmation Order:

(a) the Disclosure Statement Order shall have betmesl and shall be in full force
and effect and no stay thereof shall be in effect;

(b) the Plan Supplement and all of the schedulesyrdents, and exhibits contained
therein shall have been filed;

(©) the RSA shall not have been terminated and bleah full force and effect; and

(d) the DIP Order and the DIP Documents shall bdulhforce and effect in
accordance with the terms thereof, and no eventlebdult shall have occurred and be continuing
thereunder.
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9.2. Conditions Precedent to Effective Date.

(a) The following are conditions precedent to théeé&ifve Date of the Plamith
nizati iortlam&ale ion

0] the Confirmation Order shall have been enterad €hall be in full force
and effect and no stay thereof shall be in effect;

(i) no event of default under the DIP Documentslishave occurred or be
continuing and an acceleration of the obligationgesmination of the DIP Lenders’
commitments under the DIP Documents shall not loaearred;

(iii) all actions, documents, and agreements necgsta implement and
consummate the Plan shall have been effected autedand binding on all parties
thereto and, to the extent required, filed with tplicable governmental units in
accordance with applicable laws;

(iv) all applicable governmental, regulatory andkdrd-party approvals and
consents, including FC@pproval, approvalof State PUCs, and Bankruptcy Court
approval, necessary in connection with the tramwactcontemplated by the Plan shall
have been obtained (including approval of the RG@g-Ferm-Applications), not be
subject to unfulfilled conditions, and be in futir€e and effect, and all applicable waiting
periods shall have expired without any action béakgn or threatened by any competent
authority that would restrain, prevent, or otheenrmpose materially adverse conditions
on such transactions;

(v) the RSA shall not have been terminated and di&lin full force and
effect, and no notice shall have been deliveredcrordance with the RSA that, upon
expiration of a cure period, would give rise toentler Termination Event (as defined in
the RSA:and

(vi) all accrued and unpaid Restructuring Expensedl fiave been paid in
Cash to the extent invoiced at least two (2) bussirgays prior to the Effective Date (or
such shorter period as the Debtors may agraejl

(viii)  {i»the Amended Organizational Documents shall have fiee with the
appropriate governmental authority, as applicable;

(x)  {iy—the Special Warrant Agreement shall have been &secand
delivered, and any conditions precedent to effen@gs contained therein have been
satisfied or waived in accordance therewith; and

x) {iy—the New First Lien Credit Documents and the Newt Bdcility
Credit Documents, shall (i) have been (or deemedrged and delivered, and any
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conditions precedent to effectiveness containeckithdave been satisfied or waived in
accordance therewith, (ii) be in full force andeeffand binding upon the relevant parties;
and (i) contain terms and conditions consistardll material respects with the RSA.

(b) {e)-Notwithstanding when a condition precedent to tffedive Date occurs, for
purposes of the Plan, such condition precedent Bbaleemed to have occurred simultaneously upon th
occurrence of the applicable conditions precederthé Effective Date; provided, that to the extant
condition precedent (aPferequisite Condition”) may be required to occur prior to another caodit
precedent (aSubsequent Conditiori) then, for purposes of the Plan, the PrerequiStedition shall be
deemed to have occurred immediately prior to a &gient Condition regardless of when such
Prerequisite Condition or Subsequent Conditionl $faale occurred.

9.3. Waiver of Conditions Precedent.

(@) Except as otherwise provided herein, all acticeguired to be taken on the
Effective Date shall take place and shall be deamédthve occurred simultaneously and no such action
shall be deemed to have occurred prior to the gakinany other such action. Each of the conditions
precedent in Sectioir-19.1and Sectio®-29.2 of the Plan may be waived in writing by the Debtarth
the prior written consent ¢f) the Requisite First Lien Lenders, which conseallstot be unreasonably
withheld (and, solely with respect to the conditg®et forth in Section 9.1(d) and 9.2(a)(ii) of flkan,
with the consent of the DIP Agent such consenttodle unreasonably W|thheld) without Ieave of or
order of the Bankruptcy Couyrand
Plan,which consenthallnot be unreasonablwlthheld If the Plan is conflrmed for fewer than all bét
Debtors as provided for in Section 5.16 of the Plamly the conditions applicable to the Debtor or
Debtors for which the Plan is confirmed must bésfiatl or waived for the Effective Date to occurtas
such Debtors.

(b) The stay of the Confirmation Order pursuant emBuptcy Rule 3020(e) shall
be deemed waived by and upon the entry of the @oafion Order, and the Confirmation Order shalll
take effect immediately upon its entry.

9.4, Effect of Failure of a Condition.

If the conditions listed in Sectio&-2-9.2 of the Plan are not satisfied or waived in
accordance with Sectio®3-9.2(c)(i) of the Plan on or before the first Business Day thanore than
sixty (60) days after the date on which the Cordition Order is entered or by such later date afosét
by the Debtors in a notice filed with the Bankryp@ourt prior to the expiration of such period, Bian
shall be null and void in all respects and notlaogtained in the Plan or the Disclosure Statentesit s
(a) constitute a waiver or release of any Claimeibggainst or any Interests in the Debtors, (bjuglice
in any manner the rights of any Entity, or (c) adoge an admission, acknowledgement, offer, or
undertaking by the Debtors, the Requisite Firshllienders, or any other Entity.
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ARTICLE X EFFECT OF CONFIRMATION OF PLAN
10.1. Vesting of Assets.

{&)On the Effective Date, pursuant to sections 114a(tu) (c) of the Bankruptcy Code,
all remaining property of the Debtors’ Estates Ishadt in the Reorganized Debtarsthe Wind-Dewn
Co;asapplicablefree and clear of all Claims, Liens, encumbranckarges, and other interests, except
as provided pursuant to the Plan, the Confirmafoder,the Litigation Trust Agreementthe New First
Lien Credit Documents, or the New Exit Facility @iteDocuments. On and after the Effective Date, th
Reorganized Debtors may take any action, includwithout limitation, the operation of its businesse
the use, acquisition, sale, lease and dispositfiggraperty; and the entry into transactions, ageses)
understandings, or arrangements, whether in or dthe in the ordinary course of business, andugrec
deliver, implement, and fully perform any and dllligations, instruments, documents, and papers or
otherwise in connection with any of the foregoifrgge of any restrictions of the Bankruptcy Code or
Bankruptcy Rules and in all respects as if theneewe pending cases under any chapter or provigion
the Bankruptcy Code, except as expressly provideckim— Without limiting the foregoing, the
Reorganized Debtors may pay the charges that tioey on or after the Effective Date for professlona
fees, disbursements, expenses, or related sumpeites without application to the Bankruptcy Court

10.2. Binding Effect.

As of the Effective Date, the Plan shall bind allders of Claims against and Interests in
the Debtors and their respective successors angnassotwithstanding whether any such holders
(a) were Impaired or Unimpaired under the Planw@)e deemed to accept or reject the Plan; (@dad
vote to accept or reject the Plan; (d) voted teatejhe Plan; or (e) received any distribution uritie
Plan.

10.3. Discharge of Claims and Termination of Interests.

Upon the Effective Datef-the Reorganizatioarransactioreeurs;and in consideration

of the distributions to be made hereunder, excepttherwise expressly provided under the Plan, each
holder (as well as any representatives, trusteesgents on behalf of each holder) of a Claim terest

and anyaAffiliate of such holder shall be deemed to havever waived, released, and discharged the
Debtors, to the fullest extent permitted by secfi@d1 of the Bankruptcy Code, of and from any dhd a
Claims, Interest, rights, and liabilities that argsior to the Effective Date. Upon the Effectivate, all
such Entities shall be forever precluded and eeghipursuant to section 524 of the Bankruptcy Code,
from prosecuting or asserting any such dischardadnCagainst or terminated Interest in the Debtors
against the Debtors, the Reorganized Debtors, proémheir Assets or property, whether or not such
holder has filed a proof of Claim and whether ot tihe facts or legal bases therefor were known or
existed prior to the Effective Date.

10.4. Term of Injunctions or Stays.
Unless otherwise provided under the Plan, the @oafion Order, or in a Final Order of

the Bankruptcy Court, all injunctions or stays imgsunder or entered during the Chapter 11 Casasrun
section 105 or 362 of the Bankruptcy Code, or ettsgr, and in existence on the Confirmation Datallsh
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remain in full force and effect until the later tfe Effective Date and the date indicated in thaeor
providing for such injunction or stay.

10.5. Injunction.

(a) Upon entry of the Confirmation Order, all holders o Claims and Interests
and other parties in interest, along with their repective present or former employees, agents,
officers, directors, principals, andaAffiliates, shall be enjoined from taking any actios to interfere
with the implementation or consummation of the Planin relation to any Claim or Interest
extinguished, discharged, or released pursuant tdné Plan.

(b) Except as expressly provided in the Plan, the Confhation Order, or a
separate order of the Bankruptcy Court or as agreedo by the Debtors and a holder of a Claim
against or Interest in the Debtors, all Entities wlb have held, hold, or may hold Claims against or
Interests in the Debtors (whether proof of such Clins or Interests has been filed or not and whether
or not such Entities vote in favor of, against or bstain from voting on the Plan or are presumed to
have accepted or deemed to have rejected the Plaamd other parties in interest, along with their
respective present or former employees, agents, io#rs, directors, principals, andaAffiliates are
permanently enjoined, on and after the Effective D, solely with respect to any Claims, Interests,
and Causes of Action that will be or are extinguiskd, discharged, or released pursuant to the Plan
from (i) commencing, conducting, or continuing in @y manner, directly or indirectly, any suit,
action, or other proceeding of any kind (including,without limitation, any proceeding in a judicial,
arbitral, administrative or other forum) against or affecting the Debtors, the Reorganized Debtors,
or the Wind-DBewn-CelLitigation Trust, or the property of any of the Debtors, the Reorgaized
Debtors, or theWind-Bewn-CeLlitigation Trust; (ii) enforcing, levying, attaching (including, wthout
limitation, any prejudgment attachment), collecting or otherwise recovering by any manner or
means, whether directly or indirectly, any judgment award, decree, or order against the Debtors,
the Reorganized Debtors, or theAind-DBewn-CeLitigation Trust, or the property of any of the
Debtors, the Reorganized Debtors, or th&Vind-Bewn-CeLitigation Trust; (iii) creating, perfecting,
or otherwise enforcing in any manner, directly or ndirectly, any encumbrance of any kind against
the Debtors, the Reorganized Debtors, or thé/ind-Bewn-CeLitigation Trust , or the property of any
of the Debtors, the Reorganized Debtors, or théVind-Bewn-Cellitigation Trust; (iv) asserting any
right of setoff, directly or indirectly, against any obligation due from the Debtors, the Reorganized
Debtors, or the Wind-Bewn-CeLlitigation Trust, or against property or interests in property of ay
of the Debtors, the Reorganized Debtors, or théAind—DBewnCeLitigation Trust, except as
contemplated or Allowed by the Plan; and (v) actingor proceeding in any manner, in any place
whatsoever, that does not conform to or comply witlthe provisions of the Plan.

(c) Each holder of an Allowed Claim or Interest extingished, discharged, or
released pursuant to the Plan will be deemed to hevaffirmatively and specifically consented to be
bound by the Plan, including, without limitation, the injunctions set forth in this Section 10.5.

(d) The injunctions in this Section 10.5 shall extendot any successors of the
Debtors, the Reorganized Debtorsand the Wind—DBewn-CeLitigation Trust, and their respective
property and interests in property.
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10.6. Releases.

(a) Estate Releases
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As of the Effective Date pursuant to section1123(b)of the Bankruptcy Code, except

for the rights that remain in effect from and after the Effective Date to enforce the Plan and the
Definitive Documents, for good and valuable considation, the adequacy of which is hereby
confirmed, including, without limitation, the service of the Released Parties to facilitate the
reorganization of the Debtors and the implementatio of the restructuring, and except as otherwise
provided in the Plan or in the Confirmation Order, the Released Parties will be deemed expressly,
conclusively, absolutely, unconditionally, irrevochly and forever released and discharged, to the
maximum extent permitted by law, by the Debtors and their Wind—Bewn-Ceo[Estates, the
Reorganized Debtors, and thie Estated itigation Trust, from any and all Claims, obligations, suits,
judgments, damages, demands, debts, rights, Causef Action, remedies, losses, and liabilities
whatsoever, including any derivative claims, assextl or assertable on behalf of the Debtorqr the
Wind-Bewn-Co-er-Reorganized Debtors{, as applicable, the easemay-belitigation Trust, or the
Estates, or their respective successors, predecassassigns, and representatives and any and all
other Persons or Entities that may purport to assdrany Cause of Action derivatively, by or through
the foregoing, whether liquidated or unliquidated, fixed or contingent, matured or unmatured,
known or unknown, foreseen or unforeseen, existingr hereafter arising, in law, equity, contract,
tort, by statute, violations of federal or state seurities law, or otherwise, that the Debtors ar the
Wind-Bewn-Ce-erReorganized Debtors (ashe-case-may-beapplicable), the Litigation Trust, or the
Estates would have been legally entitled to assen their own right (whether individually or
collectively) or on behalf of the holder of any Clan or Interest or other Person, based on or relatig
to, or in any manner arising prior to the Effective Date from, in whole or in part, the Debtors, the
Chapter 11 Cases, the pre- and postpetition marketg and sale process, the purchase, sale, or
rescission of the purchase or sale of any Securiyf the Debtors, the subject matter of, or the
transactions or events giving rise to, any Claim omterest that is treated in the Plan, the Prepetibn
First Lien Credit Documents, the Prepetition SuperSenior Credit Documents, the Forbearance
Agreement (as defined in the RSA), the DIP Documesit the business or contractual arrangements
between any of the Debtors and any Released Partihe restructuring, the restructuring of any
Claim or Interest before or during the Chapter 11 Gases, the Disclosure Statement, the RSA, and the
Plan (including, for the avoidance of doubt, the Plan Supplement) and related agreements,
instruments, and other documents (including the Ddfitive Documents), and the negotiation,
formulation, or preparation of any documents or transactions in connection with any of the
foregoing, the solicitation of votes with respecta the Plan, the pursuit of the confirmation and
consummationof the Plan, or any other act or omission, in all cas based upon any act or omission,
transaction, agreement, event or other occurrenceaking place on or before the Effective Date;
provided, that nothing in this Section 10.6(a) shibe construed to release the Released Parties from
gross negligence, willful misconduct, or fraud as etermined by a Final Order; provided, further,
that nothing in this Section 10.6(a) shall be consted to release the obligations of Vector SPV (as
defined in the Prepetition First Lien Credit Agreement) arising under the Vector Subordinated Note
(as defined in the Prepetition First Lien Credit Ageement). The Debtors, the Reorganized Debtors

and their Estates, and theWind—Bewn—Ce—Litigation Trust, or their respective successors,
W and any and all other wﬁﬁm@

) ), shall be
permanently enjomed from prosecutlng any of the fcegomg Claims or Causes of Action released

under thIS Sectlon 10. 6(a) agalnst each of the Raked Partlesw@mgm

S_Qmmwﬂ

(b) Consensual Releases by Holders of Impaired Claims

61

WEI:AG7156344\11\47019-:0003WEIL:\97171722\1\47019.0003



19-11811-smb Doc 368 Filed 09/04/19 Entered 09/04/19 00:33:09 Main Document
Pg 147 of 165

As of the Effective Date, except (i) for the righto enforce the Plan or any right or
obligation arising under the Definitive Documents hat remains in effect or becomes effective after
the Effective Date or (ii) as otherwise expresslyrpvided in the Plan or in the Confirmation Order,
in exchange for good and valuable consideration, ¢hadequacy of which is hereby confirmed,
including the obligations of the Debtors under thePlan and the contributions of the Released Parties
to facilitate and implement the Plan, to the fullesextent permissible under applicable law, as such
law may be extended or integrated after the Effectie Date, the Released Parties shall be deemed
expressly, conclusively, absolutely, unconditiongl] irrevocably and forever, released, and
discharged by:

0] the holders of Impaired Claims who voted to accephe Plan;

(i) the Consenting First Lien Lenders;and

as such; and

(v) {i-with respect to any Entity in the foregoing clauses) andthrough
(i), such Entity’'s (x) predecessors, successors ands@ns, (y) subsidiaries,
aAffiliates, managed accounts or funds, managed or ntvolled by such Entity and (2)
all Persons entitled to assert Claims through or orbehalf of such Entities with
respect to the matters for which the releasing erites are providing releases.
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in each case, from any and all Claims, Interests,radCauses of Action whatsoever,
including any derivative Claims asserted on behalbf a Debtor, whether known or unknown,
foreseen or unforeseen, existing or hereafter arizg, in law, equity, contract, tort, by statute,
violation of federal or state securities law, or dierwise, that such Entity would have been legally
entitled to assert (whether individually or collecively), based on, relating to, or arising prior tothe
Effective Date from, in whole or in part, the Debtaes, the restructuring, the Chapter 11 Cases, the
pre- and postpetition marketing and sale processhé purchase, sale or rescission of the purchase or
sale of any security of the Debtors or Reorganizeldebtors, the subject matter of, or the transactions
or events giving rise to, any Claim or Interest thais treated in the Plan, the Prepetition First Lien
Credit Documents, the Prepetition Super Senior Crel Documents, the Forbearance Agreement (as
defined in the RSA), the DIP Documents, the businesor contractual arrangements between any
Debtor and any Released Party, the restructuring ofClaims and Interests before or during the
Chapter 11 Cases, the negotiation, formulation, pigaration, or consummation of the Plan (including
the Plan Supplement), the RSA, the Definitive Docuemts, or any related agreements, instruments,
or other documents, the solicitation of votes witlespect to the Planthe pursuit of the confirmation
and consummationof the Plan, in all cases based upon any act or omission, tragion, agreement,
event or other occurrence taking place on or beforthe Effective Date; provided, that nothing in this
Section 10.6(b) shall be construed to release theelRased Parties from gross negligence, willful
misconduct, or fraud as determined by a Final Order The Persons and Entities in (i) throughi{iv)
of this Section 10.6(b) shall be permanently enjogd from prosecuting any of the foregoing Claims
or Causes of Action reIeased under thIS Section HQb) agalnst each of the Released Parties.

10.7. Exculpation.

To the maximum extent permltted by appllcable Iav%g%@

) ry, NO Exculpated
Party will have or incur, and each Exculpated Partyls hereby released and exculpated from, any
claim, obligation, suit, judgment, damage, demanddebt, right, cause of action, remedy, loss, and
liability for any claim in connection with or arising out of the administration of the Chapter 11
Cases, the postpetition marketing and sale procesthe postpetition purchase, sale, or rescission of
the purchase or sale of any security of the Debtardhe negotiation and pursuit of the Disclosure

Statement, the RSA, the Reorganization Transactiomrthe-Sale Fransaction—as-applicable, the
Plan, er-the solicitation of votes for, or confirmation of,the Planor the L itigation Trust Agreement
the funding or consummation of the Plan; the occurence of the Effective Date; the administration of
the Plan or the property to be distributed under the Plan_including but not limited to the issuance
and distribution of the L itigation Trust Interests; the issuance of Securities under or in connection

with the Plan; or the transactions in furtherance @ any of the foregoing; provided, that nothing in
this Section 10.7 shall be construed to release @xculpate an Exculpated Party from gross
negligence, willful misconduct, or fraud as determmed by a Final Order; provided, further, that
nothing in this Section 10.7 shall be construed tieelease the obligations of Vector SPV (as defined i
the Prepetition First Lien Credit Agreement) arising under the Vector Subordinated Note (as defined

in the Prepetltlon First L|en Credit Agreement)_lw)%@
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10.11. 10.-8-Subordinated Claims.

The allowance, classification, and treatment ofAlidwed Claims and Interests and the
respective distributions and treatments under th@ Bake into account and conform to the relative
priority and rights of the Claims and Intereste&th Class in connection with any contractual,||egal
equitable subordination rights relating thereto,etlubr arising under general principles of equitable
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subordination, section 510(b) of the Bankruptcy €oor otherwise. Pursuant to section 510 of the
Bankruptcy Code, the Debtofsr the Litigation Trust, solelywith respecto GeneralUnsecuredClaims)
reserve the right, with the consent of the Requif@dt Lien Lenders, which consent shall not be
unreasonably withheld, to reclassify any Allowei@l or Interest in accordance with any contractual,
legal, or equitable subordination relating thereto.

10.12. 10-9-Retention of Causes of Action/Reservation of Rights

Except as otherwise provided in Sections 10.5, ,18r@&l 10.7 of the Plan, nothing
contained in the Plan or the Confirmation Ordelldf@deemed to be a waiver or relinquishment gf an
rights, Claims, Causes of Actigincluding, for the avoidanceof doubt, Litigation Trust Causesof
Action), rights of setoff or recoupment, or other legal emuitable defenses that the Debtors had
immediately prior to the Effective Date on behalfftbeir Estates or itself in accordance with any
provision of the Bankruptcy Code or any applicatm@-bankruptcy law, including, without limitation,
any affirmative Causes of Action against partiethwa relationship with the Debtors including acsion
arising under chapter 5 of the Bankruptcy Code.celpk as provided in any order entered by the
Bankruptcy Court, the Reorganized Debtorghe Litigation Trust OversightCommittee,in connection
with th rsuitof Litigation Tr f Action or objection neralun redClaims, shall
have, retain, reserve, and be entitled to asskeduah Claims, Causes of Action, rights of setaff o
recoupment, and other legal or equitable defensefully as if the Chapter 11 Cases had not been
commenced, and all of the Debtors’ legal and efjlgteghts in respect of any Unimpaired Claim may b
asserted after the Confirmation Date and Effedlisge to the same extent as if the Chapter 11 Gasks
not been commenced. Notwithstanding the foregahrgyDebtors and the Reorganized Debtors shall not
retain any Claims or Causes of Action releagedarredpursuant to the Plan against the Released
Parties.

10.13. 10-10.Solicitation of Plan.

As of and subject to the occurrence of the ConfiltnaDate: (a) the Debtors shall be
deemed to have solicited acceptances of the Plgoad faith and in compliance with the applicable
provisions of the Bankruptcy Code, including withdimitation, sections 1125(a) and (e) of the
Bankruptcy Code, and any applicable non-bankrulatay rule, or regulation governing the adequacy of
disclosure in connection with such solicitationgd &h) the Debtors and each of their respectivectiirs,
officers, employees,aAffiliates, agents, financial advisors, investmenankers, professionals,
accountants, and attorneys shall be deemed togzatieipated in good faith and in compliance witk t
applicable provisions of the Bankruptcy Code in affer and issuance of any securities under the,Pla
and therefore are not, and on account of such,affenance, and solicitation shall not be, lialllaray
time for any violation of any applicable law, rute, regulation governing the solicitation of aceemes
or rejections of the Plan or the offer and issuari@ny securities under the Plan.

10.14. 16-11-Corporate and Limited Liability Company Action.

Upon the Effective Date, all actions contemplatedhe Plan shall be deemed authorized
and approved in all respects, including (a) thadefath in Sections 5.5 and 5.6 of the Plan; {i® t
performance of the RSA; and (c) all other actiomstemplated by the Plan (whether to occur befarg, o
or after the Effective Date), in each case, in edamace with and subject to the terms hereof. Altters
provided for in the Plan involving the corporaimited liability company or partnership structurfettoe
Debtors or the Reorganized Debtors, and any compolimited liability company or partnership action
required by the Debtors or the Reorganized Debiocennection with the Plan shall be deemed to have
occurred and shall be in effect, without any resuent of further action by the Security holders,
directors, managers, limited partners or officdrshe Debtors or the Reorganized Debtors. On sr (a
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applicable) before the Effective Date, the autleatinfficers of the Debtors or the Reorganized Dshto
as applicable, shall be authorized and directadstae, execute, and deliver the agreements, dod¢simen
Securities, and instruments contemplated by the @lanecessary or desirable to effect the tramsesct
contemplated by the Plan) in the name and on belfialie Reorganized Debtors, including, but not
limited to: (i) the Amended Organizational Docungeriti) the New First Lien Credit Agreement; (iifje
New Exit Facility Credit Agreement; (igny-purchaseandsaleagreementn-connectionwith-the Sale
Fransactiothe Litigation Trust Agreementand (v) any and all other agreements, documsatsyrities,
and instruments relating to the foregoing. Thdauzations and approvals contemplated by thisi&@ect
10.11 shall be effective notwithstanding any regmients under non-bankruptcy law.

ARTICLE XI RETENTION OF JURISDICTION.
11.1. Retention of Jurisdiction.

On and after the Effective Date, the Bankruptcy i€ahall retain non-exclusive
jurisdiction over all matters arising in, arisingder, and related to the Chapter 11 Cases for, @mon
other things, the following purposes:

(@) to hear and determine motions and/or applicationthe assumption or rejection
of executory contracts or unexpired leases, inofmdAssumption Disputes, and the allowance,
classification, priority, compromise, estimation,payment of Claims resulting therefrom;

(b) to determine any motion, adversary proceedipplieation, contested matter, and
other litigated matter pending on or commenced #fiee Confirmation Date;

(c) to ensure that distributions to holders of AkmlvClaims are accomplished as
provided for in the Plan and Confirmation Order éamcdjudicate any and all disputes arising from or
relating to distributions under the Plan, includimgses, controversies, suits, disputes, or Canfses
Action with respect to the repayment or return istrdbutions and the recovery of additional amounts
owed by the holder of a Claim or Interest for anmeurot timely paid;

(d) to consider the allowance, classification, ptyprcompromise, estimation, or
payment of any Claim;

(e to resolve disputes concerning Disputed Clainth®administration thereof;
® to hear and determine all Fee Claims and Restring Expenses;

(9) to hear and resolve any dispute over the agpitéo any Claim of any limit on
the allowance of such Claim set forth in sectio®2 6r 503 of the Bankruptcy Code, other than defens
or limits that are asserted under non-bankruptey garsuant to section 502(b)(1) of the Bankruptcy
Code;

(h) to enter, implement, or enforce such orders ag e appropriate in the event the
Confirmation Order is for any reason stayed, reagrsevoked, modified, or vacated,;

0] to issue injunctions, enter and implement othrelers, and take such other actions
as may be necessary or appropriate to restrainfdreace by any Entity with the consummation,
implementation, or enforcement of the Plan, thef@oation Order, or any other order of the Bankoypt
Court;
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)] to hear and determine any application to modifg Plan in accordance with
section 1127 of the Bankruptcy Code, to remedydsifigct or omission or reconcile any inconsistency i
the Plan, or any order of the Bankruptcy Courtluding the Confirmation Order, in such a manner as
may be necessary to carry out the purposes and<sffereof;

(k) to hear and determine disputes arising in cdioreonith the interpretation,
implementation, or enforcement of the Plan, theMapplementgrthe Global Settlementthe Litigation
Trust Agreementthe Confirmation Order, or any agreement, instntimer other document governing or
relating to any of the foregoing;

0] to take any action and issue such orders as b@ayecessary to construe,
interpret, enforce, implement, execute, and consaterthne Plan;

(m) to determine such other matters and for suckrgibrposes as may be provided
in the Confirmation Order;

(n) to hear and determine matters concerning statal, and federal taxes in
accordance with sections 346, 505, and 1146 ofBdekruptcy Code (including any requests for
expedited determinations under section 505(b) @Bé&nkruptcy Code);

(0) to hear, adjudicate, decide, or resolve any a@hdhatters related tésticleX
Article X of the Plan, including, without limitation, the ealses, discharge, exculpations, and injunctions
issued thereunder;

(p) to recover all Assets of the Debtors and prgoperft the Debtors’ Estates,
wherever located;

(@) to resolve any disputes concerning whether aityHmad sufficient notice of the
Chapter 11 Cases, the Disclosure Statement, aieytasmbn conducted in connection with the Chagter
Cases, any bar date established in the ChapteadésCor any deadline for responding or objectrey t
Cure Amount, in each case, for the purpose of chitérg whether a Claim or Interest is discharged
hereunder or for any other purpose;

(n to hear and determine any rights, Claims, or eauof Action held by or
accruing to thékeorganizedebtorsor thel itigation Trustpursuant to the Bankruptcy Code or pursuant
to any federal statute or legal theory;

(s) to enter one or more final decrees closing thepter 11 Cases; and

(® to hear and determine any other matters relagedto and not inconsistent with
the Bankruptcy Code and title 28 of the United &afode.

11.2. Courts of Competent Jurisdiction.

If the Bankruptcy Court abstains from exercisingdeclines to exercise, jurisdiction or
is otherwise without jurisdiction over any matteismg out of the Plan, such abstention, refusal, o
failure of jurisdiction shall have no effect upondashall not control, prohibit, or limit the exeseiof
jurisdiction by any other court having competemisiction with respect to such matter.
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ARTICLE XII MISCELLANEOUS PROVISIONS.
12.1. Payment of Statutory Fees.

On the Effective Date and thereafter as may beinemjuthe Reorganized Debtors shall
pay all fees incurred pursuant to sections 191authin 1930 of chapter 123 of title 28 of the United
States Code, together with interest, if any, punst@a section 3717 of title 31 of the United Stafexie
with the Chapter 11 Cases, or until such time fisah decree is entered closing the Chapter 11 £ase
Final Order converting the Chapter 11 Cases toscasder chapter 7 of the Bankruptcy Code is entered
or a Final Order dismissing the Chapter 11 Casestered.

12.2. Substantial Consummation of the Plan.

On the Effective Date, the Plan shall be deemduktsubstantially consummated under
sections 1101 and 1127(b) of the Bankruptcy Code.

12.3. Plan Supplement.

The Plan Supplement shall be filed with the Clerkthe Bankruptcy Court. Upon its
filing with the Bankruptcy Court, the Plan Suppl@teay be inspected in the office of the Clerkhef t
Bankruptcy Court during normal court hours. Docaotséncluded in the Plan Supplement will be posted
at the website of the Debtors’ notice, claims, solgtitation agent.

12.4. Request for Expedited Determination of Taxes.

The Debtors shall have the right to request an ditquk determination under section
505(b) of the Bankruptcy Code with respect to tetums filed, or to be filed, for any and all talab
periods ending after the Commencement Date thrthayhissolution of the Debtors.

12.5. Exemption from Certain Transfer Taxes.

Pursuant to section 1146 of the Bankruptcy Codeth@issuance, transfer or exchange
of any securities, instruments or documents, (&)xtieation of any Lien, mortgage, deed of trusptber
security interest, (c) the making or assignmerdrof lease or sublease or the making or deliveigngf
deed or other instrument of transfer under, punst@nn furtherance of, or in connection with tikan,
including, without limitation, any deeds, bills géle, or assignments executed in connection wigho&n
the transactions contemplated under the Plan oretheesting, transfer, or sale of any real or peas
property of the Debtors pursuant to, in implemeoatadf or as contemplated in the Plan (whethemi® o
or more of the Reorganized Debtors or otherwigh)ihe grant of collateral under the New Exit Hacil
and the New First Lien Credit Facility, and (e) tissuance, renewal, modification, or securing of
indebtedness by such means, and the making, etiverecording of any deed or other instrument of
transfer under, in furtherance of, or in connectwith, the Plan, including, without limitation, the
Confirmation Order, shall not be subject to anyusioent recording tax, stamp tax, conveyance fee, or
other similar tax, mortgage tax, real estate ten&ix, mortgage recording tax, Uniform Commercial
Code filing or recording fee, regulatory filing mcording fee, sales tax, use tax, or other singgror
governmental assessment. Consistent with thedmggeach recorder of deeds or similar officialdoy
county, city, or governmental unit in which anytmsnent hereunder is to be recorded shall, pursioant
the Confirmation Order, be ordered and directealctept such instrument without requiring the paymen
of any filing fees, documentary stamp tax, deethp stamp tax, transfer tax, intangible tax, onlar
tax.
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12.6. Amendments.

(a) Plan Modifications. Subject to the terms of the RSA, (i) the Debteserve the
right, in accordance with the Bankruptcy Code dmelBankruptcy Rules, to amend or modify the Plan
prior to the entry of the Confirmation Order, indilng amendments or modifications to satisfy section
1129(b) of the Bankruptcy Code, and (ii) after praf the Confirmation Order, the Debtors may, upon
order of the Court, amend, modify or supplementRla in the manner provided for by section 1127 of
the Bankruptcy Code or as otherwise permitted lwy, lm each case without additional disclosure
pursuant to section 1125 of the Bankruptcy Codeaddition, after the Confirmation Date, so long as
such action does not materially and adversely afiee treatment of holders of Allowed Claims or
Allowed Interests pursuant to this Plan and sulije¢he reasonable consent of the Requisite Fiest L
Lenders(and the Creditors’ Committee,solely as it pertainsto the Global Settlementor treatmentof
General UnsecuredClaims) the Debtors may remedy any defect or omissionremoncile any
inconsistencies in this Plan or the Confirmationl@mwith respect to such matters as may be negessar
carry out the purposes or effects of this Plan,amdholder of a Claim or Interest that has acceftis
Plan shall be deemed to have accepted this Plamessded, modified, or supplemented.

(b) Other Amendments. Subject to the terms of the RSA, before thedEffe Date,
the Debtors may make appropriate technical adjugsyand modifications to the Plan and the documents
contained in the Plan Supplement without furtheleoor approval of the Bankruptcy Court.

12.7. Effectuating Documents and Further Transactions.

Each of the officers, managers, limited partnersmembers of the Reorganized Debtors
is authorized to execute, deliver, file, or recendh contracts, instruments, releases, indentanesother
agreements or documents and take such reasondimasaas may be necessary or appropriate to
effectuate and further evidence the terms and tiondiof the Plan.

12.8. Revocation or Withdrawal of Plan.

Subject to the terms of the RSA, the Debtors restre right to revoke or withdraw the
Plan prior to the Effective Date. If the Plan hagn revoked or withdrawn prior to the Effective@®ar
if confirmation or the occurrence of the Effectdate does not occur, then: (a) the Plan shalutieand
void in all respects; (b) any settlement or compsenembodied in the Plan (including the fixing or
limiting to an amount any Claim or Interest or Glaf Claims or Interests), assumption of executory
contracts or unexpired leases affected by the Rlash,any document or agreement executed pursuant to
the Plan shall be deemed null and void; and (d)ingtcontained in the Plan shall (i) constitute aiwer
or release of any Claim by or against, or any &#ein, the Debtors or any other Entity; (ii) pcige in
any manner the rights of the Debtors or any otimityE or (i) constitute an admission of any sbyt the
Debtors, any Consenting First Lien Lenders, or ather Entity. This provision shall have no impasot
the rights of the Consenting First Lien Lendersher Debtors, as set forth in the RSA, in respeeanyf
such revocation or withdrawal.

12.9. Dissolution of Statutory Committees.

On the Effective Date, any statutory committeeGarhmitte€”’) formed in these Chapter
11 Cases shall dissolve and, on the Effective Deaeh member (including each officer, director,
employee, or agent thereof) of such Committee antl professional retained by such Committee skeall b
released and discharged from all rights, dutiespaesibilities, and obligations arising from, diated to,
the Debtors, their membership on such CommitteePtan, or the Chapter 11 Cases, except with respec
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to any matters concerning any Fee Claims held sertei by any professional retained by such
Committee.

12.10. Severability of Plan Provisions.

If, before the entry of the Confirmation Order, @&aym or provision of the Plan is held
by the Bankruptcy Court to be invalid, void, or ofegceable, the Bankruptcy Court, at the requeshef
Debtors, shall have the power to alter and intérgueh term or provision to make it valid or engable
to the maximum extent practicable, consistent wighoriginal purpose of the term or provision Helde
invalid, void, or unenforceable, and such term oovjzion shall then be applicable as altered or
interpreted. Notwithstanding any such holdingeraltion, or interpretation, the remainder of thente
and provisions of the Plan will remain in full ferand effect and will in no way be affected, impdior
invalidated by such holding, alteration, or intefation. The Confirmation Order shall constitute a
judicial determination and shall provide that eéstm and provision of the Plan, as it may have been
altered or interpreted in accordance with the foireg is (a) valid and enforceable pursuant tedtms,

(b) integral to the Plan and may not be deletedhodified without the consent of the Debtors or the
Reorganized Debtors (as the case may be), andrisgverable and mutually dependent.

12.11. Governing Law.

Except to the extent that the Bankruptcy Code loerdfederal law is applicable, or to the
extent an exhibit hereto or a schedule in the FBapplement or a Definitive Document provides
otherwise, the rights, duties, and obligationsirgisinder the Plan shall be governed by, and coadtr
and enforced in accordance with, the laws of tlaeeStf New York, without giving effect to the priples
of conflict of laws thereof; provided, however, tltarporate or entity governance matters relatngry
Debtors or Reorganized Debtors shall be governedthieylaws of the state of incorporation or
organization of the applicable Debtors or Reorgahi2ebtors.

12.12. Time.

In computing any period of time prescribed or aéavby the Plan, unless otherwise set
forth herein or determined by the Bankruptcy Cotlm, provisions of Bankruptcy Rule 9006 shall apply

12.13. Dates of Actions to Implement the Plan.

In the event that any payment or act under the Blaequired to be made or performed
on a date that is not a Business Day, then thengaifisuch payment or the performance of such agt m
be completed on or as soon as reasonably praaiaftel the next succeeding Business Day, but bhall
deemed to have been completed as of the requited da

12.14. Immediate Binding Effect.

Notwithstanding Bankruptcy Rules 3020(e), 6004(1)62, or otherwise, upon the
occurrence of the Effective Date, the terms ofRl@ and Plan Supplement shall be immediately teféec
and enforceable and deemed binding upon and iouttgetbenefit of the Debtors, the holders of Claims
and Interests, the Released Parties, and eachiofélpective successors and assigns, includitigowy
limitation, the Reorganized Debtors.
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12.15. Deemed Acts.

Subject to and conditioned on the occurrence oftfective Date, whenever an act or
event is expressed under the Plan to have beerededwone or to have occurred, it shall be deemed to
have been done or to have occurred without anhduract by any party, by virtue of the Plan and the
Confirmation Order.

12.16. Successor and Assigns.

The rights, benefits, and obligations of any Entigmed or referred to in the Plan shall
be binding on, and shall inure to the benefit of heir, executor, administrator, successor, or figrt
assign, if any, of each Entity.

12.17. Entire Agreement.

On the Effective Date, the Plan, the Plan Supplénaerd the Confirmation Order shall
supersede all previous and contemporaneous negasiat promises, covenants, agreements,
understandings, and representations on such ssibgtof which have become merged and integrated
into the Plan.

12.18. Exhibits to Plan.

All exhibits, schedules, supplements, and appesdioethe Plan (including the Plan
Supplement) are incorporated into and are a paheoPlan as if set forth in full herein.

12.19. Notices.

All notices, requests, and demands hereunder ébféetive shall be in writing (including
by electronic transmission) and, unless otherwipeessly provided herein, shall be deemed to haea b
duly given or made when actually delivered as fadio

(a) If to the Debtors or the Reorganized Debtors:

Fusion Connect, Inc.,

210 Interstate North Parkway, Suite 300,

Atlanta, Georgia 30339

Attn: James P. Prenetta, Jr., Executive Vice Peasidnd General Counsel
Email: JPrenetta@fusionconnect.com

-and-

Weil, Gotshal & Manges LLP
767 Fifth Avenue
New York, New York 10153
Attn:  Gary T. Holtzer
Sunny Singh
Gaby Smith
Telephone: (212) 310-8000
Email: gary.holtzer@weil.com
sunny.singh@weil.com
gaby.smith@weil.com
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(b) If to the Consenting First Lien Lenders:

Davis Polk & Wardwell LLP
450 Lexington Avenue
New York, NY 10017

Attn: Damian S. Schaible
Adam L. Shpeen
Email: damian.schaible.davispolk.com
adam.shpeen@davispolk.com

After the Effective Date, the Debtors have autlydgtsend a notice to Entities providing
that, to continue to receive documents pursuarBaokruptcy Rule 2002, they must file a renewed
request to receive documents pursuant to Bankruptdy 2002. After the Effective Date, the Debtors

and/or the Reorganized Debtorsnd\Wind-Bewn-Coasapplicable,are authorized to limit the list of

Entities receiving documents pursuant to Bankruf®eye 2002 to those Entities who have filed such
renewed requests.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Dated: July-ISeptember 32019

FUSION CONNECT, INC.

FUSION BCHI ACQUISITION LLC
FUSION NBS ACQUISITION CORP.
FUSION LLC

FUSION MPHC HOLDING CORPORATION
FUSION MPHC GROUP, INC.

FUSION CLOUD COMPANY LLC
FUSION CLOUD SERVICES, LLC
FUSION CB HOLDINGS, INC.

FUSION COMMUNICATIONS, LLC
FUSION TELECOM, LLC

FUSION TEXAS HOLDINGS, INC.
FUSION TELECOM OF KANSAS, LLC
FUSION TELECOM OF OKLAHOMA, LLC
FUSION TELECOM OF MISSOURI, LLC
BIRCAN HOLDINGS, LLC

FUSION MANAGEMENT SERVICES LLC
FUSION PM HOLDINGS, INC.

By: /s James P. Prenetta, Jr.
Name: James P. Prenetta, Jr.
Title: Executive Vice President and
General Counsel

FUSION TELECOM OF TEXAS LTD., L.L.P.

BY: FUSION TEXAS HOLDINGS, INC., AS
LIMITED PARTNER

By: /s James P. Prenetta, Jr.
Name: James P. Prenetta, Jr.
Title: Executive Vice President and
General Counsel
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Exhibit A
Equity Allocation Mechanism

FeRPelHledSesarately
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EQUITY ALLOCATION MECHANISM !
Solely with respectto the ReorganizationTransaction,on the Effective Date, the allocation of Plan

n id ratiorto holdersof Allowed First Li nCIaim will includedistributingNew E uit Interestsan

nf rmatl nr ardln wh nand un erwhat nditions Special Warrantsmay be exercis r New
Equity Interests after the Effective Dé&te.

l WEI:AG7156344\11\47019-:0003WEIL:\97171722\1\47019.0003



19-11811-smb Doc 368 Filed 09/04/19 Entered 09/04/19 00:33:09 Main Document
Pg 161 of 165

licable FCC rules, an mmon carrier licenseethat would have non-U.S. ownershi
exceedingtwenty-five percent(25%) of its voting or equity interestsmust first obtain a
claratory ruling from the FCC approving such non-U.S. ownership. The Debtors
nderstandhat non-U.S.holdersrepresensignificantly morethantwenty-fiv rcent(25%
of theholdersof Allowed First Lien Claims. Becauset is anticipatedhata referralto Team
elgcomor thg flllng of a Pgtltlonfgr Dggaratgry_R;;hng wo;;lg dglaxthg rggelgtof FCC

Tel comHoI ings LLC “ i will hold ten nt(10%) or moreof th

w New Equity Interestgo be
ssued n th Eff tiv Dat WI|| b held b rtainholdersof AII W F|r tL| nCIalm
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FCC Foreign Ownership Rules and Practices.

The Communication#ct aswell asthe FCC's foreign ownershiprulesandpracti

rtainr rtingr irementselatedto, restrictionson, an ecialtreatmendf carriersan
commoncarrierradio stationlicensesin casesvhereforeign ownershipor foreign control of
an authorized carrier is proposed.

[

WEI:AG7156344\11\47019-:0003WEIL:\97171722\1\47019.0003



19-11811-smb Doc 368 Filed 09/04/19 Entered 09/04/19 00:33:09 Main Document
Pg 163 of 165

[

Aggregation of Interests. In determining whethéolder of Allowed First Lien Claims would exceed
FCI to exceed the 9.75 Percent Limitadidmlder will attributed with an ity h

anotherholderundercommonownershipor controlor whoseinterestotherwisewould bea

under the FCC’s ownership attribution rules or ifmmeownership rules, as applicable.

C mplian ith the C mmun| ation ct andFCC Rul AII di tri utionsmadeon th Eff tiv

(S

|tr| t| n or exercise,no su hd| tr| utlonor XEercis hallb ma ntil aIIr |reda rovals

holdCompliance. All distributionsmadeon the Effective Dateand, thereafter all exercis

ggggal Warrant;,;hall be §ug|egt to, as aggllgaglg,thg 22.5 Pgrcentleltatlgn, 9.75 Pgrcent

o

w to the extentthat a U_._S_._H_OJ_d_QLd_O_e_SD_O_LLe_C_eILLe.IIS_f_UJl QI’O rata
shareof thedistributionin theform of New Equity Interestsjt shallreceivethe remainderof its
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3. Third, Special Warrants may be exercised only oaftar the Exercise Dafesubject to the terms
and conditions set forth in Section C herein.

C.  POST-EFFECTIVE DATE DECISIONS

Sub|ectto the termsof the SgemaIWarrants,lf the FCC issuesa DeclaratoryRuling?® any exerciseor

1 O%f reign ownershipof Reorganiz | th “ th naII Non-
Holdersthat completeanddeliver an Ownershi rtificationthatis satisfactorywo Reorganiz I
hall be deemedo haveexercisedheir SpecialWarrantson the ExerciseDate andshallreceiveth
gg ;andlng number of New Egtyty_ Intgrgg §, e hgwever, that a Non-g § Holger gf §ge0|al
|f|cA r vaI ha ta|n from th FCC.
2. Foreign OwnershipBetween25% and 100%. If the F Ca tsa DeclaratoryRuling allowin

foreign ownershipof Reor anlz | betweentwenty-fiv nt(25%) andnin t -nineandnine-
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	UNITED STATES BANKRUPTCY COURT SOUTHERN DISTRICT OF NEW YORK
	AMENDED JOINT CHAPTER 11 PLAN
	UOF FUSION CONNECT, INC., AND ITS SUBSIDIARY DEBTORS
	Dated: September 3, 2019 New York, New York
	Article I DEFINITIONS AND INTERPRETATION.
	A. Definitions.
	1.1 Accepting Class means a Class that votes to accept the Plan in accordance with section 1126 of the Bankruptcy Code.
	1.2 25TAdministrative Expense Claim25T means any Claim for costs or expenses of administration incurred during the Chapter 11 Cases of a kind specified under sections 503(b), 507(a)(2), 507(b), or 1114(e)(2) of the Bankruptcy Code, including, without ...
	1.3 25TAffiliates means “Affiliates” as such term is defined in section 101(2) of the Bankruptcy Code.
	1.4 25TAllowed25T means, with reference to any Claim or Interest, a Claim or Interest (a) arising on or before the Effective Date as to which (i) no objection to allowance or priority, and no request for estimation or other challenge, including, witho...
	1.5 25TAmended Organizational Documents means25T the forms of certificates of incorporation, certificates of formation, limited liability company agreements, partnership agreements or other forms of organizational documents and bylaws, as applicable, ...
	1.6 Asset means all of the right, title, and interest of the Debtors in and to property of whatever type or nature (including, without limitation, real, personal, mixed, intellectual, tangible, and intangible property).
	1.7 Assumption Dispute means a pending objection relating to assumption of an executory contract or unexpired lease pursuant to section 365 of the Bankruptcy Code.
	1.8 Assumption Schedule means the schedule of executory contracts and unexpired leases to be assumed by the Debtors pursuant to the Plan that will be included in the Plan Supplement.
	1.9 25TBankruptcy Code25T means title 11 of the United States Code, 11 U.S.C. § 101, et seq., as amended from time to time, as applicable to the Chapter 11 Cases.
	1.10 25TBankruptcy Court25T means the United States Bankruptcy Court for the Southern District of New York having jurisdiction over the Chapter 11 Cases or any other court having jurisdiction over the Chapter 11 Cases, including, to the extent of the ...
	1.11 25TBankruptcy Rules25T means the Federal Rules of Bankruptcy Procedure as promulgated by the United States Supreme Court under section 2075 of title 28 of the United States Code and any local bankruptcy rules of the Bankruptcy Court, in each case...
	1.12 25TBenefit Plans25T means each (a) “employee benefit plan,” as defined in section 3(3) of ERISA and (b) all other pension, retirement, bonus, incentive, health, life, disability, group insurance, vacation, holiday and fringe benefit plan, program...
	1.13 25TBoard of Directors means FCI’s board of directors during the Chapter 11 Cases.
	1.14 25TBusiness Day25T means any day other than a Saturday, a Sunday, or any other day on which banking institutions in New York, New York are required or authorized to close by law or executive order.
	1.15 25TCash25T means legal tender of the United States of America.
	1.16 25TCauses of Action means 25Tany action, claim, cross-claim, third-party claim, cause of action, controversy, demand, right, lien, indemnity, guaranty, suit, obligation, liability, loss, debt, damage, judgment, account, defense, remedy, offset, p...
	1.17 25TChapter 11 Cases25T means the jointly administered cases under chapter 11 of the Bankruptcy Code commenced by the Debtors on the Commencement Date in the Bankruptcy Court styled In re Fusion Connect, Inc., et al., Case No. 19-11811 (SMB).
	1.18 25TClaim25T has the meaning set forth in section 101(5) of the Bankruptcy Code, as against any Debtor.
	1.19 25TClass25T means any group of Claims or Interests classified under the Plan pursuant to sections 1122 and 1123(a)(1) of the Bankruptcy Code.
	1.20 Commencement25T Date25T means June 3, 2019.
	1.21 Communications Act means chapter 5 of title 47 of the United States Code, 47 U.S.C. §§ 151-622, as now in effect or hereafter amended, or any other successor federal statute, and the rules and regulations promulgated thereunder.
	1.22 25TConfirmation Date25T means the date on which the Clerk of the Bankruptcy Court enters the Confirmation Order.
	1.23 25TConfirmation Hearing25T means the hearing to be held by the Bankruptcy Court to consider confirmation of the Plan, as such hearing may be adjourned or continued from time to time.
	1.24 25TConfirmation Order25T means the order of the Bankruptcy Court confirming the Plan pursuant to section 1129 of the Bankruptcy Code.
	1.25 25TConsenting 25TFirst Lien Lenders 25Tmeans the Prepetition First Lien Lenders that are or become party to the RSA together with their respective successors and permitted assigns.
	1.26 25TContingent DIP Obligations means25T all of the Debtors’ obligations under the DIP Documents and the DIP Order that are contingent and/or unliquidated, other than DIP Claims that are paid in full in Cash on or prior to the Effective Date and co...
	1.27 25TCreditors’ Committee means the statutory committee of unsecured creditors appointed by the U.S. Trustee in the Chapter 11 Cases pursuant to section 1102 of the Bankruptcy Code.
	1.28 Cure Amount means the payment of Cash by the Debtors, or the distribution of other property (as the parties may agree or the Bankruptcy Court may order), as necessary pursuant to section 365(b)(1)(A) of the Bankruptcy Code to permit the Debtors t...
	1.29 25TD&O Policy means any insurance policy that covers, among others, current or former directors, members, trustees, managers, and officers liability issued at any time to or providing coverage to the Debtors and all agreements, documents or instr...
	1.30 25TDebtor or Debtors has the meaning set forth in the introductory paragraph of the Plan.
	1.31 Debtor Employees means any employee of the Debtors immediately prior to the Effective Date other than any director or officer of the Debtors identified as such in the Disclosure Statement.
	1.32 Debtor Exculpated Parties means (a) any individual serving as an officer of the Debtors during the Chapter 11 Cases; (b) any individual serving as a director on the Restructuring Committee and/or the Special Committee during the Chapter 11 Cases;...
	1.33 25TDebtors in Possession 25Tmeans the Debtors in their capacity as debtors in possession in the Chapter 11 Cases pursuant to sections 1101, 1107(a), and 1108 of the Bankruptcy Code.
	1.34 Debtor Related Parties means with respect to the Debtors, each Debtor’s successors, Debtor Employees, postpetition financial advisors, postpetition attorneys, postpetition accountants, postpetition investment bankers, postpetition investment advi...
	1.35 Declaratory Ruling means a declaratory ruling adopted by the FCC granting the relief requested in a Petition for Declaratory Ruling.
	1.36 25TDefinitive Documents means the 25Tdocuments (including any related orders, agreements, instruments, schedules or exhibits) that are necessary or desirable to implement, or otherwise relate to the Reorganization Transaction, including, but not ...
	1.37 25TDIP Agent means the “DIP Agent” as defined in the DIP Order.
	1.38 25TDIP Claims 25Tmeans all Claims held by the DIP Lenders on account of, arising under or relating to the DIP Documents or the DIP Order, which, for the avoidance of doubt, shall include all “DIP Obligations” as such term is defined in the DIP Or...
	1.39 25TDIP Credit Agreement means the “DIP Credit Agreement” as defined in the DIP Order.
	1.40 25TDIP Documents means the “DIP Documents” as defined in the DIP Order.
	1.41 25TDIP Lenders 25Tmeans25T the “DIP Lenders” as defined in the DIP Order.
	1.42 DIP Motion means the Motion of Debtors for (I) Authorization (A) To Obtain Postpetition Financing, (B) To Use Cash Collateral, (C) To Grant Liens and Provide Superpriority Administrative Expense Status, (D) To Grant Adequate Protection, (E) To Mo...
	1.43 25TDIP Order means25T the 25TFinal Order (I) Authorizing the Debtors To (A) Obtain Postpetition Financing, (B) Use Cash Collateral, (II) Granting Liens and Providing Superpriority Administrative Expense Status, (III) Granting Adequate Protection ...
	1.44 Disallowed means, with respect to any Claim or Interest, that such Claim or Interest has been determined by a Final Order or specified in a provision of the Plan not to be Allowed.
	1.45 25TDisbursing Agent25T means (a) with respect to the Reorganization Transaction, the Reorganized Debtors; and (b) with respect to the Litigation Trust Assets, the Litigation Trust or its agent.
	1.46 25TDisclosure Statement means the 25Tdisclosure statement filed by the Debtors in support of the Plan, as amended, supplemented or modified from time to time, as approved by the Bankruptcy Court pursuant to section 1125 of the Bankruptcy Code.
	1.47 Disclosure Statement Motion means the motion of the Debtors seeking entry of an order approving the Disclosure Statement and authorizing solicitation of the Plan.
	1.48 Disclosure Statement Order means the order entered by the Bankruptcy Court granting the Disclosure Statement Motion.
	1.49 25TDisputed 25Tmeans with respect to a Claim or Interest, any Claim or Interest that (a) is neither Allowed nor Disallowed under the Plan or a Final Order, nor deemed Allowed under sections 502, 503, or 1111 of the Bankruptcy Code; or (b) the Deb...
	1.50 Distribution Record Date means the Effective Date.
	1.51 25TEffective Date25T means the date that is the first Business Day on which all conditions to the effectiveness of the Plan set forth in ‎Article IX hereof have been satisfied or waived in accordance with the terms of the Plan.
	1.52 Employee Arrangements shall have the meaning ascribed to such term in Section 5.8 of the Plan.
	1.53 Entity means an individual, corporation, partnership, limited partnership, limited liability company, association, joint stock company, joint venture, estate, trust, unincorporated organization, governmental unit (as defined in section 101(27) of...
	1.54 Equity Allocation Mechanism means the methodology for allocating the New Equity Interests and/or Special Warrants among the holders of Allowed First Lien Claims set forth on UExhibit AU to the Plan.
	1.55 25TERISA means the Employee Retirement Income Security Act of 1974, as amended.
	1.56 25TEstate or Estates means, individually or collectively, 25Tthe estate or estates of the Debtors created under section 541 of the Bankruptcy Code.
	1.57 25TExculpated Parties means25T collectively, each solely in their capacities as such, the (a) Debtors; (b) Reorganized Debtors; (c) Consenting First Lien Lenders; (d) Prepetition First Lien Administrative Agent; (e) 25TPrepetition Super Senior 25...
	1.58 25TFCC means 25Tthe Federal Communications Commission, including any official bureau or division thereof acting on delegated authority, and any successor governmental agency performing functions similar to those performed by the Federal Communica...
	1.59 FCC Applications means, collectively, each requisite application, petition, or other request filed or to be filed with the FCC in connection with the Reorganization Transaction and this Plan, including the FCC Applications.
	1.60 FCC Approval means the FCC’s grant of the FCC Applications; provided that, subject to the consent of the Requisite First Lien Lenders, the possibility that an appeal, request for stay, or petition for rehearing or review by a court or administrat...
	1.61 FCC Licenses means licenses, authorizations, waivers, and permits that are issued from time to time by the FCC.
	1.62 FCC Applications means the applications filed with the FCC seeking FCC consent to the Transfer of Control.
	1.63 FCC Ownership Procedures Order means an order entered by the Bankruptcy Court establishing procedures for, among other things, completion and submission of the Ownership Certifications, which order shall be in form and substance reasonably accept...
	1.64 25TFCI means Fusion Connect, Inc.
	1.65 25TFee Claim means a 25TClaim for professional services rendered or costs incurred on or after the Commencement Date through the Effective Date by professional persons retained by the Debtors or the Creditors’ Committee by an order of the Bankrup...
	1.66 25TFinal Order25T means an order or judgment of a court of competent jurisdiction that has been entered on the docket maintained by the clerk of such court and is in full force and effect, which has not been reversed, vacated or stayed and as to ...
	1.67 25TFirst Lien Claims means all Claims arising under or in connection with the Prepetition First Lien Credit Agreement.
	1.68 25TFirst Lien Lender Equity Distribution means a distribution of New Equity Interests and/or Special Warrants, which New Equity Interests shall constitute one hundred percent (100%) of all of the issued and outstanding New Equity Interests issued...
	1.69 25TFirst Lien Lender Group means the ad hoc group of Consenting First Lien Lenders represented by Davis Polk & Wardwell LLP and Greenhill & Co., LLC.
	1.70 25TGeneral Unsecured Claim25T means any Claim against the Debtors (other than any Intercompany Claims) as of the Commencement Date that is neither secured by collateral nor entitled to priority under the Bankruptcy Code or any Final Order of the ...
	1.71 25TGlobal Settlement shall have the meaning ascribed to such term in Section 5.2(b) of the Plan.
	1.72 25TImpaired25T means, with respect to a Claim, Interest, or Class of Claims or Interests, “impaired” within the meaning of sections 1123(a)(4) and 1124 of the Bankruptcy Code.
	1.73 Independent Directors means the independent directors (other than Mr. Neal Goldman) who have served on the Restructuring Committee at all times from its formation until immediately prior to the Effective Date.
	1.74 Insured Claims means any Claim or portion of a Claim that is, or may be, insured under any of the Debtors’ insurance policies.
	1.75 Intercompany Claim means any pre- or postpetition Claim against a Debtor held by another Debtor.
	1.76 Intercompany Interest means an Interest in a Debtor held by another Debtor.  For the avoidance of doubt, an Intercompany Interest shall exclude a Parent Equity Interest.
	1.77 25TInterest25Ts means any equity security (as defined in section 101(16) of the Bankruptcy Code) of a Debtor, including all shares, common stock, preferred stock, units, membership interest, partnership interest, or other instrument evidencing an...
	1.78 Key Employee Retention Agreements shall mean the key employee retention agreements entered into by FCI and certain key employees of FCI on or about May 30, 2019.
	1.79 Lien has the meaning set forth in section 101(37) of the Bankruptcy Code.
	1.80 Lingo Receivable means amounts payable to the Debtors under the Carrier Solutions Master Services Agreement and Transition Services Agreement among the Debtors and Lingo Communications, Inc.
	1.81 Litigation Trust means the trust that will be created on the Effective Date pursuant to the Litigation Trust Agreement and in accordance with the terms of this Plan.
	1.82 Litigation Trust Agreement means the trust agreement by and among the Reorganized Debtors (solely in their capacity as successors to the Debtors), the Litigation Trust Oversight Committee and the Creditors’ Committee, that, among other things, es...
	1.83 Litigation Trust Assets 25Tmeans the Litigation Trust Causes of Action and the Litigation Trust Proceeds.
	1.84 Litigation Trust Causes of Action means, collectively, the Litigation Trust Debtor Causes of Action and the Litigation Trust First Lien Lender Causes of Action (as defined in Section 5.2(b))
	1.85 Litigation Trust Debtor Causes of Action means (i) all Causes of Action of the Debtors under chapter 5 of the Bankruptcy Code or under similar or related state or federal statutes and common law, including, without limitation, all preference, fra...
	1.86 Litigation Trust Expenses means all reasonable fees, costs, and expenses of and incurred by the Litigation Trust, including legal and other professional fees, costs, and expenses, administrative fees and expenses, insurance fees, taxes, and escro...
	1.87 Litigation Trust First Lien Lender Causes of Action has the meaning set forth in Section 5.2 of this Plan.
	1.88 Litigation Trust Initial Funding 25Tmeans an initial amount of $1,500,000 cash to be funded by the Reorganized Debtors to the Litigation Trust on the Effective Date.
	1.89 Litigation Trust Interest means a non-certificated beneficial interest in the Litigation Trust granted to each holder of an Allowed General Unsecured Claim (other than the Term Loan Deficiency Claim) and Allowed Second Lien Deficiency Claim (only...
	1.90 Litigation Trust Litigation Proceeds means 25Tproceeds of the Litigation Trust Causes of Action payable to the Litigation Trust in accordance with Section 5.225T(b)25T of the Plan.
	1.91 Litigation Trust Loan means an 25Tinterest-bearing loan in the aggregate amount of $3,500,000 to be made by Reorganized FCI or its affiliates to the Litigation Trust in accordance with the Litigation Trust Loan Agreement25T and Sections 5.2(b) an...
	1.92 Litigation Trust Loan Agreement means an agreement among the Reorganized Debtors and the Litigation Trust governing the Litigation Trust Loan Proceeds to be entered on the Effective Date, or as soon thereafter as reasonably practicable, consisten...
	1.93 Litigation Trust Loan Proceeds means the proceeds of 25Tthe Litigation Trust Loan.
	1.94 Litigation Trust Oversight Committee 25Tmeans a three-person committee with the role, responsibilities, and authority relating to 25Tthe Litigation Trust and the Litigation Trust Assets25T set forth in the Litigation Trust Agreement and Sections ...
	1.95 25TLitigation Trust Proceeds means the Litigation Trust Initial Funding, the Litigation Trust Litigation Proceeds, and the Litigation Trust Loan Proceeds.
	1.96 Management Incentive Plan means a post-emergence management incentive plan, under which up to ten percent (10%) of the New Equity Interests (after taking into account the shares to be issued under the Management Incentive Plan) will be reserved f...
	1.97 25TNew Board means the new board of directors of Reorganized FCI selected in accordance with Section 5.5 of the Plan.
	1.98 25TNew Equity Interests25T means the new common stock to be issued by Reorganized FCI on the Effective Date or upon exercise of the Special Warrants, authorized pursuant to the Amended Organizational Documents of Reorganized FCI.
	1.99 New Exit Facility means the facility arising pursuant to the New Exit Facility Credit Agreement.
	1.100 New Exit Facility Agent means the administrative agent under the New Exit Facility Credit Agreement.
	1.101 New Exit Facility Credit Agreement means the agreement to be entered into by the Reorganized Debtors, the New Exit Facility Agent and the New Exit Facility Lenders on the Effective Date that shall govern the New Exit Facility.
	1.102 New Exit Facility Documents means, collectively, the New Exit Facility Credit Agreement and all other documents required to be delivered by any of the Reorganized Debtors pursuant to the New Exit Facility Credit Agreement.
	1.103 New Exit Facility means the facility arising pursuant to the New Exit Facility Credit Agreement.
	1.104 New Exit Facility Lenders means the Persons party to the New Exit Facility Credit Agreement as “Lenders” thereunder, each in its capacity as such, and each of their respective successors and permitted assigns.
	1.105 New First Lien Agent means the administrative agent under the New First Lien Credit Agreement.
	1.106 New First Lien Credit Agreement means the agreement to be entered into by the Reorganized Debtors, the New First Lien Agent, and the New First Lien Lenders on the Effective Date that shall govern the New First Lien Credit Facility.
	1.107 New First Lien Credit Facility means the facility arising pursuant to the New First Lien Credit Agreement, on terms consistent with the New First Lien Term Sheet.
	1.108 New First Lien Documents means, collectively, the New First Lien Credit Agreement and all other documents required to be delivered by any of the Reorganized Debtors pursuant to the New First Lien Credit Agreement.
	1.109 New First Lien Lenders means the Persons party to the New First Lien Credit Agreement as “Lenders” thereunder, each in its capacity as such, and each of their respective successors and permitted assigns.
	1.110 New First Lien Term Sheet means the term sheet attached as Schedule 2 to the Restructuring Term Sheet attached as Exhibit A to the RSA, as may be amended from time to time.
	1.111 Non-Debtor Related Parties means with respect to any Exculpated Party (other than the Debtors and the Debtor Exculpated Parties) or any Released Party (other than the Debtor Related Parties), and in their capacities as such, such Entities’ prede...
	1.112 Non-Released Party means (i) any current or former director, officer, member, shareholder, or employee of the Debtors or predecessor of the Debtors, other than the Specified Officers and Directors and the Debtor Employees, (ii) any Affiliate of ...
	1.113 Other Secured Claim means a Secured Claim, other than an Administrative Expense Claim, a DIP Claim, a Priority Tax Claim, a First Lien Claim, or a Second Lien Claim.
	1.114 Ownership Certification means a written certification, in the form attached to the FCC Ownership Procedures Order, which shall, among other things, be sufficient to enable the Debtors or Reorganized Debtors, as applicable, to determine the exten...
	1.115 Ownership Certification Deadline means the deadline set forth in the FCC Ownership Procedures Order for returning Ownership Certifications.
	1.116 Parent Equity Interests means any Interest in FCI.
	1.117 25TPerson 25Tmeans any individual, corporation, partnership, limited liability company, association, organization, joint stock company, joint venture, estate, trust, Governmental Unit or any political subdivision thereof, or any other Entity.
	1.118 Petition for Declaratory Ruling means a filing that shall be submitted to the FCC by the Debtors or Reorganized Debtors, as applicable, pursuant to 47 C.F.R. §§ 1.5000 et seq. for Reorganized FCI to exceed the twenty five percent (25%) indirect ...
	1.119 25TPlan25T 25Tmeans this joint chapter 11 plan, including all appendices, exhibits, schedules, and supplements hereto (including, without limitation, any appendices, schedules, and supplements to the Plan contained in the Plan Supplement), as th...
	1.120 25TPlan Supplement25T means a supplemental appendix to the Plan containing, among other things, forms of applicable documents, schedules, and exhibits to the Plan to be filed with the Bankruptcy Court, including, but not limited to, the followin...
	1.121 Preference Actions means any Causes of Action arising under section 547 of the Bankruptcy Code or similar preference-related actions arising under the Bankruptcy Code or applicable non-bankruptcy law.
	1.122 Prepetition First Lien Administrative Agent means Wilmington Trust, in its capacity as administrative agent under the Prepetition First Lien Credit Agreement, and its successors and assigns.
	1.123 Prepetition First Lien Credit Agreement means that certain First Lien Credit and Guaranty Agreement, dated as of May 4, 2018, by and among FCI, as borrower, certain subsidiaries of FCI, as guarantor subsidiaries, Wilmington Trust, as administrat...
	1.124 Prepetition First Lien Credit Documents means, collectively, each “Credit Document” as defined in the Prepetition First Lien Credit Agreement.
	1.125 Prepetition First Lien Lenders means any lender party to the Prepetition First Lien Credit Agreement, each in its capacity as such.
	1.126 Prepetition First Lien Loans means “Loans” as defined in the Prepetition First Lien Credit Agreement.
	1.127 25TPrepetition Intercreditor Agreement means that certain Intercreditor Agreement, dated as of May 4, 2018, among Wilmington Trust, as First Lien representative, and GLAS Americas LLC (as successor to Wilmington Trust), as Second Lien representa...
	1.128 Prepetition Second Lien Administrative Agent means GLAS USA LLC, in its capacity as successor administrative agent under the Prepetition Second Lien Credit Agreement, and its successors and assigns.
	1.129 Prepetition Second Lien Credit Agreement means that certain Second Lien Credit and Guaranty Agreement, dated as of May 4, 2018, by and among FCI, as borrower, certain subsidiaries of FCI, as guarantor subsidiaries, GLAS Americas LLC as collatera...
	1.130 Prepetition Second Lien Lenders 25Tmeans 25Tany lender under the Prepetition Second Lien Credit Agreement, each in its capacity as such.
	1.131 25TPrepetition Subordinated Notes means, collectively, the subordinated unsecured note, dated as of May 4, 2018, in favor of Holcombe T. Green, Jr. (or an entity majority-owned and controlled by Holcombe T. Green, Jr. or his heirs, beneficiaries...
	1.132 Prepetition Subordinated Notes Claims means all Claims on account of, arising under, or relating to the Prepetition Subordinated Notes.
	1.133 25TPrepetition Super Senior 25TAdministrative Agent means Wilmington Trust, in its capacity as administrative agent under the Prepetition Super Senior Credit Agreement.
	1.134 25TPrepetition Super Senior Credit Agreement means t25That certain Super Senior Secured Credit Agreement, dated as of May 9, 2019, by and among FCI, as borrower, certain subsidiaries of FCI, as guarantor subsidiaries, Wilmington Trust, as admini...
	1.135 Prepetition Super Senior Credit Documents means, collectively, each “Credit Document” as defined in the Prepetition Super Senior Credit Agreement.
	1.136 25TPriority Non-Tax Claim25T means any Claim other than an Administrative Expense Claim or a Priority Tax Claim, entitled to priority in payment as specified in section 507(a) of the Bankruptcy Code.
	1.137 25TPriority Tax Claim25T means any Claim of a governmental unit as defined in section 101(27) of the Bankruptcy Code of the kind entitled to priority in payment as specified in sections 502(i) and 507(a)(8) of the Bankruptcy Code.
	1.138 Pro Rata means the proportion that an Allowed Claim or Interest in a particular Class bears to the aggregate amount of Allowed Claims or Interests in that Class, or the proportion that Allowed Claims or Interests in a particular Class bear to th...
	1.139 25TReinstate, Reinstated, or Reinstatement 25Tmeans leaving a Claim Unimpaired under the Plan.
	1.140 25TReleased Parties means25T collectively the: (a) Reorganized Debtors; (b) Consenting First Lien Lenders; (c) Prepetition First Lien Administrative Agent; (d) DIP Agent; (e) DIP Lenders; (f) 25TPrepetition Super Senior 25TAdministrative Agent; ...
	1.141 25TReorganization Transaction means, collectively, 25T(a) issuance of the New Equity Interests; (b) entry into the New First Lien Credit Documents; (c) entry into the New Exit Facility Documents; (d) entry into the Special Warrant Agreement; (e)...
	1.142 Reorganized Debtors means, the Debtors, as reorganized pursuant to and under the Plan on and after the Effective Date.
	1.143 Reorganized FCI means, FCI, as reorganized pursuant to and under the Plan on or after the Effective Date
	1.144 Requisite First Lien Lenders means, as of the date of determination, Consenting First Lien Lenders holding at least a majority in aggregate principal amount outstanding of the Prepetition First Lien Loans held by the Consenting First Lien Lender...
	1.145 Restructuring Committee means the restructuring committee appointed by the Board of Directors on May 28, 2019.
	1.146 Restructuring Expenses means the reasonable and documented fees and expenses incurred by the Consenting First Lien Lenders in connection with the Chapter 11 Cases, including the fees and expenses of (i) Davis Polk & Wardwell LLP, (ii) Greenhill ...
	1.147 RSA means that certain Restructuring Support Agreement, dated as of June 3, 2019, by and among the Debtors and the Consenting First Lien Lenders (as may be amended, supplemented, or modified from time to time in accordance with the terms thereof...
	1.148 25TSEC means the U.S. Securities and Exchange Commission and any successor agency.
	1.149 25TSecond Lien Claims 25Tmeans any Claims arising from or in connection with the Prepetition Second Lien Credit Agreement.
	1.150 Second Lien Deficiency Claim means the unsecured Claims on account of the indebtedness under the Prepetition Second Lien Credit Agreement under section 506(a) of the Bankruptcy Code.
	1.151 Second Lien Warrants means three (3) year warrants, issued by Reorganized FCI pursuant to the Plan and the Second Lien Warrant Agreement, to purchase an aggregate of five percent (5%) of New Equity Interests at a strike price of that implies an ...
	1.152 Second Lien Warrant Agreement means the warrant agreement, to be effective on the Effective Date, governing the Second Lien Warrants to be issued by Reorganized FCI, the form of which shall be included in the Plan Supplement.
	1.153 25TSecured Claim25T means a Claim (a) secured by a Lien on collateral to the extent of the value of such collateral as (i) set forth in the Plan, (ii) agreed to by the holder of such Claim and the Debtors, or (iii) determined by a Final Order in...
	1.154 25TSecurity 25Thas the meaning set forth in section 101(49) of the Bankruptcy Code.
	1.155 Special Committee means the committee established by the Board of Directors prior to the Commencement Date.
	1.156 Special Warrant means a warrant, issued by Reorganized FCI pursuant to the Plan, the Equity Allocation Mechanism, and the Special Warrant Agreement, to purchase New Equity Interests, the terms of which will provide that it will not be exercisabl...
	1.157 Special Warrant Agreement means the warrant agreement, to be effective on the Effective Date, governing the Special Warrants to be issued by Reorganized FCI, the form of which shall be included in the Plan Supplement.
	1.158 Specified Officers and Directors means (a) the following officers of the Debtors who served in such capacity during the Chapter 11 Cases, so long as such officers do not voluntarily terminate their employment or are not terminated for cause prio...
	1.159 State Public Utility Commissions (PUCs) means the regulatory agency in each U.S. state (which, for this definition, shall include the District of Columbia) with jurisdiction over intrastate telecommunications services.
	1.160 State PUC Applications means, collectively, each requisite application, petition, or other request filed or to be filed with the PUCs in connection with the Reorganization Transaction and this Plan.
	1.161 State PUC Approvals means the State PUCs’ grant(s) of the State PUC Applications; provided that, subject to the consent of the Requisite First Lien Lenders, the possibility that an appeal, request for stay, or petition for rehearing or review by...
	1.162 State PUC Licenses means licenses, authorizations, waivers and permits that are issued from time to time by the State PUCs in connection with the provision of intrastate telecommunications services and Voice-over-Internet-Protocol (VoIP) services.
	1.163 State PUC Notices means the required or customary informational filings to be made with State PUCs where applications for approval are not required in connection with the Reorganization Transaction and this Plan.
	1.164 Stockholders Agreement means that certain stockholders agreement substantially in the form included as an exhibit to the Plan Supplement.
	1.165 Subordinated Securities Claims means a Claim subject to subordination under section 510(b) of the Bankruptcy Code.
	1.166 Tax Code means the Internal Revenue Code of 1986, as amended.
	1.167 Term Loan Deficiency Claim means the unsecured Claims on account of the indebtedness under the Prepetition First Lien Credit Agreement under section 506(a) of the Bankruptcy Code (if any).
	1.168 Transfer of Control means the transfer of control of the FCC Licenses and State PUC Licenses held by any of FCI or its subsidiaries as a result of the issuance of the New Equity Interests and/or Special Warrants to holders of First Lien Claims a...
	1.169 Unimpaired means, with respect to a Claim, Interest, or Class of Claims or Interests, not “impaired” within the meaning of sections 1123(a)(2) and 1124 of the Bankruptcy Code.
	1.170 U.S. Trustee means the United States Trustee for the Southern District of New York.
	1.171 Voting Deadline means the date by which all persons or Entities entitled to vote on the Plan must vote to accept or reject the Plan.
	1.172 Wilmington Trust means Wilmington Trust, National Association.

	B. Interpretation; Application of Definitions and Rules of Construction.
	C. Reference to Monetary Figures.
	D. Controlling Document.
	E. Certain Consent Rights.
	Article II ADMINISTRATIVE EXPENSE AND PRIORITY CLAIMS.
	2.1. Administrative Expense Claims.
	2.2. Fee Claims.
	(a) All Entities seeking an award by the Bankruptcy Court of Fee Claims shall file and serve on counsel to the Debtors or the Creditors’ Committee, as applicable, the U.S. Trustee, and counsel to the First Lien Lender Group, on or before the date that...
	(b) Allowed Fee Claims shall be paid in full, in Cash, in such amounts as are Allowed by the Bankruptcy Court (i) on the date upon which an order relating to any such Allowed Fee Claim is entered or as soon as reasonably practicable thereafter; or (ii...
	(c) On or about the Effective Date, holders of Fee Claims shall provide a reasonable estimate of unpaid Fee Claims incurred in rendering services before the Effective Date to the Debtors, and the Debtors or Reorganized Debtors, as applicable, shall es...
	(d) The Reorganized Debtors are authorized to pay compensation for services rendered or reimbursement of expenses incurred after the Effective Date in the ordinary course and without the need for Bankruptcy Court approval.

	2.3. Priority Tax Claims.
	2.4. DIP Claims.
	2.5. Restructuring Expenses.

	Article III CLASSIFICATION OF CLAIMS AND INTERESTS.
	3.1. Classification in General.
	3.2. Summary of Classification.
	3.3. Special Provision Governing Unimpaired Claims.
	3.4. Elimination of Vacant Classes.

	Article IV TREATMENT OF CLAIMS AND INTERESTS.
	4.1. Priority Non-Tax Claims (Class 1).
	(a) Classification:  Class 1 consists of Priority Non-Tax Claims.
	(b) Treatment:  Except to the extent that a holder of an Allowed Priority Non-Tax Claim against the Debtors agrees to a less favorable treatment of such Claim, in full and final satisfaction of such Allowed Priority Non-Tax Claim, at the sole option o...
	(c) Voting:  Class 1 is Unimpaired, and holders of Priority Non-Tax Claims are conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.  Therefore, holders of Priority Non-Tax Claims are not entitled to vote ...

	4.2. Other Secured Claims (Class 2).
	(a) Classification:  Class 2 consists of the Other Secured Claims.  To the extent that Other Secured Claims are secured by different collateral or different interests in the same collateral, such Claims shall be treated as separate subclasses of Class...
	(b) Treatment:  Except to the extent that a holder of an Allowed Other Secured Claim agrees to different treatment, on the later of the Effective Date and the date that is ten (10) Business Days after the date such Other Secured Claim becomes an Allow...
	(c) Voting:  Class 2 is Unimpaired, and holders of Other Secured Claims are conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.  Therefore, holders of Other Secured Claims are not entitled to vote to acc...

	4.3. First Lien Claims (Class 3).
	(a) Classification:  Class 3 consists of First Lien Claims.
	(b) Allowance:  The First Lien Claims are Allowed pursuant to section 506(a) of the Bankruptcy Code against the Debtors in the aggregate principal amount of $585,481,310.80 consisting of (i) $545,150,569.11 in aggregate outstanding principal amount of...
	(c) Treatment:  Except to the extent that a holder of a First Lien Claim agrees to less favorable treatment, in full and final satisfaction, settlement, release, and discharge of, and in exchange for such First Lien Claim, each such holder thereof (or...
	For the avoidance of doubt, on the Effective Date, the Prepetition First Lien Credit Agreement shall be deemed cancelled (except as set forth in Section 5.10 hereof) without further action by or order of the Bankruptcy Court.
	(d) Voting:  Class 3 is Impaired, and holders of First Lien Claims in Class 3 are entitled to vote to accept or reject the Plan.

	4.4. Second Lien Claims (Class 4).
	(a) Classification:  Class 4 consists of Second Lien Claims in the aggregate principal amount of $85,000,000 of term loans issued under the Prepetition Second Lien Credit Agreement, plus interest, fees, expenses and other amounts arising under the Pre...
	(b) Treatment:  Except to the extent that a holder of an Allowed Second Lien Claim agrees to less favorable treatment, in full and final satisfaction, settlement, release, and discharge of, and in exchange for an Allowed Second Lien Claim, on the Effe...
	(i) if Class 4 is an Accepting Class, holders of First Lien Claims shall be deemed to have consented to a distribution to holders of Second Lien Claims of, and each holder of a Second Lien Claim and Second Lien Deficiency Claim shall receive on the Ef...
	(ii) if Class 4 is not an Accepting Class, then each holder of a Second Lien Claim will receive its Pro Rata share of (x) the Litigation Trust Interests on account of its Second Lien Deficiency Claim (subject to the terms and conditions of the 25TPrep...
	For the avoidance of doubt, on the Effective Date, the Prepetition Second Lien Credit Agreement shall be deemed cancelled (except as set forth in Section 5.10 hereof) without further action by or order of the Bankruptcy Court.
	(c) Voting:  Class 4 is Impaired, and holders of Second Lien Claims are entitled to vote to accept or reject the Plan.

	4.5. General Unsecured Claims (Class 5).
	(a) Classification:  Class 5 consists of General Unsecured Claims.
	(b) Treatment:  Except to the extent that a holder of an Allowed General Unsecured Claim agrees to less favorable treatment, in full and final satisfaction, settlement, release, and discharge of, and in exchange for an Allowed General Unsecured Claim,...
	(c) Voting:  Class 5 is Impaired, and holders of General Unsecured Claims are entitled to vote to accept or reject the Plan.

	4.6. Intercompany Claims (Class 6).
	(a) Classification:  Class 6 consists of Intercompany Claims.
	(b) Treatment:  On or after the Effective Date, all Intercompany Claims will be adjusted, continued, settled, reinstated, discharged, or eliminated as determined by the Debtors or the Reorganized Debtors, as applicable, and the Requisite First Lien Le...
	(c) Voting:  Class 6 is Unimpaired, and holders of Intercompany Claims are conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.  Therefore, holders of Intercompany Claims are not entitled to vote to accep...

	4.7. Intercompany Interests (Class 7).
	(a) Classification:  Class 7 consists of Intercompany Interests.
	(b) Treatment:  On or after the Effective Date, all Intercompany Interests shall be cancelled, reinstated, or receive such other treatment as determined by the Debtors or the Reorganized Debtors, as applicable, and the Requisite First Lien Lenders, in...
	(c) Voting:  Class 7 is Unimpaired, and holders of Intercompany Interests are conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.  Therefore, holders of Intercompany Interests are not entitled to vote to...

	4.8. Parent Equity Interests (Class 8).
	(a) Classification:  Class 8 consists of Parent Equity Interests.
	(b) Treatment:  on the Effective Date, all Parent Equity Interests shall be deemed cancelled without further action by or order of the Bankruptcy Court, and shall be of no further force and effect, whether surrendered for cancellation or otherwise.  T...
	(c) Voting:  Class 8 is Impaired, and holders of Parent Equity Interests are conclusively deemed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code.  Therefore, holders of Parent Equity Interests are not entitled to vote to a...

	4.9. Subordinated Securities Claims (Class 9).
	(a) Classification: Class 9 consists of Subordinated Securities Claims.
	(b) Treatment:  Holders of Subordinated Securities Claims shall not receive or retain any property under the Plan on account of such Subordinated Securities Claims.  On the Effective Date, all Subordinated Securities Claims shall be deemed cancelled w...
	(c) Voting:  Class 9 is Impaired, and the holders of Subordinated Securities Claims are conclusively deemed to have rejected the Plan.  Therefore, holders of Subordinated Securities Claims are not entitled to vote to accept or reject the Plan, and the...


	Article V MEANS FOR IMPLEMENTATION.
	5.1. No Substantive Consolidation.
	5.2. Compromise and Settlement of Claims, Interests, and Controversies.
	(a) Pursuant to sections 363 and 1123(b)(3) of the Bankruptcy Code and Bankruptcy Rule 9019 and in consideration for the distributions and other benefits provided pursuant to the Plan, the provisions of the Plan and the Global Settlement shall constit...
	(b) The Plan incorporates and reflects the following compromise and settlement by and among the Debtors, the Creditors’ Committee, and the Consenting First Lien Lenders (the “Global Settlement”).
	i. On the Effective Date, the Litigation Trust shall be established in accordance with Section 5.16 of the Plan and shall be governed and administered in accordance with the Litigation Trust Agreement.
	ii. On the Effective Date, or as soon as reasonably practicable thereafter, (1) the Debtors shall be deemed to transfer to the Litigation Trust the Litigation Trust Debtor Causes of Action, (2) the Reorganized Debtors shall transfer to the Litigation ...
	iii. On the Effective Date, or as soon as reasonably practicable thereafter, the Reorganized Debtors and Litigation Trust shall enter into the Litigation Trust Loan Agreement pursuant to which the Reorganized Debtors shall agree to lend the Litigation...
	iv. On the Effective Date, all Preference Actions against any Entity other than a Non-Released Party that the Debtors or the Estates would have been legally entitled to assert in their own right (whether individually or collectively) or on behalf of t...
	v. The Litigation Trust shall be overseen and controlled by the Litigation Trust Oversight Committee in accordance with the Litigation Trust Agreement.  The Litigation Trust Oversight Committee shall have the authority to determine whether to enforce,...
	ix. Holders of Second Lien Claims, on account of the Second Lien Deficiency Claims (subject to the terms and conditions of the Prepetition Intercreditor Agreement), and General Unsecured Claims shall be entitled to share Pro Rata in the Litigation Tru...
	x. Upon entry of the Confirmation Order, the Challenge Period (as defined in the DIP Order) shall be deemed expired.
	xi. The Litigation Trust may be terminated in accordance with Section 5.16 of this Plan and the Litigation Trust Agreement.
	xii. The Litigation Trust shall have the authority and right on behalf of each of the Debtors, without the need for Bankruptcy Court approval (unless otherwise indicated), to, except to the extent Claims have been Allowed, control and effectuate the C...
	xiii. As a condition precedent to consummation of the Global Settlement, the Creditors’ Committee and/or the First Lien Lender Group shall not object to the Disclosure Statement or the Plan, or take any other action that is inconsistent with or that w...

	5.3. Sources of Consideration for Plan Distributions Implementing the Reorganization Transaction.
	The Debtors shall fund distributions and satisfy applicable Allowed Claims and Allowed Interests under the Plan with Cash on hand, the proceeds of the New Exit Facility, loans under the New First Lien Credit Facility, the New Equity Interests, the Spe...

	5.4. Reorganization Transaction.
	(a) The Debtors shall implement the Reorganization Transaction as set forth herein.
	(b) New First Lien Credit Facility.
	(i) On the Effective Date, the New First Lien Credit Agreement shall be executed and delivered, and the Reorganized Debtors shall be authorized to execute, deliver and enter into, the New First Lien Credit Documents, without the need for any further c...
	(ii) The obligations arising under the New First Lien Credit Agreement shall be secured by a senior priority perfected security interest (junior to the liens securing the New Exit Facility Credit Agreement) in substantially all present and after acqui...
	(iii) The Reorganized Debtors shall be authorized to execute, deliver, and enter into and perform under the New First Lien Credit Agreement without the need for any further corporate, limited liability partnership or limited liability company action a...

	(c) New Exit Facility.
	On the Effective Date, the Reorganized Debtors shall be authorized to execute, deliver, enter into and perform under the New Exit Facility Credit Agreement without the need for any further corporate, limited liability partnership or limited liability ...

	(d) Authorization and Issuance of New Equity Interests, Special Warrants, and Second Lien Warrants
	(i) On the Effective Date, the Debtors or the Reorganized Debtors, as applicable, are authorized to issue or cause to be issued and shall issue the New Equity Interests, Special Warrants and Second Lien Warrants (if any) in accordance with the terms o...
	(ii) The distribution of the New Equity Interests, Special Warrants and Second Lien Warrants (if any) pursuant to the Plan may be made by means of book-entry registration on the books of a transfer agent for shares of New Equity Interests, Special War...

	(e) Continued Corporate Existence.
	(i) The Debtors shall continue to exist after the Effective Date as Reorganized Debtors as a private company in accordance with the applicable laws of the respective jurisdictions in which they are incorporated or organized and pursuant to the Amended...
	(ii) On or after the Effective Date, the Reorganized Debtors may take such reasonable action that may be necessary or appropriate as permitted by applicable law and the Amended Organizational Documents, as the Reorganized Debtors may reasonably determ...

	(f) Officers and Board of Directors.
	(i) Upon the Effective Date, the New Board shall consist of seven (7) directors.  If known, the identities of the directors and officers of the Reorganized Debtors shall be disclosed prior to the Confirmation Hearing in accordance with section 1129(a)...
	(ii) Except to the extent that a member of the board of directors, managers, or limited partners, as applicable, of a Debtor continues to serve as a director, manager, or limited partner of such Debtor on and after the Effective Date, the members of t...

	(g) Reorganized Debtors’ Authority.
	(i) The Reorganized Debtors shall have the authority and right on behalf of each of the Debtors, without the need for Bankruptcy Court approval (unless otherwise indicated), to carry out and implement all provisions of the Plan, including, without lim...
	(ii) After the Effective Date, the Reorganized Debtors may operate the Debtors’ business and may use, acquire, or dispose of property and compromise or settle any Claims, Interests, or Causes of Action without approval by the Bankruptcy Court and free...


	5.5. FCC Licenses and State PUC Authorizations
	5.6. Employee Matters.
	(a) Subject to Section 5.6(c) of the Plan, on the Effective Date, the Reorganized Debtors shall be deemed (i) to have assumed all Benefit Plans and (ii) to have rejected any employment agreements, offer letters, or award letters to which the Debtors a...
	(b) Following the Effective Date, the applicable Reorganized Debtors shall enter into the Management Incentive Plan.  All awards issued under the Management Incentive Plan will be dilutive of all other New Equity Interests issued pursuant to the Plan ...
	(c) For the avoidance of doubt, if an Employee Arrangement or a Benefit Plan provides for an award or potential award of Interests or consideration based on the value of Interests prior to the Effective Date, such Interest shall be treated in accordan...
	(d) On the Effective Date, the Reorganized Debtors shall be deemed to have assumed all prepetition Key Employee Retention Agreements.  Notwithstanding anything to the contrary in Section 5.6(a), the consummation of the Restructuring Transactions and a...

	5.7. Effectuating Documents; Further Transactions.
	(a) On or as soon as practicable after the Effective Date, the Reorganized Debtors shall take such reasonable actions as may be or become necessary or appropriate to effect any transaction described in, approved by, contemplated by, or necessary to ef...
	(b) Each officer, manager, limited partner or member of the board of directors of the Debtors is (and each officer, manager, limited partner or member of the board of directors of the Reorganized Debtors shall be) authorized and directed to issue, exe...
	(c) In order to preserve the Reorganized Debtors’ ability to utilize certain tax attributes that exist as of the Effective Date, the charter, bylaws, and other organizational documents may restrict certain transfers of the New Equity Interests.
	(d) The Reorganization Transaction and the Global Settlement, including the creation of the Litigation Trust, shall be conducted in a manner that, in the business judgment of the Debtors, with the consent of the Requisite First Lien Lenders (which con...
	(e) All matters provided for herein involving the corporate structure of the Debtors, Reorganized Debtors, to the extent applicable, or any corporate or related action required by the Debtors, or the Reorganized Debtors in connection herewith shall be...

	5.8. Section 1145 Exemption.
	(a) The offer, issuance, and distribution of (i) the New Equity Interests and the Special Warrants hereunder to holders of the First Lien Claims under Section 4.3 of the Plan (ii) the Second Lien Warrants (if any) hereunder to holders of the Second Li...
	(b) The New Equity Interests shall be freely tradable by the recipients thereof, subject to (i) the provisions of section 1145(b)(1) of the Bankruptcy Code relating to the definition of an underwriter in section 2(a)(11) of the Securities Act of 1933;...
	(c) The Debtors do not intend for the Litigation Trust Interests to be “securities” under applicable laws.  Notwithstanding this intention, to the extent such units are deemed to be “securities,” the issuance of such units under the Plan is exempt, pu...

	5.9. Cancellation of Existing Securities and Agreements.
	(a) Except for the purpose of evidencing a right to a distribution under the Plan and except as otherwise set forth in the Plan, including with respect to executory contracts or unexpired leases that shall be assumed by the Reorganized Debtors, and su...
	(b) Notwithstanding such cancellation and discharge, the DIP Documents, the Prepetition First Lien Credit Documents and the Prepetition Second Lien Credit Agreement, the Prepetition Subordinated Notes and any other indenture or agreement that governs ...
	(c) Except for the foregoing, subsequent to the performance by the DIP Agent of its obligations pursuant to the Plan, the DIP Agent and its agents shall be relieved of all further duties and responsibilities related to the DIP Documents.  Nothing in t...
	(d) Except for the foregoing, subsequent to the performance by the Prepetition First Lien Administrative Agent of its obligations pursuant to the Plan, the Prepetition First Lien Administrative Agent and its agents shall be relieved of all further dut...
	(e) Except for the foregoing, subsequent to the performance by the Prepetition Second Lien Administrative Agent of its obligations pursuant to the Plan, the Prepetition Second Lien Administrative Agent and its agents shall be relieved of all further d...
	(f) Notwithstanding anything to the contrary herein, all rights under the Prepetition First Lien Credit Agreement and the Prepetition Second Lien Credit Agreement shall remain subject to the Prepetition Intercreditor Agreement.
	(g) Notwithstanding the foregoing, any provision in any document, instrument, lease, or other agreement that causes or effectuates, or purports to cause or effectuate, a default, termination, waiver, or other forfeiture of, or by, the Debtors as a res...

	5.10. Cancellation of Liens.
	5.11. Subordination Agreements.
	5.12. Nonconsensual Confirmation.
	5.13. Closing of Chapter 11 Cases.
	5.14. Notice of Effective Date.
	5.15. Separability.
	5.16. Litigation Trust
	(a) Interest in the Litigation Trust.  Any and all interests in the Litigation Trust will not constitute “securities” and will not be registered pursuant to the Securities Act, as amended, or any state securities law.  However, if it should be determi...
	(b) Creation and Governance of the Litigation Trust.  On the Effective Date, the Debtors shall be deemed to transfer the Litigation Trust Debtor Causes of Action to the Litigation Trust, the Reorganized Debtors shall transfer the Litigation Trust Init...
	(c) Litigation Trust Oversight Committee and Litigation Trust Agreement.  The Litigation Trust Agreement generally will provide for, among other things:  (i) the transfer of the Litigation Trust Assets to the Litigation Trust; (ii) the payment of Liti...
	(d) Cooperation of Reorganized Debtors.  The Reorganized Debtors shall reasonably cooperate with the Litigation Trust and its agents and representatives in the administration of the Litigation Trust, including, providing reasonable access to books and...
	(e) Cooperation Agreements. To the extent requested by the Committee, with the consent of the First Lien Lender Group (not to be unreasonably withheld), any of the Specified Officers and Directors shall enter into an agreement prior to the Effective D...
	(f) Litigation Trust Assets.  The Litigation Trust Oversight Committee shall have the exclusive right in respect of all Litigation Trust Causes of Action to institute, file, prosecute, enforce, settle, compromise, release, abandon, or withdraw any and...
	(g) Litigation Trust Fees and Expenses.  From and after the Effective Date, the Litigation Trust, shall, in the ordinary course of business and without the necessity of any approval by the Bankruptcy Court, pay the Litigation Trust Expenses, including...
	(h) Tax Treatment.  In furtherance of this Section 5.16 of the Plan, (i) the Litigation Trust shall be structured to qualify as a “liquidating trust” within the meaning of Treasury Regulation section 301.7701-4(d) and in compliance with Revenue Proced...
	(i) Termination and Dissolution of the Litigation Trust.  The Litigation Trust Oversight Committee shall have the right to terminate the Litigation Trust, when it determines, in its sole discretion, that the pursuit of additional Litigation Trust Caus...
	(j) Single Satisfaction of Allowed Claims From Litigation Trust.  Notwithstanding anything to the contrary herein, in no event shall holders of Litigation Trust Interests recover more than the full amount of their Allowed Claims from the Litigation Tr...


	Article VI DISTRIBUTIONS.
	6.1. Distributions Generally.
	6.2. Distribution Record Date.
	6.3. Date of Distributions.
	Except as otherwise provided in the Plan and in the Litigation Trust Agreement, any distributions and deliveries to be made under the Plan shall be made on the Effective Date or as otherwise determined in accordance with the Plan, including, without l...

	6.4. Disbursing Agent.
	6.5. Rights and Powers of Disbursing Agent.
	(a) From and after the Effective Date, the Disbursing Agent, solely in its capacity as Disbursing Agent, shall be exculpated by all Entities, including, without limitation, holders of Claims against and Interests in the Debtors and other parties in in...
	(b) A Disbursing Agent shall be empowered to (i) effect all reasonable actions and execute all agreements, instruments, and other documents necessary to perform its duties hereunder; (ii) make all distributions contemplated hereby; and (iii) exercise ...

	6.6. Expenses of Disbursing Agent.
	6.7. No Postpetition Interest on Claims.
	6.8. Delivery of Distributions.
	(a) Subject to Bankruptcy Rule 9010, all distributions to any holder or permitted designee, as applicable, of an Allowed Claim or Interest shall be made to a Disbursing Agent, who shall transmit such distribution to the applicable holders or permitted...
	(b) Notwithstanding the foregoing, all distributions of Cash on account of First Lien Claims or Second Lien Claims, if any, shall be deposited with the Prepetition First Lien Administrative Agent and the Prepetition Second Lien Administrative Agent, a...

	6.9. Distributions after Effective Date.
	6.10. Unclaimed Property.
	6.11. Time Bar to Cash Payments.
	6.12. Manner of Payment under Plan.
	6.13. Satisfaction of Claims.
	6.14. Fractional Stock and Notes.
	6.15. Minimum Cash Distributions.
	6.16. Setoffs and Recoupments.
	6.17. Allocation of Distributions between Principal and Interest.
	6.18. No Distribution in Excess of Amount of Allowed Claim.
	6.19. Withholding and Reporting Requirements.
	(a) Withholding Rights.  In connection with the Plan, any party issuing any instrument or making any distribution described in the Plan shall comply with all applicable withholding and reporting requirements imposed by any federal, state, or local tax...
	(b) Forms.  Any party entitled to receive any property as an issuance or distribution under the Plan shall, upon request, deliver to the Disbursing Agent or such other Entity designated by the Reorganized Debtors or Litigation Trust, as applicable (wh...

	6.20. Hart-Scott-Rodino Antitrust Improvements Act.

	Article VII PROCEDURES FOR DISPUTED CLAIMS.
	7.1. Objections to Claims.
	7.2. Resolution of Disputed Claims.
	7.3. Payments and Distributions with Respect to Disputed Claims.
	7.4. Distributions after Allowance.
	7.5. Disallowance of Claims.
	7.6. Estimation of Claims.
	7.7. No Distributions Pending Allowance.
	7.8. Claim Resolution Procedures Cumulative.
	7.9. Interest.
	7.10. Insured Claims.

	Article VIII EXECUTORY CONTRACTS AND UNEXPIRED LEASES.
	8.1. General Treatment.
	(a) As of and subject to the occurrence of the Effective Date, all executory contracts and unexpired leases to which any of the Debtors are parties shall be deemed rejected, unless such contract or lease (i) was previously assumed or rejected by the D...
	(b) Subject to the occurrence of the Effective Date, entry of the Confirmation Order by the Bankruptcy Court shall constitute approval of the assumptions, assumptions and assignments, or rejections provided for in the Plan pursuant to sections 365(a) ...

	8.2. Determination of Assumption Disputes and Deemed Consent.
	(a) Any Cure Amount shall be satisfied, pursuant to section 365(b)(1) of the Bankruptcy Code, by payment of the Cure Amount, as reflected in the applicable cure notice, in Cash on the Effective Date, subject to the limitations described below, or on s...
	(b) The Debtors shall file, as part of the Plan Supplement, the Assumption Schedule. The Debtors shall serve a notice on parties to executory contracts or unexpired leases to be assumed or assumed and assigned reflecting the Debtors’ intention to assu...
	(c) If there is an Assumption Dispute pertaining to assumption of an executory contract or unexpired lease (other than a dispute pertaining to a Cure Amount), such dispute shall be heard by the Bankruptcy Court prior to such assumption being effective...
	(d) To the extent an Assumption Dispute relates solely to the Cure Amount, the Debtors may assume and/or assume and assign the applicable executory contract or unexpired lease prior to the resolution of such Assumption Dispute; provided, that the Debt...
	(e) Assumption or assumption and assignment of any executory contract or unexpired lease pursuant to the Plan or otherwise shall result in the full release and satisfaction of any Claims against any Debtor or defaults by any Debtor, whether monetary o...

	8.3. Rejection Damages Claims.
	8.4. Insurance Policies.
	8.5. Intellectual Property Licenses and Agreements.
	8.6. Tax Agreements.
	8.7. Assignment.
	8.8. Modifications, Amendments, Supplements, Restatements, or Other Agreements.
	8.9. Reservation of Rights.
	(a) The Debtors, with the consent of the Requisite First Lien Lenders, which consent may not be unreasonably withheld, may amend the Assumption Schedule and any cure notice until the Business Day immediately prior to the commencement of the Confirmati...
	(b) Neither the exclusion nor inclusion of any contract or lease by the Debtors on any exhibit, schedule, or other annex to the Plan or in the Plan Supplement, nor anything contained in the Plan, will constitute an admission by the Debtors that any su...
	(c) Except as otherwise provided in the Plan, nothing herein shall waive, excuse, limit, diminish, or otherwise alter any of the defenses, Claims, Causes of Action, or other rights of the Debtors and the Reorganized Debtors under any executory or non-...
	(d) Nothing in the Plan will increase, augment, or add to any of the duties, obligations, responsibilities, or liabilities of the Debtors or the Reorganized Debtors, as applicable, under any executory or non-executory contract or any unexpired or expi...


	Article IX CONDITIONS PRECEDENT TO CONFIRMATION OF PLAN AND EFFECTIVE DATE.
	9.1. Conditions Precedent to Confirmation of Plan.
	(a) the Disclosure Statement Order shall have been entered and shall be in full force and effect and no stay thereof shall be in effect;
	(b) the Plan Supplement and all of the schedules, documents, and exhibits contained therein shall have been filed;
	(c) the RSA shall not have been terminated and shall be in full force and effect; and
	(d) the DIP Order and the DIP Documents shall be in full force and effect in accordance with the terms thereof, and no event of default shall have occurred and be continuing thereunder.

	9.2. Conditions Precedent to Effective Date.
	(a) The following are conditions precedent to the Effective Date of the Plan:
	(i) the Confirmation Order shall have been entered and shall be in full force and effect and no stay thereof shall be in effect;
	(ii) no event of default under the DIP Documents shall have occurred or be continuing and an acceleration of the obligations or termination of the DIP Lenders’ commitments under the DIP Documents shall not have occurred;
	(iii) all actions, documents, and agreements necessary to implement and consummate the Plan shall have been effected or executed and binding on all parties thereto and, to the extent required, filed with the applicable governmental units in accordance...
	(iv) all applicable governmental, regulatory and/or third-party approvals and consents, including FCC Approval, approval of State PUCs, and Bankruptcy Court approval, necessary in connection with the transactions contemplated by the Plan shall have be...
	(v) the RSA shall not have been terminated and shall be in full force and effect, and no notice shall have been delivered in accordance with the RSA that, upon expiration of a cure period, would give rise to a Lender Termination Event (as defined in t...
	(vi) all accrued and unpaid Restructuring Expenses shall have been paid in Cash to the extent invoiced at least two (2) business days prior to the Effective Date (or such shorter period as the Debtors may agree); and
	(vii) the Global Settlement shall have been approved without material modification (unless the modification is consented to by the Debtors, the Requisite First Lien Lenders and the Creditors’ Committee).
	(viii) the Amended Organizational Documents shall have been filed with the appropriate governmental authority, as applicable;
	(ix) the Special Warrant Agreement shall have been executed and delivered, and any conditions precedent to effectiveness contained therein have been satisfied or waived in accordance therewith; and
	(x) the New First Lien Credit Documents and the New Exit Facility Credit Documents, shall (i) have been (or deemed) executed and delivered, and any conditions precedent to effectiveness contained therein have been satisfied or waived in accordance the...

	(b) Notwithstanding when a condition precedent to the Effective Date occurs, for purposes of the Plan, such condition precedent shall be deemed to have occurred simultaneously upon the occurrence of the applicable conditions precedent to the Effective...

	9.3. Waiver of Conditions Precedent.
	(a) Except as otherwise provided herein, all actions required to be taken on the Effective Date shall take place and shall be deemed to have occurred simultaneously and no such action shall be deemed to have occurred prior to the taking of any other s...
	(b) The stay of the Confirmation Order pursuant to Bankruptcy Rule 3020(e) shall be deemed waived by and upon the entry of the Confirmation Order, and the Confirmation Order shall take effect immediately upon its entry.

	9.4. Effect of Failure of a Condition.

	Article X EFFECT OF CONFIRMATION OF PLAN.
	10.1. Vesting of Assets.
	10.2. Binding Effect.
	10.3. Discharge of Claims and Termination of Interests.
	10.4. Term of Injunctions or Stays.
	10.5. Injunction.
	(a) Upon entry of the Confirmation Order, all holders of Claims and Interests and other parties in interest, along with their respective present or former employees, agents, officers, directors, principals, and Affiliates, shall be enjoined from takin...
	(b) Except as expressly provided in the Plan, the Confirmation Order, or a separate order of the Bankruptcy Court or as agreed to by the Debtors and a holder of a Claim against or Interest in the Debtors, all Entities who have held, hold, or may hold ...
	(c) Each holder of an Allowed Claim or Interest extinguished, discharged, or released pursuant to the Plan will be deemed to have affirmatively and specifically consented to be bound by the Plan, including, without limitation, the injunctions set fort...
	(d) The injunctions in this Section 10.5 shall extend to any successors of the Debtors, the Reorganized Debtors, and the Litigation Trust, and their respective property and interests in property.

	10.6. Releases.P
	(a) UEstate ReleasesU.
	(b) UConsensual Releases by Holders of Impaired ClaimsU.
	(i) the holders of Impaired Claims who voted to accept the Plan;
	(ii) the Consenting First Lien Lenders;
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	Article XI RETENTION OF JURISDICTION.
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	(b) to determine any motion, adversary proceeding, application, contested matter, and other litigated matter pending on or commenced after the Confirmation Date;
	(c) to ensure that distributions to holders of Allowed Claims are accomplished as provided for in the Plan and Confirmation Order and to adjudicate any and all disputes arising from or relating to distributions under the Plan, including, cases, contro...
	(d) to consider the allowance, classification, priority, compromise, estimation, or payment of any Claim;
	(e) to resolve disputes concerning Disputed Claims or the administration thereof;
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	(n) to hear and determine matters concerning state, local, and federal taxes in accordance with sections 346, 505, and 1146 of the Bankruptcy Code (including any requests for expedited determinations under section 505(b) of the Bankruptcy Code);
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