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DOCUMENT NO. 05393-2019

ks CLERK
WEIL, GOTSHAL & MANGES LLP FPSC - COMMISSION

767 Fifth Avenue

New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007
Gary T. Holtzer

Sunny Singh

Proposed Attorneys for Debtors
and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
In re 3 Chapter 11
FUSION CONNECT, INC.,, et al., . Case No. 19-11811 (SMB)
Debtors.! ¢ (Jointly Administered) TR
: = M
X P o (:;,
OMNIBUS CERTIFICATE OF NO OBJECTION ulo F;:;
PURSUANT TO 28 U.S.C. § 1746 REGARDING E z qJ
MOTIONS SCHEDULED FOR HEARING ON JULY A 2019'--—; = B
s B 9
TO THE HONORABLE STUART M. BERNSTEIN m %

UNITED STATES BANKRUPTCY JUDGE:
Pursuant to 28 U.S.C. § 1746 and Rule 9075-2 of the Local Bankruptcy Rules for
the Southern District of New York (the “Local Rules”), the undersigned hereby certifies as

follows:

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 principal executive office of the Debtors is located at 420 Lexington Avenue,
Suite 1718, New York, New York 10170,
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1. - On June 3, 2019 (the “Commencement Date”), thsién Connect, Inc. dand

its debtor subsidiaries, as debtors and debtors in possession in the above-captioned chapter 11

cases (collectively, the “Debtors™) each commenced with this Court'a voluntary case under

chapter 11 of title 11 of the United States Code. The Debtors filed the following mhotions and

applications (collectively, the “Motions”) with the Court for hea‘ringion' July 1, 2619, and in

certaln cases the Court entered interim orders grantlng the relief requested

a.

Motion of Debtors for (I) Authorization to (Aa)r Contmue Usmg Exlstmg Cash
Management System, Bank Accounts; and Business -Forms, (B) Implement
Changes to the Cash Management System in the Ordinary Course of Business,

(C) Continue Intércompany Transactions, (D) Provide Administrative Expense
Priority for Postpetition Intercompany Claims, (E) Extend Time to Comply with,

“or Séek Waiver ofy 11 U.S.C. § 345(b), and (ID) Related Relief (ECF No. 4,

Interim Order ECF No. 48)

Motlon of Debtors for (I) Authorization to (A) Pay Employee Obligations and
(B) Continue Employee Benefit- Programs and (IT) Related Relief (ECF No. 5,
Interim Order ECF No 54)

Motion". of Debtors for (I) Authonzatlon to (A) Continue to Maintain their
Insurance Policies-and Programs, and Surety Bond Program and (B) Honor All
Obligations with Respect Thereto and (I) Modification of the Automatic Stay
with Respect to the Workers' Compensation Program (ECF No. 6, Interim Order

. ECF Nos. 70 and 71)

. Motion of Debtors for Authorization to Pay (I) Certain Prepetition Taxes and Fees

and (IT) Fees of Third Party Service Prov1ders (ECF No. 7, Interim Order ECF

- .Nos. 49 and 72)

‘Motion of Debtors for (I) Authorization to Pay Certain Prepetition Obligations to

Critical Vendors, Lien Claimants, and Foreign Creditors, (I) Approval of Related
Procedures, (III) Confirmation of Administrative Expense Priority Status for
Certain Goods Delivered and Services Provided Postpetition, and (IV) Related

Rehef (ECF No. 11, Interim Order ECF No. 55)

‘ 'Motlon of Debtors for Authorization to Maintain and Administer Their Existing

Customer Programs and Honor Certain Prepétition Obligations Related Thereto
(ECF No. 12, Interim Order ECF No. 51)

) Motion for Entry of an Order Establishing Procedures for Interim Compensation
* and Reimbursement of Expenses of Professionals (ECF No. 82)

WEIL:\97081554\2147019.0003



19-11811-smb Doc 129 Flled 06/28/19 Entered 06/28/19 20:39:19° Main Document
Pg 3 of 206

h. Application to Employ Prime Cletk LLC as Adrmnlstratlve Agent Nunc Pro Tunc
to Commencement Date (ECF No. 83)

i Application to Employ PJT Partners LP as Investment Banker Nunc Pro Tunc to
the Commencement Date (ECF No. 84)

] Application to Employ Kelley Drye & Warren LLP as Spe01al Counsel Nunc Pro
Tunc to the Commencement Date (ECF No. 85) '

k. Application to Employ FTI Consultmg, Inc. as Flnan01al Adv1sor Nunc Pro Tunc
-~ . to the Commencement Date (ECF No. 86) -

l. ~ Motion of Debtors for Authorization te Employ Professiqnals Used in Ordinary
Course of Business (ECF No. 87)

m. Applicatien to Employ Weil, Gotshal & Manges LLP as Attomeys for' the
Debtors Nunc Pro Tunc to the Commencement Date (ECF No. 88) '

2. The Debtors _ served thef_ Motions "and  interim  orders
(the “Interim Orders”) as reflected in the affidavits of service filed at ECF Nos. 31, 61, and
104. | |

3. The Motions and .&-Interirn Orders - festablished a" deadljne
(the “Objection Deadline’?gj for parties to object or file responses to the Motions.v The Objection
Deadline for the Motions was set for ,J‘uine 24, 2019 at 4:00 p.m. (Prevailing Eastern Ttme) and |
was extended solely with respect to the Official Comm1ttee of Unsecured Creditors to June 26,
2019 at 4:00 p.m. (Preva11mg Eastern Tlme) Local Rule 9075 2 prov1des that a motion or
application may be gtanted without a hearing, provided that no objections or other responsive
pleadings have been filed or served before 48 hours aﬂer the relevant objection deadline and the
attorney for the entity who filed the pleadings complies with ceftatn procedural and notice
requirements. | | |

4.  The Objection Deadline has passed, and, to the best kof my knowledge,

no objection, responsive pleading, or request for a hearing with respect to the Motions has been

WEIL:\97081554\2\47019.0003
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(a) filed with the Qour,t;on the docket of the; ahove—captionedi cases or (’b)t served on counsel to
the Debtors. | .
5.» - Accordmgly, the Det;tors will request*-at the. hearing seheduled for July 1,
2019 .at 2:00 p.mi. (Prevailing Eastern Tlme) ‘that the proposed orders ‘granting the relief
requested in the MOthIlS annexed hereto as ExhlbltA through Exhibit M, be entered A
redline reﬂectmg a comparison of each proposed order to the respective Interim Order approving
the' Motion' or the proposed order-filed with the Motlon as apphcable follows each proposed
: order The modlﬁcatlons to the proposed orders also 1ncorporate certain conformmg and non-
substantive changes.

* ' I'declare that thé foregoing is true and correct.
Dated: June 28,2019 "
New York, New York :
/s/ Sunny Singh
- WEIL, GOTSHAL & MANGES.LLP
767 Fifth Avénue "
New York, New York 10153
' Telephone: (212) 310-8000
Facsimile: (212) 310- 8007
‘Gary T. Holtzer
4 Sunny Smgh

- Proposed Attorneys for Debtors
arid Debtors in Possession

ol oo
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EXHIBIT A

(Proposed Order — ECF No. 4) - L

Clean Cash Management Order
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- UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

- FINAL ORDER (I) AUTHORIZING DEBTORS TO (A) CONTINUE
USING EXISTING CASH MANAGEMENT SYSTEM, BANK
ACCOUNTS, AND BUSINESS FORMS, (B) IMPLEMENT CHANGES TO
THE CASH MANAGEMENT SYSTEM IN THE ORDINARY COURSE OF
BUSINESS, (C) CONTINUE INTERCOMPANY TRANSACTIONS, AND
(D) PROVIDE ADMINISTRATIVE EXPENSE PRIORITY FOR POSTPETITION

INTERCOMPANY CLAIMS; AND (I) GRANTING RELATED RELIEF
Upon the motion (the “Motion”)? dated June 3, 2019 (ECF No. 4) of Fusion

Connect, Inc. and its debtor affiliates, as debtors and debtors in possession in the above-captioned |
chapter 11 cases (collectively, the “Debtors”), pursuant to sections 105(a), 345(b), 363, 364, 503,
and \507 of the Bankruptcy Code (the “Bankr‘uptcy Code”) for entry of"an order (this “Final
Order”) (i) authorizing, but not directing, the Debtors to: (a)'continu}é ‘their existing cash
management system, including the continued maintenance of their existinébank accounts and

business forms; (b) honor certain prepetition obligations related thereto; (c) implement changes to

! 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 principal executive office of the Debtors is
located at 420 Lexington Avenue, Suite 1718, New York, New York 10170.

2 Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to such terms
in the Motion.
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their cash management system in the ordinary course of business,;igclyding,,Wi_tlhquq:\_élimitatiel‘l,
opening new bank accounts or cldsiﬁg existing bank accounts; (d) continug to perform under and
hono; intercompany trénsactiens in the ordinary cpurse of business, in ;t'heiribusjness judgment and
‘at their sole: discretion; and (e) provide administrative expense priority for postpetition
intercompany claims, all as more fully sef forth in the Motion; and (ii) granting related relief; and
the Court haviﬁg jurisdictipn to consider the ;Me‘tio_lil and the relief requested therein pursuant to
28 US.C. §§ 157 and 1334, and the Amended Standing Order of Reference M-43 1, dated Japuary
31, 2012 (Preska, C.J.); and consideration of the Motion and the requested relief being a core
- proceeding pursuant to 28 U.S.C. § 157(b); and this Court having fouhd i:hat_ it may enter a fipal
order consistent with Article III of the United States Constitution; and venue being proper before
the Court p,t,'irs'uant to 28:U\.S.C. ’§ § 1408 and 1409; and due and proper notice of the Motion having
been pro‘vided' to the Notice Parties, and such notice having been adequate and apprgpriate under
the circumgtaﬁces, and it appearing that no other or further notice need be provided; and the Court
’ having reviewed the Motion; and the Court having held a hearing to consider the 'telief requested
in the Motion on an interim basis on June 4, 2019 (the “Hearing™); and the Court 'hai_\_‘(ing‘ entered
an order granting the relief requested in the Motion on an interim basis (ECF No. 48) (the “Interim
Order”); and the attorneys for the Debtors having filed a declaration pursuant to 28 U.S.C. § 1746
indicating that no objections to the Motion have been vﬁled; and a hearing having been held for the
relief requested in the Motionon a ﬁ,nal basis on July 1, 291 9; and upon the‘Firs;t_Day Declaration,
filed coﬁtemporaneously with the Motion; and the Court having determined that the legal-and
factual bases set forth in the Motion establish just cause for the relief granted herein; and it

appearing that the relief requested in the Motion is in the best interests of the Debtors, their estates,

WEIL:\97079712\2\47019.0003 ‘
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creditors, and all parties in interest; and upon all of the proceediiigs had before the Court and after
* due deliberation and sufficient cause appearing therefor,

IT IS HEREBY ORDERED THAT:

1. = The Motion is granted on a final basis to'the extent set forth herein.

2.‘ The Debtors are authqrized, but not dirécted, pursuant to sections 105(a),
345, 363, 364? 503, and 507 to continue using their integrated cash management system described
in the Motion (the “Cash Management System”) and to collect, concentrate, and disburse cash
in accordance with the Cash Management System, including intercompany funding among the
Company’s affiliates.

3. The Debtors are authorized to implément changes to the Cash Management
System in the ordinary eourse of business, including the opening of any new bank accounts and
the closing of any existing bank accounts (the “Bank Accounts™) as they may deem necessary and
appropriate; provided, that (a) any suclf new account is with a bank that is (i) ineured with the
Federal Deposit Insurance Corpo’raﬁon or the Federal Savings and Loan Insurance Corporation
and (ii) desigllated as an authorized depository by the U.S. Trustee pursuant to the UST Guideliﬁes;
and (b) the Debtors shall provide foutteen (14) days advance notice to the U.S. Trustee, the DIP
Agent (as defined in the DIP Order) and counsel to the First Lien Ad Hoc Group of the opening of
such account or any other changes to the Cash Management System; provided, further, that such
actions are in compliance with, and not prohibited or restricted by, the terms of the DIP Order and
the DIP Documents (as deﬁned in the DIP Order).

4.  The relief, rights, and respons1b111t1es pr0v1ded for in this Final Order shall
be deemed to apply to any and all Bank Accounts malntalned in the Debtors’ names, including any

new b_ank accounts, whether or not such Bank Accounts are identified on Exhibit B to the Motion,

WEIL:\970797 122\47019.0003
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and any Banks at which new accounts are opened shall bev,‘subject to the rights and~0bligatiqns of
this Final Order. |
~+5. ... .For the avoidance of doubt, the Debtors are not authorized to'deposit or
transfer cash into aﬁy bank accounts held by Non-Debtor Entities at Bank of Montreal ‘without
prior authorization from this Court. |
6. -+The Debtors are authorizedto (a) continue to use, with the same account
numbers, all of the Bank--Aceounts in existence-as- of the Commencement Date, including those
' accourts identified on Exhibit B to the Motion;;(b)‘treat the Bank ‘Accounts for all purposes-as
accounts of the Debtors aé debtors in posséssion; (¢) use, in their present foﬁn,‘ all correspon‘dence‘
and business forms {including, but not limited ‘to, checks | and letterhead) (colleetively, the
“Business Forms”).as well as all other documts related to the Bank Accounts " existing
immediately before the Gommencemen_t Date, without reference to the Debtors’ status as debtors
in possession; provided, that in the event the¢ Debtors generate new Business Forms during the
pendency of these chapter 11 cases, such Business Forms shall include a legend (either with a
stamp. or a laser print) on all Business Forms referring.to the Debtors as “Debtorsfln-Posséséion.’?
7. The Debtors are authorized and empowered tb continue performing under
and honoting the Intercompany Transactions in the ordinary course of business; provided, that the
Debtors shall (a) keep records of any postpetition Intercompany Transactions that-occur during
these chapter 11:cases so that all Intercompany TransacﬁonS’may be r-eadilﬁy‘ ascertained, ‘tmc'edj,
and recorded properly on applicable intercompany accounts and (b) implement accounting
procedures to identify and distinguish between prepetition and - postpetition Intercompany
Transactions; provided, that the Debtors shall not be ’authorized by this Final Order to undertake

any Intercompany Transactions or set off mutual postpetition obligations relating to intercompany

© WEIL:\97079712247019.0003
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receivables and payables that are (x) not on the same terms as, or mat,eri?llly consistent with,ihe
‘ Debtdrs’ operation of their business in the ordinary course of business during the prepetitibn period
or (y) prohibited or restricted by the terms of the. DIP Order and the DIP Documents (as defined
in the DIP Order).
8. In accordance with sections 503(b)(1) and 364 of the Bankruptcy Code, all
Intercompany Claims arising' after the Commencement Date shall be accorded administrative
expense priority, subject and junior to the claims, including adequate protection claims, granted in
connection with the DIP Financing (as defined in the DIP Order), in agcordance with thé DIP -
Order. | |
s+ 9. Except as otherwise expressly.provided in this. Final Order, all Banks are
authorized, but not directed, to continue to service and administer the Bank Aceounts as accounts
of the Debtoré as debtors in possession, without interruption and in the ordinary course of business,
and to receive, process, honor, and pay any and all checks, drafts, wires, and ACH transfers issued
or initiated by or on behalf of the Debtors (to the extent the Debtors have sufficient funds, whether
depositéd prior to or after the Commencement Date in the requisite Bank Account or otherwise
available to cover and permit payment thereof) after the Commencement Date; provided, that any'
payments drawn, issued, or made prior to the Commencement Date shall not-be honored by the
Banks absent receipt of direction from the Debtors and entry of a separate order. of the Court
authon'ziﬁg such prepetition payment, subject to paragraph 11 of this Final Order.
| | 10.-  The:Banks are authorized, but not directed, to charge and the Debtors are
authorized to pay and honor, or allow to be deducted from the applicable Bank Account, both

prepetition and postpetition service and other fees, costs, charges, and expenses to which the Banks

WEIL:\97079712\2\47019.0003
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may be entitled to under the terms of and in accordance with their contractual arrangemetits with
the Debtors (collecﬁvely, the ‘fﬁank Fees”). |
| 11. Each of the Mks is authorized, but not directed, to debit\ the Bank
Accounts in the ordinary course of business without need for further orcier of this Court for: (a)
all checks, items, and other payment orders drawn on the Bank Accounts that are cashed at such
Bank’s counfers or exchanged for cashier’s checks by'the payees thereof prior to the Bank’s receipt
of notice of the commencement of these chapter 11 cases; (b) all checks, ACH entries, wire
transfers, other electronic transfers, and other items deposited or credited to any of the Bank
Accounts prior to the Commencement Date that have been dishonored, reversed, or returned
unpaid for any reason, together with any fees and costs in connection therewith, to the same extent
the Debtors were responsible for such costs and fees prior to the Commencement Date; and (c) all
undisputed prepetition amounts.outstanding as of the date hereof, if any, owed to any Banks on
account of (i) Bank Fee's‘for the maintenance of the Cash Management System or (ii) r‘epayment
for advances made by the Banks on behalf of the Debtors in connection with ACH disburse‘ment{
. transactions. - |
12. - The Banks may frely. on the representations of the Debtors with respect to
whether any cheek, it:em, or other payment order drawn or iesued by the Debtors prior to the
Commenceinent Date should be honored phrsuant to this or any other order of this Court, and-such
~ Bank shall not ﬁave any liability to aﬁy partyufer relying on such representations by the Debtor as
provided for herein, and shall not be liable to any party on account of (a) following the Debtors’
representations, ’instkructions, directions, or presentations as to any order of the Court (without any
duty of further inquiry); (b) honorihg of any prepetition checks, drafts, wires, or ACH payments

in a good. faith belief or upon a representation by the Debtors that the Court has authorized such

WEIL\97079712\2\47019.0003
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prepetition- check, ‘draft, wire, or ACH payment; or-(c) an innogent: mistake.made despite
implementatiOn of réasonable handling procedures. |

o 13. The Debtors will instruct the Banks as to which checks, drafts, wire
transfers ‘(exc,ludving any wire transfers that the Banks are obligated to settle), or other items
presented, isSut:d, or drawn, shall not be honored. Except for those checks, drafts, wires, or other
ACH transfers that are authorized or:required to be honored under an order of the Court, no Debtor
shall instruct or request any Bank tt) pay or honor any check, draft, or other payment-item issued
on a Bank Account prior.to the Commencement Date but presentéd to such Bank for payment after
the Commencement Date. |

~14. ° The Debtors are authorized, but not-directed, to issue new. postpetition
checks, or effect new electronic funds transfers, and to replace any prepetition checks.or electtonic
fund transfer requésts that may -bé lost, dishonored, .or rejected as a result of the:commencement
of the Debtors’ chapter 11 cases with respect to any prepetition amounts that ate» authorized to be
paid pursuant to this Final Order: -

- 15. Notwithstanding the relief granted in this Final Order, any payment to be
made by the Debtors pursuant to the authority granted heréin shalll be subject to and in compliance
with any,orders entered by the Court approving the Debtors’ entry into any postpetition debtor-in-

. ‘possession  finanging fahility; and any budget in. connection therewith-and/or authorizing the
Debtors’ use of cash collatéral and/orf“any budget ih'connectihn therewith (in.eitheh case, the “DIP }
Ordelr',’\’), To the extent there is any inconsistency between the terms of the DIP Order and any
action taken or proposéd to be taken hereunder, the terms of the DIP Order shall.control. .

| 16.  Nothihg contained in the Motion or this Final Order, nor any paymentmade

pursuant to the.authority granted by this Final Order is intended to be or shall be construed as (a)

WEIL:\97079712\2\47019.0003
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an admission as to the validity of any claim against the Debtors; (b) an agreement or obligation to
pay any claims; (c) an admission as to the validity of any liens satisfied pursuant to this Motiyon;-
. (d) a waiver of the Debtors’ or any party in interest’s rights to dispute the amount of, basis for, or
- validity of any claim; (e) a waiver of any claimé or causes of actions which may exist against ény ,
creditor or interest holder; or (f) an approval, assumption, adoption, or rejection of any agreement,
contract, program, policy, or lease between the Debtors and any third party under section 365 of
~ the Bankruptcy Code. B
| 17.  Except as otherwise set forth herein, nothing herein shall créate, nor is
- intended to create, any rights in favor of, or enhance the status of any claim held by any party.
18.  Under the circumstances of these chapter 171’ cases, notice of the Motion is
adequate under Bankruptcy Rule 6004(a). |
19. " Notwithstanding Bankruptcy Rule 6004(h), this Final Order shall be
immediately effective and enforceable upon its entrj
20.  The Debtors are authorized to take all reasonable action necessary to
effectuate the relief granted in this AFinal Order.
21.  The Court shall retain jurisdiction to hear and determine all matters arising
from or related to the implementation, interpretation, and/or enforcement of this Final Order.

Dated: , 2019
New York, New York -

THE HONORABLE STUART M. BERNSTEIN
UNITED STATES BANKRUPTCY JUDGE

WEIL:\97079712\2\47019.0003
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Redline of Cash Management Order
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

—X
Inre L * ~ 't Chapter 11
FUSION CONNECT, INC,;etal, T Case No. 19-11811 (SMB)
Debtors.! T PR (Jointly Administered)
-X

RIMFINAL ORDER (I) AUTHORIZING
, DEBTORS TO (A) CONTINUE
USING EXISTING CASH MANAGEMENT SYSTEM, BANK
ACCOUNTS AND BUSINESS FORMS; (B) IMPLEMENT CHANGES TO
NGES-FO-THE CASH MANAGEMENT SYSTEM IN THE ORDINARY CQJB&E :
OF :
COURSE-OF-BUSINESS, (C) CONTINUE INTERCOMPANY TRANSACTIONS, AND
(D) PROVIDE ADMINISTRATIVE EXPENSE PRIORITY FOR POSTPETITION
INTERCOMPANY CLAIMS BE

) AND (IT) GRANTING RELATED RELIEF

Upon the motion (the “Motion”)? dated June 3. 2019 ( ECF No. 4) of Fusion

. Connect, Inc. and its debtor affiliates, as debtors and debtors in possession in the above-captioned
chapter 11 cases (collectively, the “Debtors”), pursuaIIt to sections 105(a), 345(b),,36'3; 364, 503,
and 507 of the Bankruptcy Code (the “Bankruptcy Code”) for entry of an order (this
“Jmteﬂmm Order”) (i) authorizing, but not directing, the Debtors to: (a) ‘continue their

existing cash management system, including the continued maintenance of their existing bank.

! The Debtors in these chaptér 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, as applicable, are: Fusion Connect, Ine. (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 principal executive office of the Debtors is
located at 420 Lexington Avenue, Suite 1718, New York, New York 10170.

2 Capitalized terms used but not otherwise deﬁned herem shall have the respective meanings ascrIbed to such terms
in the Motion.
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accounts and business forms; (b) honor certa1n prepetltlon obhgatlons .related ‘thereto;
(c) implement changes to their cash management system in - the ord1nary course of ‘busmess;
1nc1ud1ng, w1thout limitation, opening new- bank accounts or clos1ng existing bank accounts;
d f:ontinue to: perform under.and honor intercompany trans'actions in the ordinary course of

business, in their business judgment and at their sole discretion; and:(e) provide administrative

expense priority for postpetition intercompany claims, all as more fully set forth in the Motion;

v -~

and

P

seek—a%wer—ﬂ}efee%—aﬁéﬁl) grantlng related rehef and the Court havmg ]unsdlctlon to cons1der
the Motion and the rehef requested thereln pursuant to 28 US.C. §§ 157 and 1334, and the
Amended Standmg Order of Reference M—431 dated January 31 2012 (Preska, CJ. ) and
| cons1der‘at10n of the Motlon and the'requested relief being a core proceeding pursuant 028 U.S.C.
§ 157(b); and this Court having found that it may enter a final order consistent with Article IIT of .
the Unite‘d States Constitution; and venue being proper before the Court pursuant to 28 U.S.C.
§§ 1408 and 1409; and due and proper notice of the Motion having been provided to the Natice
Parties, and such notice having been adequate and ‘appropriate under the circumstances, and ‘it

appeaﬁng that no other or further notice need be provided; and the Court having reviewed the

Motion; and the Court havingfhelld a hearing to consider the relief requested in th’e Motion on an
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aring; and the Court having

contemporaneously with the Motion;—

determined that the legal and factual bases set forth in the Motion establish just cause for the Yelief

k1

granted herein; and it appearing that the relief teqiested in the ‘Motioh is

Rule-6003.and-is-in the best ‘interests of the Debtors, their estates, creditors, aiid all ‘partiés in

interest; and upon all of the' proceedings had ‘before the Court and aftét due"delibétation and

. N PR v -
1 : . . ERAAENATY

sufficient cause appearing therefor,

_IT IS HEREBY ORDERED THAT: b
1. The Motion is granted on sa-isterima final basis to the extent set forth

herein. v

2. The Debtors are authorized, but not directed, pursuant to 'sections 105(a),
345, 363, 364, 503, and 507 to continue USihg'tfléir integrated 'Caéﬂi”ﬁéné;éément system described
in the Motion (the “Cash Management System™) and to collect, concentrate, and disburse cash

" in accordance with'the Cash Management System, including intéitotmpany funding among the

Company’s affiliates. R O

3. The Debtdfs are authorized to implémenit changes to the Cash MaHagement
System in thé ordindry course of business, includting thé: opening of-afy new bahk dccourts and
the closing of any existing bahk 'accomrt‘s’(thez'iiﬁzink i&ccdﬁnf's”)' as they my deem‘hecessary and
appropriate; ‘pf’ovided," that (2) any such-new account is with*a bank that'is () finsaféd;' with the
Federal Deposit Insurance Corpofatioii. or the Féderal Savings and Loaiﬁ“fﬁs‘lirénée Corporation
and:(ii) designated as an authorized depository bY the U.S. Trustee pursuafit'to the UST Guidelifies;
and (b) the Debtors shall provide' fourtéen'(14) days advarice notice to the U.S. Trustee, the DIP

Agent (as defined in the DIP Otdef) and totinsel to the First Lieh Ad Hoc Gfotp ofthe opening of
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such\é__ccount or any ;other changes to ﬂie éash Management System; provided, further, that such
actions are in compliance with, and not prohibited or irestrictcd by, the terms of the DIP Order and
the DIP Documents (as déﬁned in the DIP Order).

4, The relief, rights, and responsibilities provided for in this isterimFinal |
drder shall be deemed to apply to any and all Bank Accounts maintained in the Debtors’ hames,
including any new bank accounts, whether or not such Bank Accounts are identified on Exhibit B
to tlie Motion, and any Banks at which new accounts are opened shall be subject to the rights _and
obligations of this InterimFinal Order.

5. For tlie avoidance of doubt,v the Debtors are not authorizedlto deposit or
transfer cash into any bank accounts held by Non-Debtor Entities at Bank of Montreal without
p:ior authorization from this Court. |

6. The Debtors aré authorized to (a) continue to use, with the same account
numbers, all of the Bank Ac(:ounts in exis;éqce as of the Commencement Date, including those
accounts idcgtiﬁed on Exhibit B to the Motion; (b) treat the Bank Accqunts for all 'purposes as
accdunts of the Debtors as debtors in possession; (c) use, in their present form, all correspondence
and business forms (including, but not limited to, checks and letterhead) (collectively, the
“Bkusinessv; Fornis”) as well as. all other documents related to the Bank Accounts existing
-immediately before the Corrimencemer_it_l?ate, without reference to the Debtors’ status as debtors
in possession; provided, that in the event the Debtors generate new. Bi;_siness Forms during the
pendenqy of these chapfer 11 cases, such Business Foims shall include a legend (either with a
stamp or a laser print).on all Business Forms gefen‘ing to the Debtors as “Debtors-In-Possession.”

. .7v.‘ ~The Debtors are aythorized and empowered to continue performing under

and honoring the Intercompany Transactions in the ordinary course of business; provided, that the
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Debtors shall (a) keep records of any postpetitiein Iﬁtereempapyﬁ Transactions that occur during
these chapter 11 cases so that all Intercompany T:anSaetions may be re‘adily ascertained, tréced,
and recorded properly on applicable intercompany accounts and (b) implement éceeuﬁting
procedures to idertify and distinguish between prepetition and pestpetition - Intercompany
Transactions; provided, that the Debtors shall not be 'éuthorized ‘by' this MM _Order?’to
undertake any Iﬁtercompany»Transactions-or.‘!set off mutual. postpetition obligations relating to
intercompany receivables and payables that are (x) not on;the same, terms as, or rﬁhteriél}y
consistenf with, the Debtors’ operation of their business in ﬂleordi"‘nary course of business during
/the prepetltlon penod or (y) prohibited or r&strwted by the terms of the DIP Order and the DIP
Documents (as deﬁned in the DIP Order). | |
8. Inaccordance with sections S03(b)(1) and 364 of the Bankruptcy Code, all
I,nterc,ompanj Claims arising eﬁer the Conuneneement Date shall ‘be” accorded administrﬁtiVe |
expense pnonty, subject and junior-to the claims, including-adequate protection clamls, gmnted in
connection with-the DIP Financing:(as deﬁned in thé DIP Order), in accordance with the DIP
Order.
9. | « Except as otherw1se expressly provided in this kﬁeﬂm al Order, all

Banks ar¢ anthorized, but not directed, to continue to service and administer.the Bank Accounts
as accounts.of the Debtors as debtors in possession, without interruption and in the ordinary course
of business,"~and to receive,. process, ;honof, and pay any,and‘a}ln(‘;hecks, drafts, wnres, a?d ACH
ﬁansfem issued or initiated by or on behalf of the Debtors (te the extent the Debtdfs heige1sufftcient\

funds, whether daposited prior to orkafter the Commencement Date in the requisite Baek Account
or otherwise .available to cover and. permif payment thereof) aﬁer the Commencement Date;

Qrgvzd , that any paymehts drawn issued, or made prior to the Commencement Date shall not be '



19-11811-smb Doc 129  Filed. 06/28/19 Entered 06/28/19 20:39:19 Main Document .
: Pg 20 of 206

honored by the Banks absent receipt -dt:r&irection from the Debtors and entry of a separate order of

the Court authorizing such prepetition payment, subject to paragraph 11 of this JntesimFinal Order.
10. The Banks are authorfzed, but not directed, to charge and the Debtors are
authorized to pay and henor, or allow to be deducted from the applicablei'Bank Account, both
prepetition and poétpetition setvice and other fees, costs, charges, and expensés to which the Banks
may be entitled to under the terms of and in accordance with their centractual arrangements with
the Debtbrs (collectively, the “Bank Fees”).
11. Each of the Banks -is authorized; but not directed, to debit the Bank
Accounts in the ordinary course of business without need for further order of this Court for:. (ai |
~ all checks, items, and other payment orders dréwn on the Bank Accounts that ére cashed‘élt'suéh

i3ank’s counters or exchanged for cashier’s checks by thel payees thereof prior to the Bank’s receipt.
of n,étice of the commencement of these chapter 11 cases; (b) all checks, ‘ACH entries, wire
transfers, other electronic transfers, and other items deposited or creditedk to any of the Bank .
Acooﬁnts\prior to the Commencement Date that he.lve been dishonored, reversed, 6r returned
unpaid for any reason, together with any fees and costs in connection therewith, to the same extent
the Debtors were responsible for such costs and fees prior to the Commencement Date; and (c) all
undisputed prepétition amounts outstanding as of the date hereof, if any, owed to any Banks on
account of (i) Bank Fees fér the maintehance of the Cash Managerhent System or (ii) repayment
for adva,nces., made by the Banks on behalf of the Debtors in connection with ACH disbursement
transactions. ., ,

12, The Banks may rely on the representations of the Debtors with respect to |
’whether any check, itém, or other payment order drawn or issued by the- Debtors prior to the

Commencement Date should be honored pursuant to this or any other order of this Court, and such.
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Bank shall not have any liability to any party for relying on such representatiqns by the Debtor as
provided for herein, and shall not be liable to any party on account of (a) following the Debtors’
representations, instructions, directions, or presentations as fo any order of the Court (without any
duty of further inquiry);‘ (b) honoring of any prepetition checks, drafts, wires, or ACH ‘payments
in a good faith belief or'upon a representation by the Debtors that the \Court has authorized ‘such
prepetition check, draft,A wire, or ACH payment; or (¢) an innocent ﬁistake made despite
implementation of reasonable handling proceduresj

13. | The Debtors will ihstruct ‘the Banksr as to which checks, drafts, wire
transfers (excluding any wire transfers that the Banks ar;é obligated to settle), or other ‘items
presented, issued, or drav;mi shall not be 'honored.v Except for those checks, drafts, wires, or other
ACH transfers that are authorized or required to be honored under an order of the Court, no Debtor
shall instruct or request any Bank to pay or honor any check, draft, or other payment item issued
on a Bank Account prior to the Commencement Dafe but presented to such.Bank for payment after
the Commencemeht Date.

14.  The Debtors are authorized, but not directed, to issue new postpetition
checks, or effeét new electronic ﬁmds transfers, and to replace any prepetition checks or electronic -

fund transfer requests that may be lost, dishonored, or rejected as-a result of the commencement

of the Debtors’ chapter 11 cases with respect to any prepetition amounts that are authorized to be

paid pursﬁant to this InterimFinal Order.
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15. %Nomithétailding the relief granted in this IuterimFinal Order, any

~ payment to be made by the Debtors pursuant to :thé authority granted herein shall be subject to and
in compliance with any orders entered by the Court approving the Debtors’ entry into any
postpetition debtor-in-possession financing faéilify, and any budget in connection therewith and/or
authorizing the Debtoré: use of cash collateral and/or any budget in connection therewith (in either
case, the “DIP Order”). To the extent thére is any inconsistency between the terms of the DIP
Ordef and any action taken or proposed to be taken hereunder, the terms of the DIP Order shall

control.

shall be constriyled‘ as (a) an admission ‘as to the validity of any claim agaiﬂSt the Debtors; (b) an
agreement or obligation to pay any cIaims; (c) an admission as to the validity of any liens satisfied
pursuant to this Motion; (d) a waiver of the Debtors’ or any pairty in interest’s ri ghts to dispute the
amount of, basis for, or validity of any claim; (¢) a waiver of any claims or causes of actions which

may exist against any creditor or interest holder; or (f) an approval, assumption, adoption, or
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rejection of any agreement, contract, program, policy, or lease between the Debtors and any third
party under section 365 of the Bankruptcy Code.
17. ~ 28-Except as otherwise set forth herein, nothing herein shall create, nor is

intended to create, any rights in favor of, or enhance the status of any claim held by any party.

18,  22-Under the circumstances of these chapter 11 cases, notice of the Motion

is adequate under Bankruptcy Rule 6004(a).

19.  23-Notwithstanding Bankruptcy Rule 6004(h), this iatesinFinal Order

shall be immediately effective and enforceable upon its entry.

)
&

20.  2&-The Debtors are authorized to take all reasonable action necessary to

effectuate the relief granted in this fntersmEinal Order.
21, 2%-The Court shall retain jurisdiction to hear and determine all matters

arising from or related to the implementation, interpretation, and/or enforcement of this

IaterisnFinal Order.
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Dated: C , 2019
New York, New York

THE HONORABLE STUART M. BERNSTEIN
UNITED STATES BANKRUPTCY JUDGE
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EXHIBITB®' =~ =
~ (Proposed Order — ECF No. 5)

5o Clean W_ages Order

WEIL:\97081554\2\47019.0003
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK . .

X
Inre N : : ‘Chapter 11
FUSION CONNECT, INC.,etal., - _ : Case No. 19-11811 (SMB)
Debtors.! :  (Jointly Administered)
X

FINAL ORDER (I) AUTHORIZING DEBTORS
TO (A) PAY EMPLOYEE OBLIGATIONS AND (B) CONTINUE

EMPLOYEE BENEFIT PROGRAMS AND (IT) RELATED RELIEF

Upon the motion (the “Motion™)? dated June 3, 2019 (ECF No. 5) 'of Fusion

Connect, Inc. and its debtor 'subs‘idiaries, as debtors and debtors in possession in thé above-
captioned chapter 11 cases (collectively, the “Debtors”), pursuant to se_ctions 105(aj, 363, 507(a),
and 541(b) of the Bankruptcy Code and Bankruptcy Rules 6003(b), 6004(a), 6004(h), é.nd 9013-
1(a), for entry bf an order (this “Final Order”) préviding the Debtors aufhority, buf not direction,
to pay and honor certain pfebetition claims and obli‘gations, continue programs and maintain
funding, relating to, among ‘(v)ther things: (a) Unpaid Compensation; (b)i Wages Taxes;
(©) Deductions; (d) Supplemental Workforce Obligations; (e) Employee Expenses; (f) Employee

Benefit Programs; (g) the Non-Insider Severance Program and (h) Miscellaneous Incentives solely

!' - 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 Holdmgs, Inc. (2478). The principal executive office of the Debtors is
located at 420 Lexington Avenue, Suite 1718, New York, New York 10170.

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

WEIL:\97079596\247019.0005
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with respect to non-insider Employees, all as more fully set forth in t,he\Mo.tion; .and the Court
having j\l_risdiction to consider the Motion and the relief requested therein pursﬁant to 28 U.S.C.
§§ :157 and 1334, and the Amended Sﬁnhg Order of Reference M-431, dated January 31, 2012
(Preska,'C,J .); and eonsideration of\the Motion and the requested relief being a core proceeding
pursuant to 28 U.S.C. § 157(b); and venue being proper before the Court pursuant to 28 U.S.C.
§§ 1408 and 1409; and due and proper notice of the Motion having been provided to the Notice
Parties, and such notice having been adequate and appropriate under the circumstances, and it
appearing that no other or further notice need be provided‘; and the Court having reviewed the
Motion; and the Court having held a heafing to consider the relief requested in the Motion on an
mteﬁm basis on June 4, 2019 (the “Hearing”); and the Court having entered an order granting the
' relief requested in the Motion on an interim basis (ECF No. 54) (the “Interim Order”); and the
enomeyé for the Debtors having filed a declaration pursuant to 28 U.S.C. § 1746 indicating that
ho objections to the Motion have been filed; and a hearing ilaving been held for the relief requested
in the Motion on a final basis on July 1, 2019; and uponv the First Day Declaraﬁon, filed
contemporaneously with the Motion; and the Court havihg determined that the legal and factyal
bases eet forth in the Motien establish jusf cause for the relief grented herein; and it appearing that
the relief requested in the Motion is in the best inferests of the Debtors, their estates, creditors, and
all parties in interest; and upon all of the proceedings had before the Court and after due
deliberation and sufficient cause appearing.therefor, |
IT IS HEREBY ORDERED THAT:
1. ‘The Motion is granted on a final basis to the extent set forth herein.
2. The Debtars are authorized, but not directed, pursuant to sectione 105(a),

363, 507(a), and 541(b) of the Bankruptcy Code to pay and honor all prepeﬁtion obligations

WEIL:\970795§6\2\4701 9.0005
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associated with the Employee Obligations and to continue prograrns and maintain funding in the
ordinary course of business; to the extent requested in the Motion, on account of: (a) Unpaid
Compensation; (b) Wages Taxes; (c) Deductions; (d) Contractors; (e) EmpIOYee Expenses; (f)
Emponee Benefit Programs; (g) the Non-Insider Severance Program; and (h) the Miscellaneous
Incentives solely with respect to non-insider Employees; Qrovided, that payments for Unpaid
Compensation earned prepetition by Employees shall not exceed $13,650 for each individuali

3. The Debtors are further authorized, but not directed, to pay postpetition
Board Member Fees, to their independent directors only, in the ordinary course of business.

4, The Debtors are further authorized, but not directed, to. modify or
discontinue any Employee Benefit Program to reduce or eliminate program expenses or the
benefits provided thereunder, at any time and in their sole discretion, subject to applicable non-
Bankruptcy law.

5. The Debtors are authorized, but not 'directed, to pay and honor all
prepetition Supplemental Workforce Obligations owed to Contractors and Staffing Firms and to
continue to utilize the Contractors and the Staffing Firm Employees in the ordinary course of
business; provided, that such payments shall not exceed $13,650 for each individual Contractor or
‘Staffing Firm Employee.

| | 3 6. The Debtors are authorized, but not directed, to pay any and all processing
and administrative fees associated with all costs and expenses incidental to payment of Employee
Obligations.
| - The Debtors and any applicable third parties are authorized to continue to
allocate and distribute Deductions and Wages Taxes to the appropriate third-pairty recipients or

taxing authorities in accordance with the Debtors’ stated policies and prepetition practices.

WEIL:\87079596\247019.0005
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8. Nothing containetdi in the Motion or this. Final Order shall be construed as
approving any transfer pursuant to section 50’.;:(0) ‘of the TBankruptcy‘Code, and a separate motion
shall be filed for any request that falls within section 503(6) of the Bankruptcy Code. No pajment
to any employee may be made to the extent that it is a tranéfer in derogation of section 503(c).

9. - Notwithstanding any other provision of this Order and absent further order
of the Couirt, payments to or on behalf of one person on account of prepetition obligations shall be
linﬁted by section 507(a)(4) of the Bankruptcy Code and capped at the amount afforded pri()ﬁty
by that statutory subsection. Payments shall be made as they become duesand shall t10t be
accelerated. |

10. Notwithstahding anything cotltained in the Motion or this Final Order, any
paymént to be made by the Debtors pursuant to the authority granted herein shall ‘be subjeCt to and
in compliance with the’ terms and. conditions coptained in any orders entered by the Court
approving the Debtors’ entx:y‘into any postpetition débtor-‘in-possession financing facility, and any
budget in connection Atherewith'and’/or authorizing the Débtors’ use of cash collateral and/or any

| budget in connection therewith (in either case, the “DIP Order”). To the extent there is any
| inconsistency between the terms of the DIP Order and any action taken or proposed to be taken
hereunder; the terms of the DIP Order shall control.

11.  Nothing contained in the Mkotion or this Final Order, nor ény payment made
pursuant to the authority granted by this Final Order, is intended to be or shall be construed as
(a) an admission as to the validity of any claim agtlinst the Debtors; (b) an agreement or obligation
to pay any claims; (c) an admission as to the vélidity of any liens satisfied pursuant to this Motion;
(d) a waiver of the Debtors’ or any party in interest’s rights to dispute the amount of, basis for, or

validity of any clalm against the Debtors; (e) a waiver of any claims or causes of action which may

WEIL:\97079596\2\47019.0005
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exist against any creditor or interest holder; or (f) an approval, assumption, adoption, or rejection
of any agreement, cbntract,‘program, pc;licy, or lease between the Debtors and any third party
under section 365 of the Bankruptcy Code. ..

12. Except as otherWise set forth herein, nothing hereinsha-ll create, nor is
intended to create, any rights in favor of, or enhance the status of any claim held by, any party.

13.  Under the circumstances of these chapter 11 cases, notice of the Motion is
adequate under Bankruptcy Rule 6004(a). -

14.  Notwithstanding Bankruptcy Rule 6004(h), this Final Order shall be
immediately effective and enforceable upon ité entry. »

15.  The Debtors are authorized to take all reasonable action necessary to |
effectuate the relief granted in this Final Order.-

| 16.  The Court shall retain jurisdiction to hear and determine all matters arising

from or related to the implementation, interpretation, and/or enforcement of this Final Order.

Dated: . ,2019
New York, New York

THE HONORABLE STUART M. BERNSTEIN
UNITED STATES BANKRUPTCY JUDGE

WEIL:\97079596\2\47019.0005
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Redline of Wages Order
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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

CRIMFEINAL ORDER (1) AUTHORIZIN G DEBTORS
TO (A) PAY EMPLOYEE OBLIGATIONS AND (B) CONTINUE

EMPLOYEE BENEFIT PROGRAMS AND (I1) RELATED RELIEF
Upon the motion (the “Motion”)? dated June 3, 2019 (ECF No. 5) of Fusion Connect, Inc. and its

. debtor subsidiaries, as debtors and debtors in possession in the above-captioned chapter 11 cases
(collectively, the “Debtors”), pursuant to sections 105(a), 363, 507(a), anq 541(b) of the
Bankruptcy Code and Bankrliptcy Rules 6003(b), 6004(a), 6004(h), and 9013-1(a), for entry of an

| order.(this “InterimFinal Order”) providing the Debtors authority, but not direction, to i)ay and
hqndr certain prepetition claims and obligations’, continue programs and maintain funding, relating
to, among other things: (a) Unpaid Compensation; (b) Wages Taxes; (c)Deductions;
(d) Supplemental Workforce Obligations; (e) Employee Expenses; (f) Employeé Benefit

Programs; (g) the Non-Insider Severance Program and (h) Miscellaneous Incentives solely with

! 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 principal executive office of the Debtors is
located at 420 Lexington Avenue, Suite 1718, New York, New York 10170.

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

WEILAG7050638\2147019.0003WEIL \97079506\2147019.0005
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respect to non-insider Employees, all as more fully set forth in the Motion; and the Court having
jurisdiction to consider the Motion and the relief requested therein pursuant to 28 U.S.C. §§ 157
and 1334, and the Amended Standing Order of Reference M-431, dated January 31, 2012 (Preska,
C.J.); and consideraﬁon of the Moﬁon and the requested relief being a core proceeding pursuant
to 28 U.S.C. § 157(b); and venue being proper before the Court pursuant to 28 U.S.C. §§ 1408 and
1409; and due and propér notice of the Motion having been provided to the Notice Parties, and
such notice having been adequate and appropriate u;lder the circumstances,.and it appearing that
no other or further notice need be provided; and the Court having reviewed the Motion; and the
Court having held a hearing to consider the ;elief requested 1n the Motion oh an interim basis on

June 4, 2019- (the “Hearing”); and

on a final basis on July 1, 2019; and upon the First Day Declaration, filed contemporaneously with
artng; and the Court having determined that the legal and
factual bases set forth in the Motion establish just cause for the relief granted herein; and it

appearing that the relief requested in the Motion is #

interests of the Debtors, their estates, creditors, and all parties in interest; and upon .all of the

proceedings had before the Court and after due deliberation and sufficient cause appearing
therefor,

IT IS HEREBY ORDERED THAT:

2

» WEHL\G7050638\2147048.0003WEIL1970795061247019.0005
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1. The Motion is granted on :mwm%emﬁaﬁtlal basis to the extent set forth
herein.
- 2. The Debtors are authorizcd, but not directed, pursuant to sections 105(a),

363, 507(a), and 541(b) ‘of the Bankruptcy Code to pay and honor all prepetition obligations
associated with the Employee -Obligations and to continue programs and méi'ntain funding in the
| ordinary coﬁrse of bgsiness, to the extent requested in the Motion, on account of: (a) Unpaid
Compensation; (b) Wages Taxes; (c) Deductions: (d) Contractors; (¢) Employee Expenses; (f)

Employe¢ Benefit Programs; (g) the Non-Insider Severance Program; and (h) the Miscellaneous

Incentives solely with respect to non-insider Employees; provided, that ¢

otherwise-ordered-by-the Courtrprovided:finther; that payments for Unpaid Compehsation'earned

prepetition by Employees shall not exceed $13,650 for each individual:p#

3. The Debtors are further authorized, but not directed, to pay postpetition

Board Member Fees, to their'inde’pendent‘dir'eétors only, in the ofdinary course of business.
o 4. The Debtors ‘are further authorized, but not directed, to 'rriodify or
discontinue any Employee Benefit Program to reduce or eliminate program expenses or the

" benefits provided thereunder, at any time and in their sole discretion, subject to applicable non-

Bankruptcy law.

3 :
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'5. - The Debtors are authorized, but not directed, to' pay and honor all
~ prepetition Supplemental Workforce Obligations owed to Contractors and Staffing Firms and to

continue to utilize the Contractors and the Staffing Firm Employees in the ordinary course of

business; provided, that

payments ‘shall not exceed $13,650 for each individual Contractor or-Staffing Firm Employee.

6. The Debtors are authorized, but not directed, to pay any and all processing
and administrative fees associated with all costs and expenses incidental to payment of Employee
Obligations. |

R A The Debtors and any applicable third parties are authorized to continue to
allocate and distribute Deductions and Wages Taxes to the appropriate third-party recipients or
taxing authorities in accordance with the Debtors" stated policies and prepetition practices.

8. Nothing 'contained in the Motion or this }aterisnFinal Order shall be
construed as abpfoving any transfer pufsuant to section 503(¢) of the Bankruptcy Code, and a
separate motion shall be filed for any request that falls within section 503(c) of the Bankruptcy
Code. No payrnent to any employee may be made to the extent that it is a tréﬁsfer in derogation
of section 503(c).

9. Notwithstanding any other provision Qf this Order and absent further order
of the Court, payments to or on behalf of one pérson on account of prepetition obligations in-the
iﬂfer%iaeﬁeéshall be limited by section 507(a)(4) of the Bankruptcy Code and capped at the

amount afforded priority by that statutory subsection.. Payments shall be made as they become

due and shall not be accelerated-prierto-the-final-hearing.

4
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10.  H-Notwithstanding k

- the Motion or this Final Order, any payment to be made by the Debtors pursuant to the authority
any orders entered by the Court approving the Debtors’ entry into any-postpetition debtor-in-
posses.sion financing facility, and any budget in connection therewith and/or authorizing the
Debtors’- use of cash cqllaﬁeral and/or any budget in connection therewith (in either case, the “DIP
Order”). To the extent there is any inconsistency between the terms of the DIP Order and any’
action taken or/proposed to be taken hereunder, the terms of the DIP Order shall control.

- 11."  +2~Nothing contained in the Motion or tflis InterimFinal Order, nor‘:any
payment made pursuant to the authority granted by this istemsnFinal Order, is intended to be or
shall be construed as (a) an admission as to the validity of any claim against the Debtors; (b) an
agreernent or obligation to i)ay any claims; (c) an admission as to the validity of any liens satisfied
pursuant to this'Motion; (d) a waiver of the Debtors’ or any party in interest’s rights to-dispute the
amount of, basis fbr, or validity of any claim against the Debtors; (e) a waiver of any claims or
causes of action which may exist against any creditor or interest holder; or (f) an approval,
assuniption, adoption, or rejection of any agreement, contract, program, policy, or lease between
the Debtors and any tlnrd party under section 365 of the Bankruptcy Code.

2. - }3.—Ex-cept as otherwiseA set forth herein, nqthihg herein shall create, nor is

_ intended to create, any rights in favor of, or enhance the status of any claim held by, any party.

5 .
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13, 45-Under the circumstances of these chapter 11 cases, notice of the Motion

is adequate under Bankruptcy Rule 6004(a)."

16—Notwithstanding Bankruptcy Rule 6004(h), this FaterimFinal Order

=

shall be immediately effective and enforceable upon its entry.

15,  19-The Debtors are authorized to take all reasonable action necessary to

effectuate the relief granted in this IsterimFinal Order.
16, 20--The Court shall retain jurisdiction to hear and determine all matters

arising from or related to the hnplamentation, -interpretation, and/or enforcement of this

IntessmFinal Ordc;r.
Dated: « , 2019
New York, New York
o ' THE HONORABLE STUART M. BERNSTEIN
UNITED STATES BANKRUPTCY JUDGE
6
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EXHIBITC .
(Proposed Order — ECF No. 6)

Clean Insurance Order
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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 1 . (Jointly Administered)

FINAL ORDER (I) AUTHORIZING
DEBTORS TO (A) CONTINUE TO MAINTAIN
THEIR INSURANCE POLICIES. AND PROGRAMS AND
SURETY BOND PROGRAM AND (B) HONOR ALL OBLIGATIONS
WITH RESPECT THERETO AND (II) MODIFYING THE AUTOMATIC
STAY WITH RESPECT TO THE WORKERS’ COMPENSATION PROGRAM

Upon the motion (the “Motlon”)2 dated June 3 2019 (ECF No. 6) of Fus1on
Connect Inc. and its debtor subsidiaries, as debtors and debtors in possession in the above-
captloned chapter 11 cases (collectlvely, the “Debtors™), pursuant to sections 105(a) 362(d),
and 363(b) of title 11 of the United States Code (the “Bankruptcy Code”) for entry of an order

(this “Fmal Order”) (a) authorlzmg, but not directing, the Debtors to (i) maintain and renew, in

~ The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax
1dent1ﬁcat10n number, as applicable, are: Fusion Connect, Inc. (2021); Fusion BCHI Acqu1s1t1on 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 Commumcatlons, 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., LL.P.
(8531); Bircan Holdings, LLC (2819); Fusion Management Services LLC (5597); and Fusion PM Holdings,
Inc. (2478). The principal executive office of the Debtors is located at 420 Lexington Avenue, Suite 1718,
New York, New York 10170.

Capitalized terms used but not otherwise defined herein shall have the respeetive ‘meanings ascribed to such
terms in the Motion.

WEIL:\87073375\1\47019.0003
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their sole discretion, the Insurance Policies and Programs and the Surety Bond Program,
(ii) continue honoring their Insurance and Surety Obligations, including posting any collateral in |
connection therewith, on a postpetition basis in the ordinary course of business, and (iii) pay
accrued and outstanding prepetition amounts due in connection with their Insurance and Surety
Obligations; and (b) modifying the automatic stay to the extent necessany to permit the Debtors’
employees to proceed with any claims they may have under the Workers’ Compensation
Program, all as more fully set forth m tne Mntion; and the Court having jurisdiction to consider
the Motion and the relief requested therein pursuant to 28 U.S.C. §§ 157 and 1334, and the ‘
Amended Standing Order of Reference M'-43'1, dated January 31, 2012 (Preska, C.J.); and
consideration of the Motinn and the requested relief being a nore proceeding pursuant to 28
U.S.C. § 157(b); and venue being proper before the Court pursuant td 28> U.S.C. §§ 1408 and
1409; and due and proper notice of the Motion having been pro;'ided to the Notice Parties, and
such notice having been adequate and appropriate under the cncunlstanceé, and it appeari'ng- that
no other or further notice need be provided; and the Court haning reﬁewed the Motion; and the
, Court having held a hearing to consider the rélief réquested m the Motion on an interim basis on
June 10, 2019; and the Court having entered an order granting the relief requested inl the Motion
on an interim basis (ECF No. 71) (the “Interim Order”); and the attorneys for the Debtors
‘having filed a declaration pursuant to 28 U.S.C. § 1746 indicating thaf no objection to the
Motion had been filed; and a hearing having been held for the relief requested in the Motion.on a
final basis .on July 1, 2019 (the {“Hearing’f); and upon the First Day Declaration, filed
contemporaneously with the Motion, and the record of the Heaﬁng; and the Court ha?ing
determined that the legal and factlial. bases set forth in the Motion establish ‘just cause fnf the

relief granted herein; and it appearing that the relief requested in the Motion is in thg best

WEIL\97073375\1\47019.0003
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interests of the Debtors, their estates, creditors, and all parties in interest; and upon all of the
proceedings had before the Court and after due deliberation and sufficient cause appearing
therefor, ‘

IT IS HEREBY dRDERED THAT:

1. The Motion is granted on a final basis to the extent set forth herein.

2. - The Debtors are authorized, but not directed, to pay, in- the ordinary
course of business and not on an accelerated basis, all Insurance Obligations arising underor
relating to the Insurance Policies and Pro grams, including any amounts owing with respect to any
new Insurance Policies and Programs, and whether or not such Insurance Policies and Programs
are listed en Schedule 1 attached hereto, and regardless of whether such Insurance Obligations
accrued or relate to the period before or after.the Commencement Date. . -

3. The Debtors are further authorized, but not directed, to pay, in the
ordinary course of business arld not on an accelerated basis, all Surety Bond Obligations arising
under or relating to the Surety Bond Program, including any amounts owing with respect to any
new Surety Bonds, and whether or not such Surety Bonds are listed on Schedule 2 attached
hereto, regardless of whether such Surety Bond Obligations accrued or relafe to the period
before or after the Commencement Date, including honoring -and making payments on account of
the indemnification: obligations arising under the  Indemnity Agreements‘.(including providing
collateral security), irrespective of whether such indemnification obligations arose prior to or
subsequent to the Commencement: Date.

| 4, The Debtors are further authorized, but not directed, to pay, in. the
ordinary ceurse of business and not on an accelerated basis, all Broker’s. Fees.

5. The Debtors are further autherized, but not directed; to maintaintheir .

WEIL:\87073375\147019.0003
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Insurance Policies and Programs and Surety Bond Program in accordance with practices and
procedures that were in effect before the Commencement Date, including providing any
collateral and/or security in connection therewith in the ordinary course of business.

6. The Debtors are further authorized, buf not directed, to revise, extend,
supplement or otherwise modify their insurance coverage or Surety Bonds as needed, including

~without limitation, through the purchase or renewal of new or existing Insurance Policies or
Surety Bonds 1n the ordinary course of business to the extent that thé Debtors determine that
such action is in the best interest of their estates, after consultation with counsel to the First Lien
Ad Hoc Group.

7. Pursuant to section 362(d) of the Bankruptcy Code, the automatic stay is
modified to the extent necessary to permit the Debtors’ employees to proceed with any claims
thét they may have under the Workers’ Compensation Program and for the Debtors to honor and
pay Such obligations whether or not arising prior to or after the Commencement Date.

8. Notwithstanding anything contained in the Motion or this Final Order, any
payment to be made by the Debtors pursuant to the authority granted herein shall be subject to |
and in compliance with the terms and conditions contained in any orders enfered by the Court-
approving the Debtors’ entry into any postpetition debtor—in-possessibn financing facility, and
any bhdget in connection therewith and/or authorizing the Debtors’ use of cash collateral and/or
any budget in connection therewith (in either case, the “DIP Order”). To the extent there is any
inconsistency between the terms of the DIP Order and any action taken or proposed to be taken:
hereunder, the terms of the DIP Order shall control. ~

9. -Nothing contained in the Motion or this Final Order, nor any payment

made pursuant to the authority granted by this Final Order is intended to be or shall be construed

WEIL\97073375\1\47019.0003
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as (a) an adnﬁssion as to the validity of any claim against the Debtors; (b) a waiver of the
Debtors’ or ény party in interest’s rights to dispute ’the amount of, basis for, or validity of any
claim against the Debtors; (c) an agreement onr’"obli>gation to Eéy,any claims; (d) an admission as-
to the validity of any liens satisfied pursuant to this Motion; (¢) a ‘w,aiver of the Debtors’ or any
party in interest’s rights to dispute any claim; or (f) an approval or assumption of any agreement,
contract, program, policy or lease under section 365 of the Bankruptcy Code.

10. Except as otherwise set forth herein, nothing herein shall create, nor is
intended to create, any rights in favor of, or enhance the status of any claim held by, any party.

11.  .Under the circumstances of these chapter 11 cases, notice 6f the Motion is
adequate under Bankruptcy Rule 6004(a). |

12. Notwithstanding Bankruptcy Rule 6004(h), this Final Order shall be
immediately efféctive and enforceable upon its entry.

13. L The Debtors are authorized to take all reasonable action necessary to
effectuate the relief granted in this Final Order.

14.  The Court shall retain jurisdiction to hear and determine all matters arisihg

. from or related to the implémentation, interpretation and/or enforcement of this Final Order."

Dated: , 2019
New York, New York

THE HONORABLE STUART M. BERNSTEIN
UNITED STATES BANKRUPTCY JUDGE
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Redline of Insurance Order

L
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UNITED STATES-BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre : wChapter 11
FUSION CONNECT, INC., et al., : Case No 19-11811 (SMB)
Debtors.! : (J ointly Admlmstered)
X

INFERIMFINAL ORDER (I) AUTHORIZING
DEBTORS TO (A) CONTINUE TO MAINTAIN
THEIR INSURANCE POLICIES AND PROGRAMS AND
SURETY BOND PROGRAM AND (B) HONOR ALL OBLIGATIONS
- WITH RESPECT THERETO AND (IT) MODIFYING THE AUTOMATIC
STAY WITH RESPECT TO THE WORKERS’ COMPENSATION PROGRAM

Upon the motion (the “Motlon”)2 {ate 6) of Fusion

Connect, Inc. and its debtor subsidiaries, as debtors and debtors in possessnon in the above-
captioned chapter 11 cases (collectively, the “Debtors™), pursuant to sections 105(a), 362(d),
and 363(b) of title 11 of the United States Code (the “Bankruptcy Code”) for gntry of an order

(this “InterimFinal Order”) (a) authorizing, but not directing, the Debtors to (i) maintain and

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 principal executive office of the Debtors is located at 420 Lexington Avenue, Suite 1718,
New York, New York 10170.

2 Capitalized terms used but not otherwxse defined herein shall have the respectlve meanings ascribed to such
terms in the Motion. -
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renew, in their sole discretion, the Insurance Pohcles and Programs and the Surety Bond
Program, (ii) continue honoring their Insurance and Surety Obhgatlons mcludlng posting any
collateral in connection therewith, on a postpetition basis in the ordinary course of business, and
(iii) pay accrued and outstandmg prepetltlon amounts due in connectlon with their Insurance and

Surety Obhgatlons and (b) modlfymg the automatic stay to the extent necessary to perrmt the

Debtors’ employees to proceed W1th any claims they may have under the Workers’

Compensation Program, all as more fuﬂy set forth in the Motion; and the Court having
jurisdiction to consider the Motlon and ‘the rellef requested there1n pursuant to 28 U.S.C. §§ 157
and 1334, and the Amended Standmg Order of Reference M-431 dated January 31, 2012
(Preska €:J.); and cons1derat10n of the Motron and the requested rehef bemg a core proceeding
pursuant to 28 U.S.C. § 157(b), and venue bemg proper before the Court pursuant to 28 U.S.C.
§§ 1408 and 1409; and due and proper notice of the Motlon having been prov1ded to the Notice
Partles and such notice havmg been adequate and appropriate under the circumstances, and it
appearing that no other or further notice need be provided; and the Court having reviewed the

Motlon and the Court havmg held a hearlng to consider the rehef requested in the Motion on an

interim bas1s on June 10, 2019, _and the Cgurt having entered an order granting the relief

requested in the Motion on an i

in the Motion on a final basis og\ ;glg 1. QQLQ (the “Hearing”); and ‘upon the First Day

Declaration, filed conternporaneously with the ‘Mot"ion,' and the record of the Hearing; and the
Courthaving determined that the legaland factual bases set forth in'the Motion establish just

cause for the relief granted herein; and it appearing that the relief requested in the Motion is

WELASEG08R6F4 701 8-0008W EILAS7073375\1\47019.0003
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is-in the best interests of the Debtors; their estates,

creditors, and all parties in interest; and upon all of the proceedings had before the Court and
after due deliberation and sufficient cause appearing‘ therefor,

IT IS HEREBY ORDERED THAT:

1. - The Motion is granted on as-interima final basis to the extent set forth
herein.

2. “The Debtors are authorized, but not djreéted, to pay, in the ordinary

| course of business and not on an accelerated basis,» all Insurance Obligations arising under or
r‘elat‘ing‘to the Insurance Policies and Programs, including any amounts owing with respect to any
new Insurance Policies and Programs, and whethcf or not such Insuraﬁce Policiés and Programs
are listed on Schedule 1 attached hereto, and regardless of whether such Insurance Obligations
accrued or relate to the period before or after the Commencement Date.

3. The Debtors aref'_'further auth()rized, but not directed, té pay, in the
ordinary course of business and not on an accelerated basis, all Surety Bond Obligations arising
under or relating to thel Surety Bohd Hogr@, inclu&ing any ;clmounts owing with réspecf to any
new Surety Bonds, and whether or not such Surety Bonds are listed on Schedule 2 attached
hereto, regardless ‘of whether such Surety Bond Obligations accruéd or relate to the period
before or after the 'Commencément_ Date, including honoring and making payments on account of
the indeimnification: obligations arising under-the Indemnity Agreements (including providing
collateral security), irrespective (;f whether such indemnification obligations -arosevprior to or |
subsequent to the Commencement Date e

4. - The Debtors are further authorized, but not-directed; to pay, in the

WEILASE00828 B\T019.0003W E1L\97073375\1\47019.0003
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ordinary course of business and not on an accelerated basis, all Broker’s Fees.

enteyv--of - ah-order—-granting- the-relief-requested-in—theMotion—on—a-final-basis-{the -~ Final

Hearing)

o £y ver 2
ool DA

e
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aeot-oi-prepebttorarounts-<ae- on-aceount-of-the lasurs

srpos-notte-exeeed -$23:000-

5. +-The Debtors are further authQrized, but not directed, to maintain their
Insurance Policies and Programs and Surety Bond Program in accordance with practices aﬁd
procedures that were in effect before \tﬁe Commencement Date, includir}g providing any
collateral and/or security in connection therewith in the ordinary c;)urse of business.

6. $-The Debtors’are further authorized, but not directed; to revise, extend,
supplement or otherwise modify their insurance coverage or Surety Bonds as needed, including
without .limitation, through the pufchase or renewal of new or existing‘InSurance Policies or
Surety Bonds in the ordinary course of business to the extent that the Debtors determine that
such action is in the best interest of their estates, after consultation with counsel to the First Lien
Ad Hoc Group.

9--Pursuant to section 362(d) of the Bankruptcy Code, the automatic stay

I~

is modified to the extent necessary to permit the-Debtors’ employees to proceed with any claims
that they may have under the Workers’ Compensation Program and for the Debtors to honor and

pay such obligations whether or not arising prior to or after the Commencement Date.
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8. +0-Notwithstanding the-relief-granted-in-this-Interim-anything contained in

the Motion or this Final Order, any payment to be made by the Debtors pursuant to the authority

granted herein shall be subject to and in compliance with the terms and conditions contained in
any orders entered by the Court approving the Debtors’ “entry into any postpetition debtor-in-
possession financing facility, and any budget in connection therewith and/or authorizing the
Débtors’ use of cash collateral and/or any budget in connection therewith (in either case, the
“DIP Order”). To the extent there is any inconsistency between the terms of the DIP Order and
any action taken or proposed to be taken hereunﬁer, the terms of the DIP Order shall control.

& +1--Nothing contained in the Motion or this isterimFinal Order, nor any

payment made pursuant to the authority granted by this iaterimFinal Order is intended to be or

shall be construed as (a) an admission as to the.validity of any claim against the Debtors; (b) a
waiver of the Debtors’ or any party in interest’s rights to dispute the amount of, basis for, or
validity of any claim against the Debtors; (c) an agreement or obligation to pay any claims; (d) an
admission as to the validity of aﬂy liens satisfied pursuant to this Motion; (e) a waiver of the
Debtors’ or any party in interest’s rights to dispute any ¢laim; or (f) an approval or assumption of
any agreement, contrz%ct; program, policy or lease under section 365 of the Bankruptcy Code.

10. 12--Except as otherwise set forth herein, nothing herein shall create, nor is
intended to create, any rights in favor of, or enhance the status of any claim held by, any party.

13- The-reguirernents-of Bankruptey Rule-6003(b)-have-been-satishied-

11. 4--Under the circumstances of these chapter 11 cases, notice of the
Motion is adequate under Bankruptcy Rule 6004(a).

12. 4—:37mNotwithstanding Bankruptcy Rule 6004(h), this InterimFinal Order

shall be ifnmediately effective and enforceable upon its entry.

WELGE00880 5\E7015.0008W EILAOT073375\1\47019,0003
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+o-The-Hinal-Hearing-shall-be-held-on-July -1 2019:-at-2:00-pan—(Prevailing
Eastern-Time)-and-any-objections-or-responses-to-the-Motion-shall-be-in-writing - filed-with-the

~ vewacd e
(:"O*M > S 3 ?

13. +8-The Debtors are authorized to take all reasonable action necessary to

effectuate the relief granted in this InterimFinal Order.
14.  9:--The Court shall retain jurisdiction to hear and determine all matters

arising from or related to the implementation, interpretation and/or enforcement of this
IntersnFinal Order.

Dated: , 2019
New York, New York

THE HONORABLE STUART M. BERNSTEIN
UNITED STATES BANKRUPTCY JUDGE
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EXHIBIT D
(Proposed Order — ECF No. 7)

Clean Taxes Order
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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

FINAL ORDER FOR AUTHORIZATION
TO PAY (I) CERTAIN PREPETITION TAXES AND FEES
AND () FEES OF THIRD PARTY SERVICE PROVIDERS -

Upon the motion (the “Motion”)? dated June 3, 2019 (ECF No. 7) of Fusion
Connect, Inc. and its» debtor subsidiaries, as debtors and debtors in possession in the above-
captioned chapter 11 cases (collectively, the “Debtors”), pursuant to sections 105(a), 363(b),
507(a), and 541 of title 11 of the United States Code (the “Bankruptcy Code”) for entry of an
order (the “Final Order”) authorizing, but not directing, the Debtors to pay (i) taxes,
assessments, fees, and charges incurred by the Debtors in the ordinéry course of business

(without regard to whether such obligations accrued or arose before or after the Commencement

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 principal executive office of the Debtors is located at 420 Lexington Avenue, Suite 1718,
New York, New York 10170.

Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to such
terms in the Motion.
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Date), including any such taxes, assessments, fees, and charges subsequently determined, upon
audit or otherwise, to be owed by the Debtors (collectivély,‘the “Taxes and Fees”); and (i) any
unpaid amounts owed to Anybill, Inc., Avalara, Inc., Inteserra Consulting Group, Inc., and Ryan
LLC (collectively, the “Third Party Service Providers”) in the .o’rdinary ’course of business and
cénsistent with past practice, all as morev"fully sef forth in the Motion; and the Court having
jurisdiction to consider the Motion and the relief requested therein pufsuant to 28 U.S.C. §§ 157
and 1334, and the Amended Standing Order of Reference M-431, dated January 31, 2012
(Preska, C.J.); and consideration of the Motion and’ the relief requested therein being a core
proceeding pursuant to 28 U.S.C. § 157(b); and venue being proper before the Court pursuant to
28 U.S.C. §§ 1408 and 1409; and due and proper notice of the Motion having been provided to
the Notice Parties, and such notice having been adequate and appropriate under the
circumstances, and it appearing that no other or further notice need be provided; and the Court
having reviewed the Motion; énd the Court having held hearings to consider limited relief
requested in the Motion on June 4, 2019 and the balance of the interim relief on June 10, 2019;
and thé Court ha'ving'entered orders granting the relief requested in the M;)tion on an interim
basisk (ECF Nos. 49 and 72) (the “Interim O’rd‘ers”); and the attorneys for the Debtors having
filed a declaration pursuant to 28 U.S.C. § 1746 indicating that no objection to the Motion had
bee;n filed; and a hearing having been held for the relief requested in the Motion on a final basis
on July 1, 2019 (the “Hearing”); and upon the First Day Declaration, ﬁled contemporaneously
with the Motion, and the record of the Hearing; an‘q the Court having determinéd that the legal
and factual bases set forth in the Motion establish just cause fb‘r-’the relief granted herein; and it

appearing that the relief requested in the Motion is in the best interests of the Debtors, their

2
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 estates, creditors, and all parties in interest; and upon all of thie' proqcedings had before the Court
and after due deliberation and sufﬁcient céuse appearing therefpr,

IT IS HEREBY ORDERED THAT: . |

1. The Motion is granted on a final basis to ’the‘extent set forth herein.

2. The Debtora; are authorized, but not directed, m the ordinai'y cburse of '
business and not on an accelerated basis, to pay (i).the Taxes and Fees, including all of those
Téxes and Fees subsequently determined, upon, audit or- otherwise, to be owed, regardless of
whether such Taxes and Fees accrued or relate to the period beforé or after the Commencement
Date; and (ii) any unpaid amounts owed to the Third Party Service Providers. -

S 3. The Debtofs and the Third,Part,y Service Providers are further authorized,
but not directed, to.continue to allocate and distﬁbute the Taxes and Fees and the R_eguiatofy -
Fees and Contributions to the appropriate third-party recipients or Authorities m accordance with
the Debtors’ stated policies and prepetition practices.

4. Notwithstanding, anything contained .in the Motion or this Final Order, any
payment to be made' by the ‘Debtor_s pursuant to the authority granted herein shall be subject to
and in compliance with the terms and conditions contained in any orders entered by the Court

- approving the Debtors’ entry into any postpetition debtor-in-possession financing facility, an,d.
any budget in connection therewith and/or authorizing the Debtors’ use of cash collateral and/or.-
any budget in connection therewith (in either case, the “DIP Order”).. To the extent there is.-any
inconsistency between the terms of the DIP Order and any action taken or proposed to be taken
hereunder, the terms of the ‘DIP Oxder shall control.

. 5. Nothing contained in fhe“ Motion or this Final Order, nor any [;ayment

made pursuant to the authority granted by this Final Order, is intended to be or shall be construed

3
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as (a) an admission as to the validity of any claim against the Debtors; (b) an agreement or
obligation to pay any claims; (c) an admission as to ‘t‘he validity of any liens satisfied pursuant to
this Motion; (d) a waiver of the Debtors’ or an); party;in‘ivﬁt‘;rest’s rights to dispute the amount
of, basis for, or validity of any claim against the Debtors; (e) a waiver of any claims or causes of
action which may exist against any creditor or interest holder; or (f) an approval, assumption,
adoption, or rejection of any agreement, contract, program, policy or lease between the Debtors
and any third party under section 365 of the Bankruptcy Code.

6. Except as otherwise set forth herein, nothing herein shall create, nor is
intended to create, any rights in favor of, or enhance the status of any claim held by, any party.

7. Under the circumstances of these chapter 11 cases, notice of the Motion is
adequate under Bankruptcy Rule 6004(a).

8. Notwithstanding Bankruptcy Rule 6004(h), this Final Order shall be
immediately effective and enforceable upon its entry.

9. The Debtors are authorized to take all reasonable action necessary to
effectuate the relief granted in this Final Order.

10.  The Court shall retain jurisdiction to hear and determine all matters arising
from or related to the implementation, interpretation and/or enforcement of this Final Order.

Dated: , 2019
New York, New York

THE HONORABLE STUART M. BERNSTEIN
UNITED STATES BANKRUPTCY JUDGE

4
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Redline of Taxes Order |
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UNITED STATES BANKRUPTCY COURT

SOUTHERN DISTRICT OF NEW YORK

X
Inre | - s Chapter 11
" FUSION CONNECT INC., et al., . Case No. 19-11811 (SMB)
 Debtors.! : . (Jointly Administered)
3 |

" INFERIMFINAL ORDER FOR AUTHORIZATION
TO PAY (I) CERTAIN PREPETITION TAXES AND FEES
~ AND (ID) FEES OF THIRD PARTY SERVICE PROVIDERS

Upon thei motion’,(the‘ “Motion”)? dated June of Fusion

Connect,.Inc. and its debtor subsidiaries, as debtors. and debtors in possession in the above-

éaptionedchapter 11 cases (collectively, the “Debtors”), pursuantto sections 105(a), 363(b),

507(a), and 541 of title 11 of the United States Code (the “Bankrupi:cy Code’?) for entry of an

order (the “Final Order”) authorizing, but not directing, the Debtors to pay (i) taxes,

assessments, fees, and charges incurred by the Debtors in the ordinary course of business

(without regard to whether such obligations accrued or arose before or after the Commencement

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, LL.C (2819); Fusion Management Services LLC (5597); and Fusion PM Holdings,
Inc. (2478). The prineipal executive office of the Debtors is located at 420 Lexington Avenue, Sulte 1718, -
New York, New York 10170 ,

Capltahzed terms used but not otherwise defined herein shall have the respective meanings ascribed to such
terms in the Motion.
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Date), including any such taxes, asspssments, fees,-and charges subsequently d‘eterrnined; upon
audit or.otherwise, to be owed by the Debtors (couepﬁvely, the “Taxes and Fees”);‘ and (ii) any
unpaid vamounts owed to Anybill, Inc., Avalara, Inc., Inteserra Consulting Group, Inc., and Ryan
LLC (collectively, the “Third Part‘y, Service Providers”) in the ordinary course of business and
consistent with past practice, all as more fully set forth in the Motion; and the Court having
jurisdiction to, cpnsider the Motion and the relief requested therein pﬁrsuant to 28 U.S.C. 8§ 157
and 1334, and the Amended Standing Order of Reference M-431, dated January 31, 2012
(Preska, C.J.); and consideratipn of the Motion and the relief requested’therein being acofé
proceeding pursuant to 28 U.S.C. § i57(b); Aand venué being pr()per before the Court pursuant to
28 U.S.C. §§ 1408 and 1409; and due and proper notice of the Motion' having been provided to
the Notice Parties, and such notice having been adequate and appropriate under- the
circumstances, and it appearing that fio other or further notice need be provided; and the Court

‘having reviewed the Motion; and the Court having held a-hearings to consider limited relief

the Motion had been filed; and a hearing having been held for the relief requested in the Motion

on a .ﬁnal basis on July 1, 2019 (the “Hearing”); and upon the First Day Declaration, filed
‘cQ'ntemporaneousl-y with the Motion, and the reaord of the Hearing; and the Court having
~ determined that the legal and factual bases set forth in the Motion,establi\sh_ just cause. for the
relief granted herein; and it appearing that the relief requested in the Motioh is WHMM

inediate-and-irreparable-harm-to-the-Debtors-and-their-est:

2 .
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Rule-6003;-and-is-in the best interests of the Debtoi's, their estates, creditors, and all parties in

interest; and upon all of the proceedings had before the Court and after due deliberation and
sufficient cause appearing therefor,

IT IS HEREBY ORDERED THAT:

1. The Motion is granted on ar—intesima final basis to the extent set forth
herein. |

2. The Debtors are authorized, but not directed, in the ordinary course of
business and not on an accelerated basis, to pay (i) the Taxes and Fees, including all of those
Taxes and Fees subsequently determined, upon audit or otherwise, to be owed, regardless of
whether such Taxes and Fees accrued or relate to the period before or after the Commencement
Date; and (ii) any unpaid amounts owed to the Third Party Service Providers. /

3. The Debtors and the Third Party Service Providers are further authorized,
but not directed, to continue to allocate and distribute the Taxes and Fees and the Regulatory
Fees and Contributions to the appropriate third-party recipients or Authorities in accordance with
the Debtors’ stated policies and prepetition practices.

4--MNothine-in-the-Meotion-or-this-Interitn-Order-shall-be-deemed-to-antheorize-the

Debtors-to-accelerate-any-payments-not-otherwise-due-priov-te-the-date-of-the-final-hearing-to

5--Notwithstanding the-relief-granted-wn-this-lnterinr-anything contained in

I

the Motion or this Final Order, any payment to be made by the Debtors pursuant to the authoﬁty
granted herein shall be subject to and in compliance with the terms and conditions contained in
any orders entered by the Court approving the Debtors’ entry into any postpetition debtor-in-

possession financing facility, and any budget in connection therewith and/or authorizing the
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Debtors’ use of cash collateral ‘and/or ényf budget in connection therewith (in either case, the
“DIP Order”). To the extent there is any inconsistency between the terms of the DIP Order and
any action taken or proposed to be taken I;ereunder, the terms of the DIP Order shall control.

5. észqthillg contained in the Motion or this #sterimaFinal Order, nor any
payment made pursuant to the ‘authority granted by this }sterimFinal Order, is intended to be or
shall be construed as (a) an admission as to’the vaﬁdity of any claim agaixist the Debtors; (b) an
agreement or obligation to pay any claims; (c) an admission as to the validity of any 'liqns satisfied
pursuant to this Motion; (d) a.waiver of the Debtors’ or any party in interest’s ﬁghts to dispute
the amount of, basis for, or validity of any claim against the Debtors; (e) a waiver of any claims
or causes of action which may exist against any creditor or ipterest holder; or.(f) an appfoval,
assumption, adoption, or rejection of any agreement, contract, program, policy or lease between -
the Debtors and any third party under section 365 of the Bankruptcy Code.

6. #+Except as otherwise set forth herein, nothing herein shall create, nor is
intended to create, any rights in favor of, or enhance the status of any claim held by, any party.

8--:--511f-hé---s-*-eqﬂ-i-femeﬁ{-s---e;ﬁ--B-zmk-z=upte—y—---R-u-1e----6(—)(;);%(--Ea}---ha-ve»-%en—s-&&‘»isi%ed»r

1. 9-Under the circumstances of these chaptér 11 cases, notice of the Motion
is adequate under Bankfuptcy Rule 6004(a).

8. +0--Notwithstanding Bankruptcy Rule 6004(h), this IntersnFinal Order

- shall be immediately effective and enforceable upon its entry.

4
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9. 43-The Debtors are authorized to take all reasonable action necessary to

effectuate the relief granted in this InterinFinal Order.
& 44-The Court shall retain jurisdiction to hear and determine all matters
arising from or related to the implementation, interpretation and/or enforcement of this

InterimFinal Order.

Dated: , 2019
New York, New York

THE HONORABLE STUART M. BERNSTEIN
UNITED STATES BANKRUPTCY JUDGE -

5
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EXHIBIT E
(Proposed Order - ECF No. 11)

Clean Critical Vendors Order
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
Inre : (o ‘ | Chapter 11,
FUSION. CONNECT, INC,, etal., ; Case No. 19-11811 (SMB)
'De,btors.l, o '(Jointly Administered)

: FINAL ORDER (I) AUTHORIZING DEBTORS TO PAY
CERTAIN PREPETITION OBLIGATIONS TO CRITICAL VENDORS,
LIEN CLAIMANTS, AND FOREIGN CREDITORS, (II) APPROVING
RELATED PROCEDURES, (IIT) CONFIRMING ADMINISTRATIVE
'EXPENSE PRIORITY STATUS OF CERTAIN GOODS DELIVERED AND

SERVICES PROVIDED POSTPETITION, AND (IV) GRANTING RELATED RELIEF
‘ Upon the motion (the “Motion”)? dated June 3,'2019 (ECF No. 12) of Fusion

Connect, Inc. and its debtor is'ubsidiaries, as debtors and debtors in» possession in the above-
captloned chapter 11 cases (collectively, the “Debtors”), pursuant to sections 105(a), 363(5) and
503(b)(9) of title 11 of the United States Code (the “Bankruptcy Code”) for an order (this
;‘Final Order”) kauthorizing, but .not directing, the Debtors to (a) (i) pay up to $l3.7 million on
an interim basis (the “Interim Critical Vendor Cap”) and up to $20.5 million on a final basis
(the “Final Critical Vendor Cap”, together with the Interim Critical Vénddr Cap, the “Critical

- Vendor Caps”), in prepétition claims of certain vendors, suppliers, service providers, and other

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 Gommunications, 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 principal

o executive office of the Debtors is located at 420 Lexington Avenue, Suite 1718, New York, New York 10170.

2 Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to such
terms in the Motion.
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similar entities that the Debtors determine, in their sole dis¢retionand based on their sound'
business judgment, are essential to their ongoing business operations and:‘rrrexinﬁzing the value |
of the their enterprise (the.“Critical Vendors” whose prepetition claims shall be defined as the
“Critical Vendor Claims‘”), suoject to the procedures and conditions described in the Motion;
(ii) pay up to $500,000 on an interim "basis and up to $600,000 en a'ﬁndl basis the prep‘etition
charges to Lien Claima;nts; (iii) pay up to $400,000 on an interim basis and up to $800,000 on e
final basis ‘the prepetiﬁon claims of certain Foreign Creditors; (b) implemerlt (i) the Critical

* Vendor Payr’hent Protocol, as modiﬁed by this Order; (ii) flre form ,Qf Critical Vendor Notice,
subsrantially in the forrrr attached to the Motion as Exhibit B; as modiﬁed“ by this’((‘)‘/rder,‘ (iii) the
form of Vendor Agreer_nerlt,, substantially in the form attach'ed to the Critieal Vendor Notice as
Schedule 1, as modified by this Order, (iv) the Repudiating Vendor Procedures, (v) the Form of
Notice of Repudiating Vendor, s’ubs}antially in the form attached to the Motion as Exhibit C,
and (vi) the Form of Order to Show Cause, substantially in the form attached tov the Motion as
Exhibit D; (c) lconyﬁrm» the administrative expense priority status of the undisputed obligations of
the Debtors arising under fhe Prepetitiorl Purchase Orders ’and pay such obligations in the
ordinaryb course of business; and (d) implement related relief, all as more fully set forth in the
Motion; and the Court ’having jurisdiction to eonsider the Motion and the relief requested therein'
pursuant to 28 U.S.C. §§ 157 and 1334, and the Amended Standing Order of Reference M-431,
dated January 31, 2012 (Preska, C.J.); and consideration of the Motion and the requested relief
being a core proceeding pursuant to 28 vU.‘S.C. § 157(b); and venue being proper before the Court
pursuanf to 28 U.S.C. §§ 1408 and 1409; and due and proper notice of the Motion haviug been -
provided to the Notice Parties, and such notice having been adequate and appropriate under the

circumstances, and it appearing that no other or further notice need be provided; and the Court

WEIL:\97061287\2\47019.0003
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having reviewed the Motion; and the Court having held a hearing to consider the relief requested
in the Motion on an interim basis on June 4, 2019 (the “Hearing”); and the Court having entered
an order granting the relief requested in the Motion on an interim basis (ECF No. 55)
(the “Interim Order”); and the attorneys for thé Debtors having filed a declaration pursuant to
28 U.S.C. § 1746 indicating that no objections to the Motion have been filed; and a hearing
having been held for the relief requested in the Motion on a final basis on July 1, 2019; and upon
the First Day Declaration, filed éontemporaneously with the Motion; and the Court having
determined that the legal and factual bases set forth in the Motion establish just cause for the
relief granted herein; and it appearing that the relief requested in the Motion is in the best
interests of the Debtors, their estates, creditors, and all parties in interest; and upon all of the
proceedings had before the Court. and after due deliberation and sufficient cause appearing
therefor,
IT IS HEREBY ORDERED THAT:

1. The Motion is granted on a final basis to the extent set forth herein.

2. The Debtors are authorized, but not directed, pursuant to sections 105(a),
363(b) and 503(b)(9) of the Bankruptcy Code, to pay Critical Vendor Claims in accordance with
the Critical Vendor Payment Protocol up to the Final Critical Vendor Cap, upon such terms and
in the manner provided in this Final Order and the Motion.

3. The Debtors are authorized, but not directed, pursuant to sections 105(a),
363(b) and 503(b)(9) of the Bankruptcy Code, to make payments to Lien Claimants, including
Shippers, Warehousemen, and Other Lien Claimants upon such terms and in the manner
provided in this Final Order and the Motion; provided that the amount paid with respect to

prepetition claims of Lien Claimants shall not exceed, in the aggregate, $600,000. :

WEIL:\97061287\2\47019.0003
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4, The Debtors are authorized, but not directed, pursuant to sections 105(a),
363(b) and 503(b)(?) of the Bankruptcy Code, to pay some or all of the Foreign Claims upon
such terms and in the manner provided in this Final Order and the Motion; provided that the
amount paid with respect to Foreign Claims shall not exceed, in the aggregate, $800,000.

5. The Critical Vendor Payment Protocol, the Critical Vendor Notice, the
form of Vendor Agreement, the Repudiating Vendor Procedures, the Form of Notice of
Repudiating Vendor, and the Form of Order to Show Cause are each approved.

6. Unless otherwise approved by the Court, the Debtors shall condition

- payment of Critical Vendor Claims pursuant to this Final Order upon the execution of a Vendor
Agreement, substantially in the form attached to the Critical Vendor Notice as Schedule 1. A
Vendor Agreement, once agreed to and accepted by a Critical Vendor, shall be the legally
binding contractual relationship between the parties governing the commercial trade relationship
as provided therein; provided that the Debtors may agree to implement such immaterial
modifications to the form of Vendor Agreement the Debtors deem necessary or advisable in the
reasonable exercise of their business judgment to obtain Customary Trade Terms (defined
below) from the applicable Critical Vendor.

7. Any party who accepts payment from the Debtors of a Critical Vendor
Claim shall take all actions necessary to remove any Trade Liens on the Debtors’ assets such
party may have based upon such Critical Vendor Claim at such party’s sole expense.

8. Any party who accepts payment from the Debtors of a Critical Vendor
Claim shall be deemed to have agreed to the terms and provisions of this Final Order and shall be
deemed to have waived, to the extent so paid, any and all prepetition claims, of whatever type,

kind or priority, against the Debtors, their properties and estates, their directors, officers and
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employees up to the amount paid:
~ 9. If (a)a Critical Vendor breaches the terms or cOnditions of a Vendor.
Agreement or (b) regardless of whether a Vendor Agreement has been executed, a Critical
" Vendor accepts paymeént frotn' the Debtors of avvCrit.ical Vendor Claim and does not continue
~ supplying goods ‘er services to the Debtors on trede terms at least as favorable to the Debtors as
those terms governing the Debtors’ practices and programs (including, without limitation, credit
limits, pricing, cash discounts, timing of payments, allowances, coupon reconciliation, product
miXx, availebility, precessing of vendot receivabies; such as rebates and volume credits, and other
programs)" §vithin the 360 days prior to the Cqmmencement Date, or such other trade terms that
are ecceptable to the Debtors in-their 'sole. discretion (collectively; the “Customary Trade
Terms”), the Debtors may, in their discretion, (72) Qeclate that the payment of the Critical Vendor
Claim is a voidable postpetition tr_ansfer Apursuaﬁt, to section 549(a) of the Bankruptcy Code that
_ the Debtors ‘may ’recpveg‘,‘in cash or in; goods frqm sueh Critical Vendor (including, .with the
censent Qf the DIP Agent (aeting at tpe direction of the requisite DIP Lenders), includiﬁg by
setoff against postpetitiqn obligations), (y) deelare that the Critical Vendor shall immediately
return the payment of its Critical Vendor Claim to the Debtors without giying effect to aﬁy
alleged setoff rights, recoupment rights, adjustlnents, or other offsets of any type whatsoever,
aqd the Critical Vendqr Qlaim shall be reinstated to such,,_amourit as so to restore the Debtors and
the Critical Vendor to their original positions as if the Vendor Agreement had never been entered
into angl_ no payment of the Critical Vendor Claim hgd been made, and (z) if there exists an
outstanding postpetition balanee due frOm the Debtors to such Critical Vendor, With the egnsent
of »the DIP Agent (acting at the direction of the requisite DIP Lenders), recharacterize and apply
any payment ma@e pursuant to the relief requested in the Metion to such outstanding postpetition

5
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balance and such Criti(;al Vendor shall be required to fepay to the Debtors such paid amounts
that exceed the postpetition obligations then outstanding without the right of any setoffs, claims,
provisions forvpayment of any claims, or otherwise.
| 10. If a Critical Vendor breaches the terms or conditions of its Vendor
Agreerr;ent, the Debtors may, in their discretion, declare that such Vendor Agreement has
terminated; provided that the Vendor Agreement may be reinstated if: -
a. after notice and a hearing (following a motion filed by the respective

Critical Vendor), the Bankruptcy Court reverses the Debtors’ decision to
terminate the Vendor Agreement for good cause shown;

b. the Critical Vendor fully cures the underlying default of the Vendor
Agreement within five (5) business days from the date.of receipt of notice
of termination of the Vendor Agreement; or '

c. the Debtors, in their sole discretion, reach a commercially acceptable
agreement with the breaching party.

11. Nothing herein shall impaif or prejudice the Debtors’ ability to contest, in
their sole discretibn, the extent, perfection, priority, validity, or amounts of any claims or lienS
held by any Critical Vendof and the Debtors’ rights to contest the extent, validity, or perfection
or seek the avoidance of all such liens or the priority of such claims are fully preserved.

12.  The Debtors shall maintain a “Critical Vendqr Matrix” summarizing
(a) the name of each vendor requesting Critical Vendor status, (b) the amount and timing of any
Critical Vendor payment, (c) the amount of the Criﬁcal Vendor’s claim satisfied by the Critical
Vendor i)ayment, including any amount entitled to priority under section 503(b)(9) of the
BankruptcybCIode, and (d) a summary of the material payment terms. For the first sixty (60) days
after entry of this Final Order, the Critical Vendor Matrix will be provided on a weekly basis,
and, thereafter, on a monthly basis, to (x) the U.S. Trustee, (y) the professionals retainéd by any

official committee of unsecured creditors appointed in these chapter 11 cases and (z) advisors to

6
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the First Lien Ad Hoc Group; provided that the professionals for any such committee shall keep
thf; Critical Vendor Matrix confidential and shall not disclose any of the information in the
matrix to anyone, includingv but not limitéd to, any member of any statutory committee of
creditors, without prior written consent of the Debtors.

13.  If a Repudiating Vendor refuses toperform its postpetition  obligations
pursuant to an executory contract with one or more of the Debtors, the Debtors are Aauthorized,
but not directed, to pay such claim provisionally in consultation with the advisors: to the DIP
Lenders (as defined in the Interim Order (1) Authorizing the Debtors To (A) Obtain Postepetition
Financing, (B) Use Cash. Collateral, (II) Granting - Liens ‘and Providing ~ Superpriority
Administrative Expense ‘Status, (I11) Granting Adequate Protection To the Prepetition Secured
Parties, (IV) Modifying the Automatic Stay, (V) Scheduling A Final Hearing, and (V1) Granting
Related Relief (and such payment shall not count against the Critical Vendor Caps). For the
avoidance of doubt, the DIP Lenders reserve the right to dispute, before the Court, ény payment
to a Repudiating Vendor.

14.  Regardless of whether a payment has been made, if a Repudiating Vendor
refuses to perform its postpetition obligations pursuant to an executory contract with one or more
of the Debtors, the Debtor; may (a)'ﬁle a Notice of Repudiating Vendor setting forth (i) the
name of the Repudiating Vendor, (ii) the identity of the agreement governing the Debtors’
relationship with the Repudiating Vendor, (iii) the Debtors’ belief that the Repudiating Vendor 1s \
in violation of the Bankruptcy Code, and (iv) the amount(s) and date(s) of any prepetition
amounts paid; and (b) seek enti'y of an Order to Show Cause requiring the Repudiating Vendor to
show why it ‘shouid not be found to have willfully violated sections 362 and 365 ‘of the

Bankruptcy Code and why it should not be required to return any payments made to it by the
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Debtors, plus any accumulated interest.

15.  The undisputed: obligations of the Debtors arising under the*Prepetitisn
Purchase Orders shall be afforded administrative sxpense priority status pursuant to section
503(b)(1)(A) of the Bankruptcy Code, subject to the superpriority claims and adequate protection
claims granted under the DIP Order (as defined below).

.16.. Pursuant to section-363(c)(1) of the Bankruptcy Code,. the Debtors. are
authorized to pay in the ordinary course of their businesses all undisputed obligations arising
from the postpetition delivery or shipment by Vendors of goods or provision of services under
Prepetition Purchase Orders consistent with their customary practice.

17. = Notwithstanding the relief granted in this Final Order, any payment to be
made by the Debtors pursuant to the authority granted herein shall be subject to and in

| compliance with any orders entered by the- Court approving the Debtors’ entry into .any
postpetition debtor-in-possession financing facility, and any budget in connection therewith
and/or authorizing the Debtors’ use_of cash collateral and/or any budget in connection therewith
(in either case, the “DIP Order”). To the extent there is any inconsistency between the terms of
the DIP Order and any action taken :(‘)r proposed to be taken hereunder, the terms of the DIP
| Order shall control.

18.  Nothing contained in the Motion or this Final Order, nor any payment
made pursuant to the authority granted by this Final Order, is intended to be or shall be construed
as (a) an admission as to the validity of any claim against the Debtors; (b) an agreement or
obligation to-pay any claims; (c) an admission as to the validity of any liens satisfied pursuaat to
this Motion; (d) a waiver of the Debtors’ or any party in interest’s ﬁghts to dispute the amount
of, basis for, or validity of any claim against the Debtors; (€) a waiver of any claims or causes of

~
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action which may exist against any creditor or interest holder; or‘(f) an approval, assumption,
adoption, or rejection of any agreement contract, program pohcy, or lease between the Debtors
and any third party under section 365 of the Bankruptcy Code |

19.  Except as otherwise set forth herein, nothing herein shall create, nor is
intended to create, any rights in favor of, or enhance the status of any claim held by, any party.

20.  Under the circumstances of these chapter 11 cases, notice of the Motion is
adequate under Bankruptcy Rule 6004(a).

21. Notwithstanding Bankruptcy Rule 6004(h), this Final Order shall be
immediately effective and enforceable upon its entry.

22.  The Debtors are authorized to take all reasonable action neeessary to
effectuate the relief granted in this Final Order.

23.  The Court shali retain jurisdiction to hear and determine all matters arising

from or related to the implementation, interpretation and/or enforcement of this Final Order.

Dated: , 2019

New York, New York ‘THE HONORABLE STUART M. BERNSTEIN
UNITED STATES BANKRUPTCY JUDGE
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Redline of Critical Vendors Order
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
In re ~: Chapter 11
FUSION CONNECT, INC.,et al., , : Ca‘se No. 19-11811 (SMB)
Debtoré.l‘ : (Jointly Administered)
X

INFERIMFEINAL ORDER (I) AUTHORIZING DEBTORS TO PAY
CERTAIN PREPETITION OBLIGATIONS TO CRITICAL VENDORS,
'LIEN CLAIMANTS, AND FOREIGN CREDITORS, (II) APPROVING
RELATED PROCEDURES, (III) CONFIRMING ADMINISTRATIVE
- EXPENSE PRIORITY STATUS OF CERTAIN GOODS DELIVERED AND
SERVICES PROVIDED POSTPETITION, AND (IV) GRANTING RELATED RELIEF

Upon thé motio;l (the “Motion”)24¢ated Juﬁe 3, 2019 (ECF No. 12) of Fusion
Connect, Inc. and its déﬁfér subsidiaries, as debtors and debtors in poyssession in the above-‘
captioned chapter 11 cases (collectively, the “bebtors”), pursuant to sections 105(a), 363(b) and
503(b)(9) of title 11 of the United States Code (the”“Bankruptcy Code™) for an order (this

“IntertmFinal Order”) aﬁthorizing, but not directing, the Debtors to (a) (i) pay up to $13.7

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 Carp. (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 principal executive office of the Debtors is located at 420 Lexington Avenue, Suite 1718,
New York, New York 10170. ’

-2 Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to such
terms in the Motion.
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million on an interim basis (the “Interim Critical Vendor Cap”) and up to $20:.5 million on.a
final basis (the “Final Critical Vendor Cap”, together with the Interim Critical Vendorrcap., the.
“Critical Vendor Caps™), in prepetition claims of eerta_in vendors, suppliers, service providers, "
and other similar entities that the ljehtors determine, in their sole discretion and based on the1r
sound businehé judgment; are eesential to their ongoing business operations arld'maximiz:ing the ;
value of the therr enterorise (the ‘;Cﬁtical Vendors” whose prepetitiorr elaims shall be defined as -
the “Critical Vendor Claims”), subject to the ’procedures and 'conditionsv described in the
Motion; (ii) pay up to $500 OOO on an intérim’ basis and up to $6OO 000 on a ﬁnal basis the
prepet1t10n charges to Lien Claimants; (m) pay up to $4OO 000 on an mt{erlm basis and up to
$800,000 on a final basm the prepet1t10n claims of certain Forelgn Credltors (b) unplement
(i) the Cr1tlcal Vendor Payment Protocol as modlﬁed by thlS Order (u) the form of Critical
Vendor Notice, substantlally in the form attached to the Motion as Exhlblt B, as modlﬁed by th1s
Order, (111) the form of Vendor Agreement, substantlally in the form attached to the Cr1t1cal
Vendor Notice as Schedule1, as modified by this  Order, (iv) the Repud1at1ng Vendor
Procedures, (v) the Form of Notice of Repudlatmg Vendor, substantlally in the form attached to
the MOthIl as Exhibit C, and (vi) the Form of Order to Show Cause, substantlally in the form
attached to the Motion as Exhibit D; (c) confirm the administrative expense priority status of the-
undisputed obligations of the Debtors arising under the Prepetition Purchase Orders and pay such
obligations m the ordinary course of business; and (d) implement related relief, all as more fully
set forth in the ’Motion;f and the Court havthg ‘jurisdiction to fcorisider the Motion and the relief
requested therein pursuant to 28 U.S.C. §8 157 and 1334, and the Amended Standing Order of
Refereﬁce M-431, dated January 31, 2012 (Preska, C.J.); and corlsideration of the Motion and

the requested relief being a core proceeding pursuant to 28 U.S.C. § 157(b)t and venue being
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proper before the Court pursuant to 28 U.S.C. §§ 1408 and 1409; and due and proper notice of
the Motion having been provided to the Notice Parties, and such notice having been adequate
and appropriate under the circumstances, and it appearing-that no other or further notice need be
provided; and the Court having reviewed the Motion; and the Court having held a hearing to
consider the relief requested in the Motion on an interim basis on June 4, 2019 (the “Hearing”);

and the Court having entered an order granting the relief requested in the Motion on an_interim

1. 2019; and upon the First Day Declaration, filed contemporaneously with the Motion;-and-the

record-of-the-Hearing; and the Court having determined that the legal and factual bases set forth
in the Motion establish just cause for the relief granted herein; and it appearing that the relief
requested in the Motion is necessarv-to-avoid-inmediate-and-irreparable-harm-to-the-Debtors-and
their-estates—as-contermplated-by-Bankruptey-Rule-6003-und-is-in the best interests of the
Debtors, their estates, creditors, and all parties in interest; and upon all of the proceedings had
before the Court and after due deliberation and sufficient cause appearing therefor,

IT IS HEREBY ORDERED THAT:

1. The Motion is granted on a-interima final basis to the extent set forth

herein.

2. The Debtors are authorized, but not directed, pursuant to sections 105(a),
363(b) and 503(b)(9) of the Bankruptcy Code, to pay Critical Vendor Claims in accordance with
the Critical Vendor Payment Protocol up to the ¥nter#nFinal Critical Vendor Cap, upon such

terms and in the manner provided in this »tes#Final Order and the Motion.
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3. The Debtors are authorized, but not directed, pursuant to sections 105(a),
363(b) and 503(b)(9) of the Bankruptcy Code, to make payments to Lien Claimants, including
Shippers, Warehousemen, and Other Lien Claimants upon such terms and in the manner provided

in this ¥eterimEinal Order and the Motion; provided that prior-to-H

below-the amount paid with respect to prepetition claims of Lien Claimants shall not exceed, in
the aggregate, $5600,000.

4, The Debtors are authorized, but not directed, pursuant to sections 105(a),

- 363(b) and 503(b)(9) of the Bankruptcy Code, to pay some or all of the Foreign Claims upon
such terms and in the manner provided in this ¥sterismaFinal Order and the Motion; provided that
prior-to-the-Final-Hearing-the amount paid with respect to Foreign Claims shall not exceed, in the
aggregate, $4800,000.

5. The Critical Vendor Payment Protocol, the Critical Vendor Notice, the
form of Vendor Agreement, the Repudiating Vendor Procedures, the Form of Notice of
Repudiating Vendor, and the Form of Order to Show Cause are each approved.

6. Unless otherwise approved by the Court, the Debtors shall condition
payment of Critical Vendor Claims pursuant to this InterizmFinal Order upon the execution of a -
Vendor Agreement, substantially in the form attached to the Critical Vendor Notice as
Schedule 1. A Vendor Agreement, once agreed to and accepted by a Critical Vendor, shall be
the legally binding contractual relationship between the parties governing the commercial trade
relationship as provided therein; provided that the Debtors may agree to implement such
immaterial modifications -to the form of Vendor Agreement the Debtors deem necessary or
advisable in the reasonable exercise of their business judgment to obtain Customary Trade Terms

(defined below) from the applicable Critical Vendor.
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| 7. Any party who accepts pa)}ment from the Debtors of a ertical Vendor
Claim shall take all actions necessary to rerﬁoveiahy Trade Liens on the Debtors’ assets such
| party may have based upon such Critical Vendor Claim at such party’s sole expense.
B 8. | Any party who accepts payment from thé Debtors of a,v Critical Vend‘o'r.
- Claim shall be deemed to-have agreed to the terms and provisions of this InteriraFinal Order and
shall be deemed to. have, waived, to the extent so paid, any and all pr_epetition claims, of whatever
type, kind or priority,-égajnst the Debtors, theirpropertieé and estates, their directors, officers
and'employees up.to the amount paid, -
| 9. If (a) a Critical Vendor breaches the terms or conditions of a Vendor
Agreement or (b) regardless of whether a Vendor Agreement has been executed, a Critical
Vendor ‘accepts payment from the Debtors of a Critical Vencior Claim and does not continue
supplying goods or services to the Debtors on trade terms at least as favorable to the Debtors as
those terms governing the Debtors’ practices\ and programs (including, without limitation, credit
limits, pricing, cash discounts, timing of payments, allowances, coupon reconciliation, product
rnix,‘ availabiﬁty, proceésjng .of vendor receivables, such as rebates and volume credits, and other
programs) within the 360 days prior to fhe‘ Commenceinent Date, or such other trade terms that
are 'acceptable t(; the Débtors in their soie« discretion (colléctively, fhe “Customary Trade
Terms”), the_ Debtors rhay, in their discretion, (x) declare that the payment of the ’Critical Vendor
Clairﬁ isa voidab}e postpetition transfer pursuant to section 549(a) of the Bahkruptcy Code that
the Debtors may recover in cash» ‘01' in goods from Such Critical Vendor (including, with the
consent of the DIP Agent (acting at the direction of the requisite DIP Lenders), including by
setoff against postpefitiqn obligations), (y) declare that the Critical Vendor shall immediately

return the payment of its Critical Vendor Claim to the Debtors without giving effect to any
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alleged setoff rights, recoupment. rights, adjustments, or other offsets of any type whatsoever,
and the Critical Vendor Claim shall be reinstated to such amount as so to restore the Debtors and
the Critical Vendor to their original positions as if the Vendor Agreement had never been entered
ihto and no payment of the Critical Vendor Claim had been made, and (z) if there exists an
outstanding postpetition balance due from the Debtors to such Critical Vendor, with the consent
of the DIP Agent (acting at the direction of the requisite DIP Lenders), recharacterize and apply
any payment made pursuant to kthe relief requested in the Motion to such oﬁtstanding postpetition
balance and such Critical Vendor shall be required to repay to the Debtors such paid amounts
that exceed the postpetition obligations then outstanding without the right of any setoffs, claims,
provisions for payment of any claims, or otherwise.

10.  If a Critical Vendor breaches the terms or conditions of its Vendor
Agreement, the Debtors may, -in their discretion, declare that such Vendor Agreement hae
terminated; provided that the Vendor Agreement masl be reinstated if:

a. after notice and a hearing (following a motion ﬁled by the respective

Critical Vendor), the Bankruptcy Court reverses the Debtors™ decision to
terminate the Vendor Agreement for good cause shown;

b. the Critical Vendor fully cures the underlying default of the Vendor
Agreement within five (5) business days from the date of receipt of notice
of termination of the Vendor Agreement; or

C. the Debtors, in their sole discretion, reach a commercially acceptable
agreement with the breaching party. .

11.  Nothing herein shall impair or prejudice the ljebtors’ ability to contest, in
their sole discretion, the extent, perfection, priority, validity, or amounts of any claims or liens
held by any Critical Vendor and the Debtors’ rights to contest the extent, validity, or perfectien

or seek the avoidance of all such liens or the priority of such claims are fully preserved.
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12. The Debtors shall mamtam a “Critical Vendor Matrix” summarizing
(a) the name of each vendor requesting Critical Vendor status, (b) the amount and timing of any
Critical Vendor payment, (c) the amount of the Critical Vendor’s claim satisfied by the Critical
Vendor payment, including any amount entitled to priority under section 503(b)(9) of -the
Bankruptcy Code, and (d) a summary of the material payment terms. For the first sixty (60) days
after entry of this IatesimFinal Order, the Critical Vendor Matrix will be provided on a weekly
basis, and, thereafter, on a'monthly basis, to (x) the U.S. Trustee, (y) the professionals retained
by any ofﬁcial committee of unsecured creditors appointed in these chapter 11 cases and (z)
advisors to the First Lien Ad Hoc Group; provided fhat the professionals for any such committee
shall keep the Critical Vendor Matrix confidential and shall not disclose ahy of the information in
the matrﬁ to anyone, including but not limited to, any member of any statutory committee of
creditors, without prior written consent of the Debtors.

13.  If a Repudiating Vendor refusés to perform its postpetition obligations
pursuant to an executory contract with one or more of the Debtors, the Debtors are authorized,
but not directed, to pay such clairh provisionally in consultation. with fhe advisors to the DIP
Lenders (as-defined in the Interim Order (I) Authorizing the Debtors To (A) Obtain Postepetition
Financing, (B) Use Cash Collateral, (II) Granting Liens and Providing Superpriority
Administrative Expense Status, (III) Granting Adequate Protection To the Prepetition Secured
Parties, (IV) Modifying the Automa}ic Stay, (V) Scheduling A Final Hearing, and (VI) Granting
Related Relief (and such payment shall nof count against fhe Critical Vendor Caps). For the
avoidance of doubt, the DIP Lenders reserve the right to dispute, before the Court, any payment
to a Repudiating Vendor. |

14.  Regardless of whether a payment has been made, if a Repudiating Vendor
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refuses to perform its postpetition obligations pursuant to an executory contract with one or
more of the Debtors, .the Debtors may (a) file a Notice of Repudiating. Vendor setting forth
(i) the name of the Repudiating Vendor, (ii) the identity of the agreement governing the Debtors’
relationship with the Repudiating:Vendor, (iii) the Debtors’ belief that the Repudiating Vendor is
in %lation of the Bankruptcy Code, and (iv) the amount(s). and date(s) of any prepetition |
amounts paid; and (b) seek entry of an Order to Show Cause requiring the Repudiating Vendor
to. show  why it should not be found to have willfully violated sections 362 and 365 of the
Bankruptcy’ Code and ‘why it should not be required to return, any payments made to it by the
Debtors, plus any accumulated interest.

15.  The undisputed obligations of the Debtors arising under the Prepetition
Purchase Orders shall be afforded administrative expense priority status pursuant to 'seqtion.
503(b)(1)(A) of the Bankruptcy Code, subject to: the superpriority claxms and adequate
protection claims granted under the DIP Order (as defined below).

16.  Pursuant to section 363(c)(1) of the Bankmptcy Code, the Debtors. are
authorized to pay in the ordinary course of their businesses all undisputed -obligations arising
from the postpetition delivery or. shipment by Vendors of goods or provision of services under

- Prepetition Purchase Orders consistent withs their customary practice.

--1"17-:--‘:N(':)t-hiﬂg«%iﬂ»---t-i}e»-tﬁ(—){%il-')-f“riﬁf»%hfi-.‘im]:ﬂ{er‘if-ﬂ---@:§‘{k‘)§:‘~-‘5'h&H-~b&~deéﬂ?led“{f‘)-~-ﬁ-&€h(%}§?ii€€‘-"ﬁ’ié |

-Debmi«‘»s--{«0-«aeeele{:a-te-»{my—-payz-mﬂ»t-&-«nm--athewf-ise---due—pFi(fw«»-t@-»-%he--da—te»--(-yﬁ»mewlw-ing»-4t<;}veﬁmsider

"17.  48—Notwithstanding the relief granted in this istesimFinal Order, any

payment to be made by the Debtors pursuant to the authority- granted herein shall be subject to
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and in comp]iance with any. o’rders entered by the' Court approving -the Debtors’ entryn into any
postpetition debtor-in-possession ﬁnancing,’ faci]jty, and ény' budget in connection therewith
antl/or authorizirtg the Debtors’ use of cash cdl]aterzil,a’nd/or ‘any budget ‘in connection therewith
(in either cace, the ‘fDIP'Order”).‘To‘the’gext'em‘,thei'e is any inconsistency-between the terms of
the DIP Order and any action taken or‘proeosed tovbe t’aken hereunder, the terms of the DIP
Order shall control | A | | |
18, | «M)~Nothmg contamed msthe Mouon ot thls Bateﬂmﬁml Order, nor any
payment made pursuant to the authorlty granted by this memm (?)rdms—; is*intended to.be. Or s
sha.ll be construed as (a) an admission as to the vahdlty cf any claim- againist the Debtors; (b) an
agreement or obhgatlon t0 pay any clalms (c.) an admlsston asto the vahdtty aﬁ an-y liens satjsfied |
pursuant to this Motion; (d) a waiver of the Debtors’ or any party in interest’s rights to dispute
the amount of, basm for, or vahdlty of any claim against the DebtorS° (e) a waiver of any cla1ms
or causes, pf actlon Wthh may exist against. any crethor or mterest holder; or (f) an approval |
assumptlon adoptlon or re]ectlon of aryly3 agtee;nent contract, program, policy, or lease between
" the Debtors and any third party under secticn. 365 of the Bankruptcy Code.

19.  20:-Except as otherwise set forth herein, nothing herein shall create, nor is

intended to create, any tights in favor of, or enhance the status of any claim held by, any party.

20.  22—Under the circumstances of these chapter 11 cases, notice of the
Motion is adequate under Bankruptcy Rule 6004(a).
# %—w——Notwnhstandmg Bankruptcy Rule 6004(h), this IntersnFinal Order

shall be immediately effective and enforceable upon its entry.

24—:—-»’-1?%&6~--Fi:mt§§-»-fH:earé:t-}g-----sha—%—%-----be----he—i.d—----e-ﬂ---»-;iuly-»---:l:--;--u2(¥l:$)~-,-~~-at««%:»(){)--«p:mw--«(f-pvev-ailing
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Eastern-Time)-and-ani-obiections-or-responases-to-the- Motion-shall-be-in-writing - filed-with - the

22, 26-The D’ebtors ’are"-autghbriZed to take all reasonable action necessary to

effectuate the relief granted in this fterinmFinal Order. | R
- 23. 27--The Court:shall retain jurisdiction to -hekar‘and determine all mattérs
arisings from or"'relate‘dfto the irhpleﬁaentatibn; intéfpretation' and/or. enforcement of this-

daterinFinal Order. .

Dated: ,2019

" New York, New York = = - “THE HONORABLE STUART M. BERNSTEIN
" UNITED STATES BANKRUPTCY JUDGE

10
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EXHIBITF v
(Proposed Order — ECF No. 12)

Clean Customer Programs Order
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
Inre | Chapter 11
FUSION CONNECT, INC., etal., o Case No. 19-11811 (SMB)
Debtors.! (Jointly Administered)
X
FINAL ORDER AUTHORIZING

THE DEBTORS TO MAINTAIN AND ADMINISTER
THEIR EXISTING CUSTOMER PROGRAMS AND HONOR
- CERTAIN PREPETITION OBLIGATIONS RELATED THERETO

Upon the motion (the “Motion”)? dated June 3, 2019 (ECF No. 12) of Fusion
Connect, Inc. and its debtor subsidiaries, as debtors and debtors in possession in the above-
capﬁoned chapter 11 cases (collectively, the “Debtors”), pursuant to sections 105(a) and 363(b)
of title 11 of the Unifed States Code (the “Bankruptcy Code™) for entry of an order (this “Final |
Order”) authorizing, but not directing, the Debtors to (#) maintain and administer the Custorﬁer
Programs, including the Channel Partner Relationships and (b) honor certain prepetition
obligations. related thereto, all as more fully set forth in the Motion; and the Court having
jurisdiction to consider the Motion and the relief requested therein pursuant to 28 U.S.C. §§ 157

and 1334, and the Amended Standing Order of Reference M-431, dated January 31, 2012 (Preska,

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 principal
executive office of the Debtors is located at 420 Lexington Avenue, Suite 1718, New York, New York 10170.

2 (Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to such
terms in the Motion.
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C.J.); and consideration of the Motion and the requested relief: being a core proceedmg pursuant
.- : :to 28US.C. § 157(b), and venue being proper before the Court pursuant to 28 U.S.C. §§ 1408 and
| 1409; and due and proper notice of the Motion having been provided to the Notice Parties, and
-such notice having been atlequate and appropﬁate under the ci‘rcumstances, and it appearing that
‘no other or further;f,notice need be provided, and the Court having reviewed the-Motjon;, and the
Court having helclza hearing to acons,ider the relief requested in the Motion on an interim basis.on
June 4, 2019 (the “Hearing”); and the Court having entered an order granting the relief requested
in the Motion on anintenm basis (ECF No. 51) (the “Intérim Order”); and the attorneys for the
' 'Debtors having filed a _declar‘ation\’pursuant to 28 U.S.C. § 1746 inoicating that no ‘ob_jecti'onsto
the'Motionhawv/e been filed; and a hearrng having’been hetd'for' the relief requested in t.he‘Motion '
on a final basis on'July 1,2019; and upon the Fitst Day Declaration, filed contemporaneously with
-the Motion; and the Court havmg determined that the legal and factual bases set forth in the Motion -
' establish Just cause for the relief granted herein; and it appearing that the relief requested in the
Motion is in the best interests of the Debtors, their estates, creditors, and all parties in interest; and

upon all of the proceedings had before the Court and after due deliberation and sufficient cause

| appearing therefor,
IT IS HEREBY ORDERED THAT: - . B |
L. | : The Motion is granted on a final basis to the extent set forth herein.
2. The Debtors are -authorized, but net directed, to contrnue to administer the.

Customer Pro grams'in effect, including the Promotional Programs, the Subsidy Programs and their
Channel Partner Relatlonshlps and to pay and honor any prepetltlon Customer Program
Obllgatlons w1th respect to current customers (mcludlng prepetltlon obligations that arise under

the Channel Partner Agre.ements), in each case, in the ordlnary. course of busmess in accordance -

WEIL:97059701\M\4701 9.0003
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with. practices and procedures that were.in effect before the Commencement Date. For the
avoidance of doubt, the Debtors are not auﬁtoniZed.imv‘ satisfy any obligations due to former
customers on account of the Prorated Refunds.: : | |
»3. . . The:Debtors are authorized, but not ’directed; to continue the Promotional
Programs, Sunsidy ‘Programs and Channel Partner Relationships on a postpetition basis with
respect to current qistomers in the ordinary course of business and consistent with their prepetition
practices, including tl;'e continuation, renewal, and replacément of any of the Customeér'Programs;
on a final basis; provided that the Pebtors shall consult with counsel to the First Lien-Ad Hoc
Group before materially modifying, replacing, teﬁninating or renewing any Customer Programs.
4 - Nothing contained in the Motion or this Final Order, nor any payment made
pursuant to the authority granted by this FinalOrder is intended to be or shall be construed as (a)
. an‘a(inﬁssion as to the validity of any claim against tne Debtors;:(b) an agreement or obligation to
pay any claims; (c) a waiver of the Debtors’ or any appropriate party in interest’s rights to dispute:
any claim; or(d) an apprnval or assumption of any agreement, contract, program, policy or lease
under section 365 nf the Bankruptcy Code.

5. Notwithstanding anything contained in the Motion or this-Final Order, any
payment to be made by the Debtors pursuant to the authority granted hérein shall be subject to and
in compliance with the terms and conditions contained. in any erders entered by the Court
approving‘thae Debtors’ entry into any postpetition debtor-in-possession financing facility, and any
budget in connectionthér_eWith and/or authorizing the Debtors’4 use of cash 'col‘lataral and/or any
budget in connection therewith (in either: case, the “DIP Order”). To the extent there is any
inconsistency between the terms of the DIP Order and any action taken or nIDposed to be taken

hereunder, the terms of the DIP Order shall control.
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%
6. Except as otherwise set forth ‘herein nothin‘g herein shall create, nor is
intended to create, any rights in favor of or enhance the status of any claim held by any party.
7. Under the cucumstances of these chapter 11 cases, notlce of the Motion is
- adequate under Benkruptcy Rule 6004(a). .
8. Notwithstendjng Bankruptcy Rule 6004(h), this Final Order shall be
immediately effective and enforceable upon its entry.
9. | The Debtors are authorized to take all reasonable action necessary to
effectuate the relief granted in this Final Order.
10.  The Court shall retain jurisdiction to hear and determine all matters arising

from or related to the implementation, interpretation and/or enforcement of this Final Order. .

Dated: , 2019
New York, New York

THE HONORABLE STUART M BERNSTEIN
UNITED STATES BANKRUPTCY JUDGE

| WEIL:A97059701\4\7019.0003
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Redline of Customer Programs 'Ovrder
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

x P
Inre _ ‘ o ‘ P Chapter 11
FUSION CONNECT, INC,, etal., ~+  CaseNo. 19-}11811} (SMB)
Debtors.! 5 .t (Jointly Administered)
X

NFERH '.FINAL ORDER AUTHORIZING
THE DEBTORS TO MAINTAIN AND ADMINISTER
THEIR EXISTING CUSTOMER PROGRAMS AND HONOR
CERTAIN PREPETITION OBLIGATIONS RELATED THERETO

Upon the motion (the “Motion™)? dated June 3, 2019 (ECF No. 12) of Fusion
Connect, Inc. and its debtor subsidiaries, as debtors‘ and debtors in possession in the above-

captioned chapter 11 cases (collectively, the “Debtors”) pursuant to sections 105(a) and 363(b)

administer the Customer Programs, 1nclud1ng the Channel Partner Relatlonsh1ps and (b) honor
certain prepetition obligations related thereto, all as more fully set forth in the Motion; and the

Court having jurisdiction to consider the Motion and the relief requested therein pursuant to 28 |

! 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); Fysion 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 principal
executive office of the Debtors is located at 420 Lexington Avenue, Suite 1718, New York, New York 10170.

2 . Capitalized terms used but not otherwise defined herein shall have the respectlve meanings ascribed to such
terms in the Motion. :
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US.C. §§ 157 and 1334, and the Amended Standing Order of Rgfgrépce M-431, dated January
31, 2012 (Preska, C.J.); vand consideration of the Motiidn and the requcsted_ reﬁef being a core‘
| proceeding pursuant to 28 U.S.C. § 157(b); and venue being proper béfore the Court pursuant to
: 28 U.S.C. §§ 1408 and l409;k and due and proper notice of the Motion having been provided to
the Notice PRarties, and such notice having been adequate and appropﬁafe under’ tkher
circumstances, and it appearing that no other or further notice need be pfovided; and the Court

having reviewed the Motion; and the Court having held a hearing to consider the relief requested

U.S.C. § 1746 indicating that no objections to the Motion have been filed; and a hearing having

been held for the relief requested in the Motion on a final basis on July 1, 2019; and upon the

First Day Declaration, filed contemporaneously with the Motion;—éﬂd»%he%%féﬂﬁ»&he-Hea&iﬂg;
and the Court having determined that the legal and factual bases set forth in the Motion establish

just cause for the relief granted herein; and it appéaririg that the relief requested in the Motion is

%&WMMMWR&M}G@%—M%m the best interests of the Débtors, their estates,
creditors, and all pérties in interest; and upon all of the proceedings had before the Court and
after due dclib@ration and sufficient cause appearing therefor, |

IT IS HEREBY ORDERED ;I‘HAT: =

1. The Motion is granted on as-interisa final basis to the extent set forth

preciime et o)

herein.

2 .
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2. +-The Debtors ate authorized, but not directed, to continue to admirtister
the Customer ‘Programs ’f‘in‘ efféct; including the Promotional Programs, the Subsidy Programs.
and their Channel .Partner ’Relations‘hips, and to pay and honor any prepetition Customer
Program Obligations with réspect:to current customers (including orepetition obligations that
arise under the Channel Partner Agreéments),’ in each case, in the ordinary course of business:in
accordance with praetices and procedm:es that were in effect before the Commencement Date:
For t‘he avoidance of doubt' the Debtori ‘are not authorized to satisfy any obhgatlons due to
Aforrner customers om account of the Prorated Refunds.

i o 2 The Debtors are authorized, but not directed, to continue the
Promotional'PreratnS, Subsidy Programs an’d‘Channel Partner Relationships on a postpetition
basis with respect to current customers in the ordinary coul"se of business and.consistent with
their prepetition practices, including the :continua-tion, renewal, and replacement of any of the
Customer Programs, on an-interima final hnal basis; prov1d ed that the Debtors shall consult with
counsel to the First Lien Ad Hoc Group before materlally modlfymg, replacing, terminating or
renewing any Customer Programs.

4, 3-Nothing contained in' the Motion or this Menmf_;n__aél_ Order, nor any

payment made pursuant to the authority granted by this InterimFinal Order is intended to be or
shall be construed as (a) an admission as to the validity of any claim against the Debtors; (b) an
agreement or obligation to pay any claims; (c) a waiver of the Debtors’ or any appropriate party
in interest’s rights to dispute any claim; or (d) an approval or assumption of any agreement,

contract, program, policy or lease under section 365 of the Bankruptcy Code.

S. 4-Notwithstanding %Wwamtmmmangthmg contalned in

the Motion or this Final Order, any payment to be made by the Debtors purSuant to the authority

3
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any-ordefs entered by the Court approving the Debtors’ entry-into any posipetition-debtor-in-
possession ﬁn&ne&ﬁg facility, and any budget in. connedtioni therewith and/or.authorizing the
Debtors,’)-;l‘lse.of eash collke.xterala -and/or any budget in connection: therewith (in. either case,v the
“DIP-Order”). To the extent there is any in"consistency betwgen the terms of the DIP Order and
any action taken.or proposed to be takén hereunder, the.serms.of the DIP Order shall control. ! .
I : . 6. 5-Except as'otherwise set forth gm;ein,‘mofhingahﬂrein s_hall?create,‘ nor is

intended to create, any rights in favor of or enhance the status. of any claim held by any party. -

7. Under the circumstances of these chapter 11 cases, notice of the Motion-is

adequate under Bankruptcy Rule 6004(a).

e

I ©+ - . 8. Notwithstanding Bankruptcy Rule 6004(h), this InterinFina]l Order shall

4 :
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- plherwise-affect-any-reasonable-acton-taken

IR LR R 1 P LR :
9. +2-The Debtors are authorized to take all reasonable action necessary to

effectuate the relief granted in this IaterimFinal Order.

10.  43—The Court shall retain jurisdiction to hear and determine all matters

arising from or related to the implementation, interpretation and/or enforcement of this

JsterimFinal Order.
Dated: , 2019
New York, New York
- THE HONORABLE STUART M. BERNSTEIN
UNITED STATES BANKRUPTCY JUDGE
5
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EXHIBIT G
(Proposed Order — ECF No. 82)

Clean Interim Compensation Order
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UNITED STATES BANKRUPTCY COURT
~ SOUTHERN DISTRICT OF NEW YORK

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

ORDER ESTABLISHING PROCEDURES FOR INTERIM
COMPENSATION AND REIMBURSEMENT OF EXPENSES OF PROFESSIONALS

Upon the motion (the “Motion”)* of Fusion Connect, Inc. and its debtor
subsidiaries, as debtors and debtors in pbssession in the above-captioned chapter 11 cases
(collectively, the “Debtors”), pursuant to sections 105(a), 330, and 331 of thc United’ States Code
(the “Bankruptcy Code”), Rule 2016(a) ‘of the Federal Rules of ‘Bankruptcy ‘Procedure (the
“Bankruptcy Rules™), and Rule 2016-1 of the Local Bankruptcy Rules for the Southern District
of New York (the “Local Rules™), for an order establishing the Interim Compensation Procedures |
for professionals whose services are authorized.by this Court pursuant to sections 327, 328, or
1103 of the Bankruptcy Code and who will be required to file applications for allowance of
compensation and reimbursement of ’expénses pursuant fo sections 328, 330, and 331 of the

Bankruptcy Code and Bankruptcy Rule 2016(a), all as more fully set forth in the Motion; and the

! 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 Holdmgs, Inc. (2478). The principal
executive-office of the Debtors is located at 420 Lexington Avenue, Suite 1718, New York, New York 10170.

2 Capltallzed terms used but not otherwise defined herein shall have the respective meamngs ascribed to such
terms in the Motion. .
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- Court having jurisdiction to consider the Motion and the relief requested therein pursuant to 28
U.S.C; §§ 157(a)-(b) and 1334(b), and the Amended Sténdihg 4Order. of Reference M-431; dated
January 31, 2012 (Preska, CJ .); and consideration of the Motion and the requested relief being a
core proceedjngrpurilsuant to 28 USC § 157(b); and venue being proper ,hefor_e the Court pursuant
028 U.S.C. §§ 1408 and 1409; and dne and proper notice of the relief sought n the Motion having
been provided to the Notice Parties, such notice having been adequate and appropriate under the
circumstances, and it appearing thatno other -or}f_’uljther‘noticeneed be provided; and the attorneys |
for the *Deht'ors having filed a“de:claration pursuant.rzto 28 US.C. § -1746  indicating thet‘ no
objections to the Motion have been ﬁled£ anda heariing haéing been held for the relief requested
in the Motion on July 1, 20 1'9; and the Court having detennined: that the legal and factual bases set
forth in the’: Moﬁon estatblish just cause for the relief granted herein; and it appearing that the reiief
gfunted:heresin is in the besf interests of the Debtors, their estates, creditohs, and all parties in

‘ intefest;' 'Aancvl/.uponzall of theﬁpr.oc"eedings had befofe the Court and after due deliberation and
sufﬁc'ient cause appeanng therefor, ‘

OITIS HEREBY ORDERED THAT:
1 " The Motion is granted to the extent set forth herein. .

2. Except as may otherw1se be prov1ded by orders of this Court authorizing
the retention of specific profess1ona1s all Retalned Profess1onals may seek monthly and interim
compensation and reimbursement of expenses, and members of any statutory committee of
credltors may seek interim reunbursement of expenses (excludlng legal fees), in accordance with

the’ foIlowmg Intenm Compensatlon Procedures

A ! Monthly Statements

= @) On or before the thn'tleth (30th) day of each month followmg the month for which
. compensation is sought, or as soon thereafter as is practicable, each Retained
Professional seeking compensation shall serve a monthly statement (each

WEIL:\97093187\2\47019.0003
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-a “Monthly Fee Statement”), by hand or ovemlght dehvery, on the followmg
- parties (collectlvely, the-“Fee Notrce Partres”) | e

‘(é) ",the Debtors c¢/o Fusron Connect Inc., 420 Lexmgton Avenue, Suite 1718,

« - New York, New York 10170 (Attn: James Prenetta, Jr., Executive Vice
President General Counsel); )

(b) | . the proposed attorneys for the Debtors, Weil, Gotshal & Manges LLP, 767
.. Fifth, Avenue, New York, New York 10153 (Attn: Gary T. Holtzer, Esq .
~ Sunny Singh, Esq., and Gaby Smith, Esq );

() the U.S. Trustee, 201 Varick Street, Suite 1006, New York, New York
10014'(Atm: Richard Morrissey, Esq. and Susan Arbeit Esq.);

(d) counsel for the statutory committee of unsecured creditors appointed in
- .: . these chapter 11 cases (the “UCC”), Cooley LLP 55 Hudson Yards, New -

York, NY 10001 (Attn: Sarah Cames Esq );

(@) counseltothe Ad Hoc Group of Fifst Lien Lenders, Davis Polk & Wardwell :

(iii)

@

e
3 gu) o

'LLP, 450 Lexington Avenue, New York, New York, 10017, (Attn Damian
Schalble Esq and Adam Shpeen Esq );.

;All professronals not retamed as of the Commencement Date shall ﬁle their first
i ,Monthly Fee_Statement for the period from the effective date of their retention
~ through the end of the ﬁrst full month following the effective date of their retention

and otherwise in accordance with the procedures set forth in thrs Order

A courtesy copy of Monthly Fee Statements need not be dehvered to the Judge s
chambers .This Order does not alter the fee application requirements outlined in
sections 330 and 331 of the Bankruptcy Code. Retained Professionals are still
required to serve and file interim and final apphcatlons for approval of fees and

-expenses in accordance with the relevant provisions of the Bankruptcy Code,
» Bankruptcy Rules, and the Local Rules.

Except as otherwise ordered by the Court each Monthly Fee Statement must
contain a list of the individuals — and their respective titles (e.g., attorney, .
accountant, or paralegal) — ~who provided services during the statement period, their

~ respective billing rates, the aggregate hours spent by each individual, a reasonably
- detailed breakdown of the disbursements incurred (no professional should seek

reimbursement of an expense that would otherwise not be allowed pursuant to the .
Court’s Amended Guidelines for Fees and Disbursements for Professionals in
Southern District of New York Bankruptcy Cases, dated June 17, 2013, or the U.S.

Trustee Guidelines for Reviewing Applications for Compensation and
. Reimbursement of Expenses Filed under 11 U.S.C. § 330 by Attorneys in Larger

Chapter 11 Cases, effective’ November 1, 2013 (collectively, the “Fee
Guidelines™)), and contemporaneously mamtamed time entnes for each individual
in mcrements of tenths (1/10) of an hour. ~

WEIL:\97093187\2\47019.0003
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- If any party in-interest has an ebjection to the compensation or reimbursement

sought in a particular Monthly Fee Statement (an “Objection”), such party shall,
by no later than the later of (a) the thirty-fifth (35th) day following the month for

- which compensation is sought and (b) the fifteenth (15th) day following the filing
:+ of the Monthly Fee Statement (such applicable date, the “Objection Deadline”),

file with the Court and serve upon the Retained Professional whose Monthly Fee
Statement is objected to, and the other persons des1gnated to receive statements in

o paragraph (1} a written “Notlce Of Objection To Fee Statement ” setting forth the

- (vi)

(Vii;

o

(viii)

nature of the Ob_] ectlon and the amount o“f fées or expenses 'at issue.

At the expiration of the Ob_] ection Deadllne the Debtors shall promptly pay eighty

percent (80%) of the fees and ofe ‘hundred’ percent (IOO%) of the expenses

identified in each Monthly Fee Statement to which no Obfjectlon has been served in

‘ accordance w1th paragraph (1v) above

“If an Objection is filed, the Debtors shall withhold ‘payment of that portion of the
Monthly Fee Statement to which' the- Objection is directed and promptly pay the
remainder of the fees and dlsbursements in the percentages -set forth in paragraph

SRR S\ G

If the parties to an objection are able-to resolve their )disp‘ute following the filing of
an Objection and if the party whose Monthly Fee Statement was, objected to files a

' statement mdlcatmg that the ObJectlon is W1thdrawn and descnbmg thé'ferms of

 the resolution, then the Debfors shall promptly pay, in accordance with paragraph

. (v) above, that portlon of the' Monthly Fee Statement whlch is no longer subject to

(ix)

x)

an Objection.

All Objections that are not resolved by the partles shall be preServed and presented
to the Court at the next 1nter1m or final fee appllcatlon hean"ﬁg to be heard by the
Court '

HET

-The service of an ObJect1on in dccordance with’ paragraph (iv) above shall not

prejudice the objecting party’s right to object to any fee application made to the
Court in accordance with the Bankruptcy Code on any ground whether raised in
the Objection or not. Fyrthermore, the decision by any party not to o‘b1ect toa
Monthly Fee Statement shall not be a waiver of any kind or preJudlce that party’s

right to object to any feé apphcatlon subsequently made to the Court in accordance

with the Bankruptcy Code

B. - Intenm Fee Appllcatlons

®

Commencing with -the period ending September 30, 2019 and at four-month
“intervals thereafter (the “Interimi Fee Period”), each of'the Retained Professionals

, shall serve and file with the Court anlapplication (an ‘*‘ﬂlnterlm‘ Fee Application™)

3 The remaining twenty percent (20%) of the fees for each- Monthly Statement shall be w1thheld from payment
. under further order of the Court
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for interim or final Court approval and allowance, pursuant to sections 330 and-331
of the Bankruptcy Code (as the case may be), of the compensation and
reimbursement of expenses requested. Each Retained Professional shall file its
Interim Fee Application no later than forty-five (45) days after the end of the
Interim Fee Period. Each Retained Professional shall file its first Interim Fee
Application on or before November 15, 2019 and the first Interim Fee Application

_shall-cover the Interim Fee Period from the Commencement Date through and

including September 30, 2019.

The Debtors’ attorneys shall obtain a date from the Court for the hearing to consider
Interim Fee Applications for all Retained Professionals:.(the “Interim Fee
Hearing”). At least thirty (30) days prior to the Interim Fee Hearing, the Debtors’
attorneys shall file a notice with the Court, with service upon the U.S. Trustee and
all Retained Professionals, setting forth the time, date, and location of the Interim
Fee Hearing, the period covered by the Interim Fee Applications, and the Objection
Deadline. Any Retained Professional unable to file its own Interim Fee Application

- -with the Court shall deliver to the Debtors’ attorneys a fully executed copy with

original signatures, along with service copies, three (3) business days before the

filing deadline, The Dgbtors’ attorneys shall file and serve such Interim. Fee

Application.

‘ Ahy Retained Proféssional who fails to file an Interﬁn Fee Application seéking

approval of compensation and expenses preyiously paid under this Order when due
shall (a) be ineligible to receive further monthly payments of fees or expenses as
provided herein until further order of the Court, and (b) may be required to disgorge
any fees paid since retention or the last fee application, whichever is later.

The pendehcy of an Interim Fee Application or a Court order that payment of
compensation or reimbursement of expenses was improper as to a particular
Monthly Fee Statement shall not disqualify a Retained Professional from the future

.payment of compensation or reimbursement of expenses as set forth above, unless

otherwise ordered by the Court.

Neither the payment of] nor the failure to pay, in whole or in part, monthly
compensation and reimbursement as provided herein shall have any effect on this
Court’s interim or final allowance of compensation and reimbursement of expenses

of any Retained Profess1onals

Counsel for the UCC may, in accordance w1th the Interim Compensation
Procedures, collect and submit statements of expenses, with suppotting vouchers,
from members of such committee; provided, that such relmbursement requests
must comply with the Fee Guidelines. -

3. Each Retained Professional may seek, in its first request for compensation

and- reimbursement of expenses pursuant to this Order, compensation for work performéd and

WEIL\97083187\2\701 9.0003
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reimbursement for expenses incurred during the period beginning on the d_ate of the professional’s
retention and endlng on September 30, 2019 | L

" 4. The amount of fees and d1sbursements sought shall be set out 1n U.S. dollars
(if the fees and disbursements are to be paid in foreign currency, the amount shall be set out in |
U.S. dollars and the conversibn ‘amount in the foreign' currenc-y—,i calculated at the time of the

submlss1on of the application)

5.+ The Debtors shall 1nclude all payrnents to Retarned Professionals on their S

monthly operatrng reports, detarled so-as to state the amount pald to each Retamed Professronal

: 6. : Any party may ob]ect to requests for payments made pursuant to this Order i

on the grounds that the Debtors have not timely ﬁled monthly operating reports remained current

w1th their admmlstratwe expenses and 28 Us. C § 1930 fees or a manifest exrgency extsts by o “3

' seeklng a further order of this Court; otherw1se this Order shall contmne and shall remam in effect

during the pendency of this case. |

“7,' All time penods set forth in this Order shall be calculated in accordance
with Bankruptcy Rule 9006(a). |

8. The Debtors shall serve a copy of this Order on' each of the Retained
Professionals. kN B . |

9. - Notice of hearings to consider Interim Fee Applications and ﬁnal fee
applications shall be limited to the Fee Notice Parties and any party who files a notice .of o
appearance and requests notice of these chapter 11 cases. ‘ |

10. Notwithstanding the relief granted in this Order, any payment to be made
by the Debtors pursuant to the authority granted herein shall be subject to and in compliance with
any orders entered by the Court approying the Debtors’ entry into any postpetition debtor-,in;

¥
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possession financing facility, and any budget in connection therewith and/or authorizing the
Debtors’ use of cash collateral and/or any budget in connection therewith (in either case, the “DIP
Order”). To the extent there 1s any incbnSistencS; ‘betwéeeil' the terms of the DIP Order and any

action taken or proposed to be taken hereunder, the terms of the DIP Order shall control.
11.  The Debtors are authorizcd to take all reasonable action necessary to

effectuate the relief granted in this Order.

| 12. The Court shall retain jurisdiction to hear and determine all matters arising

from or related to the implementation, interpretation, and/or enforcement of this Order. -

Date: , 2019
New York, New York

THE HONORABLE STUART M. BERNSTEIN
UNITED STATES BANKRUPTCY JUDGE

WEIL:\97093187\2\47019.0003
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‘ Redline of Interim Compensation Order
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
Inre - : B ’ Chapter 11
FUSION CONNECT, INC,etal, C Case No. 19-1 1811 (SMB)
| De.-btors.1 (Jointly A’dministered)

ORDER ESTABLISHING PROCEDURES FOR INTERIM
COMPENSATION AND REIMBURSEMENT OF EXPENSES OF PROFESSIONALS

Upon the rhotion (the “Mo‘tion”)2 of Fusion Connect, Inc. ’and its debtor
subsidiaries, as debtors and debtors in posseésioﬁ in thé abo;/e-captioned chapter‘ 11‘ cases
(colleétively, the “Debtors”), pursuant to seétio;s iOS(a), 330, and 331 Qf the United States Code
(ﬁe “Bankruptcy Code”),‘ Rule 2016(a) of thé "Federal Rules of Baﬁkruptcy Procedure (the
“Bani(ruptéy Rules”), al;d Rule 2016-1 of the‘Local Bankrupfcy Rules for tﬁé Southern District
of Néw Yorl; (the “Local R;ies”), ‘for an ordér establiéhiné the Interim Coméensaﬁbn Procedmés

i

for professionals whose services are authorized by this Court pursuant to sections 327, 328, or

1103 of the Bankruptcy Code and who will be requiredb to file applications for allowance of
compensation and reimbursement of expenses pursuant to sections 328, 330, and 331 of the

st -

Bankruptcy Code and Bankruptcy Rule 2016(a), all as more fully set fori:h in the Motion; and the

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 Lid., L.L.P. (8531); Bircan Holdings, LLC
(2819); Fusion Management Services LLC (5597); and Fusion PM Holdings, Inc. (2478). The principal
executive office of the Debtors is located at 420 Lexington Avenue, Suite 1718, New York, New York 10170.

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

WERABTO03187:4147040.0003WEIL\97093187\2\47019.0003
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Court having jurisdiction to consider the Motion and the rellef requested therein pm'suant to 28
U.S.C. §§ 157(a)-(b) and 1334(b), and the Amended Standlng QOrder of. Reference M-43l dated
January 31, 2012 (Preska, C.J .); apd-¢consideration of the Motion and the requested relief bemg‘a
core proceeding pursuant to:28 U.S.C. § 157(b); and venue being.proper before the Court pursuant
to 28 U.S.C. §§“14j>)8 and'1409; and due.and proper notice of the relief songht in the Motion having
been provided to the Notice Parties, such notice having been adequate and anprop_riate under the
circumstances, and:it: appearing that-anb chel,'tor further: notice: need be provided; and the Ceurt

746

Wd&%%he-ﬁeaﬁnggg Ju !g . 201 2 and the Court having determlned that the legal and factual

bases set forth in the Motlon establlsh _|ust cause for the re11ef granted herein; and 1t appearlng that

5

the re11ef granted here1n is inthe best 1nterests of the Debtors, their estates, credltors and all parties

m?',‘

in interest; and upon all of the proceedlngs had before the Court and aﬁer due de11beratlon and
st:fﬁclent cause appearlng therefor | ' | |

IT IS HEREBY ORDERED THAT

1. The Motlon is granted to the extent set forth here1n

2 | ‘. | Except as may otherwise be prov1ded by orders of th1s Court authorlzmg '
the retentlon of speaﬁc profess1onals all Retalned Professmnals may”seek monthly and 1nter1m
compensatlon and re1mbursement of expenses and members of any “statutory comm1ttee of
creditors may seek interim reirnbursement of expenses (excluding legal fees), in accordance with

the following Interim Compensation Procedures: -

WEIL\97093187\2147019.0003



19-11811-5mb Doc 129 ‘Filed 06/28/19 Entered 06/28/19 20:39:19 .Main'Document |

Pg 105 of 206

“A.© Monthly Statements

@)

- (i)

(iii)

@

On or before the thlrtleth (30th) day of each month followmg the month for which
compensation is sought, or as soon thereafter as is practicable, each Retained
Professional seeking compensation shall serve a monthly statement (each

a “Monthly. Fee Statement”), by hand or ovemlght dehvery, on the following

- pasties (collectively, the “Fee: Notlce Partles”)

| (;t) . - the Debtors c/o Fusion Connect Inc., 420 Lexington Avenue Suite 1718,

New York, New York 10170 (Attn: James Prenetta, Jr., Executlve Vice
President General Counsel); : .

f(o) the proposed attorneys for the Debtors, Well Gotshal & Manges LLP, 767

Fifth Avenue, New York, New York 10153 (Attn: Gary T. Holtzer, Esq.,
Sunny Singh, Esq., and Gaby Smith, Esq.);

B S B

©.. “the U.S. Trustee, 201 Varick Street, Suite 1006 New York New York
10014 (Attn: Richard Morrissey, Esq. and Susan Arbeit, Esq.);

(d) counsel for asvthe statutory committees of unsecured creditors appointed in

- these chapter 11 cases_(the “UCC”), Cooley LLP, 55 Hudson Yards, New
York, NY 10001, (Attn: Sarah Carnes, Esq.); - ~ '

‘(e()‘ " counsel o the Ad Hoc Group of First Lien Lenders, Davis Polk & Wardwell

LLP, 450 Lexington Avenue, New York, New York, 10017, (Attn: Damian
‘tSchaible Esq. and Adam Shpeen, Esq.); :

All profess1ona1s not retained as of the Commencement Date shall file their first
Monthly Fee Statement for the period from the effective date of their retention

through the end of the first full month following the effectlve date of their retention

and otherw1se in accordance w1th the procedures set forth in this,Order.

A courtesy copy of Monthly Fee Statements need not be delivered to the Judge’s
chambers, This Order does not alter the fee apphcatlon requirements outlined in
sections 330 and 331 of the Bankruptcy Code. Retained Professionals are still
required to serve and file interim and final applications for approval of fees and

_expenses in accordance with the relevant provisions ‘of the Bankruptcy Code,

Bankruptcy Rules, and the Local Rules.-

Except as otherwise ordered by the Court each Monthly Fee Statement must

~ contain. a list of the individuals — and their respective titles (e.g., attorney,
- accountant, or paralegal) — who provided. services during the statement period, their

respective billing rates, the aggregate hours spent by each- individual, a reasonably
detailed breakdown of the disbursements incurred (no profess1onal should seek
reimbursement of an expense that would otherwise not be allowed pursuant to the
Court’s Amended Guidelines for Fees and Disbursements for Professionals in
Southern District of New York Bankruptcy Cases, dated June 17, 2013, or the U.S.

Trustee Guidelines for Revzewmg Applications for 'Compensation ' and.

WEH \97093187\2447019.0003
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Rezmbursement of Expenses Filed under 11 U.S.C. § 330 by Attorneys in Larger
Chapter 11 Cases, effective November 1, 2013 (collectively, the “Fee
Guidelines™)), and contemporaneously maintained time entries for each individual
in increments of tenths (1/10) of an hour.

If any party in interest has an objection to -thea,compensation or reimbursement
sought in a particular Monthly Fee Statement (an “Objection”)s-such party shall,
by no later than the later of (a) the thirty-fifth (35th) day following the month for

“'which compensation is sought and (b) the fifteenth (15th) day following the filing
- of the Monthly Fee Statement (such applicable date, the “Objection Deadline”),

file with the Court and serve upon the Retained Professional whose Monthly Fee
Statement is objected to, and the other persons designated to receive statements in

paragraph (i), a written “Notice Of Objection To Fee Statement,” setting forth the

nature of the Objection and the amount of fees or expenses at issue.

At the expiration of the Objection Deadline, the Debtors shall promptly pay eighty
percent (80%) of the fees and one hundred percent (100%) of the expenses
identified in each Monthly Fee Statement to which no Objection has been served in
accordance with paragraph (iv) above.?

If an Objection is filed, the Debtors shall withhold payment of that portion of the
Monthly Fee Statement to which the Objection is directed and promptly pay the
remainder of the fees and d1sbursements in the percentages set forth in paragraph

V).

If the parties to an objection are able to resolve their dispute following the filing of

~ an Objection and if the party whose Monthly Fee Statement was objected to files a

statement indicating that the Objection is withdrawn and describing the terms of
the resolution, then the Debtors shall promptly pay, in accordance with paragraph
(v) above, that portion of the Monthly Fee Statement which is no longer subject to
an Objection.

All Objections that are not resolved by the parties shall be preserved and presented
to the Court at the next interim or final fee application hearing to be heard by the
Court

The service of an Objection in accordance with paragraph (iv) above shall not

prejudice the objecting party’s right to object to any fee application made to the
Court in accordance with the Bankruptcy Code on any ground, whether raised in

 the ObJectlon or not. ‘Furthermore, the decision by any party not to object to a

Monthly Fee Statement shall not be a waiver of any kind or prejudice that party’s

right to object to any fee application subsequently made to the Court in accordance

with the Bankruptcy Code.

3 The remaining twenty percent (20%) of the fees for each Monthly Statement shall be withheld from payment
under further order of the Court.

WEIL\97093187\2\47019 0003
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B. Interim Fee Applications

Q)

(i)

(iii)
| (iv)

)

(vi)

Commencing with the period ending September 30, 2019 and at four-month
intervals thereafter (the “Interim Fee Period™), each of the Retained Professionals
shall serve and file with the Court an application (an “Interim Fee Application”)
for interim or final Court approval and allowance, pursuant to sections 330 and 331
of the Bankruptcy Code (as the case may be), of the compensation and
reimbursement of expenses requested. Each Retained Professional shall file its
Interim Fee Application no later than forty-five (45) days after the end of the
Interim Fee Period. Each Retained Professional shall file its first Interim Fee
Application on or before November 15, 2019 and the first Interim Fee Application
shall cover the Interim Fee Period from the Commencement Date through and

including September 30, 2019.

The Debtors’ attorneys shall obtain a date from the Court for the hearing to consider

Interim  Fee Applications for all Retained Professionals (the “Interim Fee

Hearing”). At least thirty (30) days prior to the Interim Fee Hearing, the Debtors’
attorneys shall file a notice with the Court, with service upon the U.S. Trustee and
all Retained Professionals, setting forth the time, date, and location of the Interim
Fee Hearing, the period covered by the Interim Fee Applications, and the Objection
Deadline. Any Retained Professional unable to file its own Interim Fee Application
with the Court shall deliver to the Debtors’ attorneys a fully executed copy with
original signatures, along with service copies, three (3) business days before the
filing deadline. The Debtors’ attorneys shall file and serve such Interim Fee
Application

Any Retained Professional who fails to file an Interlm Fee Application seekmg
approval of compensation and expenses previously paid under this Order when due
shall (a) be ineligible to receive further monthly payments of fees or expenses as
provided herein until further order of the Court, and (b) may be required to disgorge
any fees paid since retention or the last fee application, whichever is later.

The pendency of an Interim Fee Application or a Court order that payment of
compensation or reimbursement of expenses was improper as to a particular
Monthly Fee Statement shall not disqualify a Retained Professional from the future
payment of compensation or rgimbursement of expenses as set forth above, unless
otherwise ordered by the Court. ' :

Neither the payment of, nor the failure to pay, in whole or in part, monthly
compensation and reimbursement as provided herein shall have any effect on this
Court’s interim or final allowance of compensation and reimbursement of expenses
of any Retained Professionals.

Counsel for any—statntery-committee—of-creditors—if-amythe UCC may, in
accordance with the Interim Compensation Procedures, collect and submit
statements of expenses, with supporting vouchers, from members of such
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cominittee; provided, that such reimbursement requests must comply with the Fee
Gu1de11nes

3. ‘ : Each Retained Professional may seek, in its first request for compensation
and :r'eimbu'r’sement cf expenses pursuant to this Order, compensatien for work performed and
ieimhursenient for expenses incurred during the period beginnihg‘on the date of the professional’s
reteiitioh and'ending on September 30, 2019.

| 4. The amouht of fees and‘disbur;sements sought shall be set out in U.S. dollars
tif the fees and disbursements are to be paid in foreign ctlrrency, the amount shall be set out in
U.S.:,d‘ellars?and thecon\v/ersion amount in the fcreién,cuﬁency, calculated at the time of the
submission of the application).
| 5.  The Debtors shall include all payments to_‘Retained Professionals-on their
1mo_;1thlybop,erating feports, detailed s as to state the ameuht.paid to each Retained Professional.

6. Any party may object to requests for payments made pursuant to this Order
on the grounds that the Debtors have not timely filed monthly operating reports, remained current
wi‘th« their,adxninjstrative expenses and 28 U.S.C. § 1930 fees, or a manifest exigency exists by

- seeking ,a further order of this Court;,otherwise, this Order shall continue and shall remain in effect
during the pendehcy of this case. | |
I 7 | All time periods set forth in this Order shall be calculated in accordance
w1th Bankruptcy Rule 9006(a) | § |
8. The Debtors shall serve a copy of this Order on each of the Retained
‘Prefes_sionals. | B
| 9. thice of heatings to consider Interim Fee Applications and final fee
-applica‘tions shall: be limited to the Fee Notice Parties and any party who ﬁ]es a notice of

appearance and requests notice of these chapter 11 cases.
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10. .Notwithstanding the relief granted in this Order, any ‘paymentte' be matie
by the Debtors pursuaht. to the authorit)r grmwd herein shall be subjeet to and in complianée with
any orders entered by the’ Ceurt approving the Debtors’ ,entry into any postpetition debtor-in-
possession financing facility, and any budget in connection therewith and/or authorizing the '
Debtors’ use of cash collateral and/or any budget in connectiorl therewith (in either case‘; the “DIP
Ord-er”). To the extent there is any irreonSiStency ’between. the terms of the DIP Order anti any -
action taken or proposed to be taken hereunder, the terms of the .ﬁlPOrdéfiéhéﬂ control..

11. . The Debtors. are authorized to take all reasonable action necessary to . .

effectuate the re11ef granted in th1s Order

. ¢ J 12. The Court shall retam _]UIISdlCthIl to hear and determme all matters ar1s1ng E

ar from or related to the 1mplementatlon, mterprétatron, and/or enforceme -of this Ot

Date: ,2019
New York, New York

THE HONORABLE STUART M. BERNSTEIN |
UNITED STATES BANKRUPTCY JUDGE

WEIL\7093187\2347019.0003
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EXHIBIT-H - .
(Proposed Order — ECF No. 83)

Clean Administrati&e Agént RétehtionvOrd'er

WEIL:\97081554\2\47019.0003
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UNITED STATES BANKRUPTCY:-COQURT-
SOUTHERN DISTRICT OF NEW YORK

X
Incre - AR ' RS - - Chapter 11
FUSION CONNECT, INC., et al., _ Case No. 19-11811 (SMB)
Debtors.! . - . . ~ (Jointly Administered)
X

-ORDER AUTHORIZING RETENTION AND EMPLOYMENT
OF PRIME CLERK LLC AS ADMINISTRATIVE AGENT FOR

THE DEBTORS NUNC PRO.TUNC TO COMMENCEMENT DATE.
.+ Upon the application dated June 14, 2019 (ECF No. 83) (l;he““z’&Vpplication”)2 of
Fusion Conﬁect, Inc. and its debtor subsidiaries, as debtors and debtors in possession in the
#bove-captioned chapter 11 cases (collectively, the “Debtors”), pursuant to section 327(a) of
» title 11 of the United States Code (the “Ban_kruptcy ‘Code™), Rules 20~14(a;)\and 2016(a) of the
Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and Rules 2014-1 and:2016-
1 of the Local Bankruptcy Rules for the Southern District of New York (the “Local Rules™) for
auﬁmrity to retain and employ Prime Clerk ..LLCﬁ(“}Prime‘Clerk”) as a'dminisn‘atiye agent
(“Aadmfnistraﬁve Agent”) nunc pro tunc to the Corﬁmencement Date, in accordance with the —

terms and conditions set forth in that certain Engagement Agreement dated as:of May 8§, 2019, by

! 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, LL.C (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 principal
executive office of the Debtors is located at 420 Lexington Avenue, Suite 1718, New York, New York 10170.

¥ Capitalized terms used but not otherwise defined herein shall have the respective rﬁganings"ascribed to such
terms in the Application. :

WEIL:\97073756\1\47019.0003
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and between the Debtors and Prime Clerk (the “Engagement Agreement”) all as more fully set-.
forth in the Application; and upon consideration of the declaratlon of Benjamm J Steele Vice
President of Prime Clerk, attached to the Application as Exhibit B (the “Steele Declaration”)
submitted in :sapport of the Application; and this Conrt having jurisdiction to consider the
AApplication} and the relief requested therein in accordance with 28 U:S.C. §§ 157 and 1334, and |
the Amended Standing Order of Reference M-431, dated January 31, 2012 (Preska, C.J.); and
cons1derat10n of the Appli¢ation and the rellef requested therein being 4 core proceeding
pursuant to 28 U S.C.§ 157(b), and venue belng proper before this Court pursuant to 28 U. S.C. |
§§ 1408 and 1409; and notice of the A’pplication having been given as provided in the
Application, and such notice having been adequate and appropriate under the circumstances; and
it appearing that-no other ‘or: further notice need be provided; and the attorneys for the Debtore
having filed a declaration pursuant to 28 U.S:C. § 1746 indicating that no objections.to the
Application have been filed; and a hearing having been held for the relief request‘ediin the
Application on July 1, 2019; and the Court having considered the Steele ~Declaration,' filed
contemporaneously with the Application, and the Court having determined that the relief ‘Souéht
‘ in the Application is in the best interests of the Debtors, their creditors, and all paities in interest,
and that the legal and factual bases set forth in the Application establish just cause for the relief
Vgranted herein; and upon all of the proceedings had before the Court and after due deliberation
and sufficient cause appearing therefor,
ITIS HEREBY ORDERED THAT:
1. | The Application is granted to the extent set forth herein. '
2. The Dethrs are authorized ‘to retain end employ Prime Clerk as

Administrative Agent effective nunc pro tunc to the Commencement Date pursuant to section

‘WEILA97073756\1\47019.0003 ‘ ¢
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327(a) of the Bankruptgy Code,,Bankthcy. Rules 2014(a) and 2016(a), and Local Rules 2014-1 |
and 2016-1 in accordance with the térms set forth in ’the Engagement Agreement, and Prime

Clerk is authorized to.perfofm_the baﬁkruptcy administration services and related tasks, all as

descr;bed in the Application and the Engagement Agree;ment.v

3. Prime Clerk is authorized to take ‘sruch other action.tb comply wich all
duties set forth in the Appligation.

4, Prime Clerk shall apply for compensation for professional services
rendered and reimbursement of expenses’ incurred 1n connection with vthese chapter 11 cases,
subject to the Court’s approval and in compliance with the applicable provisions of the
Bankruptcy Code, the Bankruptcy R‘ulés,,the Local Rules, and any other applicable procedures
and orders of the Court. |

5.  The Debtors shall indemnify Prime Clerk under the terms of the.
Engagement Agreement, as modified pursuant t'o‘ this Order. | | |

6. All requests by Pﬁme Clefk for the payment of indemnification as set
forth in the Engagement Agreement shall be made by means of an application to the Court and
shall be subject to review by the Court to ensure that payment of such indemnity conforms to the
terms of the Engagement Agfeement and is reasonable under the circumstances of the litigation
or settlement in respect of which indemnity is sought; provided further,‘ however, that in no event
shall Prime Clerk be indemnified or be entitled to contribution, limitation of liability or
exoneration in the case of its own bad faith, self-deéling, breach of fiduciary duty (if any), gross
negligence, or willful misconduct.

7. In the event that Prime Clerk seeks reimbursement from the Debtors for

- attorneys’ fees and expenses in connection with the payment of an indemnity claim pursuant to

WEIL:\97073756\1\47019.0003
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the Engagement Agréement, the invoices and supporting time records for the attorneys’ fees and
expenses shall be included ’in Prime Clerk’s own applications, both interim and final, and these
invoices and time records shall be subject to the Amended Guidelines and the approval of the
Bankruptcy Court pursuant to sections 330 and 331 of the Bankruptcy ‘Code without regard to
whether such attorneys have been retained under section 327 of the Bankruptcy Code, and

- without regard to whether such attorneys’ services satisfy section 330(a)(3)(C) of the Bankruptcy
Code.

- 8. ‘Prime Clerk shall not be entitled to reimbursement by the Debtors for any
fees, disbursements and other charges of Prime Clerk’s counsel other than those incurred in
connectioh with a request of Prime Clerk for payment of indemnity.

9. Notwithstanding any provision to the contrary in the Engagement

* Agreement, any dispute relating to the services provided by Prime Clerk shall be referred to
arbitration consistent with the terms of the Engagement Agreement oniy to the extent that this
Court does not have, retain, or exercise jurisdiction over the dispute.

10.  The limitation of liability section in paragraph 10 of the Engagement
Agreement is deemed to be of no force or effect with respect to the services to be provided
pursuant to this Order.

- 11.  The Debtors and Prime Clerk are authorized to take all reasonable actions
necessary to effectuate the relief granted in this Order in accordance with the Application.

12.  In the event of any inconsistency between the Engagement Agreement, the
Application, and this Order, this Order shall govern.
13. Notwiths',tandin»g any provision in the Bankruptcy Rules to the contrary,

this Order shall be immediately effective and enforceable upon its entry.

WEIL:\97073756\1\47019.0003
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14.  Notwithstanding any term in the Engagement Agreement to the contrary,
the Court retains jurisdiction with respect to all matters arising from or related to the

implementation, interpretation, and/or enforcement of this Order.

Dated: , 2019
' New York, New York

THE HONORABLE STUART M. BERNSTEIN
UNITED STATES BANKRUPTCY JUDGE

WEIL:\97073756\1\4701 9.0003
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Redline of Administrative Agent Retention Order
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UNITED STATES BANKRUPTCY.COURT
SOUTHERN DISTRICT OF NEW YORK |

Inre | | T B : | Chapter 11
FUSION CONNECT INC “et a, . Case No. 19-11811 (SMB)
o Lo e '
Debtors r : (Jointly Admlmstered)
- ORDER AUFTHORIZING RETENTION AND.EMPLOYMENT L

OF PRIME CLERK LLC AS ADMINISTRATIVE AGENT FOR
- THE DPEBTORS NUNC PRO: TUNC TO COMMENCEMENT DATE -

.Upon the application; dated June 14, 2019 Mﬂw “Appllcatlon”)2 of
Fusioq{Connect, Inc. and its debtor subsidiaries, as s debtors. and debtors in possession in the.
above-captioned -chapter‘ 11 cases (collectively, the “Debtors™), pursuant .to‘;»section 327(a) of -
title 11 .of the. United States Code (the ‘Bankruptcy Code”), Rules 2()14(a) and42016(a) of the
Federal Rules of Bankruptcy Protedure (the “Bankl;uptcy Rules”), and Rules 2014-1 and 2016~

1 of the Local Bankruptcy Rules for the Southern District of New York (,the “Local Rules”) for

‘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. '(3332); Fusion LLC (0994); Fusion MPPiC Holdmg Corporatlon
(3066); Fusion MPHC Group, Inc. (1529); Fusion Cloud Company LLC (5568); Fusion Cloud Services, LLC
~r(3012); Fusion CB Holdings; Inc. (6526); Fusion: Communications, LLC: (8337);. Fusion Teletom, LLC
(0894); Fusion Texas Holdings, Inc. (2636); Fusion Telecom of Kansas, LLC (0075); Fusion Telecom of
- Oklghoma, LLC (3260); Fusion Telecom. Qf 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 principal executive ofﬁce of the Debtors is located at 420 Lexmgton Avenue Sulte 1718
New York, New York 10170. '

2 Capitalized terms used but not otherwise deﬁned heretn shall have the respectlve mEamngs ascribed to such
terms in the Application.

WEIL\97073756\1\47019.0003



19- 1‘1811~smb ‘Doc 129 Filed 06/28/19 Entered 06/28/19 20: 39 19 Main Document’

Pg 118 of 206

authority to retain and employ Prime Clerk LLC (“Prime Clerk™) as administrative agerit
(“Administrative Agent”) nunc pro tunc to the Commencement Date, in accordance with the
terms and conditions set forth in that certain Engagement Agreement dated as of May 8, 2019, by

SR

and between the l")ebtors‘ and Prime Clerk (the “Engagement Agreement”), all as more fully‘ set
forth in the.Applicati(‘)n' and uuon consrderation of the declaration of Benjamin J. Steele {’ice »
President of Prime Clerk attached to the Application as Exhibit B (the “Steele Declaratlon”)
submitted in support of the Apphcatlon and this Court having Jurlsdlctlon to consider the
Application and the reIief requested therem in accordance W1th 28 U.S. C §§ 157 and 1334, and
the Amended Standmg Order of Reference M-431, dated January 31, 2012 (Preska, C.J.); and

consideration of the Apphcatlon and the relief requested therein bemg a core proceeding

pursuant to 28 U:S.C. § 157(b); and venue being proper before this Court pursuant to 28 U.S.C.

§§ 1408 and 1409; and notice of the Application having been given as provided in the

Application, and such notice having been adequate and appropriate under the circumstances; and

it appearing that no other or further notice need be "proVided; and this-Court-having-held-a

indicating that eng gbijections to the Application {the-Hearing—have been filed; and a hearing
having been held for the relief requested in the Application on July 1, 2019; and the Court having

considered the Steele Declaration, filed contemporaneously with the Application, and the Court

havingn,de,termined‘ that the relief sought in the Application is in the best interests of the Debtors,
their credit,(‘)rs,t andsa]l pa’rties in interest, and that the legai and factual baeee set forth‘iin the
Applicaticn establish just cause forthe relief granted here‘in; and upen all of the procewmés had
before the Court and after due deliberation and sufficient cause appearing therefor,

~ JT'IS HEREBY ORDERED THAT: -
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1. The Application is granted to the extent set forth herein.

2. The Debtors are authorized to kretain and, employ Prime Clerk as
Administrative Agent effective nunc pro tunc to the Commencement Date pursuant to section
327(a) of the Bankruptcy Code, Bankruptcy Rules 2014(a) and 2016(a), and Local Rules 2014-1
and 2016-1 in accordance with the terms set w'}forth in the Engagement Agreement, and Prime
Clerk is authqrized to perform the bankruptcy administration services and relat;:gi tasks, all as
described in the Application aan the Engagement Agreement.

3. Prime Clerk is authérized to take such other action to comply with all
duties set forth in the Application. |

4 Prime Clerk shall apply for compensation for professional services
rendered and reimbursement of expenses incurred in connection with thes;: chapter 11 cases,
;ubject to the Court’s approval and in compliance with the. applicable provisions of the
Bankruptcy Code, the Bankruptcy Rules, the Local Rules, and any other applicable procedures
and orders of the Court. |

5. The Debtors shall indemnify Prime .Clerk under the terms of the
Engagement Agreement, as modified pursuant to this Order. |

6. All requests by Prime Clerk for the payment of indehnﬁﬁcation as set forth

inthe Engagement Agreement sha]l be made by means of an application to the Court and shall be
subject to review by the Court to ensure that payment of such indemnity conforms to the terms of
the Engagement Agreement and is reasonable under the circumstances of the litigation or -
settlement in respect of ’which indemﬂity is sought; provided further, however, that in no event

shall Prime Clerk be indemnified or be entitled to contribution, limitation of liability or
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exoneration in the case of its own bad faith, self-dealing, breach 6f fiduciary duty (if any), gross »
negligence, or willful misconduct. ‘ |

7. In the event that Prime Clerk seeks-reimbursement from the Debtors for
atfonneys’ fees and expenses in connection with the payment of an indemnity cl’ajrh pursuant to
the Engagement Agreement, the invoices and supporting time records for the attorneys’ fees and
experises shall be included in Prime Clerk’s owi‘1 applications, both interim and final, and these
invoices and time records shall be subject to the Amended Guidelines and the approval of the
Bankruptcy Court pursuant to sections 330 and 331 of the Bankruptcy Code without regard to
whether such attorneys have been retained under section 327 of the Bankruptcy Code, and
without regard to whether such attorneys’ services satisfy section 330(a)(3)(C) of the
Bankruptcy Code.

| 8. Prime Clerk shall not be entitled fo reimbursement by the Debtors for any

fees, disbursements and other charges of Prime Clerk’s counsel other than those incurred in’
conneetion with a request of Prime Clerk for payment of indemnity. -

9. Notwithstanding ‘any provision to the contrary in thé Engagement
Agreement, any dispute relating to the services provided by Prime Clerk shall be referred to
arbitration consistent‘with fhe’ terms of the Engagement Agreement only to the extent that this
‘Court does ot have, retain, or exercise _]lll'lSdlCthll over the dlspute

'10. The hmltatlon of liability section in paragraph 10 of the Engagement
Agfeement‘ is déemed to be of no force or effect with’ respect to the services to be provided
pursuant to this Order. ~ |

11. " The Debtors and Prime Clerk are authorized to take all reasonable actions.

necessary to effectuate the relief granted in this Order in accordance with the Application.
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12. In the event of any mconsistency between the Engagement Agreement, the
Apphcatlon and this Order, this Order shall govern

13. Notw1thstand1ng any provision in the Bankruptcy Rules to the contrary,
this Order shall be immediately effective and enforceable upon its entry.

14.  Notwithstanding any term in the Engagement Agreement to the contrary,
the Court retains jurisdiction with respect to all matters arising from or related to the
implementation, interpretation, and/o'r‘enforcement’of this Order.

Dated: ,2019
New York, New York

THE HONORABLE STUART M. BERNSTEIN
UNITED STATES BANKRUPTCY JUDGE
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... EXHIBIT1 :
(Proposed Order — ECF No. 84)

Clean PJT PartnerskLP Retention Order
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 UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
Inre - ¢ . o Chapter 11.
FUSION CONNECT, INC., efal, - Case No. 19-11811 (SMB)
Debtors.! .~ - " (Jointly Administered): -
ORDER AUTHORIZING THE

EMPLOYMENT AND RETENTION OF PJT
. PARTNERS LP AS INVESTMENT BANKER FOR THE DEBTORS -
EFFECTIVE NUNC PRO TUNC TO THE COMMENCEMENT DATE

Upon the app11catlon dated June 14, 2019 (the “Appllcatlon”)2 of Fusion Connect
Inc. and 1ts debtor subs1d1ar1es as debtors and debtors in possess1on in the above- captloned chapter
11 cases (collect1vely, the “Debtors”) pursuant to sections 327(a) and 328(a) of title 11 of the
Unlted States Code (the “Bankruptcy Code”), Rules 2014(a) and 2016 of the Federal Rules of '
Bankruptcy Procedure (the “Bankruptcy Rules”), and Rules 2014-1 and 2016-1 of the Local
Bankruptcy Rules for the Southern Dlsmct of New York (the “Local Rules”) for (a) authorlty to
retain and employ PJT Partners LP (“PJT ”’) to serve as the Debtors mvestment ‘banker effectlve
nunc pro tunc to the Commencement Date in accordance with the terms and condltlons set forth

in that celtain engagement letter dated as of April 9, 2019 (the “Engagement Letter”) and (b) a

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identifigation
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 principal executive. office of the Debtors is
located at 420 Lexington Avenue, Suite 1718, New York New York 10170,

2 Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to such terms
in the Application. :
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H

modlﬁcatlon of certam time keepmg requlrements as set forth in the. Apphcation and this Order

all as more fully set forth in the Application; and upon conslderatlon of the declaration of John P.

‘ Slngh, a Partner at PJT, attached to the Appllcatlon as Exhibit B (the “Slngh Declaration”) and

- : the declaration of Tara Flanagan, the Chief Compliance Ofﬁcer of PJT, attached to the Application
s as Exhibtt C (the. “Flanagan Declaration”); and this Court having jurisdiction to consider the

: | Application and the relief requested therein in accordance with 28 U.S.C. §§ 157 and 1334 and the
Aniended Stan‘di’ingi Order of Reference M-431, dated January 31, 2012 (Preska, C.J); and

" cons1deratlon of the Apphcatlon and the rellef requested therein being a core proceeding pursuant

to 28 U. S C § 157(b) and venue belng proper before this Court pursuant to 28 U.S. C §§ 1408 N
. and 1409 and notlce of the Application having been provided to the Notice Parties, and such notlce
| ; having been adequate and appropriate under the cucumstances; and it appearing that no other or
further notice need be provided; and the attorneys for the Debtors having filed a deolaration
pursuant to 28 ‘U.S.C. § 1746 indicating that no objections to the Application have been filed; and
a hearing having been held for the relief requested in the Application on July 1, 2019; and the
Court having oonsidered the Singh Declaration and the Flanagan Declaration, filed .
' contemporaneously with the Application; and the Court having determined that thevrelief sought
in the ,Appli’cation is in the best interests of the Debtors, their creditors, and all parties in interest,
and that the legal and factual bases set forth in the Application establish just cause for the relief
granted herein; and upon all of the proceedings had before the Court and after due deliberation and
s sufﬁcient cause appearin‘g therefor,
IT IS HEREBY ORDERED THAT

B \1. : The Appllcatlon is approved as set forth herein.
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2. The Debtors are authorized to retain and employ PJT, pursuant to sections 327(a)
and 328 of the Béhlh'uptcy Code, as investment bankers to the Debtors in these chapter 11 cases
effective nunc pro tunc to the Commencement Date, on the terms and conditions set foﬁh'ih;'the'
ApplicatiQn and the Engagement Letter.

3. PJT shall apply for compensation for professional services }éndéfed “and
reimbursement of expenses incurred in connection with the Debtors’ chiapter 1 I cases in

compliance with the applicable provisions of the Bankruptcy Code, Bankruptcy Rules, Local

R.ules,“é.hd any other applicable procedures and orders of the Court; provided, 'hbwéver, that
notwithstanding anything to the contrary in the Bankruptcy Code, the Bénkruptcy Rulés, the Local
Rules, or the Fee Guidelines, PJT’s réstructuring professionals shall only be required to maintain
summary records in half-hour increments describing each professional’s tasks on 4 daily ‘basis iri
support of each fee application, includipg reasonably detailed descriptions of those ‘séi;vices and
the individuals who provided those séwices, and shall not be required to keep timé records on a
project Categdry bas’is or provide or conform to any -'schédulé of hoﬁrly"rates. '

4. Except to the extent set forth herein, the Engagement Letter (togéther with all
annexes thereto) including the Fee Structure, is approved pursuant to sections 327(a) and 328(a)
of the Bankruptcy Code, and the Debtors are authorlzed and directed to perform the Debtors”
payment, reimbursement, contribution, and indemnification obligations and their nofi-monetary
obfigétions in aCcordanc_e with the terms and conditions, and at the times specified: in the
Engagement Letter. Notwithstanding anything to the cbntrary herein or any other order, PIT shall

be paid (a) each Capital Raising Fee as to which PJT may be entitled under the Eng'agement’tjeftef:
| as éodn as such financing is approved by order of this Court (or if such apprO\;al occurred prior to

this 'Ordef, immediately following entry of this Order) and with respect to amounts available to the
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Debtors; and (b) the Restructuring Fee upon consummation of a Restructuring, in each case,
subject to subsequent Court approval of any such Capital Raising Fee or Restructuring Fee
pursuant to PJT’s interim and/or final fee application, as applicable.

5. PJT shall be compensated in accordance with the terms of the Engagement Letter.
The compensation provisions of the Engagement Letter, including with respect to the Mbnthly
Fee, the Restructuring Fee, and the Capital Raising Fee, are reasonable terms and conditions of
émployment as ‘requir’ed,under section 328(a) of the ﬁankruptcy Code and are hereby approved
pursuant to section 328(a) of the Bankruptcy Code. Notwithstanding anything to the contrary in
this Order, the fees and expenses payable to PJT pursuant to the Engagement Letter shall be subject
to review only pursuanf to the standards set forth in section 328(a) of the Bankruptcy Code and
shall notrbexz subject to any other standard of review, including, but not limited to, that set forth in
section 330 of the Bankruptcy_que, except by the Office of the United States Trustee for the
Southern District of New York (the “U.S. Trustee”). Tilis Order and the record relating to this
Court’s consideration of the Application shall not prejudice or otherwise affect the rights of the
U.S. Trustee 'to challenge,the reasonableness of PJT’s éompensation and expense reimbursements
under. sections 330 and 331 of the Bankruptcy Code. Accordingly, nothing in this Order or the
record shall constitute a finding of fact or conclusion of law binding on the U.S. Trustee, on appeal
or otherwise, with respect to the reasonableness of PJT’s compensation.

6. The indemnification provisions set forth in the Engagement Letter are approved;

pgqvide_d_, however, that all requests by PJT for the payment of indemnification as set forth in the
Engagement Letter shall be made by means of an application to this Court and shall be subject to
review by this Coﬁrt to ensure that payment of such indemnity conforms to the terms of the

Engagement Letter and is reasonable under the circumstances of the litigation or settlement in
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respect of which indemnity is sought; ﬁrovided, further, however, that in no event shall PJT be
indemnified or be entitled to contribution, limitation of liability-or exonerétion in the case of its
own bad faith, self-dealing, breach of fiduciary duty (if any),‘ gross negligence, or' willful
misconduct. In the eveﬁt that PJT seeks reimbursement from the Debtors for attorneys’ fees and
expenses in connection with the payment of an indemnity‘claim pursuant to the Engagement Letter,
the invoices and supporting time records for the attbmeys’ fees and expenses shall be included in
PJT’s own applicafions but determined by this Court after notice and a hearing, and such'invoices
and time records shall be subject to the Fee Guidelines and the approval of the Bankruptcy Court
pursuant to sections 330 and 331 Qf the Bankruptcy Code withdut regard to whether. suéh attomeyé
have been retained under section 327 of the Bankruptcy Code and without regard to whether such
attorneys’ services satisfy section 330(a)(3)(C) of the Bankruptcy Code. | |

7. PJ T is authorized to apply any prepetition advance or retainer to satisfy any unbilled
or other remaining prepetition fees and expenses PJT becomes aware of during its ordinary course
billing review and reconciliation.

8. Notwithstanding aﬁything in the Appliéaiion or the Engagement Letter to the
contrary, PJT shall (a) to the extent that PJT used services of independent contractors,
subcontractors or employees of foreign affiliates or subsidiaries (collectively, the “Contractors™)
in these chapter 11 cases, pass-through the cost of such Contractors to the Debtors at the same rate
that PJT pays the Contractors; and (b) seek reimbursement for actual costs only. The Debtors shall
ensure that any such Contractors are subjecf to the same conflict checks as requifed for PJT and
that they shall file with this Court such disclosures required by Bankruptcy Rule 2014.

9. In ,thve event of any inconsistency between the Engagement Letter, the Application

and this Order, this Order shall govern.
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LR 10 Notice of the Application as provided tlrlerein‘ is good and sufficient notice of
such Application and the reduirementS' of Bankruptcy Rule 6004(h) and the Local Rules are
satisfied by such notice. |
11;_~ Notwithstanding anything to the contrary, the terms andvconditions of this Order
: are immediately effecﬁve and enforceable upon its entry.
12, Th'e Debtors are authorized toy take all reasonable actions necessary to effectuate
the relief granted in this Order in-accordance with the Application.
13, : " This Court shall retain jurisdiction with respect to all matters arising from or related

to the implementation, interpretation, or enforcement of this Order.

Dated: , 2019
New York, New York

THE HONORABLE STUART M. BERNSTEIN
UNITED STATES BANKRUPTCY JUDGE . .
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Redline of PJT Partners LP Retention Order
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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
ORDER AUTHORIZING THE RN

EMPLOYMENT AND RETENTION OF PJT
PARTNERS LP AS INVESTMENT BANKER FOR THE DEBTORS
EFFECTIVE NUNC PRO TUNC TO THE COMMENCEMENT DATE

Upon the application, dated June 14, 2019 (the “Application”)’ of Fusion
Connect, Inc. arid its debtor subsidiaries, as debtors and debtors in poSsession in the above-
captioned chapter 11 cases (collectively, the “Debtors™), pursuant to sections 327(a) and 328(a).
of title 11 of the Unikted States Code (th¢ “Bankruptcy Code”), Rules 2014(a) and 2016 of the
Federali Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and Rules 2014-1 and 2016-
1 of the Local ‘Bankrull)tcy Rules for the Southern District of New York (the “Local Rules”) for
(a) auth(irity to retain and employ PJT Partners LP (“PJT”) to serve as the Debtors’ investment

banker effective nunc pro tunc to the Commencement Date, in accordance with the terms and

! 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 principal
executive office of the Debtors is located at 420 Lexington Avenue, Suite 1718, New York, New York 10170.

2 Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to such
terms in the Application.
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conditions set forth in that certain engagement letter dated as of April 9, 2019 (the “Engagemenf
Lettef”) and (b) a modification of certain fime keepihg requirements as set fc;rth in the
Application and this Ordef, all as more fully set forth 1n the Application; and upon consideration ‘
of the-declaration of John P. Sirllgh, a Partner at PJT, attached to the Application as Ex‘hibit B
(the “Singh Declaration”) and the declération of Tara Flanagan, the Chief Cqmpliance Officer
of PJT, attached to the Application as Exhibit C (the “Flanagan Declaration™); and this Court
having jurisdictioh to consider tile Application and the relief requested therein in accordance
with 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order of Reference M-431, dated: |
January 31, 2012 (Preska, C.J.); and consideration of the Application and the relief requested
therein being a core proceeding pursuant fo 28 U;S.C. § 157(b); and venue being proper before
this Court pursuant to 28 U.S.C. §§ 1408 and 1409; and notice of the Application having been
prévided to the Notice Parties, and such notice having been adequate and appropriate under the

circumstances; and it appearing that no other or further notice need be provided; and this-Coust

having-held-a-hearingthe attorneys for the Debtors having filed a declaration pursuant to 28

U.S.C. § 1746 :indicating\t.hat eno objections to the Application tthe-Hearing=3have been filed;

and a hearing having been held for the relief requested in the Application on July 1, 2019; and

the Court having considered the Singh Declaration and the Flanagan ‘Declaration, filed
contemporaneously with the Application, and the Court‘having determined that the relief sought
in the Application is in the best interests of the Debtors, their creditors, and all parties'in interest,
and that the legal and factual bases set forth in the Application establish juSt cauée for the relief
granted-herein; and upon all of the proceedings had before thé’ Court and after due delibération
and sufficient cause appearing therefor,

IT IS HEREBY ORDERED THAT:
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L The Application is approved as set forth herein.

2. The Debtpr_s are authorized to retain and empl,oyP.‘IT, pursuant to sectit)ns 3‘27(‘a)
and 328 of the Bankruptcy Code, as invesﬁnent Bankers to the Debtors in these chapter 11 cases
effective nunc pro tunc to the Commencement Date, on the terrﬁs and copditions set forth in the'_
Application and the Engagemeht Letter. |

‘3. - PJT shall apply for compensation for professional services rendered and
reimbursement Aof expenses incurred in connection -with thé Debtors’ chapter 11 cases in

| compliance with the applicable provisions. of the Bahkruptcy Code, Bankruptcy Rules, Logal.

Rules, and any other applicable procedures and orders of the Court; provided, however, that

notwithstanding anything to the contrary in the Bankruptcy Code, the Bankruptcy Rules, the.
Local Rules, or the Fee Guidelines, PJT’s restructuring professionals shall only be required te
maintain summary records-in half-hour increments describing each professional’s tasks on a
daily basis in support of each fee application, including neasonably detailed descriptions of those
services and the individuals who provided those services, and shall nqt be required to keep time
records on a project category basis or provide or conform to any schedule of hourly rates.

4. Except to the ‘ext_ent set forth -herein, the Engagentent Letter (together with all
annexes thereto), including the Fee Structure, is apt)r(;ved pursuant to sections 327(a) and 328(a)
of the Bankruptcy Code, and the Debtots are authorized and directed to.perform the Debtors’

‘ paymént, reimbursement, contribution, and indemnification obligations and their non-monetary
obligations in accordance with the terms and -conditions, and at the times specified, in the
Engagement Letter. Notwithstanding anything to the contrary herein or any other order, PJT.
shall be paid (a) each Capital Raising Fee as to which PJT may be entitled under the Engagement

Letter as soon as such financing is approved by order of this Court (or if such approval occurred
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prior to this Order, immediately following entry of this Order) and with respect to amounts
available to the Debtors; and (b) the Restructuring Fee upon consummation of a Restructuring, in
each case, subject to subsequent Court approval of any such Capital Raising Fee or
Restructuring Fee pursuant to PJT’s interim and/or final fee application, as applicable.
-5. PJT shall be compensated in accordance with the terms of the Engagement Letter.
The compensation provisions of the Engagement Letter, including with respect to the Monthly
Fee, the Restructuring Fee, and the Capital Raising Fee, are reasonable terms and conditions of
employment as required under section 328(a) of the Bankruptcy Code and are hereby approved
pursuant to section 328(a) of the Bankruptcy Code. Notwithstanding anything to the contrary in
this Order, the fegs and expenses payable to PJT pursuant to the Engagement Letter shall be
subject to review only pursuant to the standards set forth in section 328(a) of the Bankruptcy
Code and shall not be subject to any other standard of review, including, but not limited to, that
set forth in section 330 of the Bankruptcy Code, except by the Office of the United States
Trustee for the Southern District of New York (the “U.S. Trustee). This Order and the record
relating to this Court’s consideration of the Application shall not prejudice or otherwise affect
the rights of the U.S. Trustee to challenge the reasonableness of PJT’s compensation and
expense reimbursements under sections 330 and 331 of the Bankruptcy Code. Accordingly,
nothing in this Order:or the record shall constitute a finding of fact or conclusion of law binding
on the U.S. Trustee, on appeal or otherwise, with respect to the reasonableness of PJT’s
compensation.
6. The indemnification provisions set forth in the Engagement Letter are approved;

provided, however, that all requests by PJT for the payment of indemnification as set forth in the

Engagement Letter shall be made by means of an application to this Court and shall be subject to
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review by this Court to ensure that payment of such indemnity conforms to the terms of the
Engagement Letter and is reasonable under the circumstances of the litigation or settlement in

respect of which indemnity is sought; provided, further, however, that in no event shall PJT be

indemnified or be entitled to contribution, limitation of liability or exoneration in the case of its
own bad faith, self-dealing, breach of fiduciary duty (if any), gross negligence, or willful
misconduct. In the event that PJT seeks reimbursement from the Debtors for attorneys’ fees and
expenses in connection with the payment of an indemnity claim pursuant to the Engagement
Letter, the invoices and supporting time records for the attorneys’ fees and expenses shall be
included in PJT’s own applications but determined by this Court after notice and a hearing, and
such invoices and time records shall be subject to the Fee Guidelines and the approval of the
Bankruptcy Court pursuant to sections 330 and 331 of the Bankruptcy Code without regard to
whether such attorneys have been retained under section 327 of the Bankruptcy Code and
without regard to whether such attorneys’ services satisfy section 330(a)(3)(C) of the
Bankruptcy Code.

7. PJT is authorized to apply any prepetition advance or retainer to satisfy any
unbilled or other remaining prepetition fees and expenses PJT becomes aware of during its
ordinary course billing review and reconciliation.

8. Notwithstanding anything in the Application or the Engagement Letter to the
contrary, PJT shall (a) to the extent that PJT used services of independent contractors,
subcontractors or employees of foreign affiliates or subsidiaries (collectively, the
“Contractors”) in these chapter 11 cases, pass-through the cost of such Contractors to the
Debtors at the same rate that PJT pays the Contractors; and (b) seek reimbursement for actual

costs only. The Debtors shall ensure that any such Contractors are subject to the same conflict
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checks as required for PJT and that they shall fi]e: with this Court such disclosures required by
Bankruptcy Rule 2014. R o o
9. In the event of any ineens1stency betv:/een the Engagement Letter the Application
and this Order, this Order shall govern. |
| 10.  Notice of the Application as provided therein is good and sufficient notice of
such Application and the requirements'of Bankruptcy Rule 6004(h) and the Local Rules are
satisfied by such notice.
o1+, H.  Notwithstanding anything to the contrary, the terms and conditions of this Order
are immediately effective and enforceahle upon»its entry. | |
12.  The Debtors are authorized te take all reasonable actions necessary to effectuate
the relief granted in this Order in accordance with the Application.

13.  This Court shall retain jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, or enforcement of this Order.

Dated: , 2019
- New York, New York

THE HONORABLE STUART M. BERNSTEIN
UNITED STATES BANKRUPTCY JUDGE
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- EXHIBIT J
(Proposed Order — ECF No. 85)

Clean Kelley Drye & Warren LLP Retention Order
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UNITED STATES BANKRUPTCY COURT
" SOUTHERN DISTRICT OF NEW YORK | .

X
In re ' ‘ | o . E FChapter,.ll
FUSION 'CONNECT, INC,, et al., SRR Case No. 19-11811 (SMB)
Debtors.! (Jointly Administered)
X

ORDER AUTHORIZING THE RETENTION AND EMPLOYMENT |
. OF KELLEY DRYE & WARREN LLP AS SPECIAL COUNSEL
FOR THE DEBTORS NUNC PRO TUNCTOQO THE COMMENCEMENT DATE

Upon the application, dated June 14, 2019 (ECF No. 85) (the “Application”),? of
Fusion Connect, Inc. and its debtor affiliates, as debtors and debtors in possession in the above-
captioned chapter 11 cases (collectively, the “Debtors™), pursuant to section 327(e) of title 11 of
the United States Code (the “Bankruptcy Code”), Rules 2014(a) and 2016 of the Federal Rules
of Bankruptcy Procedure (the “Bankruptcy Rules), and Rules 2014-1 and 2016-1 of the Local
Bankruptcy Rulc;S‘for the Southern District of New York (the “Local Rules”), for entfy of an
order authorizing thé Debtors to retain Kelley Drye as special counsel to the Debtors with respect
to the Kelley Drye Sewicés, effective nunc pro tunc to the Commencement Date, all as more fully
set forth in the Application; and upon the declaration of Jacob J. Miles, a partner of the law firm

of Kelley Drye & Warren LLP, attached to the Application as Exhibit B (the “Miles

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 principal
executive office of the Debtors is located at 420 Lexington Avenue, Suite 1718, New York, New York 10170.

2 Capitalized terms used but not defined in this Order shall have the meanings ascribed to them in the Application.
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Declaration™), and this Court having jurisdiction to con51der the Appllcatlon and the relief
requested therein in accordance with 28 U.S.C. §§ 157 and 1334 and the Amended Standlng Order
of Reference M-431, dated January 31, 2012 (Preska, C.J.); and con51derat10n’of the Application
and the relief requested therein being a core proceeding pursuant to 28 U.S.C. § 157(b); and venue
being proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409; and notice of the
Application having been provided to the Notice Parties, and such notice having been adequate
and appropriate under the circumstances; and it appearing that no other or further notice need be
provided; and the attorneys for the Debtors having filed a decla’ratidn ‘pursdant to 28 USC § |
1746 indicating that no objections to the Application have been filed; and a hearing having been
held for the relief requested in the Applicatioﬁ on July 1, 2019; and the Court having considered -
the Miles Declaration, filed contern'pofaneously with the Application, and the Court having
determined that the relie-f sought in the Application is in the best interests of the Debtors, their
creditors, and all parties in interest, and that the legal and factual bases set forth in the Applicatioﬁ
establieh just cause for the relief granted herein; and upon all of the proceedings had before the

Court and after due deliberation and sufficient cause appearing therefor,

IT IS HEREBY ORDERED THAT:
1. The Application is approved as set forth herein.
2. The Debtors are authorized to retain Kelley Drye as special counsel to the
Debtors with respect to the Kelley Drye Services, effective nunc pro tunc to the Cemmencement
Date, and Kelley Drye is authorized to perform the Kelley Drye Services described in the
Application.

| 3. Kelley Drye shall apply for compensation for professional services rendered

and reimbursement of expenses incurred in connection with the Kelley Drye Services in

WEIL:\9709249 112\47019.0003
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compliance with the applicable provisions. of the Bankruptcy Code, the Bankruptcy Rules, the
Local Rulés, the Fee Guidelines, and any other appliéable procedure§ and orders of the Court.

4, Kelley Drye shall be compensated in accordance with, and shall file interim
and final fee applications for allowance of its compensation and expenses and shall be subject to
sections 330 and 331 of the Bankruptcy Code, as well as the Bankruptcy Rules, Local Rules, the
Fee Guidelines, and any further orders of the Court.

5. Kelley Drye shall provide ten (10) business days’ notice to the Debtors, the

. U.S. Trusteé, counsel to the Ad Hoc Group of First Lien Lenders, and any statutory committee

appointed in these chapter 11 cases before implementing any increases in the rates set forth in the

Application’ for professionals providing the Kelley Drye Services, and such notice shall be filed
nvith the Court. | |

6.  Notice of the Application as provided therein is good and sufficient notice
of such Application and the requirements of Bankruptcy Rule .6004(h) and the Local Rules are

* satisfied by such notice.

7. . Notwithstanding any provision in the Bankruptcy Ruleé to the contrary, the
terms and conditions of this Order are immediately effective and enforceable upon its entry.

8. The Debtors are authorized to take all reasonable actions necessary to
-effectuate the relief lgranted in this Order in accordance with the Application.

9. In the event of ‘any inconsistency between the Application and this Order,

the terms of this Order shall govern. :

WEIL:\97092491\2U4701 9.0063



19-11811-smb Doc 129 Filed 06/28/19 Entered 06/28/19 20:39:19 Main Document.
Pg 140 of 206

10.  This Court shall retain jurisdiction to hear and determine all matters arising

from or related to the implementation, interpretation, and enforcement of this Order.

Dated: . ,2019
New York, New York

THE HONORABLE STUART M. BERNSTEIN
UNITED STATES BANKRUPTCY JUDGE
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Redline of Kelley Drye & Warren LLP Retention Order
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X .
. s Soo it P
Inre : | | Chapter 11
FUSION CONNECT, INC., et al., Case No. 19-11811 (SMB)
Debtors.! (Jointly Administered)

ORDER AUTHORIZING THE RETENTION AND EMPLOYMENT
OF KELLEY DRYE & WARREN LLP AS SPECIAL COUNSEL
FOR THE DEBTORS NUNC PRO 70NVC TO THE COMMENCEMENT DATE

Upon the application, dated June 14, 2019 (ECF No. {———185) (the

“Application”),? of Fusion Connect, Inc. and its debtor affiliates, as debtors and debtors in

possession in the above-captioned chapter 11 cases (collectively, the “Debtors”), pursuant to .

section 327(e) of title 11 of the United States Code (the “Bankruptcy Code”), Rules 2014(a)

and 2016 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and Rules

2014-1 and 2016-1 of the Local Bankruptcy Rules for the Southern District of New York (the

“Local Rules”), for entry of an order authorizing the Debtors to retain Kelley Drye as special

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 principal executive office of the Debtors is located at 420 Lexington Avenue, Suite 1718, .
New York, New York 10170.

Capitalized terms used but not defined in this Order shall have the meanings ascribed to them in the
Application.
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counsel to the Debtors with respect to the Kelley Drye Services, effective nunc pro tunc to the
Commencement Date, all as more fully set forth in the Application; and upon the declaration of
Jacob J. Miles, a:partner of the law firm of Kelley Drye & Warren LLP, attached to the
Application as Exhibit B (the “Miles Declaration”), and this Court having jurisdiction to
consider the Application and the relief requested therein in accordance with 28 U.S.C. §§ 157
and 1334 and the Amended Standing Order of Reference M-431, dated January 31, 2012
(Preska, C.1.); and consideration of the Application and the relief requested therein being a core
proceeding pursuant to 28 U.S.C. § 157(b); and venue being proper before this Court pursuant
to 28 U.S.C. §§ 1408 and 1409; and notice of the Application having been provided to the
Notice Parties, and such notice having been adequate and appropriate under the circumstances;

and it appearing that no other or further notice need be provided; and his-Coust-having-held-a

indicating that eno objections to the Application ¢the-Hearing™Jhave been filed; and a hearing

having been held for the.relief requested in the Application on July 1, 2019; and the Court

having considered the Miles Declaration, filed contemporaneously with the Application, and the
Court having determined that the relief sought in the Application is in the best interests of the
Debtors, their creditors, and all parties in interest, and that the legal and factual bases set forth in
the Application establish just cause for the relief granted herein; and upon all of the proceedings
had before the Court and after due deliberation and sufficient cause appearing therefor,

IT IS HEREBY ORDERED THAT:

1. The Application is approved as set forth herein.
2. The Debtors are authorized to retain Kelley Drye as special counsel to the

Debtors with respect to the Kelley Drye Services, effective nunc pro tunc to the Commencement
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Date, and Kelley Drye is authorized to perform the Kelley Drye ‘Services described in the
Application.

3. Kelley Drye shall apply for compensation for professional services
rendered and reimbursement of expenses incurred in connection with the Kelley Drye Services in
compliance with the applicable provisions of the Bankruptcy Code, the Bankruptcy Rules, the
Local Rules, the Fee Guidelines, and any other applicable procedures and orders of the Court.

4. Kelley Drye shall be compensated in accordance with, and shall file interim
and final fee applications for allowance of its compensation and expenses and shall be subject to
sections 330 and 331 of the Bankruptcy Code, as well as the Bankruptcy Rules, Local Rules, the
Fee Guidelines, and any further orders of the Court.

5. Kelley Drye shall provide ten (10) business days’ notice to the Debtors,
the U.S. Trustee, counsel to the Ad Hoc Group of First Lien Lenders, and any statutory
committee appointed in these chapter 11 cases before implementing any increases in the rates set
forth in the Application for professionals providing the Kelley Drye Services, and such notice
shall be filed with the Court.

6. Notice of the Application as provided therein is good and sufficient notice
of such Application and the requirements of Bankruptcy Rule 6004(h) and the Local Rules are
satisfied by such notice.

7. Notwithstanding any provision in the Bankruptcy Rules to the contrary,
the terms and conditions of this Order are immediately effective and enforceable upon its entry.

8. The Debtors are authorized to take all reasonable actions necessary to

effectuate the relief granted in this Order in accordance with the Application.
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9. In the event of any inconsistency between the Application and this O}der,
the terms of this Order shall govern. -
10.  This Court shall retain jurisdiction to hear and determine all matters arising

from or related to the iniplementation, interpretation, and enforcement of this Order.

Dated: , ,2019
New York, New York

' THE HONORABLE STUART M. BERNSTEIN
- UNITED STATES BANKRUPTCY JUDGE |

4
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. EXHIBITK .
(Proposed Order — ECF No. 86)

Clean FTI Consulting, Inc. Retention Order
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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) |
;

ORDER AUTHORIZING DEBTORS TO RETAIN AND EMPLOY
FTI CONSULTING, INC. AS FINANCIAL ADVISOR FOR DEBTORS
NUNC PRO TUNC TO THE COMMENCEMENT DATE

Upon the application, dated June 14, 2019 (the “Application”)? of Fusion
Connect, Inc. and its debtér affiliates, as rdebtors, and debtors in possession in the above-
captioned chapter 11 cases (collectively, the “Debtors”), pursuant to section 327(a) of titleA 11 of
the United States Code (the “Bankruptcy Code”), Rules 2014(a) and 2016 of the Federal Rules
of Bankruptcy Procedure (the “Bankruptcy Rules”), and Rules 2014-1 and 2016-1 of the Local
Bankruptcy Rules for the Southern District of New fork_(the “Local Rules™) for authority to
retain and employ FTI Consulting, Inc. (“FTI”) to serve as the Debtors’ financial advisor
effective nunc pro tunc to the Commencement Date, in accordance with the terms and conditions
set forth in that certain amended engagement agreement dated‘ as of May 31, 2019, (the

“Engagement Agreement”), all as more fully set forth in the Application; and upon

! 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 principal -
executive office of the Debtors is located at 420 Lexington Avenue, Suite 1718, New York, New. York 10170.

2 Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to such
terms in the Application.
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consideration of the declaration of Michael E. Katzenstem a Senior Managmg Director at FTI,
attached to the Apphcatl(;n as Exhibit B (the “Katzenstem Declaratlon”), and th1s Court having
jurisdiction to consider the Application and the relief requested therein in accordance with 28
U.S.C. §§ 157 and 1334 and the Amended Standing Order of Reference M-431, dated January
31, 2012 (Preska, C.1.); and consideration of the Application and the relief requested therein
being a core proceeding pursuant to 28 U.S.C. § 157(b); and venue being proper before this
Court pursuant-to 28 U.S.C. §§ 1408 and 1409; and notice of the Apblication having been
.provided to fhe Notice 'Pberties, and euch ﬁetice ;havihg-_been adequate and aﬁpropfiate under the
circumstances;- and. it appearing that no other or further notice need be provided; and the
attorneys for the Debtors having filed a declaretion pursuant to 28 U.S.C. § 1746 indicating that
no objections to the Application have been filed; and a hearing hav:ing been held. for the relief
requested in the Application on.'July 1, 2019; and the Court having considered the Katzenstein
Declaration, filed contemporaneously with the Application, andr‘the Court having determined that
the relief sought in the Application is in éhe best interests of the Debtors, their creditors, and all
parties in interest, and that the legal and factual bases set forth in the Application establish just
cause for the relief granted herein; and upon all of the proceedmgs had before the Court and after

diie deliberation and sufficient cause appearing therefor,

ITIS HEREBY ORDERED THAT

1. The Apphcatlon is approved to the extent set forth herein.

o 2. | The Debtors are authorlzed pursuant to section 327(a) of the Bankruptcy
Code Bankrﬁptcy Rules 2014(a) and 2016, and Local Rules 2014-1 and 2016-1, to retain and
employ FTI as the1r financial advisors, in accordance with the terms and condltlons of the -
Engagement Agreement nunc pro tunc to the Commencement Date, and to pay fees and

relmburse expenses to FTI on the terms set forth in the Engagement Agreement.
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-3, The terms of the Engagement Agreement, as modified by this Order, are
approved in all respects except as limited or modified hereint |
4. ‘Notwithstanding anythiﬂg to the contrary in the Engagement Agreement
or the Application; to the extent that the Debtors request FTI to perform any services other than
those detailed in the Engagement Agreement, the Debtors shall seek further applicatidn for an
order of approval by the Court for a supplement to the retention and any related modifications to
the Engagement Agreement and such application shall set forth, in addition to the additibnal
-services to be performed, the additional fees sought to be paid. |
5. FTI shall apply for compensation for professional serviées rendered and
reimbursement of expenses incurred in connection with the Debtdrs’ chapter 11 cases pufSuént to
_ the procedures set forth in Sections 330 and 331 of the Bankruptcy Code, the Bankruptcy Rules,
the Local Rules, and any other applicable procedures and ‘orders of this Court. FTI shall also
make a reasonable effort to comply With the requests for information and additional disclosures
as set fqrth in the Fee Guidelines, both in connection with the Application and all-applications
for compensation and reimbursement of expenses filed by FTI in thése chapter 11 cases.

i 6, The Indemnification Provisioﬁs set forth in the Engagement Agreément
are approved; provided, however, that all requests by FTI for the payment of indemnification as
set forth in the Engagement Agreement shall be made by means of an application to this Couﬁ
and shall be subject to review by this Court to ensure that payment of such indemnity conforms
to the terms of the Engagement Agreement and is reasonable under the circumstances of the

litigation or settlement in respect of which indemnity is sought; provided, further, however, that

in no event shall FTI be indemnified or be entitled to contribution, limitation of liability or

exoneration in the case of its own bad faith, self-dealing, breach of fiduciary duty (if any), gross
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negligence, or willful misconduct. In the event that FTI seeks reimbursement from the Debtors
for attorneys’ fees and expenses iﬁ connection with the payment of an indemnity claim pursuant
to the Engagement Agreement, the invoices aﬁd supporting ktime recbrds for the attorneys’ fees'
~ and expenses shall be included in FTI’s own applications but determined by this Court after
notice and a hearing, and such invoices aﬂd time records shall be subject to the Fee Guidelines
and the approval of the Bankruptcy Court pursuant to sections 330 and 331 of the Bankruptcy
Code without regard to whether such attorneys have been retained under section 327 of the
Bankruptcy Code and without regard. to whether such attorneys’ services satisfy section
330(a)(3)(C) of the Bankruptcy Code.
7.~ To the extent there may be any inconsistency between the terms of the
%Application, the Engagement Agreement, and this Order, this Order shall govern.
] 8. Notice of the Application is adequate under Bankruptcy Rule 6004(a).
9. The Debtors are authorized to take all reasonable actions necessary to
effectuate the relief granted in this Order.
10.  The Court shall retain jurisdiction to hear and determine all matters arising
from or related to the implementation, interbretation, and/or enforcement of this Order.

Dated: 2019
New York, NY

THE HONORABLE STUART M. BERN STEIN
UNITED STATES BANKRUPTCY JUDGE
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Redline of FTI Consulting, Inc. Retention Order
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
Inre - , ' g Chapter 11
~ FUSION CONNECT, INC,, et al., : Case No. 19-11811 (SMB)‘
Debtors.! : (Jointly Administered)
X | H

ORDER AUTHORIZING DEBTORS TO RETAIN AND EMPLOY
FTI CONSULTING, INC. AS FINANCIAL ADVISOR FOR DEBTORS
NUNC PRO TUNC TO THE COMMENCEMENT DATE

Upon the -application, dated’v June 14, 2019 (the “Application”)? of Fusion

/ Connect, Inc. and its debtor affiliates, as debtors and. debtorS in possession in the above-
captioned chapter 11 cases (collectively, the “Debtors’), pursuant to sectioﬁ 3%7(a) of title 11 of

- the United States Code (the “Bankruptcy Code”), Rules 2014(a) and 2016 of the Federal Rules
“of Bankruptcy Procedure (thg “Bankruptcy Rules”), and Rules 2014-1 and 2016-1 of thg Local
Bankruptcy'Rules for the Southern District of New York (the “Laocal Rules”) for authority to

" retain and employ FTI Consulting, Inc. (“FTI”) to serve as the Debtors’ financial advisor

effective nunc pro tunc to the Commencement Date, in accordance with the terms and conditions

N

set forth in that certain amended engagement agreement dated as of May 31, 2019, (the

“Engagement Agreement”), all as more fully set forth in the Application; and upon

! 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 principal
executive office of the Debtors is located at 420 Lexington Avenue, Suite 1718, New York, New York 10170.

2 Capltahzed terms used but not otherwise defined herein shall have the respective meanings ascribed to such
terms in the Apphcatxon
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consideration of the declaration of Michael E. Katzenstein, a Senior Managing Director at FTI,
attached to the Application as Exhibit B (the “Katzenstein Declaration); and this Court
having jurisdiction to consider the Application and the relief requested therein in accordance
with 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order of Reference M-431, dated
January 31, 2012 (Preska, C.J.); and consideration of the Application and the relief requested
therein beihg a core proceeding pursuant to 28 U.S.C. § 157(b); and venue being proper before
this Court pursuant to 28 U.S.C. §§ 1408 and 1409; and notice of the Application having been
provided to the Notice Parties, and such notice having been adequate and appropriate under the
circumstances; and it appearing that no other or further notice need be provided; and this-Geurt

heving-held-a-hearingthe attorneys for the Debtors having filed a declaration pursuant to 28 .

and a hearing having been held for the relief requested in the Application on July 1, 2019; and

the Court.having considered the Katzenstein Declaration, filed contemporaneously with the -
Application, and the Court having determined that the relief sought in the Application is in the
best interests of the Debtors, their creditors, and all parties in-interest, and that the legal and
factual bases set forth in the Application establish just cause for the relief granted herein; and
upon all of the proceedings had before the Court and after due deliberation.and sufficient cause
appearing therefor,

IT IS HEREBY ORDERED THAT

1. . The Application is approved to the extent set forth herein.
2. -~ The Debtors are authorized, pursuant to section 327(a) of the Bankruptcy
Code, Bankruptcy Rules 2014(a) and 2016, and Local Rules 2014-1 and 2016-1, to retain and

employ FTI as their financial advisors, in accordance with the terms and conditions of the
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Engagement Agreement, nunc pro tunc to the Commencement Date, and to pay fees and
reimburse expenses to FTI on the terms set forth in the Engagement Agreement.

3. The terms of the Engagement Agreement, as modified by this Order, are
approved in all respects except as limited or modified herein.

4. Notwithstanding anything to the contrary in the Engagement Agreement
or the Application, to the extent that the Debtors request FTI to perform any services.other than
those detailed in the Engagement Agreement, the Debtors shall seek further application for an
order of approval by the Court for a supplement to the retention and any related modifications te
the Engagement Agreement and such application shall 'set forth, in addition to the additional
services to be performed, the additional fees sought to be paid.

5. FTI shall apply for compensation for professional services rendered and
reimbursement of expenses incurred in connection with the Debtors’ chapter 11 cases pursuant
to the procedures set forth in Sections 330 and 331 of the Bankruptcy Code, the Bankruptcy
Rules, the Local Rules, and-any other applicable procedures and orders of this Court. .FTI shall
also make a reasonable effort to comply with the requests for information: and additional
disclosures as set forth in the Fee Guidelines, both in connection with the Application and all-
applications for compensation and reimbursement of expenses filed by FTI in these chapter 11
cases.

6. The Indemnification Provisions set forth in the Engagement Agreement

are approved; provided, however, that all requests by FTI for the payment of indemnification as

set forth in the Engagement Agreement shall be made by means of an application to this Court
and shall be subject to review by this Court to ensure that payment of such indemnity conforms

to the terms of the Engagement Agreement and is reasonable under the circumstances of the
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litigation or settlement in respect of ‘which indemnity is sought; provided, furthér, however, that

"in no eveI;t sha]l FTI be indemnified or be entitled to contribution, limitation of liability or
exoneration in the case of its own bad faith, self-dealing, breach of fiduciary duty (if any), gross
ﬁegligence, or willful misconduct. In the event that FTI sgeks réimbursement from the Debtors;
for attorneys’ fees and expenses in connection with the payment of an indemnity claim pursﬁant
to the Ehgégement Agreement, the invoices and supporting time records for the attorneys’ fees
and expensés shall be included in FTI’s own applications but detérmined by this Court after
notice and a hearing, and suchvinVoices and ﬁme ;ecords shall be subjéct to the Fee Guidelines

| and the approval of the Bankruptcy Court pursuant to sectioﬁs 330 and 331 of the Bankruptcy

Code without regard. to whether such attorneys have been retaine;d under section 327 of the
Bankruptcy . Code and without regafd to whethér such attorneys’ serviceg satisfy section
330(a)(3)(C) of the Bankruptcy Code. |

7. To the extent there may be any inconsistency between the terms of the
Application; the Engagement Agreement, and this Order, this Order shall govern.

8‘. Noticé of the Applicaﬁon is adequate under Bankruptcy Rule 6004(a).

9. The Debtors are authorized to take all reasonable actions necessary to

effectuate the relief grahtéd in this Order.
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10.  The Court shall retain jurisdiction to hear and determine all inatters arising

from or related to the implementation, interpretation, and/or enforcement of this Order.

Dated: , 2019
New York, NY R

THE HONORABLE STUART M. BERNSTEIN
UNITED STATES BANKRUPTCY JUDGE
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EXHIBIT L
(Proposed Order - ECF No. 87)

Clean OCP Retention Order
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
Inre | ‘ B | Chapter 11
FUSION CONNECT, INC., etal., . Case No. 19-11811 (SMB)
| Debtors.! | (Jointly Administered)
X

' ORDER AUTHORIZING THE DEBTORS TO EMPLOY
PROFESSIONALS USED IN THE ORDINARY COURSE OF BUSINESS

Upon the motion (the “Motion”)* dated June 14, 2019 (ECF No. 87) of Fusion
Connect, Inc. and its debtor sﬁbsidiaries, as debtors and debtors in possession in the above-
captioned chapter 11 cases (collectively, the “Debtors™), pursuant to sections 105(a), 327, and
330 of title 11 of the United States Code (the “Bankruptcy Code”), for an order authorizing, but
not directing, the Debtors to (a) establish certain procedures for the Debtors to retain and -
compénsate attorneys that the Debtors employ in the ordinary course of business identified on
Exhibit 1 and Exhibit 2 annexed hereto (collectively, the “Ordinary Course Proféssionals”),
effective as of the Commencement Date, without (i) the subfniésion of separate employment
applications or (ii) the issuance ot: separate retention orders for each individual Ordinary Course

Professional; and (b) compensate and reimburse such professionals without individual fee

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 principal
executive office of the Debtors is located at 420 Lexington Avenue, Suite 1718, New York, New York 10170.

2 (Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to such
terms in the Motion.
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applications, all as more fully set forth in the Motion; and the Court having jurisdiction to
consider the Motion and‘ the relief requested therein pursuant to 28 U.S.C. §§ 157 and 1334, and
the Amended Standing Order of Reference M-431 dated January 31, 2012 (Preska, C.J.); and
consideration of the Motlon and the requested relief being a core proceeding pursuant to 28
U.S.C. § 157(b); and venue being proper before the Court pursuant to 28 U.S.C. §§ 1408 and
1409; and due and proper notice of the Motion havmg been provided to the Notice Parties, and
such notlce having been adequate and appropnate under the circumstances, and it appearlng that
no other or further notice need be-provided; and the Court having reviewed the Motion; and the
attorneys for the Debtors having filed a declaration pursuant to 28 U.S.C. § 1746 indicating that
no "objections to the Motion have been filed; and a hearing haying been held for the relief
requested in the Motion on July 1, 2019; and the Court having determined that the legal and

factual bases set forth in the Motion establish just cause for the relief granted herein; and it

appearing that the relief is in the best interests of the Debtors, their estates, creditors, and all

parties in interest; and upen all of the proceedings had before the Court and after due deliberation

and sufficient cause appearing therefor,
IT IS HEREBY ORDERED THAT:
1. The Motion is granted to the extent set forth herein.

2. Pursuant to sections 105(a), 327, and 330 of the Bankruptcy Code, to the

extent deemed necessary by the Debtors, the Debtors are authorized to employ the Ordinary

Course Professionals listed on Exhibit 1 and Exhibit 2 annexed hereto in the ordinary course of
its business in accordance with the following procedures (th_e “Procedures™):

(a)  Within thirty (30) days of the later of (i) the entry of this Order and
(ii) the date on which the Ordinary Course Professional
commences postpetition services for the Debtors, each Ordinary
Course Professional will provide the following to the Debtors:

*
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' (a) an affidavit (the “OCP Affidavit”), substantially in the form

annexed hereto as Exhibit 3 certifying that the Ordinary Course.
Professional does not represent or hold any interest adverse to the
Debtors or their estates with respect to the matter(s) on which such
professional is to be employed and (b)a completed retention
questionnaire (the “Retention Questionnaire”), substantially in
the form annexed hereto as Exhibit 4. *

Upon receipt of the OCP Affidavit and Retention Questionnaire,
the Debtors will file the same with the Court and serve a copy
upon (i) the Office of the U.S. Trustee, 201 Varick Street, Room
1006, New York, New York 10014 (Attn: Richard Morrissey, Esq.
and Susan Arbeit, Esq.) (the “U.S. Trustee”), (ii) counsel to the
official committee of unsecured creditors, Cooley LLP, 55 Hudson
Yards, New York, New York 10001 (Attn: Cathy Hershcopf, Esq.,
Seth Van Aalten, Esq., Robert Winning, Esq., and Sarah Carnes,
Esq.), and (iii) counsel to the Ad Hoc Group of First Lien Lenders,
Davis Polk & Wardwell LLP, 450 Lexington Avenue, New York,
New York 10017 (Attn: Damian S. Schaible, Esq. and Adam L.

‘Shpeen, Esq.) (the “Service Parties”).

The Service Parties will have seven (7) calendar days following the
date of service to file an objection with the Court and notify
Debtors’ counsel, in writing, of any objection to the retention
based on the contents of the OCP Affidavit and/or Retention
Questionnaire (the “Retention Objection Deadline”). If no
objection is filed and served before the Retention Objection
Deadline, the retention and employment of such Ordinary Course
Professional shall be deemed approved without further order of the
Court.

If an objection is filed by the Retention Objection Deadline and
such objection cannot be resolved within fourteen (14) calendar
days after the Retention Objection Deadline, the matter will be set
for hearing before the Court.

No Ordinary Course Professional may be paid any amount for
invoiced fees and expenses until the Ordinary Course Professional
has been retained in accordance with these Procedures.

Once the Debtors retain an Ordinary Course Professional in
accordance with these Procedures, the Debtors may pay such
Ordinary Course Professional 100% of the fees and 100% of the
disbursements incurred upon the submission to, and approval by,
the Debtors of an appropriate invoice setting forth in reasonable
detail the nature of the services rendered and expenses actually
incurred (without prejudice to the Debtors’ right to dispute any
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such invoices); provided however, the following limitations shall
apply to the payment of fees and reimbursement of expenses:

° For each. ‘Ordinary Course Professional set forth on
- Exhibit 1 annexed hereto, total compensation and
reimbursements shall not exceed $25,000 for each month

. starting from the first full month following the
Commencement Date (the “Tier 1 Monthly Cap”) and

e For each Ordinary Course Professional set forth on
Exhibit2 annexed hereto, total compensation and
reimbursements shall not exceed $100,000 per quarter
starting from- the - ﬁrst full quarter following the
Commencement Date (the “Tier 2 Quarterly -Cap,” and
together with the Tier 1 Monthly Cap, the “OCP Interim
Caps”).

In the event that an Ordinary Coﬁrse Professional secks morethan
the applicable OCP Interim Cap during these chapter 11 cases,
such Ordinary Course Professional shall file a fee application, to

- be heard on notice, for the full amount of its fees and expenses for

any month or quarter, as applicable, where such Ordinary Course

Professional’s fees and disbursements exceeded the applicable

OCP Interim Cap, in accordance with sections 330 and 331 of the
Bankruptcy Code, the Bankruptcy Rules, the Local Bankruptcy
Rules for the Southern District of New York (the “Local Rules™),
the Fee Guidelines promulgated by the U.S. Trustee, and all Orders

of the Court, provided that the Debtors may make an interim

payment to the Ordinary Course Professional prior to a hearing on
the application of up to the amount of the applicable OCP Interim

. Cap so long as the Ordinary Course Professional has been retained

in accordance with this Order.

Payment to any one Ordinary Course Professional on the OCP List
shall not exceed $250,000 for the entire period during which these
chapter 11 cases are pending, subject to further Order of the Court.
In the event that an Ordinary.Course Professional’s fees and

- expenses exceed $250,000 for the entire period during which these
chapter 11 cases are pending, such Ordinary Course Professianal i
- shall be required to file a separate retention applicatic e

retained as a professional pursuant to sect1on 327 of the
Bankruptcy Code. . e TR

~ Within thirty (30) days after the end of each qhartefly ‘p‘e‘r‘i\od‘, the

Debtors will file a statement with the Court and serve the same on
the Service Parties, certifying the Debtors’ compliance with the
terms of the relief requested herein. The statement shall include for
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each Ordinary Course Professional (i) the name of such Ordinary

Course Professional and (ii) for each monthly or quarterly period, -
as apphcable the aggregate amounts paid as compensation for

services rendered and as reimbursements of expenses incurred by

such Ordinary Course Professional.

- If the Debtors seek to retain an Ordinary Course Professional not

already listed on Exhibit 1 and Exhibit 2 to the Proposed Order
during the chapter 11 cases, the Debtors will file with the Court
and serve upon the Service Parties a notice listing those Ordinary
Course Professionals to be added to the list of Ordinary Course-
Professionals (the “Supplemental Notice of Ordinary Course

~ Professionals”), along w1th the attendant OCP Affidavits and
Retentlon Questlonnalres

If no objectlon to the Supplemental Notice of Ordinary Course
Professionals is filed with,the Court and served upon the Debtors’
counsel, as set forth above, so as to be actually received within
seven (7) calendar days after the service thereof, the list will be
deemed approved by the Court in accordance with the provisions

- of this Motion and without the need for a hearing or further Court

order. Any Ordinary Course Professionals retained pursuant to the

) Supplemental Notice of Ordinary Course Professionals will be paid

in accordance with the terms and conditions set forth in the
paragraphs above. -

3. Entry of this Order and approval of the Procedures does not affect the

Debtors’ ability» to (a) dispute any invoice submitted by an Ordinary Course Professional or

(b) retain additional Ordinary Course Professionals from time to time as needed, and the Debtors

reserve all of its rlghts with respect thereto

4, The form of OCP Afﬁdav1t and Retention Questlonnalre are approved

5. The ‘Debtors are authorlzed to take all reasonable action necessary to

~ effectuate the relief granted in this Order.

6.  The Court shall retain jurisdiction to hear and determine all matters arising

from or related to the implementation of this Order. .
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Dated: ,2019
New York, New York

THE HONORABLE STUART M. BERN STEIN
UNITED STATES BANKRUPTCY JUDGE
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Exhibit 1

Tier 1 OCP List
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Professional

Address. NI E

Contact

Services Performed by
Professional

Banta Immigration Law

260 Peachtree Street, Suite

Yulia D. Makarova

Provides immigration and

801, Atlanta, GA 30303 visa legal advice.
Brooks, Pansmg, Brooks, | 1248 O Street, Suite 984, | Loel Brooks Provides . regulatory legal
PC Lincoln, NE 68508 advice

Cahill Gordon & Reindel,
LLP

Eighty Pine Street, New-

York, NY 10005

Cherie Kiser

Provides regulatory and
FCC-related legal advice

2800, Austin, TX, 78701

Culhane Meadows’ PLLC PO Box 49716, Atlanta, | J. Scott Anderson . Provides intellectual
GA 30359 property and litigation

legal advice
Enoch Kever PLLC 600 Congress Ave., Ste | Susan Gentz Provides litigation legal

advice

Kaempfer Crowell

1980 Festival Plaza Drive,
Suite 650, Las Vegas, NV
89135

Steven Tackes

Provides regulatory legal
advice

Klein Law Group PLLC ~ | 1250 Connecticut Avenue | Phil Macres Provides regulatory and
‘ NW, Suite 200, litigation legal advice
. Washington, D.C. 20036
Law offices .of Donald | 200 West 41st Street, 17th | Donald Watnick Provides litigation legal
Watnick Floor, New York, NY advice
10036 |
‘Littler Mendelson PC PO Box 45547, San | Arthur Eidelhoch Provides employment
Francisco, CA 94145 legal advice
Marshall Halem LLC 27 Mica Lane, Ste. 102, | Samantha C. Halem Provides employment
‘ | Wellesley - Hills, MA legal advice
02481
McNees  Wallace & | 100 Pine Street, PO Box | Susan Bruce Provides regulatory - legal
Nurick, LLC 1166, Harrisburg, PA ' advice
17108
Miller Isar Inc. 4304 92nd Avenue NW, | Andrew Isar Provides regulatory
Gig Harbor,- WA, 98335 ) compliance legal advice
Resnick Law LLC 45 School Street, Boston, | Mark Resnick Provides litigation legal
MA, 02111 advice
Spencer Fane Britt & | PO Box 872037, Kansas | Richard Lageson Provides - litigation and
Browne LLP City, MO 64187 ‘ general - corporate legal

advice
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Exhibit 2

Tier 2 OCP List
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3070,
04243

Lewiston, ME

Professional Address Contact Services Performed by
» Professional
Brann & Isaacson 184 Main Street, PO Box . Nat Bessey Provides tax and state

audit legal advice

Kabat Chapman & Ozmer
LLP

171 17th Street NW, Suite
1550, Atlanta, GA 30363

~Joseph W. Ozmer 11

Provides

litigation legal
advice )

Morgan, Lewis & Bockius | PO Box 8500 S-6050, | Tamar Finn Provides federal regulatory

LLP Philadelphia, PA 19178 legal advice

Norris McLaughlin PA 400 Crossing Blvd., 8th [ Christina McNally Provides state regulatory
Floor; P.O. Box 5933, legal advice
Bridgewater, NJ 08807 ;

Richards, Layton & | 920 King Street, | Stephen Bigler Provides Delaware legal

| Finger, P.A. Wilmington, DE 19801 advice

Stoll Keenon OgdenPLLC [P O  Box 11969, | Matthew Lindblom Provides real "estate and.[* -

Lexington, KY 40579 litigation legal advice :
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Exhibit 3

OCP Affidavit
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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
AFFIDAVIT AND DISCLOSURE STATEMENT OF R
- ON BEHALF OF
STATEOF.__ )
‘ ) s.s.:
COUNTYOF )
; being duly sworn, upon his oath, deposes and says as follows:
1. ITama . . of : , located at
(the “Firm”).
2. - Fusion Connect, Inc. and its debtor subsidiaries, as debtors and debtors in

possession in the above-captioned chapter 11 cases (collectively, the “Debtors”) have requested

that the Firm provide - » services to the Debtors,

and the Firm has consented to provide such services (the “Services”).

! 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 principal
executive office of the Debtors is located at 420 Lexington Avenue, Suite 1718, New York, New York 10170.
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3. The Services include, but are not limited to, the following:

4, The Firm may have performed services in the past and rhay perform
services in the future, in matters unrelated to these chapter 11 cases, for persons that are parties
in interest in fhe Debtorsf chapter 11 cﬁses. _As part of its customary practice, the Firm -is
retained in cases, proceedings, and transactions involving many different parties, some of whom

’
may represent or be claimants or employees of the Debtors, or other parties in interest in these
chapter 11 cases. The Firm does not perform services for any such person in connection with
these chapter 11 cases. In addition, the Firm does not have any relat_ionship with any such
pefson, such person’s attorneys, or such person’s accountants that would be adverse to the
Debtors or their estates with respect to the matters on which the Firm is to be retained.

5. Neither 1, nor any principal of, or pfofessional employed by the Firm has .
agreed to share or will share any portion of the compensation to be received from the Debtors
with any other person other than principals and regular employees' of the Firm. .

6. Neither I nor any principal of, or professional employed by the Firm,

insofar as I have been able to ascertain, holds or represents any.interest materially adverse to the

Debtors or their estates with respect to the matters on which the Firm is to be retained.

7. As of the commencement of these chapter 11 cases, the Debtors owed the
Firm § in respect of prepetltlon services rendered to the Debtors.
8. The Firm is conductlng further mqumes regarding ‘its retentlon by any

_creditors of the Debtors, and upon conclusion of this inquiry, or at any time during the period of
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its employment, if the Firm should discover any facts bearing on the matters described herein,
the Firm will supplement the information containqd in this Affidavit.

Pursuant to 28 U.S.C. §1746, I declare under penalty of perjury under the laws of
the United States of America that thg foregoing is true‘ and correct, and that this Affidavit and

Disclosure Statement was executed on , 2019, at

Affiant Name

SWORN TO AND SUBSCRIBED before
Me this ___ day of , 2019

Notary Public
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Exhibit 4

Retention Questionnaire
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
Inre ) o SRR -+~ Chapter 11 .
FUSION CONNECT, INC., etal, | Case No. 19-11811 (SMB)
Debtors.! | (Jointl); Administered)

RETENTION QUESTIONNAIRE

TO BE COMPLETED BY PROFESSIONALS EMPLOYED byv Fusion Connect, Inc. and its
debtor subsidiaries, as debtors and debtors in possession in the above-captioned chapter 11 cases
(collectively, the “Debtors”)

All questions must be answered. Please use “none,” “not applicable,” or “N/A,” as appropriate. '
If more space is needed, please complete on a separate page and attach. :

1. Name and Address-of firm:

2.  Date of retention:

(78]

Type of services to be provided:

4, Brief description of services to be provided:

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 Holdmgs, Inc. (2478). The principal
executlve office of the Debtors is located at 420 Lexington Avenue, Suite 1718, New York, New York 10170.
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5.. Arrangements for compensation (hourly, contingent, etc.):

(a) Average hourly rate (if applicable):

(b)  Estimated average monthly compensation based on prepetition retention (if
company was employed prepetition): :

6. Prepetition claims against the Debtors held by the company:

Amount of claim: $

- Date claim arose:

Nature of claim'

7. Prepetition claims against the Debtors held 1nd1v1dua11y by any member, associate, or
professional employee of the company:

Name:

Status:

Amount of claim: $

Date claim arose:

Nature of claim:
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8. Disclose the nature and provide a brief description of any interest adverse to the Debtors
or to their estates for the matters on which the company is to be employed:

e

9. Name and title of individual completing this form:

Dated: ‘ ; ,2019
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Redline of OCP Retention Order
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UNITED STATES BANKRUPTCY COURT .
- SOUTHERN DISTRICT OF NEW YORK

. S . - X
Inre o 't Chapter 11
FUSION CONNECT, INC.,etal.," : Case No. 19-11811 (SMB)
Debtors.! | : (Jointly Administered)
X

ORDER AUTHORIZING THE DEBTORS TO EMPLOY ~
PROFESSIONALS USED IN THE ORDINARY COURSE OF BUSINESS

Upon the motion (the “Motlon”)2 ggt_gg June 14, 2019 (ECF Qg! 87) of Fnsion
Connect Inc. and its debtor subs1d1ar1es as debtors and debtors in possess1on m the above-
captloned chapter 11, cases (collectively, the “Debtors”), pursuant to sections 105(a),,327, and
330 of title 11 of the United States Code (the “Bankruptcy Code”), for an order authoriiing,
‘but not directlng, the Debtors to (a) establish certain procedures for the Debtors to reta.in and

compensate attorneys that the Debtors employ in the ord1nary course of business identified on

Exhlblt ,1 and Exhlblt 2 annexed hereto (collect1ve1y, the “Ordinary Course Professnonals”),

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 Compary 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 Holdmgs,
Inc. (2478). ‘The principal executive office of the Debtors is located at 420 Lexington Avenue, Suite 1718,

New York, New York 10170.

Capitalized terms used but not otherw1se defined herein shall have the respective meanmgs ascribed to such -
terms in the Motion.
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effective as of the Commencement Date, without (i) the submission of separate employment.
applications or (ii) the issuance of separate retention orders fot each individual Ordinary Couree'
Professional; and (b) compensate and feirnburse such professionals without individual fee
applications, all as more fully set forth in the Motion; and the Court having jurisdiction to
consider the Motion and the relief requested therein pursuant to 28 U.S.C. §§ 157 and 1334, and
the Amended Statnding Order of Reference M-431, dated January 31, ’2012 (Pteska, C.J.); and
consideration of the Motion and the requested relief being a core proceeding pursuant to 28 .
U.S.C. § 157(b); and venue being proper before the Court pursuant to 28 U.S.C. §§ 1408 and
1409; and due z’mdv proper notice of the Motionl having been provided to the Notice Pérties, and
such notice having been adequate and appropriate under the circumstances, and it appearmg that
no other or further notice need be prov1ded and the Court havmg reviewed the Motion; and the

Court-having-held-a-hearmg-to-considerattorneys

pursuant to 28 U.S.C. § 1746 indicating that no obiections to the Motion have been filed; and a

hearing having been held for the relief requested in the Motion {theHearing yand-upon-the

record-ofthe-Hearingon July 1, 2019; and the Court having determined that the legal and factual

bases set forth in the Motion establish just cause for the relief granted herein; and it a};pearihg
that the relief is in the best interests of the Debtors, their estates, creditors, and all parties in
interest; and upon all of the proceedings had before the Court and after due deliberation and
sufficient cause appearing therefor,
IT IS HEREBY ORDERED THAT:
'1. | The Motion is granted to the extent set forth herein.
| 2. Pursuant to sections 105(a), 327, and 330 of the Bankruptcy Code, to the

extent deemed necessary by the Debtors, the Debtors are authorized to employ the Ordinary
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Course Professionals listed on Exhibit 1 and Exhibit 2 annexed hereto in the ordinary course of
its business in accordance with the following procedures (the “Procedures”):

(a) Within thirty (30) days of the later of (i) the entry of this Order and

’ (ii) the date on which the Ordinary Course Professional
commences postpetition services for the Debtors, each Ordinary
Course Professional will provide the following to the Debtors:
(a) an affidavit (the“OCP Affidavit™), substantially in the form
annexed hereto as Exhibit 3 certifying that the Ordinary Course
Professional does not represent or hold any interest adverse to the
Debtors or their estates with respect to the matter(s) on which such
professional is to be employed and (b)a completed retention
questionnaire (the “Retention Questionnaire”), substantially in
the form annexed hereto as Exhibit 4.

) Upon receipt of the OCP Affidavit and Retention Questionnaire,
the Debtors will file the same with the Court and serve a copy upon

§o - (i) the Office of the U.S. Trustee, 201 Varick Street, Room 1006,
New York, New York 10014 (Attn: Richard Morrissey, Esq. and

Susan Arbeit, Esq.) (the “U.S. Trustee™), (ii) counsel to sy
statetorythe official committee of unsecured creditors, Cooley
LLP, 55 Hudson Yards, New York, New York 100()1 (Attn Cathv

Sarah Cgme;! Esg ), and (iii) counsel to the Ad Hoc Group of First

~ Lien Lenders, Davis Polk & Wardwell LLP, 450 Lexington

Avenue, New York, New York 10017 (Attn: Damian S. Schaible,
Esq and Adam L. Shpeen Esq.) (the “Service Partles”)

© The Service Parties will have seven (7) calendar days following the -
date of service to file an objection with the Court and notify
Debtors’ counsel, in writing, of any objection to the retention
‘based on the contents of the OCP Affidavit and/or Retention
Questionnaire (the “Retention Objection Deadline”). If no
objection is filed and served before the Retention Objection -
Deadline, the retention and employment of such Ordinary Course
Professional shall be deemed approved without further order of the
Court.

@ If an objection is filed by the Retention Objection Deadline and
such objection cannot be resolved within fourteen (14) calendar
days after the Retention Objection Deadline, the matter will be set
for hearing before the Court.
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(e) No Ordinary Course. Professional may be pald any amount for "
. invoiced fees and expenses until the Ordinary Course Professional
has been retained in accordance with these Procedures. -

® Once the Debtors retain an Ordinary Course Professional in
accordance with these Procedures, the Debtors may pay such
Ordinary Course Professional 100% of the fees and 100% of the
disbursements incurred upon the submission to, and approval by,
the Debtors of an appropriate invoice setting forth in reasonable
detail the nature of the services rendered and expenses actually
incurred (without prejudice to the Debtors’ right to dispute any
such invoices); provided however, the following limitations shall
apply to the payment of fees and reimbursement of expenses:

e For each Ordinary Course Professional set forth on
Exhibit 1 annexed hereto, total compensation and
reimbursements shall not exceed $25,000 for each month
starting from the first full month following the
Commencement Date (the “Tier 1 Monthly Cap”) and

e For each Ordma;y Course Professional set forth on
Exhibit 2 annexed hereto, total compensation and
- reimbursements shall not exceed $100,000 per quarter
starting from the first full quarter following the -
Commencement Date (the “Tier 2 Quarterly Cap,” and
together with the Tier 1 Monthly Cap, the “OCP Interim
Caps”).

(2) In the event that an Ordinary Course Professional seeks more than
the applicable OCP Interim Cap during these chapter 11 cases,
such Ordinary Course Professional shall file a fee application, to be
heard on notice, for the full amount of its fees and expenses for any .
month or quarter, as applicable, where such Ordinary Course
Professional’s fees and disbursements exceeded the applicable OCP
Interim Cap, in accordance . ‘with sections 330 and 331 of the
Bankruptcy Code, the Bankruptcy Rules, the Local Bankruptcy
Rules for the Southern District of New York (the “Local Rules™),
the Fee Guidelines promulgated by the U.S. Trustee, and all Orders
of the Court, provided that the Debtors may make an interim
payment to the Ordinary Course Professional prior to a hearing on

the application of up to the amount of the applicable OCP Interim -

Cap so long as the Ordinary Course Professional has been retained
in accordance with this Order.

(h) Payment to any one Ordinary Course Professional on the OCP List
shall not exceed $250,000 for the entire period during which these
chapter 11 cases are pending, subject to further Order of the Court.



© 19-11811-smb Doc 129

Filed 06/28/19 Entered 06/28/19 20:39:19° Main Document
Pg 181 of 206

"~ In the event that an Ordinary Course Professional’s fees and

@

Q)

(k)

expenses exceed $250,000 for the entire period during which these
chapter 11 cases are pending, such Ordinary Course Professional
shall be requ1red to file a separate retention application to be
retained as' a professional pursuant to  section 327 of the
Bankruptcy Code

Within thirty (30) days after the end of each quarterly period, the
Debtors will file a statement with the Court and serve the same on
the Service Parties, certifying the Debtors’ compliance with the
terms of the relief requested herein. The statement shall include for -
each Ordinary Course Professional (i) the name of such Ordinary
Course Professional and (ii) for each monthly or quarterly period,
as applicable, the aggregate amounts paid as compensation for
services rendered and as reimbursements of expenses incurred by
such Ordinary Course Professional.

If the Debtors seek to retain an Ordinary Course Professional not
already listed on Exhibit 1 and Exhibit 2 to the Proposed Order
during the chapter 11 cases, the Debtors will file with the Court
and serve upon the Service Parties a notice listing those Ordinary
Course Professionals to be added to the list of Ordinary Course .
Professionals (the “Supplemental Notice of Ordinary Course

~ Professionals”), along with the attendant OCP Affidavits and

Retention Questionnaires.

If no objection to the Supplemental Notice of Ordinary Course
Professionals is filed with the Court and served upon the Debtors’
counsel, as set forth above, so as to be actually received within .
seven (7) calendar days after the service thereof, the list will be

~ deemed approved by the Court in accordance with the provisions

of this Motion and without the need for a hearing or further Court
order. Any Ordinary Course Professionals retained pursuant to the
Supplemental Notice of Ordinary Course Professionals will be paid
in accordance with the terms and conditions set forth in the
paragraphs above.

3. - Entry of this Order and approval of the Procedures does not affect the

Debtors’ ability to (a) d1spute any invoice submitted by an Ordmary Course Professmnal or

(b) retain additional Ordinary Course Professionals from time to time as needed, and the Debtors

reserve all of its rights with respect thereto.

4. The form of OCP Affidavit and Retention Questionnaire are approved.
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| 5.. )The Debtors are authorized to take all reasonable action necessary to
effectuate the rehef granted in, thlS Order j
- s' | 3 6. The Court sha]l retain Junsdlctlon to hear and determme all matters arising
from or related to the implementation of this Order.

Datéd: . 2019 -
. 'New. York,; New York

THE HONORABLE STUART M. BERNSTEIN
UNITED STATES BANKRUPTCY JUDGE
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Exhibit 1

Tier 1 OCP List
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Professional

~Address

Contact

Services Performed by
Professional

Banta Immigration Law

260 Peachtree = Street,
Suite 801, Atlanta, GA
30303

- Yulia D. Makarova

Provides immigration and
visa legal advice

2800, Austin, TX, 78701

Brooks; Pansing, Brooks, .| 1248 O Street, Suite 984, | Loel Brooks Provides regulatory legal

PC Lincoln, NE 68508 advice

Cahill Gordon & Reindel, | Eighty Pine Street, New | Cherie Kiser Provides ' regulatory and

LLP York, NY 10005 . FCC-related legal advice

Culhane Meadows PLLC | PO Box 49716, Atlanta, [ J. Scott Anderson Provides intellectual
GA 30359 ' property and litigation

) ) legal advice
Enoch Kever PLLC 600 Congress Ave., Ste | Susan Gentz -| Provides litigation legal

advice

Kaempfer Crowell

1980 Festival Plaza Drive,
Suite 650, Las Vegas, NV
89135 '

Steven Tackes

Provides regulatory legal
advice

Klein Law Group PLLC

Phil Macres

Browne LLP -

City, MO 64187

1250 Connecticut Avenue Provides regulatory and
NwW, Suite 200, litigation legal advice
Washington, D.C. 20036
Law - offices of Donald | 200 West 41st Street, 17th | Donald Watnick Provides litigation legal
Watnick Floor, New York, NY advice
‘ 10036 ;
Littler Mendelson PC PO Box 45547, San | Arthur Eidelhoch Provides employment,
) Francisco, CA 94145 legal advice
Marshall Halem LLC 27 Mica Lane, Ste. 102, .| Samantha C. Hilem - Provides employment
Wellesley Hills, MA legal advice
02481
McNees Wallace. & | 100 Pine Street, PO Box Susan Bruce Provides regulatory legal
Nurick, LLC 1166, Harrisburg, PA advice
17108
Miller Isar Inc. 4304 92nd Avenue NW, | Andrew Isar Provides regulatory
Gig Harbor, WA, 98335 compliance legal advice
Resnick Law LLC 45 School Street, Boston, | Mark Resnick Provides litigation' legal
: MA, 02111 advice
Spencer Fane Britt‘,& 1 PO Box 872037, Kansas | Richard Lageson Provides litigation and

general corporate legal
advice
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Exhibit 2

 Tier 2 OCP List
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3070, Lewiston, ME
04243

Professional Address Contact Services Performed by
: . , Professional
Brann & Isaacson 184 Main Street, PO Box '{ Nat Bessey Provides tax and state

audit legal advice

Kabat Chapman & Ozmer | 171 17th Street NW Suite | Joseph W. Ozmer II Provides litigation legal
LLP 1550, Atlanta, GA 30363 advice
Morgan, Lewis & Bockius | PO Box 8500 S-6050, | Tamar Finn Provides federal
LLP Philadelphia, PA 19178 regulatory legal advice
Norris McLaughlin PA 400 Crossing Blvd., 8th | Christina McNally Provides state regulatory
Floor; P.O. Box 5933, legal advice
Bridgewater, NJ 08807 :
Richards, Layton & | 920 King Street, | Stephen Bigler Provides Delaware legal
Finger, P.A. Wilmington, DE 19801 ] advice
Stoll Keenon Ogden [P O Box 11969, | Matthew Lindblom Provides real estate and
PLLC Lexington, KY 40579 ) litigation legal advice
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Exhibit 3

OCP Affidavit
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
Inre : : ; Chapter 11
FUSIONkCONNECT, INC., et al., Case No. 19-11811 (SMB)
Debtors.! (Jointly Administered)
' AFFIDAVIT AND DISCLOSURE STATEMENT OF ,
ON BEHALF OF
STATE OF ___ )
) s.s.
COUNTY OF ___)
, being duly sworn, upon his. oath, deposes and says as follows:
1. ‘Tama of ~ , located at
(the “Firm”).
2. Fusion Connect, Inc. and its debtor subsidiaries, as debtors and debtors in

possession in the above-captioned chapter 11 cases (collectively, the “Debtors”) have requested

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 Holdmgs 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 principal executive office of the Debtors is located at 420 Lexington Avenue, Suite 1718,

New York, New York 10170.
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that the Firm' provide - R A T S T R . 'services'to the Debtors,
and the Firm has consentéd to provide such services (the “Services™). - R s
‘3. - The Services include;, but are not limited to, the following:* .= =7
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4, 'The Firm may have performied services in the pastiand may’ performt
services in the future, in matters unrélated to.these chapter 11 casés, for-persons that are parties
in interest in the Debtors’ chapter 11 cases. As part ‘of its customary practice, the Firm is
retzﬁned ‘in‘ca'ses, prdceéding‘s*; ztﬁd transactions involving many different parties, some of whom
may.represent or .be claimants or employees of the Deon_rS, or ;q;the(l; »pa‘li'ﬁe:s .m,,:n;t?r?sg in Ehe§§
chapter 11 cases. The Firm does not perform services for any such person in connection with
these chapter 11 cases. In addition, the Firm does not have any relationship with any such
person, such person’s attorneys, or such person’s accountants that would be- adv»c‘rse‘-: t(y)ﬂ-:thﬂeh,‘
Debtors or their estates with respect to the matters on which the Firm is to be retained.

5. Neither I, nor any principal of, or ﬁrofessional employed by the Firm has
agfeed to share or will share any portion of the compensation to be received from the Debtors
with any oﬁther person other than principals and régular erhployees of the Firm.

6. Neither I nor any principal of, or professional' employed by the Firm,
insofar as I have been able to ascertain, holds or represents any interest materially adverse to the
Debtors or their estates with respect to the matters on which the Firm'is to be retained.

7. As of the commencement of these chapter 11 cases, the Debtors owed the

Firm $ ' in respect of prepetition services rendered to the Debtors.
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8. The Firm is conductihg further inquiries regarding its-retention by any .
creditors of the Debtors, and upon cenclusion of this inquiry, or at aﬁy time. during the period of
its employment, if the Firm should discovef any facts beari-ng oh the matters described herein, the
Firm will supplcmgnt the information contained in this Affidavit.

- Pursuant to 28 U.S.C. §1746, I declare under penalty of perjury under the laws of
‘the United States of America that the foregoingis true and correct, and that this- Affidavit and

Disclosure Statement was executed on ~ - ,2019, at

. Affiant Name -

SWORN TO AND SUBSCRIBED before
Me this __dayof ____ ,2019

N otariyv Public
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

.Xv ; )
In re. , : ‘ : Chapter 11
FUSION CONNECT, INC., et al., v : Case No. 19-11811 (SMB)
Debtors.! : (Jointly Administered)
X
RETENTION QUESTIONNAIRE

TO BE COMPLETED BY PROFESSIONALS EMPLOYED by Fusion Connect, Inc. and its
debtor subsidiaries, as debtors and debtors in possession in the above-captioned chapter 11 cases
(collectively, the “Debtors”).

29 66

All questions must be answered. Please use “none,” “not applicable,” or “N/A,” as appropriate.
If more space is needed, please complete on a separate page and attach.

1. Name and Address of firm:

2. Date of retention:

3. Type of services to be provided:

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, LL.C (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 Holdmgs,
Inc. (2478). The principal executive office of the Debtors is located at 420 Lexington Avenue, Suite 1718,

New York, New York 10170.
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4. Brief description of services to be provided:
5. Arrangements for compensation (hourly, contingent, etc ;):

(@)  Average hourly rate (if applicable):

(b) Estimakted»average monthly compensatibr{'based on prepetition retention (if
company was employed prepetition): .

6. Prepetition claims against the Debtors held by the company:

Amount of claim: $

Date claim arose:

Nature of claim:

7. Prepetition claims against the Debtors held individually by any member, associate, or
professional employee of the company:

- Name:

Status: _

Amount of claim: $

Date claim arose:

Nature of claim:
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8. Disclose the nature and provide a brief description of any interest adverse to the Debtors
or to their estates for the matters on which the company is to be employed:

9. Name and title of individual completing this form:

Dated: ‘ , 2019
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EXHIBITM . o
(Proposed Order — ECF No. 88) | : TS

Clean Weil, Gotshal & Manges LLP Retention Order

WEIL:\97081554\2147019.0003
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK.

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

ORDER AUTHORIZING RETENTION AND
EMPLOYMENT OF WEIL, GOTSHAL & MANGES LLP AS
ATTORNEYS FOR DEBTORS NUNC PRO TUNC TO COMMENCEMENT DATE

ATTORNEYS FOR DEB1OKS VUNC PRO 1TVEC 1D COVIVIL NS LV Aa2h

Upon the application dated June 14, 2019 (ECF No. 88) (the “Application”)? of
Fusion Connect,_ Inc. and its debtor affiliates, as debtors and debtors in possession in the above-
captioned chapter 11 céses (collectively, the “Debters™), pursuant to sections 327(a) and 328(a)'
of chapter 11 of title 11 of the Unitcd States Code (the “Bankruptcy Code™), Kules 2014(a) and
2016 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and Ruleé 2014—
1 and 2016-1 of the Local Bankruptcy Rules for the Southern District of New York (the “Local
Rules”) for authority to retain and employ Weil, Gotshal & Manges LLP (“Weil”) as attorneys for

the Debtors, effective nunc pro tunc to the, Commencement Date, all as more fully set forth in the

Application;. and upon the declaration of Gary T. Holtzer, a member of Weil, annexed to the

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 MPHCG
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 principal
. executive office of the Debtors is located at 420 Lexington Avenue, Suite 1718, New York, New York 10170.

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

WEIL:\97092406\2\47019.0003
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Application as. Exhihit (the “Holtzer Declaration’;);pnd the declaratioh of Keith Soldan, Chief
Financial Officer of FUSion--Connect, Inc., annexed to the Application as Exhibit C (the “Soldan
Peclaration”); and the Court being satisfied, hased on the representations made in the Application
and the Holtzer Declaration, that Weil is “disinterested” assuch term.is defined in section 101(%14)
of the Bankruptcy Code,;as medified bysectibn 107(b) of the Bankruptcy Code, and as required
under sectlon 327€a) of the Bankruptcy Code and that Weil represents no interest adverse to the
D;ehtors,‘ estates and ﬂllS Court ha’\nng _]unsdrcnon to cons1der the Application and the relief
requested thereln n aeccordance ;v1th 28 U S.C. §§-;1,57 and: 1334 and the Amended Standing Order
of Referenee M431; dated January 31 2012 (Préska C. J ); and consideration of the Application
and*the reli'efa;equested therein belng acore proceedlng pursuant t028US.C. § 157(b), and venue
benig prOpe'r before this Court pursuant to 28 U S.C:- §§ 1408 and 1409; and notice of the
Application - having been glven as- prov1ded in the Appllcation and such notice having been
adequate and appropriate under the circumstances; and itapp‘evanngp that no other or further notice
need be pr()\}ided;' and the’tittomeys for theiDebtors havuig filed a declaration pursuant to 28 U.S.C.
§ 1746 ‘indicating that no objections to the Application have been filed; and a hearing having been
the Holtzer_D'e'elaratlone and Soldan Declaration, ﬁled cOntemporaneously with the Application,
and.the_(;oiut having det‘ermined that the relief sought in the Application is in the best interests of
the ertors, their creditors, and all parties in interest, and that the legaliandy factnal bases set forth
in the Application est_ab(iish just cause kforthﬁe relief granted,herein; and upon all of the proceedings
hadjbefore the Court and after dye deliberationvand,suﬁicie_nt cause 'appearéing therefor,
_TT IS HEREBY ORDERED THAT:
" 1: The Application is granted} as eset forth herein.

2
WEIL:\97092406\247019.0003
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2. The Debtors are authorized, pursuant to section 327(a) of the Bankruptcy

Code, Bankruptcy Rules 2014 and 2016, and Local Rules 2014-1 and 2016-1,to employ and retain

Weil as attorneys to the Debtors on the terms and conditions set forth in the Application and the

Holtzer Declaration, nunc pro tunc'to the Commencement Date.

~

3. Weil is authorized to render the following professional services:

A

a.

take ‘all necessary actions to protect and preserve the Debtors’
estates, including the prosecution of actions on the Debtors’ behalf,
the defense of any actions commenced against the Debtors, the
negotiation of disputes in which the Debtors are involved and the
preparation of objections to claims filed against the Debtors’ estates;

prepare on behalf of the Debtors, as. debtors in. possession, all
necessary motions, applications, answers, orders, reports and other
papers in connection with the administration of the Debtors’ estates;

take all necessary actions in connection with any chapter 11 plan
and related disclosure statement and all related documents, and such
further actions as may be required in connection with the
administration of the Debtors’ estates;

take all necessary action to protect and preserve the value of the
Debtors’ estates, including advising with respect to the Debtors’
affiliates and all related matters; and

perform all other necessary legal services in connection with the
prosecution of these chapter 11 cases; provided, that to the extent
Weil determines such services fall outside the scope of services
h1stor1ca11y or generally performed by Weil as lead Debtors’ counsel
in a bankruptcy case, Weil will file a supplemental declaration.

4. Weil shall apply for compensation for professional services rendered and

reimbursement of expenses incurréd in connection with the Debtors’ chapter 11 casés in

compliance with the applicable provisions of the Bankruptcy Code, Bankruptcy Rules, Local

Rules, and any other applicable procedures and orders of the Court. Weil will make reasonable

effort to comply with the U.S. Trustee’s request for information and additional disclosures in

WEIL:\37092406\2\47019.0003
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connectién with the Application and any interim and/or final fee app}icatidn(s) to be filed by Weil
in these chapter 11 cases. | |
5. Weil is au@hoﬁzed to apply the Fee Advance t;) any outstanding amounts
relating to the peﬁod immediately before the Comméncement Date that were not processed
through Weil’s biilliﬁg system ‘as of the Commencement Date. |
6. - Weil shall be reimbmsed for reasonable and necessary expenses as provided
_ by the Fee Guidelines. . | |
. Notwithstanding any applicability of Bankruptcy Rules 6004(h), 7062, or
9014, the terms and conditions of this Order shall be immediately effective and enforceable upon
its entry.’
8. Weil shall provide ten business days’ notice to the Debtors,_ the U.S.
Trustee, counsel to the Ad Hoc Group of First Lien Lenders and any statutory committee appointed
in these chapter 11 cases of any increases in the rates set forth in the Application, and such notice
must be filed with the Court.
9. To the extent there is any inconsistency between this Order and the
Application, the provisions of this Order shall govern.
| 10.  The Debtors are authorized to take all reasonable actions necessary to

effectuate the relief granted pursuant to this Order in accordance with the Application.

WEIL\87092406\2\47019.0003
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' =11. -  This Court shalt retain jutisdiction to hear and determine all matters arising

from or related to the implementation, interpretation, or enforcement of thisOrder. - ..

Dated: " 2019 .
New York, New York

THE HONORABLE STUART M. BERNSTEIN
UNITED STATES BANKRUPTCY JUDGE

WEIL:\97092406\2\47019.0003
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Redline of Weil, Gotshal & Manges LLP Order
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'UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
In re v : Chapter 11
- FUSION CONNECT, INC., et al., : Case No. 19-11811 (SMB)
Debtors.! o (Jointly Administered)
X

ORDER AUTHORIZING RETENTION AND
'EMPLOYMENT OF WEIL, GOTSHAL & MANGES LLP AS
ATTORNEYS FOR DEBTORS NUNC PRO TUNC TO COMMENCEMENT DATE

Upon the application dated June 14, 2019 (ECF No. 88) (the “Applicsyltion”)2 of

Fusion Connect, Inc. and its debtor affiliates, as debtors and debtors in possession in the above-
captioned chapter 11 cases (coHectiifely, the “Debtors”), pursuant to sections 327(a) and 328(a)
of chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”), Rules 2014(a) and

12016 of the Federal Rules of Bankruptcy Procedure (the “Banhupky Rules”), and Rules 2014-
1 and 2016-1 of the Local Bankruptcy Rules for the Southern District of New York (tﬁe “Local

Rules”) for authority to retain and emplby Weil, Gotshal & Manges LLP (“Weil”) as attorneys

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 principal executive office of the Debtors is located at 420 Lexington Avenue, Suite 1718,
New York, New York 10170. ‘

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

WENLA97082406\2147019.0003
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for the Debtors, effective nunc pro tunc to the Cdmmencement Date, all as more fully set fortn_ in
the Application; and upon the declaration of Gary T. Holtzer, a member of ‘Weil-, annexed to the
Application as Exhibit B (the “Holtzer Declaration”) and the declaration of Keith Soldan, Chief
Financial Officer of Fusion Connect, Inc., annexed to the Application as Exhibit C (the “Soldan
Declaration”); and the Court being satisfied, based on the representationsr made in the
Application and the Holtzer Declaration, that Weil is “disinterested” as such term is defined in
section 101(14) of the Bankruptcy Code, as modified by sectio’n 1107(b) of the Bankruptcy
€ode, and as required under section 327(a) of the Bankruptcy Code, and that Weil represents no
interest adverse to the Debtors’ estates; and this Court having jurisdiction to consider the
Applicétion and the relief requested therein in accordance with 28 U.S.C. §§ \157 and 1334 and
thefAmended Standing Order of Reference M-431, dated January 31, 2012 (Preska CJ.); and
cons1derat10n of the Apphcatlon and the rehef requested therein bemg a core proceeding
pursuant to 28 U.S C § 157(b); and venue belng proper before this Court pursuant to 28 U.S.C.
§8 1408 and 1409; and notice of the Application having been given as provided in the
vApphcatlon and such notice havmg been adequate and appropr1ate under the circumstances; and

it appearlng that no other or further notice need be prov1ded and this-Couwrt-having-held-a

having filed a declaration pursuant to

hearinsthe attorpeys for the Debtors

cons1dered the Holtzer Declaration and Soldan Declaration, filed contemporaneously with the

Application, and the Court having determined that the relief sought in the Application is in the

best interests of the Debtors, their creditors, and all parties in interest, and that the legal and

2
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factual bases set forth in the Application establish just cause for the relief granted herein; and
upon all of the proceedings had before the Court and after due deliberation and sufficient cause
appearing therefor, | | | |
IT IS HEREBY ORDERED THAT:
1. = The Application is granted asset forth herein.
2. The Debtors are authorized, pursuant to section 327(a) of the Bankruptcy
- Code, Bankruptcy Rules 2014 and 2016, and Local Rules 2014-1 and 2016-1, to eniploy and
retain Weil as attorneys to theDebtors on the terms and conditions set forth in the Application
and the Holtzer Declaration, nunc pro tunc to the Commencement Date.
3. Weil is authorized to render the following professional services: .

a.. take all necessary actions to protect and preserve the Debtors’
estates, including the prosecution of actions on the Debtors’ behalf,
the defense of any actions commenced against the Debtors, .the
negotlatlon of disputes in which the Debtors are involved and the
preparatlon of objections to claims filed against the Debtors’
estates; ~

b. prepare on beha]f of the Debtors, as debtors in possess1on all
necessary motions, applications, answers, orders, reports and other
papers in connection with the administration of the Debtors’
estates; :

c. take all necessary actions in connection with any chapter 11 plan
and related disclosure statement and all related documents, and
such further actions as may be required in connection with the

" administration of the Debtors’ estates;

d. take all necessary action to protect and preserve the value of the
Debtors’ estates, including advising with respect to the Debtors ‘
affiliates and all related matters; and

e. perform all other necessary legal services in connection with the
prosecution of these chapter 11 cases; provided, that to the extent
Weil determines such services fall outside the scope of services
historically or- generally. performed by Weil as lead Debtors’

g
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counsel . in a bankruptcy case, Well will file a supplementa]
declaration.

4. Weil shall éﬁply for compensation for professional services rendered and
reimbursement of ‘expenses 'incurred ‘in connection with ‘th‘e Debtors’ chaptef 11 casés in
compliance with the appiiéat;le pfoVisions of the Bankruptcy Code, Bankruptcy Rules, Local
Rules, and any othér app]icéble procedures and orders of the Court. - Weil will make reasonable
effort to comply with the US. Trﬁst;:e’s request for information and additional disclosures. ‘in |
connection with the Application and any intérim and/or final fee application(s) to be filed by Weil
in these chapter 11 casés. |

- 5 | We11 is éﬁfhoriied to appfy the Fee Advance to any outstanding amounts .
relating to the period immediately before tl.le’Commencement Date that were. not processed
through Weil’s billing system as of the Commencement Date. |

6. Weil shallb be reimbursed forJ reasonable and necéssary expenses as

~ provided by the Fee Guidelings.

7. Notwithstanding ény app]ic‘ability of Bankruptcy Rules 6004(h), 7062, or
9014, the'tem.]s and conditions of this Order shall be immediately efféctive and enforceable upon
it; entry. ,

8. Weil shall provide ten business days’ notice to fhe Debtors, the U.S.
Trustee, counsel’ to the Ad Hoc Group of First Lien Lenders and any statutory committee
appointed in these chapter 11 cases of any increases in the rates set forth in the Appﬁcation, and
such notice must be filed with the Court. |

9. To the extent there is any inconsistency between this Order and the

Application, the provisions of this Order shall govetn.

[RS8
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10. ~ The Debtors are authorized to take all reasonable actions necessary to
effectuate the relief granted pursuant to this Order in accordance with the Application.

11.  This Court shall retain jurisdiction to hear and determine all matters arising

from or related to the implementation, interpretation, or enforcement of this Order.

Dated: | ,2019
' New York, New York

THE HONORABLE STUART M. BERNSTEIN
UNITED STATES BANKRUPTCY JUDGE

(%]
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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

Proposed Attorneys for Debtors
and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Main Document

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

NOTICE OF AGENDA OF MATTERS SCHEDULED

FOR HEARING ONJULY 1, 2019 AT 2:00 P.M. (Eastern Time)

Location of Hearing: United States Bankruptcy Court for the Southern District of New York,
before the Honorable Stuart M. Bernstein, United States Bankruptcy
Judge, One Bowling Green, Courtroom 723, New York, New York

10004

¢

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 , LL.C (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 principal
executive office of the Debtors is located at 420 Lexington Avenue, Suite 1718, New York, New York 10170.
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I. UNCONTESTED MATTERS:?

L.

Motion of Debtors for (I) Authorization to (A) Continue Using Existing Cash
Management System, Bank Accounts, and Business Forms, (B) Implement
Changes to the Cash Management System in the Ordinary Course of Business,
(C) Continue Intercompany Transactions, (D) Provide Administrative Expense
Priority for Postpetition Intercompany Claims, (E) Extend Time to Comply With,
or Seek Waiver of, 11 U.S.C. § 345(B), and (II) Related Relief (ECF No. 4)

Response Deadline:  June 24, 2019 at 4:00 p.m. (ET)

Responses Filed: None

Related Documents:

A. Declaration of Keith Soldan Pursuant to Rule 1007-2 of Local
Bankruptcy Rules for Southern District of New York (ECF No. 2)

B. Interim Order (I) Authorizing Debtors to (A) Continue Using
Existing Cash Management System, Bank Accounts, and Business
Forms, (B) Implement Changes to the Cash Management System
in the Ordinary Course Of Business, (C) Continue Intercompany
Transactions, (D) Provide Administrative Expense Priority for
Postpetition Intercompany Claims, (E) Extend Time to Comply
with, or Seek Waiver of, 11 U.S.C. § 345(B), and (II) Granting
Related Relief (ECF No. 48) ‘

C. Certificate of No Objection (ECF No. TBD)
Status: This matter is going forward on an uncontested basis.

Motion of Debtors for Authorization to Maintain and Administer their Existing
Customer Programs and Honor Certain Prepetition Obligations Related Thereto
(ECF No. 12)

Response Deadline: June 24, 2019 at 4:00 p.m. (ET)

Responses Filed: None

Related Documents:

A. Declaration of Keith Soldan Pursuant to Rule 1007-2 of Local
Bankruptcy Rules for Southern District of New York (ECF No. 2)

The objection deadline for the Official Committee of Unsecured Creditors was extended to June 26, 2019 at

4:00 p.m. (Eastern Time) with respect to the motions and applications listed as items 1-14 herein (ECF
No. 107). With respect to items 15 and 16 listed herein, the objection deadline was further extended to June
27,2019 at 4:00 p.m. (Eastern Time) for the Official Committee of Unsecured Creditors (ECF No. 119).

WEIL:\97093206\147019.0003
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B. Supplemental Declaration of Keith Soldan in Support of Motion of
Debtors for (I) Authorization to Maintain and Administer Their
Existing Customer Programs and Honor Certain Prepetition
Obligations Related Thereto (2) (I) Authorization to Pay Certain
Prepetition Obligations to Critical Vendors, Lien Claimants, and
Foreign Creditors, (II) Approval of Related Procedures,
(II1) Confirmation of Administrative Expense Priority Status for
Certain Goods Delivered and Services Provided Postpetition, and
(IV) Related Relief (ECF No. 34)

C. Interim Order Authorizing the Debtors to Maintain and Administer
their Existing Customer Programs and Honor Certain Prepetition
Obligations Related Thereto (ECF No. 51)

D.  Certificate of No Objection (ECF No. TBD)
Status: This matter is going forward on an uncontested basis.

Motion of Debtors Pursuant to 11 U.S.C. §§ 105(a) and 362 for Entry of Interim
and Final Orders Establishing Notification Procedures and Approving the
Restrictions on (A) Certain Transfers of Interests in the Debtors and (B) Claiming
a Worthless Stock Deduction (ECF No. 8)3

Response Deadline: June 24, 2019 at 4:00 p.m. (ET)
Responses Filed: None
Related Documents:

A. Declaration of Keith Soldan Pursuant to Rule 1007-2 of Local
Bankruptcy Rules for Southern District of New York (ECF No. 2)

B. Interim Order Establishing Notification Procedures and Approving
Restrictions on (A) Certain Transfers of Interests in the Debtors
and (B) Claiming a Worthless Stock Deduction (ECF No. 52)

C. Notice of Filing of Revised Proposed Orders (ECF No. TBD)
Status: This matter is going forward on an uncontested basis.

Motion of Debtors for (I) Authorization to (A) Pay Employee Obligations and (B)

-Continue Employee Benefit Programs and (II) Related Relief (ECF No. 5)

Response Deadline: June 24, 2019 at 4:00 p.m.

Responses Filed: None

3

The objection deadline for the U.S. Department of Justice was extended to June 27, 2019 at 4:00 p.m. (Eastern
Time) (ECF No. 112).

WEIL:\97093206\147019.0003
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Related Documents:

A. Declaration of Keith Soldan Pursuant to Rule 1007-2 of Local
Bankruptcy Rules for Southern District of New York (ECF No. 2)

B. Interim Order (I) Authorizing Debtors to (A) Pay Employee
Obligations and (B) Continue Employee Benefit Programs and (II)
Related Relief (ECF No. 54)

C. Certificate of No Objéction (ECF No. TBD)
Status: This matter is going forward on an uncontested basis.

5. Motion of Debtors for (I) Authorization to Pay Certain Prepetition Obligations to
Critical Vendors, Lien Claimants, and Foreign Creditors, (II) Approval of Related
Procedures, (III) Confirmation of Administrative Expense Priority Status for
Certain Goods Delivered and Services Provided Postpetition, and (IV) Related
Relief (ECF No. 11)

Response Deadline: June 24, 2019 at 4:00 p.m.

Responses Filed: None

Related Documents:

A. Declaration of Keith Soldan Pursuant to Rule 1007-2 of Local
Bankruptcy Rules for Southern District of New York (ECF No. 2)

B. Supplemental Declaration of Keith Soldan in Support of Motion of
Debtors for (I) Authorization to Maintain and Administer Their
Existing Customer Programs and Honor Certain Prepetition
Obligations Related Thereto (2) (I) Authorization to Pay Certain
Prepetition Obligations to Critical Vendors, Lien Claimants, and
Foreign Creditors, (II) Approval of Related Procedures,
(ITI) Confirmation of Administrative Expense Priority Status for
Certain Goods Delivered and Services Provided Postpetition, and
(IV) Related Relief (ECF No. 34)

C. Interim Order (I) Authorizing Debtors to Pay Certain Prepetition -
Obligations to Critical Vendors, Lien Claimants, and Foreign
Creditors, (II) Approving Related Procedures, (III) Confirming
Administrative Expense Priority Status of Certain Goods Delivered
and Services Provided Postpetition, and (IV) Granting Related
Relief (ECF No. 55)

D. Certificate of No Objection (ECF No. TBD)

Status: This matter is going forward on an uncontested basis.

WEIL:\97093206\1\47019.0003
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6. Motion of Debtors for (I) Authorization to (A) Continue to Maintain their
Insurance Policies and Programs and Surety Bond Program and (B) Honor All
Obligations with Respect Thereto and (II) Modification of the Automatic Stay
with Respect to the Workers’ Compensation Program (ECF No. 6)

Response Deadline: June 24, 2019 at 4:00 p.m.
Responses Filed: None
Related Documents:

A. Declaration of Keith Soldan Pursuant to Rule 1007-2 of Local
Bankruptcy Rules for Southern District of New York (ECF No. 2)

B.  Interim Order (I) Authorizing Debtors to (A) Continue to Maintain
their Insurance Policies and Programs and Surety Bond Program
and (B) Honor All Obligations with Respect Thereto and (II)
Modifying the Automatic Stay with Respect to the Workers’
Compensation Program (ECF No. 71)

C. Certificate of No Objection (ECF No. TBD)
Status: This matter is going forward on an uncontested basis.

7. Motion of Debtors for Authorization to Pay (I) Certain Prepetition Taxes and Fees
and (II) Fees of Third Party Service Providers (ECF No. 7)

Response Deadline:  June 24, 2019 at 4:00 p.m.
Responses Filed: None
Related Documents:

A. Declaration of Keith Soldan Pursuant to Rule 1007-2 of Local
Bankruptcy Rules for Southern District of New York (ECF No. 2)

B. Interim Order for Authorization to Pay (I) Certain Prepetition
Taxes and Fees and (II) Fees of Third Party Service Providers
(ECF No. 72)

C. Certificate of No Objection (ECF No. TBD)
Status: This matter is going forward on an uncontested basis.

8. Debtors’ Motion for Entry of an Order Establishing Procedures for Interim
Compensation and Reimbursement of Expenses of Professionals (ECF No. 82)

Response Deadline: June 24, 2019 at 4:00 p.m.

Responses Filed: None

WEIL:\97093206\1147019.0003
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Related Document:
A.  Certificate of No Objection (ECF No. TBD)
Status: This matter is going forward on an uncontested basis.

Debtors’ Motion for Authorization to Employ Professionals Used in Ordinary
Course of Business (ECF No. 87)

Response Deadline: June 24, 2019 at 4:00 p.m.

Responses Filed: None

Related Document:
A. Certificate of No Objection (ECF No. TBD)
Status: This matter is going forward on an uncontested basis.

Application of Debtors for Authorization to Retain and Employ Prime Clerk LLC
as Administrative Agent Nunc Pro Tunc to Commencement Date (ECF No. 83)

Response Deadline: June 24, 2019 at 4:00 p.m.

Responses Filed: None

Related Document:
A. Certificate of No Objection (ECF No. TBD)
Status: This matter is going forward on an uncontested basis.

Application for Entry of an Order Authorizing the Employment and Retention of
PJT Partners LP as Investment Banker for the Debtors Effective Nunc Pro Tunc
to the Commencement Date (ECF No. 84)

Response Deadline:  June 24, 2019 at 4:00 p.m.

Responses Filed: None

Related Document:
A. Certificate of No Objection (ECF No. TBD)

Status: This matter is going forward on an uncontested basis.

WEIL:\97093206\1\47019.0003
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Application of Debtors for Authority to Retain and Employ Kelley Drye &
Warren LLP as Special Counsel to the Debtors Nunc Pro Tunc to the
Commencement Date (ECF No. 85)

Response Deadline: June 24, 2019 at 4:00 p.m.

Responses Filed: None

Related Document:

A. Certificate of No Objection (ECF No. TBD)
Status: This matter is going forward on an uncontested basis.

Application of Debtors for Authorization to Retain and Employ FTI Consulting,
Inc. as Financial Advisor for the Debtors Nunc Pro Tunc to the Commencement
Date (ECF No. 86)

Response Deadline:  June 24, 2019 at 4:00 p.m.

Responses Filed: None

Related Document:
A Certificate of No Objection (ECF No. TBD)
Status: This matter is going forward on an uncontested basis.

Application of Debtors for Authority to Retain and Employ Weil, Gotshal &
Manges LLP as Attorneys for Debtors Nunc Pro Tunc to Commencement Date
(ECF No. 88)

Response Deadline:  June 24, 2019 at 4:00 p.m.

Responses‘ Filed: None

Related Document;

A. Certificate of No Objection (ECF No. TBD)
Status: This matter is going forward on an uncontested basis.

Debtors’ Motion for Entry of an Order (I) Approving (A) Bidding Procedures and
(B) Assumption and Assignment Procedures and (II) Granting Related Relief
(ECF No. 36)

Response Deadline:  June 24, 2019 at 4:00 p.m.

Responses Filed: None

WEIL:\97093206\1\47019.0003
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Related Document:

A. Notice of Filing of Revised Proposed Orders (ECF No. TBD)
Status: This matter is going forward on an uncontested basis.

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 (II) Related Relief (ECF
No. 17)

Response Deadline: June 24, 2019 at 4:00 p.m.

Responses Filed: None

Related Documents:

A. Declaration of Keith Soldan Pursuant to Rule 1007-2 of Local
Bankruptcy Rules for Southern District of New York (ECF No. 2)

B. Motion of Debtors Pursuant to 11 U.S.C. §§ 107(B) and 105(A)
and Fed. R. Bankr. P. 9018 for Entry of Order Authorizing the
Debtors to Redact the Fees Contained in the Fee Letter Related to
the Dip Facility (ECF No. 18)

C. Notice of Filing that Certain Fee Letter by and Among Fusion
Connect, Inc. and the DIP Agent (ECF No. 41)

D. Supplemental Declaration of John Singh in Support of 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 and (F) to
Schedule a Final Hearing and (II) Related Relief (ECF No. 44)

WEIL:\97093206\147019.0003
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E. Interim 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 to the Prepetition Secured
Parties, (IV) Modifying the Automatic Stay, (V) Scheduling a
Final Hearing, and (VI) Granting Related Relief (ECF No. 57)

F. Notice of Filing of Revised Proposed Orders (ECF No. TBD)
Status: This matter is going forward on an uncontested basis.

Dated: June 28, 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
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