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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

-~-x 

In re 

FUSION CONNECT, INC., et aL, 

Debtors.1 

"' . ------------X 

Chapter 11 

Case No.19-118ll (SMB) 

(Jointly Administered) 

OMNIBUS CERTIFICATE OF NO OBJECTION - · 
PURSUANT TO 28 U.S.C. § 1746 REGARDING ) 

MOTIONS SCHEDULED FOR HEARING ON JULY 1, 2019· ~ 

TO THE HONORABLE STUART M. BERNSTEIN 
UNITED STATES BANKRUPTCY JUDGE: 
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Pursuant to 28 U.S.C. § 1746 and Rule 9075-2 ofthe Local Bankruptcy Rules for 

the Southern District of New York (the "Local Rules"), the undersigned hereby certifies as 

follows: 

The Debtors in these chapter II cases, along with the last four digits of each Debtor's federal tax 
identification number, as applicable, are Fusion Connect, Inc. (2021 ); Fusion BCHl 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"), Flfsi(m Connect, Inc. and 
·: 

its debtor subsidiaries, as debtors and debtors in possession in the aoove~aptioned chapter ll 
• '? • 

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 motions and 

applications (collectively, the "Motions") with the Court for hearing~h July 1, 20.19, "and in 

certain cases the Court entered interim orders granting the relief requested: 

a. Motion of Debtors for (I) Authorization to (A}COntihua·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 Interrompany 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 (11) Related Relief (ECF No. 4, 

Interim Order ECF No. 48) 

b. Motion of Debtors for (I) /tuthorization to (A) Pay Employee Obligations and 

(B) Continue Employee Benefit. Programs and (II) Related Relief (ECF No. 5, 

Interim Order ECF No. 54) 
' 

c. Motion. of Debtors·· for., (I) Authoriz;ltion to (A) Continue to Maintain .their 

Insurance Policies· and ~Qgrams. 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, Interim Order 

ECF Nos. 70 and 71) 

d. . Motion of Debtors fo:r Authorization to Pay (I) Certain Prepetition Taxes and Fees 

and (II) Fees of Third Party Service Providers (ECF No. 7, Interim Order ECF 

· .Nos. A9 a.nd 72) · 

. e. 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, Interim Order ECF No. 55) 

f. Motion ·of Debtors for Authorization to Maintain and Administer Their Existing 

Customer Programs and ·Honor Certain Prepetition Obligations Related Thereto 

(ECF No. p, Interim Qrderp<:F No. 51) . 

g. Motion for Entry of an Order Establishing Procedures for Interim Comp~nsation 

and Reimbursement of Expenses of Professionals (ECF No. 82)· 

2 
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h. Application to Employ Prime Clerk LLC.as Administrative 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) 

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

k. Application to Employ FTI Consulting, Inc. as Financial Advisor Nunc Pro Tunc 
. to the Commencement Date (ECF No. 86) 

I. Motion of Debtors for Authorization te Employ Professionals Used in Ordinary 
Course of Business (ECF No. 87) · 

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

2. The Debtors served the 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 Interim Orders established a deadline 

(the "Objection Deadline") for parties to object or file responses to the Motions. The Objection 

Deadline for the Motions was set for Jooe ~4, 2019 at 4:00p.m. (Prevailing Eastern Time) and 

was extended solely with respect to the OffiCial Committee of Unsecured Creditors to June 26, 

' 
2019 at 4:00 p.m. (Prevailing Eastern Time). Local Rule 9075-2 provides that a motion or 

application may be granted without a hearing, provided that no objections or other responsive 

pleadings have been filed or served before 48 hours after the relevant objection deadline and the 

attorney for the entity who filed the pleadings complies with certain procedural and notice 

requirements. 

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

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

3 
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(a) filed~it~ .th~ Gollf!. on the. dock~tof t~e; above-c~ptioned, cases or (b) served on counsel to 

the Debtors. 
i: :. . 'i ; 

5. Accordingly, the Debtors will request-at the.hearing scheduled for July 1, 

2019.,at 2:00 .p.tnL (Prevailing Eastern'.Time) that th.e proposed orders ·granting the relief 

requested in the Motions, annexed hereto as Exhibit A through Exhibit M, be entered. A 
' ' ' 

redline reflecting a comparison of each proposed order to the respective Interim Order approving 

the'Motiori' 6r' the proposed order·filed with the Moti?n; ;JS· applicable, follows each proposed 

. order. The modifications to the proposed orders also incorporate certain conforming and non-
:~ ~' '• i , ~ 

substantive changes. 

' :.,· I <ieclare that the friregoing is true and correct. 

Dated:' June 28,'20 19 
New York, New York 

;._•, 

' ,· 

,; ,J 

n .. 

. . 
f .. , •• .;,_ 

·, .t i . 
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Is/ Sunny Singh 
WElL, GOTSHAL & MANGESLLP 
767 Fifth Avenue 
New York, New York 10153 
Telephone: (212) 310-8000 
Facsimile: (212) 310-8007 
Gary T.·i-Ioltzer 
Sunny Singh 
h: ,. . . ~ 

Propo$ed Attorneys for Debtors 
· a'na'bebtors 'in Possession 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

--------------~---------------------------------------------)( 

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 
USING EJliSTING 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 EJlPENSE PRIORITY FOR POSTPETITION 
INTERCOMPANY CLAIMS; AND (II) GRANTING RELATED RELIEF 

Upon the motion (the "Motion")2 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 "Bankruptcy Code") for entry of an order (this "Final 
' 
\ 

Order") (i) authorizing, but not directing, the Debtors to: (a)continue their existing cash 

management system, including the continued maintenance of their existing bank accounts and 

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

2 

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. 

WEIL:\97079712\2\47019.0003 
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their cash managem~nt.system iq the qrdinary course. of business,. inclpding, wi~o~t limitation, 
, . . . '.;, . ~· ' . ' . . ,_. "-·' . ' 

opening new bank accounts or closing exi~ting bank:accounts; (d) continu~_to.p~rform under and 

honor intercompl;llly transactions in th~ ordinary Gpur~e.ofbus~ess,. i~;tqejr.busin~~s judgment and 
• ' • • ~ 1 ' 

at their sple, discretiot;t; and (e) provide administrative expense priority for postpetition 

interco~pany claims, all a~ more !IDlY set forth in the M9tion; and (ii) granting related relief; and 

the Court having jurisdictipn to consider the ,Motion aru:l the relief requ,ested therein _pursuant to 
f ' ~ " '- • ' •- • . • . ,,- ' ' \ 

28 U.S.C. §§ 157 and 1334, and the Amended Standipg Ord~r of Reference M-431, datc;:d January 

31, 2012 (Preska, C.J.); ~nd c?nsideratio~ of the Motion and the requested relief being a core 

proceeding pursuant to 28 U.S.C. § 157(b); and this Court having found that it may enter a, final 

order consistent with Article Ill of the United States Constitution; and venue being proper before 
•• ·'' <' ' : 

the Court ptirsuantto 28 U.S. C. §§ 1408 and 1409; and clue and. proper notice of the Motion.havi,ng 
' . . ·, . ' . . . 

been provided to the Notice Parties, and such notice having been ad,equate and apprQpri,ate under 
' . : ' . . 

the circum~tances, and it appearing that no other or ~(1r notice ne.ed be prpvi4ed; and the Cou,rt 
. )' 

· having reviewed the Motion; and the C()urt having held a hearing to consider the -relief reque$ted 

in the Motion on an interim basis on June 4, 2019 (the "Hearing"); and the Court ha,ving en~ered 
' . ~ . . ' . . 

an order granting the relief requested in the Motion on~ interim h,l}sis (ECF No. ,48) (the "Inter~ 

Order"); and the attorneys for the Debtors havi~ fi~ed a declaratiqn p}lfsu_ant to 28 y ·,~-C. § .. 17 4() 

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, 20 19; and up.on the First Day D.eclm;ation, 
:· . I ) . •. . . 

filed contemporaneously with the Motion; and the Court having determined that the .legal: ~d 

factual bases set . forth in the Motion establish just cause. for the relief granted herein; and it 

appearing that the :t;elief requested in the Motion is in the best interests of the J)ebtors,.thei,r estates, 

WEIL:\97079712\2\4 7019.0003 
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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 1'05(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 hitercompany funding among the 

Company's affiliates. 

3. The Debtors are authorized to implement ch~ng~s to the Cash Management 

System in the ordinary course 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 such new account is with a bank that is (i) insured with the 

Federal Deposit Insurance Corporation or the Federal Savings and Loan Insurance Corporation 

and (ii) designated as an authorized depository by the U.S. Trustee pursuant to the UST Guidelines; 

and (b) the Debtors shall provide fourteen (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 n:ot prohibited or restricted by, the terms of the DIP Oroer and 

the DIP Documents (as defined in the DIP Order). 

4. The relief, rights, and responsibilities provided for in this Final Order shall 

be deemed to apply to any and all Bank Accounts maintained in the Debtors' names, including imy 

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

WEIL:\9707971212147019.0003 
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and any Banks at which new aooounts are opened shall be-subject to the rights and·obligations of 

this Final Order. 
: ~ . 

. 5. For the avoidance of doubt, the Debtors are not authorized to deposit or 

transfer cash into any bank accounts held by Non-Debtor Entities at Bank of Montreal 1Without 

prior authorization from this-Court~ 

6. . ·The Debtors are authorized'to (a) continue to use, with the same account 

numbers, all oHhe Bank Accounts in existence. as· o:f the Commencement Date, including those 

accourlts. identified 0l1f Exhibit B to the Motion; I (b) treat the Bank Accounts for all purposes•.•as 

accounts 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) (colleetively, the 

"Business FUtms") . as well 'aS all other documents related· to the Bank Accounts existing 

immediately before .the Commencement 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 ehapter 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 "Debtors-In-Possession." 

7. The Debtors are authorized and empowered to continue performing under 

andhonl)ring the Intercompany Transactions in the ordinary course ofbusiness;provi'ded, that the 

Debtors shall (a) keep,records of any postpetition Intercompany Transactions that occur during 

these chapter 11 ·cases so that all Intercompany Transactions may be readily ascertained, tmced~ 

a:lld re~ded properly on applicable intercompany accounts and (b~ implement accounting 

procedures to identify and distinguish between prepetition and · postpetition Intercompany 

Transactions~ provided, tbat 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:\9707971212147019.0003 
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receivables and payables .that are .(x) not on the same terms a&,. or materially consistent with,. the 

Debtors' operation of their business in the ordinary course of business during the prepetition 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 Cilf 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 aecordancewith the DIP 

Order. 

• 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 Ac~ounts as accounts 

of the Debtors as debtors in possession, without interruption and in the ordinary course ofbusiness, 

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 Deb tars (to the extent the Debtors have sufficient funds, whether 

deposited prior to or after the Commencement Date in the requisite Bank Account or otherwise 

available to cover and permit payment there.of) 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 

authorizing such prepetition payment, subject to paragraph 11 ofthis 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 andpostpetition service and other fees, costs, charges, and expenses to which the Banks 

WEIL:\9707971212147019.0003 
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may be entitled ·to under the terms of and in accordance with their contractual arrangements with 

the Debtors (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: (a) 

all checks, items, and other payment orders drawn on the.Bank Accounts that are cashed at such 

Bank's counters 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 r.eason, 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 Fees for the maintenance of the Cash Management System or (ii) repayment 

for advances 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, item, 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.sucl~ 

Bank shall not have any liability to any party for 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, instructions, directions, or presentations as to any order of the Court (without any 

duty of ft.ujher 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 

WEIL:\97079712\2\47019.0003 
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prepetition· check. 'draft, wire, or ACH payment; ot (c) an innocent mista.Ke'.made despite 

implementation of reasonable handling procedures. 

13. The Debtors will instruct· the Banks as to which checks, drafts, wire 

transfers (excluding any wire transfers that the Banks are obligated to sottle ), .or other items 

presented, issued, or drawn, shall not be honored. . Except for those checks, drafts, wires, or other 

ACH transfers that are authorized oF 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 Date but presented to such Bank for payment after 

the Commencement Date. 

14. The Debtors are authorized, but not· directed~ -to issue n~w- postpetition 

checks, or effect new electronic funds transfers, and;to replace·any prepetition checks,orelecttonic 

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 pursuant to this Final Order;·· 

15. Notwithstanding the relief granted in this Final Order, any payment to be 

made b:y 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 finanaing facility, and any budget in connection therewith·1and/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 artd any 

action taken or proposed to betaken hereunder, the terms of the DIP Order shalLcontrol. 

16. No$mg contained in the Motion or this Final Order, nor any payp1entmade 

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

WEIL:\9707971212147019.0003 
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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 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 claim; (e) 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 rejection of any agreement, 

contract, program, policy, or lease between the Debtors and any third party under section 365 of 

the Bankruptcy Code. 

17. 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. Under the circumstances of these chapter 11 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 entry. 

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

effectuate the relief granted in this Final 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 · 

WEIL:\9707971212147019.0003 

THE HONORABLE STUART M. BERNSTEIN 
UNITED STATES BANKRUPTCY JUDGE 
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Redline of Cash Management Order 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

-----------7------------------------------------------------~--)( 

In re · Chapter 11 

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

!,. 

---------------------------------------------------------------)( 

INTERlMFINAL ORDER(I) AUTHORIZING 
DEBTORS TO (A) CONTINUE 

USING E)(ISTING CASH MANAGEMENT SYSTEM, BANK 
ACCOUNTS, AND BUSINESS FORMS; (B) IMPLEMENT CHANGES TO 

CH.A .. NG~:s TO THE CASH MANAGEMENT SYSTEM IN THE ORDINARY COURSE 
OF .~1 

COURSE OF BUSINESS, (C) CONTINUE INTERCOMPANY TRANSACTIONS, ANI! 
(D) PROVIDE ADMINISTRATIVE E)(PENSE PRIORITY FOR POSTPETITION 
INTERCOMPANY CLAIMS, ~!;~) :F~XTJ.j~Nn Tti\<1E TO COMJ)LY WITH, OR SKEK 

WAIVER OF, ll U.S.<;:. § 345(b),_;, AND· (II) GRANTING RELATED RELIEF 

Upon the motion (the "Motion"f 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 "B!lnkruptcy Code") for ~illr.Y Qf an order (this 

"lnterh:nFinal Order") (i) authorizing, but not Jiirecting, the .Debtor!i to: (a) continue their 

existing. cash rwmagement system, including the continued m!l'int~ance of their existing bank 

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 L~C (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 ofKansas, LLC (0075); Fusion Telecom of Oklahoma, LLC (3260); Fusion Telecom ofMissouri, 
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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accounts and .business forms; (b) honor certain prepetition obligations ·related :thereto; 

(c) implement changes to their cash management system in the ordinary course of business, 

including, without limitation, opening new bank accounts or closing existing bank accounts;, 

(d) continue to• perform under and honor intercompany transactiol)S in the ordinacy 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; 

and (f) extend the time to comply with section 345(b) of the Bankruptcy Code by 1urty five (45) 

days (or such later time us may beiagreed.to by the U.S. Trustee or as approved by the Court) or 

seek a waiver thereof and (ii) granting related relief; 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 (Pteska, C.J.);• and 

consideration of the Motion and the'requested reliefbeing a core proceeding pursuant to 28 U.S.C. 

§ 157(b); and this Court having found that it may enter a final order consistent with Article III of 

the United States Constitution; and venue being proper. before the Court pursuant to 28 U .S.C. 

§ § 1408 and t 409; 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. CQ_Urt.hayirut.~ntered an order granting the 

relief requested in the Motion on an interim basis CECF No. 48) (the "Interim Order"): and the 

attorneys forthe D@tors having file_d..Jui~laratiQ1l_pursuant to 28 U.S.C. §1746,indicating that 

po 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 
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contemporaneously with the Motion, and the record of' the' Ueanng;. and the Court'ha\Tiiig 

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 lnthe ·Motion is necessary tJ avoid 

immediate and irreparable harm to the Deb~ors' and. their estatec; as contemplated hy Bunkruptcy 

Rule 6003, imd is.in the best' interests of the·Debtors, their estates, creditors, ·and 'all'Iparties in 

interest; and upon all of the· proceedings had ~before the Court and aftc!r due delibetation. and 

sufficient cause appearing therefor,· ·' 

IT IS HEREBY ORDERED THAT: 
·_ci. :.•¥j . 

1. The Motion is granted 6n rin iriteriuia final bas'is to the extent set forth 

herein. 

2. The Debtors are authorized, but not direeted, putsul:\rit to· sectiOns· t05(a); 

345, 363, 364, 503, and 507 to continue usingtheir ihtegratedca81l·rnanagement system described 

in the Motion {the "Cash Management System'') ana to collect, concentrate, and disbtirSe cash 

in accordance with the· Cash 'Management Syst~Iri, irlcluding i~tefbomplmy funding among the 
Company's affiliates. ,. :··. t' ·' 

· J. The Debtors are authorized to implt!inent chahges to the Cash Mahag~ment 

System in theordina:ry dourse ofbusine·ss, iriclutlihg the· opening ofany new 6ltbttlcc6iuits ahd 

the closing of any existing b~ ·accountS'(the'~Bank Accottnts") as they nitty deeiri·heceSsary ·and 
• 

appropriate;·ptovided, that (afany such-new acdnmt is with'a banldhatis'{i)insuredWi'th the 

Federal Deposit Instirance Corporation or the Federal-Savings- and Loah'1iistinince Corporation 

and {ii) designated as·ah authoriZed depdsitoiybythe U.S.·Trusteeptrrsuaftt'to the USTOuidelines; 

and (b) the Debtors shall provide' 1fo\li(~en:(14) da)rs advarice notice to the U.S. -Trustee, the DIP 
' 

Agent (as defined in the DIP Ofdef) and'cbtinse1 to the First tien Ad Moe Gtolip of tire op·ening of 
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such a~count 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 tenus of the DIP Order and 

the DIP Documents (as defined in the DIP Order). 

4. The relief, rights, and responsibilities provided for in this Interim~ 

Order shall be deemed to apply to any and all Bank Accounts maintained in the Debtors' names, 

including any new bank accounts, whether or not such Bank Accounts are identified on Exhibit B 

to the Motion, and any Banks at which new accounts are opened shall be subject to the rights and 

obligations ofthis h~terimFinal Order. 

5. For the avoidance of doubt, the Debtors are not authorized to deposit or 

transfer cash into any bank accounts held by Non-Debtor Entities at Bank of Montreal without 

prior a,uthorization from this Court. 
. . ' . 

6. The Debtqrs are authorized to (a) continue to use, with the same account 

numbers, all of the. Bank Accounts in exis~~e as of the Commencement Date, including those 

accounts id~J].tified on Exhibit ft tp the. Motion; . (b) treat the Bank Accounts for all purposes as 
•· . ' ",/ 

accounts of the Debtors as debtors in possession; (c) use, in their present fonn, all correspondence 

and bu~ipess fonns (including. but not limited to, chec~ and letterhead) (collectively, the 

"~usiness Forms") as well. as. all other dOC\llllents related to the Bank Accounts existing 

immediately before the Commenceme~t :qate, Vfitho~t reference to the J)ebtors' status as debtors 

in possession; provided, that in the event the. Debtors generate new. Bq.siness Fonns during the 

pen9enqy of these chapter i 1 cases, such .~usiness Fonns shall include a legend. (either with a 

StamP or a laser print).on all Business Fonns ~efeni.ng to the Debtors as "Debtors-In-Possession." 

. ..7. The Debto~ are 11qthorized and. empowered to continue perfonning under 

and honoring the Intercompany Transactions in the ordinary course of business; provided, that ~e 
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Debtors shall (a) keep records of any postpetition IDtercompap.y Trattsactions that occur during , 

these chapter 11 cases so that all Inter.company Transactions may be readily ascertaiD.ed, traced, 

and recorded _properly on· applicable intercompany accounts and (b) implement accounting 

procedures to identify and distinguish •between prepetition and postpetition Intercompany 

Transa~:<tions; provided, that the Debtors shall not be authorized by· this Interir¥1Final Order to 

undertake any Intercompany Transactions or:' set ·Qff mutuat postpetition obligations relating to 

intercompany receivables and payables that are (x) not OO; the same. terms as, or materially 
I 

consistent with, the Debtors' operation of their business in 1be ordinary course of business during 

the prepetitio~ period or (y) prohibited or restricted by .the terms . .of the DIP Order and the DIP 

Documents (as defmed in the DIP Ord~r). '. ,. 

8. In accordance with sections>503(b )(1) and·364 of the Bankruptcy Code, all 

I.ntercpmpany Claims arising after the Co:t:nmeneemerit Date shall be accorded administr.a,tive 

expense·priority, subject andjuniorto the claims, includmg·adequate protection claitns;:gmnted in 

connection with··the DIP Financing (as defined in the DJl> Order), in accordance with< the DIP 

Order. 

9. • E?tcept as otherwise expressly provided in this Interiri1Final Order, all 

Banks ar~ authori~edt,. but not directed, to continue to service and administer,the l3ank Accounts 

as aceounts of the Debtors as debtors in possession, without interruption and in the ordinary course 

of business, ·and to receive, process, :honor, and pay an:y and ·all·checks, drafts, wires, .and ACH ' . 
transfers issued or initiated by or on behalf of the Debtors (to the extent the Debtors hayesuffteient 

funds; whether &lposited 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; 

prq.vided, tbat any paymebts drawn, issued, or made prior to the Commencement !)ate shall not be 
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. honored by the Banks absent receipt o{direction from the Debtors and entry of a separate order of 

the Court authorizing such prepetition payment, subject to paragraph 11 of this Interim~ 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 

may be entitled to under the terms of and in accordance with their contractual arrangements with 

the Debtors (collectively, the "Bank Fees~'). 

11. Each of the Banks · is authorized; but not directed, to debit the Bank 

Accounts in the ordinary course ofbusiness without need for further order uf this Court fon. (a:) 

all checks, items, and other payment orders drawn on the Bank Accounts that are cashed·atsuch 

Bank:~s counters 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 Fees for the maintenance of the Cash Management System or (ii) repayment 

for adv~nces. made by the Banks on behalf of the Debtors in connection with ACH disbursement 

transactions. 

12. The Banks may rely on the representations ofthe Debtors with respect to 

whether any check, item, 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 representations 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 to 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, wire, or ACH payment; or (c) an innocent mistake made despite 

implementation of reasonable handling procedures. 

13. The I;>ebtors will instruct the Banks ·as to which checks, drafts, wire 

transfers (excluding any wire transfers that the Banks at:e obligated to settle), or other items 

presented, issued, or drawn, shall not be honored. Except for those checks, drafts, wires, or other 

ACH transf~rs that are authorized or reqqired to be honored under an ()fder of the Court, no Debtor 

shall instruct or request any Bank to pay or honor any check!. draft, or oth~r payment item issued 

on a Bank Account prior to the Commencement Date but presented to such Bank for payment after 

the Gommencement Date. 

14. The Debtors are authorized, but not directed, to issue new postp~tition 

checks, or effect new electronic funds transfers, and to replace apy 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 pursuant to this ~R.Einal Order. 

15. The Debtors shaH have forty five (45) days (or such additional time to v;hieh 

the. U.S. Trm;tee may agree) from the entry of thit; Interim ()rder to either comply wit!} section 

3 4 5(b) of the Bankruptcy Code or to make such ether aFrangements as agreed to . by the ~ 

Tnwtee or approved by the C(mrt; provided, that rmch extension ir; without prejudice to the 
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the Bankruptcy Cede. 

±6. As seen ar; pn1cticable after entry of this Interiin Onler, the Debterr; shall serve 

a·copy efthis Interim Order en the Banks. 

17. NMhing in the Motion or this Interim Order fJhaH be (ieemed to authorize the 

Debtors to accelerate tmy· payments not' otherwil'!e due prior to the date of the hearing to' consider 

entry of an order granting the relief requested in the Motion on a tlnal basis (tlle' "Finalllearinf().' 

15. ~Notwithsta:ilding the relief granted in this 1nterimFina1 Order, any 

payment to be made by the Debtors purs'uant 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 

authoriiing 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 lnterimf!nal Order, nor any 

payment made pursuant to the authority granted by this lnterimfi!!~l. 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 admissiori as to the validity of any lien's 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 claim; (e) 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 Jhe Debtors and any third 

party under section 365 of the Bankruptcy Code. 

17. ~Except as otheiWfse 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. . ' 

21. The requiremt?ntfJ of Bankruptcy Rule 6003(b) have been natisfied. 

1~~ ~Under the circumstances of these chapter 11 cases, notice of the Motion 

is adequate under Bankruptcy Rule 6004(a). 

19. ~Notwithstanding Bankruptcy Rule 6004(h), this !nterimFinal Order 

shall be immediately effective and enforceable upon its entry. 

:24. The Finall~-g-~be held on .hdy l, liH9, at 1:00 p.m. (prevailing 

iLa§tern Time) and any objections or respom;es to the Motion shall be in 'Nriting, filed with the 

Court, and served in accordance 'Nill'l the Case Management Order. 

25. ThiG Interim Order is effective only from the date of entry through this Court's 

difiposition of the Motion on a final basis; provided, that the Court't> ultimate dispor;ition of the 

Me#tm-en a final basit; shall--ttet-+rHpair or otherwise aJTeet any reasonable actioH taken pursuant 

to thii; Interim Order. 

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

effectuate the relief granted in this Int!:!'rimFinal Order. 

2.1.. ~The Court shall retain jurisdiction to hear and determine all matters 

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

lnterimFinal Order. 
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Dated: , 2019 
New York, New York 

11Y.!;!L:W.JJlZ.P.U?J2\4ZQ1ll..QQQ3 

THE HONORABLE STUART M. BERNSTEIN 
UNITED STATES BANKRUPTCY JUDGE 



19-11811.-smb Doc i29 Filed 08/28/19 Entered.OS/28/19 20:39:19 Main Document 
'Pg 25 of206 

WEIL:\9708155412\47019.0003 

EXIDBITB' 
(Proposed Order- ECF No. 5) 

Clean Wages Order 



19-11811;.smb Doc 129 Filed 06/28/19 Entered 06/28/19 20:39:19 Main Document 
Pg 26 of 206 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW·YORK . · 

---------------------------------------------·~----------.. ---}( 

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) PAY EMPLOYEE OBLIGATIONS AND (B) CONTINUE 

EMPLOYEE BENEFIT PROGRAMS AND (II) RELATED RELIEF 

Upon the motion (the "Motion")2 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), 

and 541(b) of the Bankruptcy Code and Bankruptcy Rules 6003(b), 6004(a), 6004(h), and 9013-

l(a), for entry of an order (this "Final Order") providing the Debtors authority, but not direction, 

to pay and honor 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) Employee 

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

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

2 

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 Tetecom, LLC (0894); Fusion Texas Holdings, Inc. (2636); 
Fusion. Telecom ofKansas, LLC (0075); Fusion Telecom of Oklahoma, LLC (3260); Fusion Telecom ofMissouri, 
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. 

WEIL:\9707959612\47019.0005 
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with respe,ct to non-insider Employees, all as more fully set forth in the Motion; and the Court 

having jurisdiction to consider the Motio .. n and the relief requested tl,lere4l pursuant to 28 U.S.C. 
. . 

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

(freska,,C.J.); and consi4eration of the Motion and the requested relief being a core proc~ing 

pursuant to 28 U.S.C. § 157(b); and venue beitig proper be(ore the Court pursuant to 28 U.S.C. 
- - . . " 

§§ 1408 and 1409; and due and proper notice ofthe 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 basis (ECF No. 54) (the "Interim Order"); and the . . . . 

attorneys for the Debtors having filed a declaration pursuant to 28 U.S.C. § 1746 indicating ~t 

no objections to the Motion have been filed; and a hearing having been held for the relief requested 

in the Motion on a fmal basis on July, 1, 2019; and upon the First Day Peclaration, filed 

contemporaneously with the Motion; and the Court having determined that the legal and factpal 

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 p.re authorized, but not directed, pursuant to sections 1 05( a}, 

363, 507(a), and 541(b) .of the Bankruptcy Code t{) pay and .honor all prepetition obligat~ons 

2 
WEIL:\9707959612147019.0005 
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associated with the Employee Obligations and to continue programs 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) Employee Expenses; (t) 

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

Incentives solely with respect to non-insider Employees; provided, that payments for Unpaid 

Compensation earned prepetition by Employees shall not exceed $13,650 for each individual. 

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

Board Member Fees, to ~heir independent directors only, in tlie 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. 

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. 

7. 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. 

3 
WEIL:\9707959612\47019.0005 
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8. Nothing contained in the Motion or this Final Order shall be construed as 

approving any transfer pursuant to section 503( c) ·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 payment 

to any employee may be made to the extent that it is a transfer in derogation of section 503( c). 

9. ·Notwithstanding any other.provision of this Order and absent further order 

of the CoUrt, payments to cir on behalf of one person on account of prepetition obligations shall 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 du~ and shall not be 

acc~1erated. 

10. 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 coptained in any orders entered by the Court 

approving. the Debtors' entcy into any postpetition debtor ... in-possession financing facility, and any 

budget in connectiontherewith 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 

heretindet; the terms of the DIP Order shall control. 

11. Nothing cpntained 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 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 claim against the Debtors; (e) a waiver of any claims or causes of action which may 

4 
WEIL:\9707959612\47019.0005 
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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. 

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. 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 its eritry. 

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 enforcen:tent of this Final Order. 

Dated: , 2019 
New York, New York 

WEIL:I9707959612147019.0005 

THE HONORABLE STUART M. BE~STEIN 
UNITED STATES BANKRUPTCY JUDGE 

5 
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Redline of Wages Order 

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

--------~-----------------------------------------------------)( 

In re Chapter 11 

FUSION CONNECT, INC., et al., Case No.19-11811 (SMB) . 

Debtors.1 (Jointly Administered) 

------------------------------------------------)( 
INTI~RlMFJNAL ORDER (I) AUTHORIZING DEBTORS 

TO (A) PAY EMPLOYEE OBLIGATIONS AND (B) CONTINUE 
EMPLOYEE BENEFIT PROGRAMS AND Ull RELATED RELIEF 

Upon the motion (the "Motion'Y 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), and 54l(b) of the 

Bankruptcy Code and Bankruptcy Rules 6003(b), 6004(a), 6004(h), and 9013-l(a), for entrv of an 

order (this "lnterimFinal Order") providing the Debtors authority, but not direction, to pay and 

honor 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) Employee Benefit 

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

2 

The Debtors in these chapter II 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 Coip. (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 ofMissouri, 
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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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 ofReference M-431, dated ~(ltmary 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); arid venue being proper before the Court pursuant to 28U.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 conside.r the relief requested in the Motion on an interim basis on 

June 4, 2019- (the "Hearing"); and the._Co.u_rt_ha._Y.ing.~nte.re.d an order granting the relief requested 

in the Motion on an interim basis (ECF No. 54) (the "Interim Order"); and the attomeys for the 

.Debtors havingfi~a declaration pursuant to 28 U.S.C. § 1746 indicating that no objections ~Q 

the Motion haye_ been fiJed: 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, 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 necessary to avoid immediate and irreparable 

harm to the Debtors and their estates as contemplated by Bankruptcy .Rule 6003, and 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: 

2 
W.EIL:l97050€i3&\2\470·1-9-,0003WEIL:\9.I01Jl.596\2\41.0l9.00.05 
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1 ~ The Motion is granted on an interim.a .. Jioa.l basis to the extent set forth 

herein. 

2. The Debtors are authorized, but not directed; pursuant to sections 105(a), 

363, 507(a), and 541(b) of the Bankruptcy Code to pay arid honor all prepetiti<m obligations 

associated with the Employee Obligations and to continue programs 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) Employee Expenses; (t) 

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

Incentives solely with respect to non-insider Employees; provided, that the Debtors are authorized, · 

but not directed, to ray or boner only amounts or obligations that are or become due m1d ray<ihle 

between the Commencement Date and the date that a final order on the Motion is entered, unless 

otherwistH:~rdered by tl1e Court; pro:Pided,further, that payments for Unpaid Compensation earned 

prepetition by Employees shall not exceed $13,650 for each individual; pnwlded.jiwtfter, that the 

raytnents of preretition Emrloyee Ob1igations pursuant to this Interim Order shall not exceed 

$3.425,000 in the aggregate; provided,.t~rther, that the Debtom' reque:;t f(lr authorization to pay 

Emrloyee Exp0nses, the Non Insider Severailce Prograrn, and'Miscellaneous Incentives shall be 

deferred to the Final Hearing.: 

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 Of' 

discontinue any Employee Benefit Program to reduce or eliminate program expenses or the 

benefits provided thereunder, at any time and in theif' sole discret(on, 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 ~tilize the Contractors and the Staffing Firm Employees in the ordinary course of 

business; provided, that the Debtors are authorized, but not directed, to pay only amounts due tmd 

payable as ef the Commencement Date and amounts that are or become due and payable between 

the Commencement Dnte and the date toot a final order on the Motion is entered, a11d such 

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. 

7. · 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· cml.tained in the Motion or this lnterirnFinal Order shall be 

construed as approving any transfer pursuant to section 503( c) 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 payment to any employee may be made to the extent thatit is a transfer in derogation 

of section 503(c). 

9. Notwithstanding any other provision of this Order and absent further order 

of the Court, payments to or on behalfof one person on· account ofprepetition obligations .ffi-.the 

tffiefim period-shall 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 prior to the final hearing. 

4 
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10. Nothing in the Motion or this Inteflim Order shall he eet~:ned to authorize the Debtors to 

aeeelerate any payments.not othenvise dae prior to the date of the hearing to consider entry of an 

order gnmtitig the reliefreqaested in the Motion on a fin~~~al Ueal"ing::}. 

10.,. +h-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 !he._ te_rms._~~- C..Q.!l<#lion~ _f<>_ntainedjl} 

any orders entered by the Court approving the Debtors' entry into any·postpetoition debtor-in-. 

possession fmancing 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 or proposed to be taken hereunder, the terms of the DIP Order shall control. 

· lL · -l-2-:-Nothing contained in the Motion or this InterimFinal 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 orobligation to pay any claims; (c) an admission as to the validity of any liens satjsfied 

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 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 third party under section 365 of the Bankruptcy Code. 

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. 

14. The requirements ofBankruptcy Rule 6003(b) have been c;atisfied. 

5 
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.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 ffiteftm:Final Order 

shall be immediately effective and enforceabl~ upon its entry. 

17. Ihe Final Hearing shaH be held on July 1, 201'), at 2:00p.m. (pfevailing Eastern Time) and 

m1y objections or responses to the Motion Bhall be in v.Titing, filed with the Court, m1d served in 

accordance with the Case Management Order. 

1.8. This Interim Order is effective only from the date ofemry tlmmgh this Court':; disposition of 

the ~4otion on a final basis; provided that the Court's ultimate disposition of the Motion on a final 

basis shall not impair or othePNise affect any reasonable action tuken pursuant to thiH Interim 

.1.5... -1-9-;-The Debtors are authorized to take all reasonable action necessary to 

effectuate the relief granted in this InterimFinal Order. 

16. W-o-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 

6 
WE1L\9-7059638\2\471J1-9-Al003W.E.Il:I9ZOZ9.fr96~\4Z0.19..0.QQ5 

THE HONORABLE STUART M. BERNSTEIN 
UNITED STATES BANKRUPTCY JUDGE 
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UNITED STATES BANKRUYI'CY COURT 
SOUTHERN DISTRICT OF NEW YORK 

------------------------------------------------------------ }( 

Inre Chapter 11 

FUSION CONNECT, INC., et al., Case No.19-11811 (SMB) 

Debtors.• (Jointly Administered) 

------------------------------------------------------------ }( 

FINAL ORDER (I) AUTHORIZING 
DEBTORS TO (A) CONTINUE TO MAINTAIN 

THEIR1NSURANCE POLICIES'. AND PROGRAMS ·AND 
SURETY BONQ 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 "Motion")2 dated June 3, 2019 (ECF No. 6) 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), 362(d), 

and 363(b) of title 11 of the United States Code (the "Bankruptcy Code") for entry of an order 

(this "Final Order") (a) authorizing, but not directing, the Debtors to (i) maintain and renew, in 

2 

. The Debtors in the,se 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 BCID Acquisition LLC 
(7'402); Fusion NBS Acquisition Corp. (4332); Fusion LLC (0994); Fusion MPHC Holding CorJ>oration 
(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~ansas, 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. 

WEIL:\97073375\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 necessary to permit the Debtors' 

employees to proceed with any claims they may have under the Workers' Compensation 

Program, 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 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 hearing to consider the relief requested in the Motion on an interim basis on 

June 10, 2019; and the Court having entered an order granting the relief requested in 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. § 17 46 indicating that 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~'); 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 in th~ 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 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, to pay, in- the ordinary 

course 0f business and not on an accelerated basis, all Insurance Obligations arising under or 

relating to the Insurance Policies and Programs, including any amounts owing with respect to any 

new Insurance Policies and Programs, and whether or not such Insurance Policies and Programs 

are listed on Schedule 1 attached hereto, and regardless of whether such Insurance Obligations 

accrued or relate to the period before or afterthe Commencement Date. 

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

ordinary course· of business and 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 relate 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 secwdty), irrespective of whether such indenmification obligations arose prior to or 

subsequent to the Commencement Date. 

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

ordinary course of business and not on an accelerated basis, all Broker's Fees. 

5. The Debtors are further authorized, but not directed; to maintain their 

WEIL:\97073375\1\47019.0003 
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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, but 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 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. 

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 

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. 

8. Notwithstanding anything contained in the Motion or this Final Order, ahy 

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 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 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 any liens satisfied pursuant to this Motion; (e) a waiver of the Debtors' or any 

party in interest's rights to dispute any claim; or (t) 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 ofthese chapter 11 cases, notice of the Motion is 

adequate under Bankruptcy Rule 6004(a). 

12. Notwithstanding Bankruptcy Rule 6004(h), this Final Order shall be 

immediately effective and enforceable upon its entry. 

13. 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 arising 

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

Dated: , 2019 
New York, New York 

WEIL:\97073375\1\47019.0003 

THE HONORABLE STUART M. BERNSTEIN 
UNITED STATES BANKRUPTCY JUDGE 
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UNITED STATES· BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
.. -;. ••• ,. .. IIIJII---------····_.-;. _____ ~----------·--.;. .... ,;. ... ~-----··· X 

lore Chapter 11 . . 
FUSION CONNECT, INC., et al., Case No.19-11811 (SMB) 

Debtors.• (Jointly Administered) 

------------------------------------------------------------ " 
·JNI:ERIMFINAL 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 <m MODIFYING THE AUTOMATIC 
STAY WITH RESPECT TO THE WORKERS' COMPENSATION PROGRAM 

Upon the motion (the "Motion'Y dated June 3. 2019 <ECF No. 6) 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), 362(d), 

and 363(b) of title 11 of the United States Code (the "Baoknlptcy Code") for entrv of an order 

(this "lnterimFinal Order") (a) authorizing, but not directing, the Debtors to (i) maintain and 

2 

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 BClll Acquisition LLC 
(7402); Fusion NBS Acquisition Corp. (4332); Fusion LLC (0994); Fusion MPHC Holding Corporation 
(3066); Fusion MPftC 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); Fu$ion 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 respectivemeanings ascribed to such 
terms in the Motion. ' · . 

W,EIL·\970733Z5\1\47019 0003 
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renew, in 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 necessary to permit the 

Debtors' employees to proceed with any claims they may have under the Workers' 

Compensation Program, all as more fully set forth in the Motion; and the Court having 

jurisdiction to consider the Motion andtht!reliefrequested therein pursuant to 28 U.S.C. §§ 157 

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

(Preska, CJ .); and consideration of tlte Motion·· and tbe .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 hearing to consider the relief requested in the Motion on an 

interim basis on June 10, 2019: and the Court having entered an order granting the relief 

requested in the Motion on an interim basis cECF No. 71) (the "Interim Order"); and the 

attorneys for the Debtors having filed a declaration pursuant to 28 U.S.C. § 1746 indicating that 

no obiection to the Motion had Q¥en filed: and a hearing having been held for the relief requested 

in the Motion on a final basis on July l. 2019 (the ''Hearing");. 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 

WFk \96998262\1§'47DHHJOOaWEIL·\97073375\J\47019 0003 
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necessary to avoid immediate and irrepaHlble hrtrm to the Debtors and their estates as 

contemplated by Bankruptcy Rule 6003, and 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 anq 

after due deliberation and sufficient cause appearing therefor, 

IT IS HEREBY ORDERED THAT: 

1. · The Motion is granted on an interima 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 under or 

relating to the Insurance PoliCies and Programs, including any amounts owing with respect to any 

new Insurance Policies and Programs, and whether or not such Insurance Policies and Programs 

are listed on Schedule 1 attached hereto, and regardless of wbether 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 and 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 relate to the period 

before or after the Commencement Date, including honoring and making payments on account of 

the indeinnificatiott 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 
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ordinary course of business and not on an accelerated basis, all Broker's Fees. 

5. Nothing in the Motion or this Interim Order shall be deemed to authorize the 

6. Notv>ithr;tanding anyt:-hing to the contrary in this Interim Order, pending entry 

5. 7-,-The Debtors are further authorized, but not directed, to maintain their 

Insurance Policies and Programs and Surety Bond Program in accordance with practices and 

procedures that were in effect before the Comn1encement Date, including providing any 

collateral and/or security in connection therewith inthe ordinary course of business. 

6. g,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 purchase 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. 

7. 9-:--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 

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. 

WEiL,\969982iP\1&\470+fHJGfl3lC:£~7073375\1\47019 0003 



19-11811"-smb Doe 129 Ftted:06/28/19 Entered 06/28/19 20:39:19 Main Document 
Pg 49 of206 

8. -M};-Notwithstanding the relief granted in thi~; 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 

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 cifthe DIP Order shall control. 

9. +!-:-Nothing contained in the Motion or this lflterimFinal Order, nor any 

payment made pursuant to the authority granted by this lnrerimFinal 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 any liens satisfied pursuant to this Motion; (e) a waiver of the 

Debtors' oi 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. l2,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. +-::L Under the circumstances of these chapter 11 cases, notice of the 

Motion is adequate under Bankruptcy Rule 6004(a). 

12. -h"ii"'~Notwithstanding Bankruptcy Rule 6004(h), this J.mer-tmFinal Order 

shall be immediately effective and enforceable upon its entry. 
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Court, and served in accordance v;ith the Case ~Aanagement ()rder. 

17. This Interim Order is effec~:ive only from the date of entry through this Co'ltfH 

disposition of the Motion on a final basis: provided that the Court's ultimate diHposition of the 

Motion on a final ba:;is f>hall not irnpair or otheP.vise affect any reasonable action taken pursuant 

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

effectuate the relief granted in this lnrefimFinal Order. 

14. J:-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 

Dated: ______ , 2019 
New York, New York 
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THE HONORABLE STUART M. BERNSTEIN 
UNITED STATES BANKRUPTCY JUDGE 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

------------------------------------------------------------ ){ 

In re Chapter 11 

FUSION CONNECT, INC., et al., Case No.19-11811 (SMB) 

Debtors.• (Jointly Administered) 

------------------------------------------------------------ ){ 

FINAL ORDER FOR AUTHORIZATION 
TO PAY (I) CERTAIN PREPETITION TA){ES AND FEES 
AND (ID FEES OF TIDRD PARTY SERVICE PROVIDERS 

Upon the motion (the "Motion")2 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 ordinary course of business 

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

2 

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 BCill 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 (collectively,the "Taxes and Fees"); and (ii) any 

unpaid amounts owed to Anybill, Inc., Avalara, Inc., Inteserra Consulting Group, Inc., and Ryan 

LLC (collectively, the "Third Party 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 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 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; and 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 the Court having entered orders granting the relief requested in the Motion on an interim 

basis (ECF Nos. 49 and 72) (the "Interim Orders"); 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 

been filed; and a hearing having been held for the relief requested in the Motion on a final basis 

on July 1, 2019 (the "~earing"); 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 in the best interests of the Debtors, their 

2 
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estates, yreditors, and all parties in interest; and upon all of the pro(;:eeqings had before the Court 

and after due deliberation and sufficient cause appearing therefor, 

IT IS liEREBY ORDE;RED THAT~ 

1. The M<>tion is granted on a final :t>asis to tJ:le 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);th~ T~s and Fees, including all of those 

Taxes and Fees subsequently determined, upon auQ.it or, otherwise, to be owed, regardless of 

whether such T~es and Fees accrued or relate to the period before or afier the Commencement 

Date~ and (ii) any unpaid amounts owed to th~ Third Party Service Providers. · 

3., The Debtors and the Third Party Servi~e Providers are .further authoriz<rd, 

but not directed, to.continue.to allocate and distribute the Taxes and Fees and the Regulatory 

Fees and Contributions to the appropriate third"7party, recipients or Aut~orities in 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 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, an9 

any budget in connection therewith and/or authorizip.g the Debtors' use oJ cash collateral and/or .. 

any budget in connection therewith (in either case, tbe "DIP Order")., To the_extent there is any 

inconsistency between the terms of the DIP Ol'der and a!J.Y action taken or proposed to be taken 

hereunder, the. terms of the DIP Order shall control. 

5. 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 

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 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 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 (t) 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: , 20 19 
New York, New York 

4 
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THE HONORABLE STUART M. BERNSTEIN 
UNITED STATES BANKRUPTCY JUDGE 
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Redline of Taxes Order 

WEIL:\9708155412147019.0003 



19-11811:-smb .Doc 129 · Rted 06/28/19 ., Entered 06/28/19 20:39:19 Main Document 
Pg 57 {)f206 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

--~----------------------~~--~----------~---------~--------- " 
In re 

FUSION CONNECT, INC., et al., 

Debtors.• 

.. . 

------------------------------------------------------------ )( 

Chapter 11 

Case No.19-11811 (SMB) 

(Jointly Administered) 

IN:f~I:MFINAL ORDER FOR AUTHORIZATION 
TO PAY (I) CERTAIN PREPETITION TilES AND FEES 

AND (ll) FEES 0~ TUIRO PARTY SERVICE PROVIDERS 

Upon the motion (the "Motjon")2 dateg June 3. 2019 <ECF No. 7) of Fusion 

Connect, .Inc. and its debtor subsidiaries, as debtors. and debtors in possession in t~e above-

c~ptioned chapter 11 cases (collectively, the "Debtors"), pursuant to sections 105( a), 363(b), 

507(a), and 541 of title 11 of the, l)nited States Code (the "Bankruptcy Code',') for eutry of an 

order (the "Final Ordet") 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 Conn.ect; Inc. '(2021); Fusion BClll Acquisition LLC 
(7402); Fusion NBS Acquisition Corp. (4332); Fusion LLC (0994); Fusion MPHC Holding Corp<?ration 
(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 Tel~om of Kansas, LLC (0075); Fusion Telecom of 

· Oklattoma, LLC (326b); 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 deteimined, upon 

audit or otherwise, to be owed by the Debtors (collectively, the "Taxes and Fees"); and (ii) any 

unpaid amounts owed to Anybill, Inc., Avalara, Inc., lnteserra Consulting Group, Inc., and Ryan 

LLC (collectively, the "Third Party 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, 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 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 thar no other or further notice need be provided; and the Court 

having reviewed the Motion; and the Court having held amhearing~ to consider limited relief 

requested in the Motion on June 4, 2019 and the balance of the interim relief on June JO, 2019; 

and the Court having entered orders granting the relief requested in the Motion on an interim 

basis ~CECF Nos. 49 and 72) (the "Interim Orders"); and the attorneys for the 

Debtors having filed a declaration pursuant to 28 U.S.C. § 1746 indicating that no objection to 

~otion had been tiled; 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, ffied 

contemporaneously with the Motion, and the record of the Hearing; and the Court having 

deteimined that the legal and factual bases set forth in the Motion establishjust cause. for the 

relief granted herein; and it appearing that the relief requested in the Motion is nece:;sary-to avoid 

immediate-and irreparable-!:mfn1 to the Debtor:; and their e:;tater; as coniernpl:ated by Bankruptcy 

2 
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-Rule~l-3,--atkl-i-s--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, 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. 

com;ider entry of+HHrffier granting the relief requested in the Motion (the '*'inal Hearing'-'}; 

4. :;,Notwithstanding thert-liefgrant:edinthisJJtter-inlanvthing 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 

3 
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' Debtors' use of cash collateral·andfor 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. 

5. 6-:--Nothing contained in the Motion or this InterifHFinal Order, nor any 

payment made pursuant to the authority granted by this lnterimFinal 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 ·li~ns 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 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 orlease between 

the Debtors and any third party under section 365 of the Bankruptcy Code. 

6. 7,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. 9,Under the circumStances of these chapter 11 cases, notice of the Motion 

is adequate under Bankruptcy Rule 6004(a). 

8. JO,-Notwithstanding Bankruptcy Rule 6004(h), this Jnter-in'lFinal Order 

shall be immediately effective and enforceable upon its entry. 

I i 1. The Final Bearing f!hall be held OA July l, 2019, at 2:00 p.m. (Prevailing 

J Eastem-time) and any objections Of re!;ponse!l to the-MBtkm shall he in writing, filed with the 

I Court. and- served in !l€C(tfEktiK'e-w-i#i4he-Gase-i'.-1anagement-~ 

4 
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12. This Interim Order is effective only tmm the date of entry through this Court's 

dE•pot;ition of the Motion on a tina! basis; provided 11mt the Comt's ultimate dispo~;ition of the 

Motion on a final basis shall not impair or otherv;ise affect any rew;onable action taken pursuant 

to this Interim Order. 

9. ~The Debtors are authorized to take all reasonable action necessary to 

effectuate the relief granted in this InterimFinal Order. 

lO. +4::-The Court shall retain jurisdiction to hear and determine all matters 

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

ImffimFinal Order. 

Dated: , 2019 
New York, New York 

5 
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THE HONORABLE STUART M. BERNSTEIN 
UNITED STATES BANKRUPTCY JUDGE · 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

-----------------------------------------------------~---------)( 

In re Chapter 11. 

FUSION CONNECT, INC., et al., Case No. 19,.11811 (SMB) 

Debtors.• (Jointly Administered) 

------------,.--~---~---~~------------------------------------)( 

FINAL ORDER (I) AUTHORIZING DEBTORS TO PAY 
CERTAIN PREPETITION OBLIGATIONS TO CRITICAL VENDORS, 
LIEN CLAIMANTS, AND FOREIGN CREDITORS, (II) APPROVING 
RELATED PROCEDURES, (Ill) CONFIRMING ADMINISTRATIVE 

E)(PENSE PRIORITY STATUS OF CERTAIN GOODS DELIVERED AND 
SERVICES PROVIDED POSTPETITION, AND QV) GRANTING RELATED RELIEF 

Upon the motion (the "Motion")2 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 t<;> sections 105(a), 363(b) and 

503(b )(9) of title 11 of the United States Code (the "Bankruptcy Code") for an order (this 

"Final Order") authorizing, but not directing, the Debtors to (a) (i) pay up to $13.7 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 Vendor Cap, the "Critical 

Vendor Caps"), in prepetition claims of certain vendors, suppliers, service providers, and other 

2 

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 prindpal 
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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similar entities that the Debtors determine, in their sole discretio:fi.·and .based on their sound 

business judgment, are essential to their ongoing business operations and maximizing the value 

of the their enterprise (the. "Critical Vendors" whose prepetition claims shall be defined as the 

"Critical Vendor Claims"), subject to the procedures and conditions described inthe MotioQ:; 

(ii) pay up to $500,000 on an interim basis and up to $600,000 on a fmal basis the prepetition 

charges to Lien Claimants; (iii) pay up to $400,000 on an interim basis and up to $800,000 on a 

final basis the prepetition claims of certain Foreign Creditors; (b) implement (i) the Critical 

Vendor Payment Protocol, as modified by this Order; '(ii) the form of Critical Vendor Notice, 

substantially in the fo~ attached to the Motion as Exhibit B; as modified by this Order; (iii) the 

form of Vendor Agreement, substantially in .the form attached to the Critical Vendor Notice as 

Schedule 1, as modified by this Order, (iv) the Repudiating Vendor Procedures, (v) the Form of 

Notice of Repudiating Vendor, subs~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 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 in the 

ordinary course of business; and (d) implement related relief, 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 Motion and the requested relief 

being a core proceeding ptirsuant 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 
' . ' 
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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 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 

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; 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. 

3 
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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 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 

4 
WEJL:\9706128712147019.0003 



19-11811-smb Doc 129 Filed 06/28/19· Entered 06/28/19 20:39:19 Main Document 
Pg 67 of 206 

employees up to the amourit 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 V ehdor 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 
' 

mix, availability, processing of vendor receivables, such as rebates and volume credits, and other 

programs) within the 360 days prior to the Corn:tnencement Date, or such other trade terms that 

are acceptable to the Debtors in their sole discretion (collectively, the "Customary Trade 

Terms"), the Debtors may, in their discretion, (x) declare that the payment of the Critical Vendor 

Claim is a voidable postpetition transfer pursuant to section 549( a) of the Bankruptcy Code that 

the Debtors may recover in cash or in goods from such Critical Vendor (including, with the . ; ' ' ~ ; ' '... ' 

consent of the DIP Agent (acting at the dir~ction of the requisite DIP Lenders), including by 
•• ' ' I ~ ' • • 

setoff against postpetition 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 

alleged setoff rights, recoupment rights, adjustmen~s, or other offsets of any type whatsoever, 

and the C.ritical Vendor Claim s.hall 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 

into ansi no payment of the Criti~al 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 ofthe. requisite DIP Lenders), recharacteri?:e and apply 

any payment made pursuant to the relief requested in the Motion to such outstanding postpetition 

5 
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. 
balance and such Critical Vend or 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 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.ofreceipt ofnotice 
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 Debtors' 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 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 Vendor Matrix" summarizing 

(a) the name of each vendor requesting Critical Vend or 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 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 retained by any 

official committee ofunsecured 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 

the Critical Vendor Matrix confidential and shall not disdose any of the information in the 

matrix 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 remses 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 claim provisionally in consultation with the advisors· to the DIP 

Lenders (as defined in the Interim Order (I) Authorizing the Debtors To (A) Obtain Postepetition 

Findncing, (B) Use Cash Collateral, (II) Granting Liens and Providing Superpriority 

Administrative Expense Status, (Ill) Granting Adequate Protection To the Prepe(ition Secured 

Parties, (IV) Modifying the Automatic Stay, (V) Scheduling A Final Hearing, and (VI) 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, any 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 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 violation 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 

7 
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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 section 

503(b)(l)(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)(l) 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 .or 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 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 claim against the. Debtors; (e) ·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, policy, 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, anyparty. 

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 necessary to 

effectuate the relief granted in this Final Order. 

23. 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 

WEIL:\97061287\2\4 7019.0003 

THE HONORABLE STUART M. BERNSTEIN 
UNITED STATES BANKRUPTCY JUDGE 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
-------------------------------------·------------·---------- X 

In re 

FUSION CONNECT, INC., et al., 

Debtors,I· 

------------------------------------------------------------ X 

Chapter 11 

Case No.19-11811 (SMB) 

(Jointly Administered) 

INTERlM:FINAL ORDER (I) AUTHORIZING DEBTORS TO PAY 
CERTAIN PREPETITION OBLIGATIONS TO CRITICAL VENDORS, 
LIEN CLAIMANTS, AND FOREIGN CREDITORS, (ll) APPROVING 
RELATED PROCEDURES, (Ill) CONFIRMING ADMINISTRATIVE 

EXPENSE PRIORITY STATUS OF CERTAIN GOODS DELIVERED AND 
SERVICES PROVIDED POSTPETITION, AND (IV) GRANTING RELATED RELIEF 

Upon the motion (the "Motion"f 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), 363(b) and 

503(b)(9) of title 11 of the United States Code (the "Bankruptcy Code") for an order (this 

"lnterimFinal Order") authorizing, but not directing, the Debtors to (a) (i) pay up to $13.7 

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 BClll 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 FusiQn PM Holdings, 
Inc. (2478). The principal executive office of the Debtors is located at 420 Lexington Avenue, Suite 1'718, 
New York, New York 10170. · 

2 Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to such 
terms in th<,: 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 Vendor Cap, the 

"Critical Vendor Caps"), in prepetitiori claims of certain vendors, suppliers, service providers, 

and other similar entities that the Debtors determine, in their sole discretion and based on their 

sound business judgment, are essential to their ongoing business operations and maximizing the 

value of the their enterprise (the "Critical Vendors" whose pre petition claims shall be defined as 

the "Critical Vendor Claims"), subject to the procedures and conditions described in the 

Motion; (ii) pay up to $500,000 on an interim basis and up to $600,000 on a final basis the 

prepetition. charges to Lien Claimants; (iii) pay up to $400,000 on an interim basiS and up to 
. ' 

$800,000 on a final basis the prepetition clairits of certain Foreign Creditors; .(b) implement 

(i) the Critical Vendor Payment Protocol, as modified by this Order.~ (ii) the form of Critical 

Vendor Notice, substantially in the form attached to the Motion as Exhibit B, as modified by this 

Order, (iii) the form of Vendor Agreement, substantially .in the form attached to the Critical 
. ' 

Vendor Notice as Schedule 1, as modified by this Order, (iv) the Repudiating Vendor 

Procedures, (v) the Form of Notice of Repudiating Vendor, substantially in the form: attached to 

the Motion as Exhibit C, and (vi) the Form of Order to Show Cause, substantially 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 in the ordinary course of business; and (d) implement related relief, all as mQre 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 Motion and 

the requested relief being a core proceeding pursuant to 28 U.S.C. § 157(b); and venue being 

2 
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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 

basis <ECF No. 55) <the "Interim Order"}; and the attorneys for the Debtors having filed a 

declar~_tion pursuant to 28 U.S.C. § 1746 indicating that no objectionsJs.Lthe Motion have been· 

.filed: andj_Lhearing having been held..fQr tl!~ ~lief requested il} the Motion on a final basis on J!lh: 

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

ft'B<)f{t-Bf.fhe-l..Je.afffig; 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 !1.;-cessary-to-avoid··in1n1ediate-rn1d-lrrepmub!e-hanntot!1e·lkhtors--and 

their·····estates···H·sco-tltenlf:tlated·····hy·····Bankruptcy·····H:ule-6003,---·undis···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 aa intert!-Tla fina~ 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 tfllerimFinal Critical Vendor Cap, upon such 

terms and in the manner provided in this ffiter±mFinal 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 Lie!! Claimants upon such terms and in the manner provided 

bdov.) the amount paid with respect to prepetition claims of Lien Claimants shall not exceed, in 

the aggregate, $~0,000. 

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 lnterimFinal Order and the Motion; provided that 

t1f-iBrte--tre+<tnal-Heat'ing-the amount paid with respect to Foreign Claims shall not exceed, in the 

aggregate, $4~00 ,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 lnterin1Final 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. 

4 
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7. Any party who accepts payment from the Debtors of a Critical Vendor 

Claim shall take ~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 experise. 

8. Any party who accepts payment from the Debtors of a Critical Vendor 

Claim shall be deemed to :.have agreed to the terms apd provisions of this I nt.erimFinal 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, offi£ers 

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 Vendor .Claim and does not continue 

supplying goods or services to the. Debtors on trade. terms a,t least as favonible to the Debtors as 

those terms governing the Debtors' practices and programs (including, without limitatipn, credit 

limits, pricing, cash discounts, timing of payments, allowances, coupon reconciliation, product 

mix, availability, processing of vendor receivables, such as rebates and volume credits, and other 

programs) within the 360 days prior to the Commencement Date, or such other trade terms that 

are acceptable to the Debtors in their sole· discretion (collectively, the "Customary Trade 

Tenns"), the Debtors may, in their discretion, (x) declare that the payment of the Critical Vendor 

Claim is a voidable postpetition transfer pursuant to section 549(a) of the Bankruptcy Code that 

the Debtors may recover in cash or 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 postpetition obligations), (y) declare that the Critical Vendor shall immediately 

ret~m the payment of its Critical Vendor Claim to the Debtors without giving effect to any 

5 
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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 

into 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 the relief requested in the Motion to such outstanding 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 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 impair or prejudice the Debtors' 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 perfection 

or seek the avoidance of all such liens or the priority of such claims are fully preserved. 

6 
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12. The Debtors shall maintain a "Critical Vendor Matrix" sununarizing 

(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 sununary ofthe material payment terms. For the first sixty (60) days 

after entry of this rnterimFinal 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 that the professionals for any such committee 

shall keep the Critical Vendor Matrix confidential and shall not disclose ahy of the information in 

the matrix 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 refuses 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 claim provisionally in consultationwith the advisors to the DIP 

Lenders (as defined in the Interim Order(/) Authorizing the Debtors To (A) Obtain Postepetition 

Financing, (B) Use Cash Collateral, (//)Granting Liens and Providing Superpriority 

Administrative Expense Status, (Ill) Granting Adequate Protection To the Prepetition Secured 

Parties, (N) Modifying the Automatic Stay, (V) Scheduling A Final Hearing, and (VI) 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, 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 purs11ant 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 ofthe Repudiating Vernlor;(ii) the identity ofthe agreement governing the Debtors' 

relationship with the RepediatingVendor·;(iii) the Debtors' beliefthat the Repudiating Vendor is 

in violation 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 section 

503(b)(1)(A) of the Bankruptcy Code, subject to the superpriority claitns and adequate 

protection claims granted under the DIP Order (as defined below). 

16. Pursuant to section 363(c)(l) 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. 

I l7cNHth:ing·"inthe-:Motion•er-this--lnt-erim-Or<:ler·sha:l:l·-redeern.edto£util(tffire·+he: 

I ll.ebtHrs to aee.elerat.e·H:Il)'J3H:YlHent&+lHt·other-\Vtse due-prior-t<:J+he-d-ateofthe-he<.tring-t+,..Efmsider 

I entry of an (;)rder granting the relief requested in the Motion. on a tina! ba1;i1; (the ":Fffia.l 

< I Hearing"' l. 

I 17. -t-8-,-Notwithstanding the relief granted in this lnterimFinal Order., any 

payment to be made by the Debtors pursuant to the authority granted herein shall be subject to 

8 
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and in compliance with any. orders entered by the Court approving -the Debtors' entry int-o any 

postpetition debtor-in-possession financing facility, and any budget in connection therewith 

and/or authorizing the Debtors' use of casb collateral and/or any budget in connection therewith 

(in either case, the "DIP Order"). To the extent t\lere-is any ineonsis.t~ncy--between the terms of 

the DIP Order and any action taken or. proposed to;be taken hereunder, the Jerms of the DIP 

Order shall control. . 

· ; .l,& ;. s . .J:..9.;-N()tking contained•iitf~ Motion ot this; !Brefifi~Final Order, nor any 

payment made pursuant to the authority gramed'ey this in:terimfmal <1lrdcii~ is 'intended to.Jbe or , 

shall be construed as (a) an admission as to the :Talidity of any claim against the Debtors; (b) an 

agreement or obligation-to pay any claims; (c.) an admission as .to the v.alidity.l.l£ any lieruuatJsfied 

pursuant to this Motion; (d) a waiver of the Debtors' or any party in interest's rightsJo dispute 

the amount ot basis for, or validity of any claim against the Debtors; (e) a waiver of any claims . . 
'·' 

or cause~ Df action· which may exil>t againsta.BY 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. 

19. 2().; 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. 

' 
2+,'-Hte·reqt:ti-l'etHettb·e-fB-crnk:rHfth;y-Ru!e-60C:)Jfh-}-llav-e-beett-sat~: 

20. 2-2--,-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~ Order 

shall be immediately effective and enforceable upon its entry. 

9 
W EIL:\97061287\2\47019.0003 



i9-11811-smb Doc 1Z9 --Filed 06128/19 Entered 06128/1920:39:19 Main Document 
Pg 82 of206 

Court, aflcl served. in accordance ·.vith the Ots~ Managernent Order. 

25. This Interim· Order is' effeat'ive only from the date of ent:ry through thin Court's 

dispo~tion Of the Motion Ofl a fiM:I basis; J?f(~yi<:i:ed Umt Hu:" Courftutlrrnmte disposition ef the 

rvJetion on a ttna}.banis :;lutlt•not impair or o*henvise afi~ct any rew;om1ble aetion taken pun;iimH 

to this Interim Order. ' · · · 

·• ~ Yr.-The Debtors me authbrized to take al1 reasonable action necessary to 

effectuate the relief granted in this ~inal Order. 

23. ~The Courtr.shall retain jurisdiction to ·hear and determine all matters 

arisingJ> fr.om or r-elated to the implementation~ interpretation and/or enforcement of this· 

I lnt-eriraFinal Order. 

Dated: , 2019 

I New York, New York 

WEIL:\9706128712\47019.0003 

~HONORABLE STUART M. BERNSTEIN 
. UNITED STATES BANKRUPTCY JUDGE 

10 
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UNITED STATES BANKRUP'J'CY ~O~RT' 
SOUTHERN DISTRICT OF NEW'YORK 

---------------------------------------------------------------)( ... 
In re Chapter 11 

FUSION CONNECT, INC., et al., Case No.19-11811 (SMB) 

Debtors.• (Jointly Administered) 

----------------:--;_ ______________________ )( 
FINAL ORDER AUTHORIZING 

THE DEBTORS TO MAINTAIN AND ADMINISTER 
THEIR E)(ISTING CUSTOMER PROGRAMS AND HONOR 

CERTAIN PREPETITION OBLIGATIONS RELATED THERETO 

Upon the motion (the "Motion")2 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) 

of title 11 of the United States Code (the "Bankruptcy Code") for entry of an order (this "Final 

Order") authorizing, but not directing, the Debtors to (a) maintain and administer the Customer 

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 ofReference M-431, dated January 31,2012 (Preska, 

2 

!he Debtors in these chapter .I I 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 ofMissouri, 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 I 0170. 

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

WEIL:\9705970114147019.0003 
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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 propes;.before the Court pursuant to 28 U.S.C. §§ .1408 and 

1409; and due and proper notice of the Motion having been provided to ~he Notice Parties, and 

such notice having been adequate and approptiate 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 .cons.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 an interim basis (ECF No. 51) (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 filed; and a hearing having'been held fo/ the relief requested in the Motion 

on a final basis on-July 1, 2019; and upon the Fitst Day Declaration, filed contemporaneously with 

the Motion; and the Court having·detennined 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 intere~ts 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 THA l:: .. 

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

2. The Debtors are authorized, but not directed, to continue to administer the, 

Customer Programs-in effect, including the Promotional Programs, the Subsidy Programs and their 

Channel Partner Relationships, and to pay and honor any prepetition Customer Program 

Obligations with respect to current customers (including prepetition obligations that arise under 

. th~ Channel Partner Agreements), in each case, in the ordinary course of business in accordance 

( 

~~ 
2 
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with practices and procedures that were,.·in effect before "the' CommeDCement Date. For the 

avoidalice of doubt, the Debtors are riot auth:orized,to satisfy any, obligations due to former 

customers-on accountofthe Prorated Refunds. ' '' ' 

, 3. _ The: Debtors are authorized, ,.,ut not directed, to continue the Promotional 

Programs, Subsidy Programs and Channel Partner Relationships on a postpetition basis with 

respect to current customers in the ordinary cour8e of business and consistent with their prepetition 
. 

practices, iiWluding the continuation, renewal, and replacement of any of the Customer' Programs; 

on a final basis~ provided that the DebtorS shall consuk with: counsel to the First Lien-Ad Hoc 

Group befpre materially modifying, replacing, terminating 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 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) a waiver of the Debtors' or any appropriate party in interest's rights to dispute· 

any claim; orr(d) an approval or assumption of any agreement, contract, prograni, policy or lease 

under section 365 of 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 lluthorlty wanted 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 Debtors' use of cash collateral and/or any 

budget in connection therewith (in.either casej the "DIP Order"). To the extent there is any 

inconsistency between the terms ofthe DIP Order and any action taken or proposed to be taken 

hereunder, the terms of the DIP Order shall control. 

3 
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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 ofthe 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 

WEIL:\97059701\4\47019.0003 

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

·' 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK . 

-------------------------· ---~---------~---------~----~----· ----" 
In re .. . 

Chapter 11 

FUSION CONNECT, INC., et aL, Case No. 19-fl1811t(SMB) ., 

Debtors.1 (Joi~dy Administered) 

--------------~~----------~---~-------~--------------~~--~--~ ~ 

IN'n;jRt~tFINAL ORDER AUTHORIZING 
THE DEBTORS TO MAINTAIN AND ADMINISTER 

THEIRE}(ISTING CUSTOMER PROGRAMS AND HONOR 
CERTAIN PREPETITION OBLIGATIONS RELATED THERETO 

Upon the motion (the "Motion")2 dated June 3, 2019 (ECF No. 12j of Fusion 
·, 

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

captioned chapter 11 cases (collectively, t4e "Debtors"), pursuant to sections 105(a) and 363(b) 
• . ">, ' :f . 

of title 11 of the United States Code (the "Bankruptcy Code") for """~P.J!Y..=Q.Lan order (this . . . 

"lnterimf~!l:~J Order") authorizing, but not directing, the Debtors to (a) maintain and 
• ' -~ • J 

administer the Customer Programs, including the Channel Partner Relationships and (b) honor 

certain prepetition obliga~ions 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 
''"' • < t . 

• 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.. (202!J; .f'\lsion 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); fJJsion Cloud Services, LLC (3012); Fusion CB 
Holdings, Inc. (6526); Fusion Communications, LLC (8331); Fusion Telecom, LLC (0894); Fusion Texas 
Holdings, Inc. (2636); Fusion Telecom of Kansas, LLC (0075); Fusion Telecom ofOklahoma, 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 I:exington Avenue, Suite 1718, New. York, New York I 0170. 

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

WElL;\970fiB70-1-\2\470Hi,OC~>WEIL:\97059701\4\4 7019.0003 
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U.S.C §§ 157 and 1334, and the Amended Standing Order ofRef~rence 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 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 hearing to consider the relief requested 

in the Motion on an interim basis on June 4, 2019 (the "Hearing"); and .t!t~~QQ!!:!!ll~lYln.g~~Dl~r~.!! 

an order granting the relief requested in the Motion on. an interim basi~. @CF~ N.<>.! __ 5Jl(tl:!e 

:.:Interim Qrder]~=~.Ul~:l.li!~J!1!QJ11~Y.~:L[QtJ:h~.Q~Q!Q!:i.J!~YJ.tt_gJ1.!~.Q-1Lfi~£t~:l!:f!f.!9 .. !1 .... 12ll!§IH!TILtQ ... f.§. 

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

First Day Declaration,. filed contemporaneously with the Motion,--a-nd-the-'f~Bor-d-{+f-tlre-llt,"flfi1¥J; 

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 

necetjsr~:ry h) avoid immediate and irreparable harm to the Debtors and their . er;tares au 

creditors, and all parties in interest; and upon all of the proceedings had before the Court and 

afte:~;: due delib<?ration and sufficient cause appearing therefor, 

IT IS HEREBY ORDERED THAT: .. · 

1. The Motion is granted on ml·interim;~L[Lil'!! basis to the extent set forth 

herein. 

2 
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b. +.-The Debtors ate authorized, but not directed, to continue to admirtister 

the Customer ·Programs ·in effuct;' including .the Promotional Programs, the Subsidy Programs 

and their Channel. P.artner Relationsh~s, and to pay and honor any prepetition Customer 

Program Obligations with respect~ to current customers (including prepetition obligations that 

arise uhder the Channel:Partn:er Agreements), in each case, in the ordinary course ofbusiness·in 

I accordance with praetices and procedmes that were in effeet before the Commencement Date; 

For the avoidaacle of doubt;' the Debtoq •are not authorized to satisfy any obligations due to 
' 

former customers 011 account of the Prorated Refunds. 

3. ~The Debtors are authorized, but not directed, to continue the 

Promotional Prosr.atns, Subsidy Programs and.Channel Partner Relationships oil a postpetition 

-basis with respect to current customers in the ordinary course of business and. consistent with 

their prepetition practices, including the continuation, renewal, and replacement of any of the 

Customer Programs, on an- interirna final basis; provided that the Debtors .shall consult with 

counsel to the First Lien Ad Hoc Group before materially modifying, replacing, terminating or 

renewing any Customer Programs. 

4. J.:-Nothing contained in the Motion or this Interim~ Order, nor any 

payment made pursuant to the authority granted by this IrtterimFina.! Order is intended to be or 

shall be construed as (a) an admission as to the validity of any claim agai:~1st 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. 

5. +.~Notwithstanding dte-~gntflteEl in thi~• Interimanything contained in 

!,h!?.J:~::tQ!!!;H! ... Q! .. !bi§.J':i!t~l Order, any p~yment to be made by the Debtors pursuant to the authority 

3 
WFlt:'•9+0&9-7.Q.J\2\470i~·-0006WEIL:\9705970114\47019.0QQ3 
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any;'Qrdets entered by the Court approving the .Debtors' :eDtry~·ittto any pos$petition debtor-in-

possession financ.iJ'lg facility,· and any budget in. co~dtioni ltbet-tw.ith and/or, authorizing the 

Debtors~, ·use of eash collateral; .and/or any budget in connectiOll! therewitl.l (in. either case, the . . . 

"DIP~(:)rder"); To the extent.theFejs any inconsistency between tbe tertns of the DIP Order and 

an.y action taken or proposed to be taktfu hereunder, fue;temls~;()fthe DIP Ordersball controL f 

6. · · ··-~Except as 'otherwise.: set forth ~re~;nolllingJntrein shall ~reate, nor is 
~' 

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

1. Under the circumstances of these chapter 11 cases, notice ofthe Motion is 
.. 

adequate under Bankruptcy Rule 6004(a). 

8. Notwithstainding Bankruptcy Rule 6004(b.), this interintE!m!! Order shall 

be.immediately.effective and enfon;eable upon its entry .. 

. 9. 'l'h~ Final tleclriflg to. coesider entry of an order granting the relief requested .in 

the Motion on a final ~afrb shaH he held on ---·-' 2019,. at._. __ WFe•;aUing J•;~wtern 

'fime) and a-ny· objections or responset; .to the Metion shaH be _i:ft· 'NPiting, filed with the Court, 

':. 

ll. This. Interim Ot:der is eiiective ouly from dte, date. t:)r;~,el:ltfj' tlmmgh this 

4 I WF!-b:\91059701-\2'.4701-9 OG03WEIL:\9705l)7011414 7019.Q,003 
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of-t.flt,~tffilrtt~t a tina! basis shall net- ilnpair·e-r f;li!herwise-·nfleut--tHJ:y-roo&etl-ithl€-ru;OO&-tflkett 
\~: ~}-~ • . ~'!!"'* ;, '~, 

pursunnt to this Interim Order. 

9. -h2-,-The Debtors are authorized to take all reasonable action necessary to 

effectuate the relief granted in this lnterimFinal Order. 

10. +:h-The Court shall retain jurisdiction to hear and determine all matters 

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

lnterim.E,irr.~! Order. 

Dated: , 2019 
New York, New York 

5 
Welb~7Ga9JGt\2\4l(l19.0003WEIL:\I!7059701 \4\47019.0003 

THE HONORABLE STUART M. BERNSTEIN 
UNITED STATES BANKRUPTCY JUDGE 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

---------------------------------------------------------------)( 

In re Chapter 11 

FUSION CONNECT, INC., et al., Case No.t9-11811 (SMB) 

Debtors.1 .. . 
---X: 

(Jointly Administered) 

ORDER ESTABLISHING PROCEDURES FOR INTERIM 
COMPENSATION AND REIMBURSEMENT OF E)(PENSES OF PROFESSIONALS 

Upon the motion. (the "Motion")2 of F1,1sion Connect, ItJ.c. 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), 330, and 331 of the 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 

ofNew 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 expenses pursuant to sections 328, 330, and 331 of the 

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

2 

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. 

C::apitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to such 
terms in the MotiOn. . · 

WEIL:\9709318712147019.0003 
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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 Standirig Order of Reference M-431; dated 

January 31, 2012 (Preska, C.J.); and consideration of the Motion and the requested reliefbeing a ,. . 

core proceediJ:lg pursuant to 28 U.S.C. § 157(b); and venue being proper before the Co.urt pursuant 
<' - . < ' -' " ·' 

to.28 U.S.C. §§ 1408 and 1409; and due and proper notice of the relief sought in the Motion having 
• > ' • • " ~ ·; 

been provided to the Notice Parties, such notice having been adequate and appropriate under the 

circumstances, and it appearing t)lat lli) other or further .notice qeed be proyided; and the attorneys 
. ·.; ; '. . . " 'rt ' 

for the· Debtors having filed a declaration p~suantto Z8 U.S~C. § >1746 indicating thatno 

objections to the Motion have been filedi.and a·hearlng ha~ing been held for the relief requested 

in the Motion on July 1, 20 19; and the Co-iirt 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 

granted herein is in the best interests of the Debtors, their ·estates, cred1to~s, 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. Except as may otherwise be provided by orders of this Court authorizing 
- j ,. 

the retention of specific professionals, all Retained Professionals may seek monthly and interim 

compensation and reimbursement of expenses, and members of any statutory committee of 

creditors may seek interim reimbursement of expenses (excluding legal fees), in accordance with 

the 'following Interim Compensati6n Procedures: 
., ' , L 

A. Monthly· StatemeQ.ts 

(i) On or before the thirtieth (30th) day of each month following the month for which 
c;~mpensation is sought, or a,s soon therel)fter as is practicable, each Retained 
Professional seeking compensation shall serve a monthly statement (each 
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·c 

(iii) 

(iv)" 
~ . 

, a "Monthly Fee Statement"),by band or overnight delivery, on the following 
parties (collectively, the"Fee Notice ~arties"): ., 

' 
·{a) · the Debtors c/o Fusion Conne~t Inc., 420 Lexington A venue, Suite 1718, 

New York, New York 10176 (Attn: James Prenetta, Jr., Executive Vice 
President Gen~ral Counsel); 

J 

(b) ~proposed attorneys forth.e,Debtors, Weil, Gotshal & Manges LLP, 767 

(c) 

·' 
(d) 

.. ,, 

'(e) 

FifthAvenue. N~w York, Ne~ 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 (Attn: Richard M<missey, Esq. a•d Susan Arbeit, Esq.); 

counsel for the statutory committee of unsecured creditors appointed in 
.these chapter 11 cas.es (the.'•UCC"),Cooley LLP, 55 Hudson Yards, New · 
Yor~.NY 10001, (Attn: Sarah Carnes, Esq.); 

· counsel to the Ad Hoc Group of First Lien Lenders, Davis. Polk & W ardwetl 
LLP, 450 Lexington Avenue, New York, New York, 10017, (Attn: Damian 
~rup.ble, Esq. and Adam Shpeen; Esq.); 

Air' prof~$sionals not retained. as 9f the Commencement Date shall tile their first 
Monthly Fet(.. Statement f9r. tb~ perio4 from the effective date of' their retention 
through the end of the ftrstfullmonth following the effective date of their retention 
and otherwise in accordance with the procedures set forth in this Order. 

A courtesy copy of Monthly Fee Statements need not be delivered to the Judge's 
charii~~rs .. · This Order does not alter the fee application requirements outlined in 

',f ;, ' ' . 

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 

· .expep.ses jn 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, . 
accounUq}t, 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 ~;~.llowed pursuapt 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 1I Cases, effective November 1, 2013 (collectively, the "Fee 
Guidelines")), and contemporaneously maintained time entries for each individual 
in increments oftenths (1/lO)ofan hour. 
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: (v} If any party in interest has an Q}jje<;tion to the'com:pensaooi:r or reimbursement 
sought in a particular Monthly Fee Statement (ah ''Objection"ksuch 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 
ofthe Monthly Fee Statement (such applicable date, the "Objection Deadline"), 
file with the Court and serve upon the Retati:ried 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 S~inent," setting forth the 
natUre of the Objestion and the anibunt of fees or expenses'at issue. 

(vi) At the expiration of the Objection Deadline, the Debtors shall promptly pay eighty 
percent (8.0%) ·of the fees and one 'hun<Jred · percent . (100% )' of the expenses 
identified in each Mdnthly Fee Statement to which no of1jection has been served in 

· accordance with paragraph (iv) above. 3 

.. ·- ' ' '-~ 

(vii) · If ari Obje~tion is filed, the ~btors 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 disbursements in the percentages -set forth in paragraph 
(v). . . . . .· . : r- • ·•• . . • 

.. . , :;·.·:·t 'C.. . . 

(viii) If the parties to an objection are ~ble;to resolve their'disp\rte following the filing of 
anObjection and if the party whose Monthly Fee Statement was,pbjected to files a 

.. statement indicating that the Objectipn 1s *ithdtaWn ·aQ.~ describing the: terms of 
the resolution, then the Debto~s shal(promptly pay; ~ a~cor'dahce1 with paragraph 

. (v)above, that portion of the Monthly Fee Stateinerlt which is no longer subject to 
an Objection. . . .· . ' · . 

(ix) Ail Objections that are not resolved by the parties .shall be pre.setved and presented 
to the Court at the next interim or fmal fe~ applic,atimi h~ait'Yig 'to be heard by the 
Couit. · · · · ._., 

(X) 
'f I 

· 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 
C<;>urt in accor,dance with the Bankruptcy Code on any gro~d, whether raised in 
the Objection or not. Fyrthennoie, the decision by any party not to object to a 
Monthly Fee Statement shalt not be a waiver of any Killd'or prejudice that party's 
right to object to any fee application subsequently made to 'the Court in accordance 
with the Bankruptcy Code. · 

B. · Interim Fee Applications 

(i) Commencing With the period ending September 30, 2019 and at four-month 
intervals thereafter (the "Interim Fee Period"), each df1he Retained Professionals 
shaH serve and file with the Court an •application (an ;~~IIIteri.h' Fee Application") 

The remaining twenty percent (20%) of the fees for oaqb Monthly Statement shallbe withheld from payment 
· under further order of the Court. 
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(ii) 

(iii) 

for interim or fmal Oourt 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 Profe~sional shall file its 
Interim Fee Application no later than forty-five (45) days after the end of the 
Interim Fee Penod. 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 'fJnterim Fee 
Hearing"). At least thirty (30) days prior to the Interim Fee Hearing, the Debtors' 
attorneys shall file a notice witlt the Court, with service upon the U.S. Trustee and 
all Retained Professionals, setting forth the time, date, and location of the Interim 
Fe~ ijearing, 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 D,~btors' attor.neys shall file and serve such Interim F~e 
Application. 

' ' " ~. ,. .... 

Any Retained Professional who fails to file an Interim Fee Application seeking 
approval of compensation and· expenses preyiously paid under this Order whe~ 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. 

(iv) The pendency of an Interim Fee Application or a Court order that payment of 
compensation or reimbursement of expenses was improper as to a ~articular 
Monthly Fee Statement shall not disqualify a Retained Professional from the future 

. payment of compensation or t:eimbursement of expenses as set forth above, unless 
otherwise ordered by t}te Court. · · 

(v) Neither the payment of, nor the failure to pay, in whole or in part, monthly 
compe~ation and reimbursement as provided herein shall have any effect on this 
Court's interim or final allo~ance of compensation and reimbursement of expenses 
of any Retained Professionals. 

\ 

(vi) Counsel for the UCC may, in accordance with the Interim Compensation 
Procedures, collect and submit statements of expenses, with supporting· vouchers, 
from members of such committee; provided, that such reimbursement requests 
tnust comply with the Fee Guidelines~ · 

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

and·reilnbursement of expenses pursuant to this·Order, compensation for work performed and 
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reimbursement for expenses incurred during the period beginning on the date of the professional's 

retention andendingon September 30,2019. 

4. The amount of fees and disbursements sought shall be setout in U.S; dollars 

(if the fees and disbursements are to be paid in forei~ currency, ~e amount shall be set out in 

U.S. dollars and the conversion arn'?unt in the foreign currency, calculated at the time of the 

submission of the application). 

5. The Debtors shalHnclude aUpaymertts to Retained Professionals on theit 

monthly operating reports, det~ileq so,as to state tlie ~ount paid to e~h Retai11ed ProfessionaL. 

6. Any party may object to request~ for ~ayments made pursuant to this Ord.er 

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

with their administrative expenses and 28 U.S.C. § 1930 fees, or ·~ manifesfexigency existS< by 

seeking a further order ofthis'Court; otherwise, this Order shall continiie and shall remain in effect 

during the pendency of this case. 

7. All time periods 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. 

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 

appearance and requests notice of these chapter 11 cases. 

10. Notwithstanding the relief granted in tpis 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 i11to 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 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. The Debtors are authorized 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 
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THE HONORABLE STUART M. BERNSTEIN 
UNITED STATES BANKRUPTCY JUDGE 
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Redline of Interim Compensation Order 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

------------------------------ -----------------------}( 

In re Chapter 11 

FUSION CONNECT, INC., eta/., Case No. 19-11811 (8MB) 

Debtors.1 (Jointly Administered) 

/ ............ ....----- --------------------------------------~}( 

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

Upon the motion (the "Motion"f 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), 330, and 331 of the United States Code 

(th~ "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 

ofNew York (the "Local Rules"), for an order establishing the Interim Coml?ensation 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 expenses pursuant to sections 328, 330, and 331 of the ,, 
Bankruptcy Code and Jlankruptcy Rule 2016(a), all as more fully set forth in the Motion; and the 

2 

) .. 

The Debtors in these chapter II 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); FusjpnNBS 
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 ofMissouri, 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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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 Standing Order ofReference.M-431~ dated 

January 31,2012 (Preska, C.J.); at}Q,~onsideration of the Motion and the requested relief being a 

core proceeding pmsuant to.~8 U.S.C. § 157(b ); and venue being.proper b~fore the COQrt pursuant 

to 28 U.S.C. §§ \4.0&Jl114:14()9; anddut1and proper notice of the relief~ougltt in the Motion having 

been provided to the Notice Parties, such notice having been adequate and appropriate under the 

circumstances, anddt-ap,pearingthat,.np 1J~er~or furtherlnotice;-need be p:t;ovided; and the Gttuft 

j ~ ,·. .-·· .~~~ ·. ~ ,f. '•f . ~ .tf •. ' t '; i . ; . 

having reviewed~!tgr.fl<5is ... foi the QeQ.tqrsb~ving fileq_a dQc_!aratipqpwsyant to 28 U:.S.C.! 17~~ 
,·-< ' 

indjcating that no obiections to the Motion have been filed; and theCourt-h-avinghelda hearing to 

reeeffl.-t~f the Hettfffigon. July 1. 20 19; 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 granted herein is in the best interests of the Debtors, their estates, creditors, and all parties 

in interest; and upo~ all of the proceedings had before the Court and after due deliberation and 

·.:o 

sufficient cause appearing therefor, 

IT IS HEREBY ORDERED THAT: 

1. The Motion is granted to the extent set forth herein. 

•' 

2. Except as may otherwise be provided by orders of this Court authorizing 

the retention of specific professionals, all Retained Professionals may-seek monthly and interim 

&mpens~tipn and reilll~urserilent Of expenses, and. members of any statutory commi~ee .of 

; .J 

creditors may seek interim reimbur-$-ement of expense~ (ex-cluding legal fees), in a~ordance with 
' . 

the followjng Interim Compensation Procedures: · 

. '; 
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A• · Monthly Statements 

(i). On or before the thirtieth (30th) day of each month following the month for which 

compensation is sought, or as soon thereafter as 1s practicable, each Retained 

Professional seeking compensation shall serve a monthly statement (each 

a "Monthly. Fee-Statement"), by hand or ·overnight delivery, on the following 

palties (collectively, the "Fee;Notice Parties"): .. · 

(ii) 

(iii) 

(iv) 

(a) : · the Debtors c/o Fusion Connect h\c.,420 Lexington Avenue, Suite 1718,' 

New York, New York.10170 (Attn: James Prenetta, Jr., Executive Vice 

President General Counsel); 

(b) the proposed attorneys for the Debtors, We.il, Gotsha,l & M,anges LLP, 767 

Fifth Avenue, New York, NewYork 10153 .(Attn: Gary J. Holtzer, Esq., 

Sunny Singh, Esq., and Gaby Smith, Esq.); 

(c),.· the U.S. Trustee, 201 Varick Street, Suite 1006, New York, New .York 

100l4 (Attn: Richard Morrissey, Esq. and Susan Arbeit, Esq.); 

(d) counsel for :m-yth~ statutory committees Qf~nsecur~~ s;r~,djtors appointed in 

these chapter .1 1,cases (tb.e "UCC"), Cooley LLP. 55 H!ldson Yards, New 

Y.Qrl}.._,NY l_OQOL.LAttn: £arab Ca.mes •. £sJJJ; · 

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

LLP, 450 Lexington Avenue, New York, New York, 10017, (Attn: Damian 

, Sclpt!ble, Esq. and Adam Shpeen, Esq.); 

All pi:oJessiona1s not retained as of the Commencement Date shall file their first 

Monthly Fee Statement for the period from the effective date oftheir retention 

through.the.end of the first full month following the, effecti~e date of their retention 

and otherwise in accordance with the procedures set forth in this, Order. 

A courtesy copy ofMonth1y Fee Statements need not be delivere~ to the Judge's 

chambers, This Order does not alter the fee applic11tion 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, 

Bankrtwtcy 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, 

accouittant, or paralegal) -who provided services during the statement period, their 

respective bilfing rates, the aggregate hours. spent. by e~<;h· inqividual, a reasonably 

detailed breakdown of the disbursements incurred (no professional should seek 

reimbursement of an expen,se 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 Appli~ations jot · 'Compensation · 'and 
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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 maintained time entries for each individual 
in increments oftenths (1110) of an hour. 

(v) If any party in interest has an objection to the .. compensation or reimbursement 
sought in a particular Monthly Fee Statement (3;n "Objection")l·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 ofthe Objection and the amount of fees or expenses at issue. 

(vi) 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.3 

(vii) 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 disbursements in the percentages set forth in paragraph 
(v). 

(viii) 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. 

(ix) 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. · · 

(x) 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 Objection or not. Furthermore, the decision by any party not to object to a 
Morithly 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. · 

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

(i) Commencing with the period ending September 30, 20 19· 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. 

(ii) 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 shalf 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. 

(iii) Any Retained Professional who fails to file an Interim Fee Application seeking 
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. 

(iv) 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 r~imbursement of expenses as set forth above, unless 
otherwise ordered by the Court. · 

(v) 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. 

(vi) Counsel for any statuttH'Y £+Hnmittee Hf creditors; if any,the UCC may, in 
accordance with the Interim Compensation Procedures, collect and submit 
statements of expenses, with supporting vouchers, from member.s of such 
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committee; provided, that such reimbursement 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 performed and :i. . ' • 

reimbursement for expenses incurred during the period beginning on the date of the professional's 
.. , 

retention and ending on September 30,2019. 

4. Th.e amount of fees and disbur:sements sought shall be set out in 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 conversion amount in the foreign currency, calculated atthe time of the 

submission of the flpplication). 

5. The Debtors shall include all payments to Retained Professionals-on their 

mo~thly operating reports, detailed so as to state the amountpaid 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 

w~th.their.apministrative expenses and 28 l.J.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 pendency of this case. 

7. All time periods 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. 

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 

appearance and requests notice of these chapter 11 cases. 

WEll ·\970931 aZ\2\47019 0003 
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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 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 or proposed to be taken hereunder, the terms of the DIP Ordefsllaii control. 

effectuate the relief granted in this Order. 

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

Date: , 2019 
New York, New York 

WEll ·\97093187\2147019.0003 

THE HONORABLE STUART M. BERNSTEIN 
UNITED STATES BANKRUPTCY JUDGE 

.-.,, 
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UNITED STATES BANKRUPTCY·COU~T: 
SOUTHERN DISTRICT OF NEW YORK 
........ ---~-~-"!1--.-~------~-~~x 
In:re · ,, Chapter 11 

FUSION CONNECT, INC., etaL, ... · Case No. 19-U811 (SMB) 

Debtors.• (Jointly Administered) 

_;.__,....~-~ .... ----__.;;.~------.---X 
. ORDER AUTHORIZING RETENTION :AND EMPLOYMENT 
OF PRIME CLERK LLC AS ADMINISTRATIVE AGENT FOR 

THE .DEBTORS NUNC PRO.Tt!NC TO COMMENCEMENT DATE-

Upon the application dated-June 14, 2019 (ECF·No. 83) (the~Application")2 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 section 327(a) of 

title ll of the United States Code (the "Bankruptcy Code'~), Rules 2014(a) and 2016(a) of the 

Federal Rules of Bankruptcy Procedure (the "Bankruptcy Rules''), and Rules 2014-1 and2016--

l. of the Local- Bankruptcy Rules· for the Southern· District of New York (the '•'.Local Rules''). fer 

authority to retain and employ Prime Clerk .LLC '("Prime Clerk") as administrative agent 

("Administrative Agent") nunc pro tunc to 'the Commencement Date, in accordance with the 

terms and conditions set forth in that certain Engagement Agreement datedas'ofMay 8, 2019, by 

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor'.& 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 <;:orpor11tion, p~); 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); Fmiion Telecom of Oklalioma, 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 Yorlc, New York 10170. 

2 capitalized terrils used but not otherwise defined herein shan have the respective meanings' ascribed to such 
terms in the Application. -

WEIL:\97073756\1\47019.0003 
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and between the Debtors and Prime Clerk (the "EngagementAgreement"),-all as more fully set 

forth in the Application; and upon consideration of the declaration of Benjamin J. Steele, Vice 

President of Prime Clerk, attached to the Application as Exhibit 8 (the "Steele Declaration'') 

submitted in • support of the Application; and this Court having juris<llction to consider the 

Application and.the relief requested therein in accordance with 28 US.C. §§ 157 and 1334, and 

the Amended Standing Order of Reference M-431, dated January 31,2012 (Preska, C.J.); and 

consideration of the Applitation and the relief requested therein being a core proceeding 

pursuant to 28 U.S.C. § 157(b ); and venue being proper before this C:ourt 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 the attorneys for the Debtors 

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 requested in the 

Application on July 1, 2019; and the Court having considered the_ Steele ·Declaration,· filed 

co~temporaneously with the Application; and the Court having determined that the reliefsought 

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 granted to the extent set forth herein. 

2. The Debtors are authorized to retain and employ Prime Clerk as 

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

2 
WEIL:\97073756\1\47019.0003 
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327(a) of the Bankruptej:y Code,.BankruptcyRules 2014(a) and 2016(a), and Local Rules 2014-1 
·' 

and 2016-1. i,n accordance with. the terms .set forth in the Engagement Agreement, and Prime 

Clerk is authorized to perform the banlav.ptcy .administration services and related tasks, all as 

de~cribed in the Application and the Engagement Agreement 
,, ' ' 

3.. Prime Clerk is authorized to take such other action. to comply with all 

duties .set foJ111 in the Applipation. 

4. Prime Clerk shall apply for compensation for professional services 

rendered and reimbursement of expenses incurred in connection with these chapter 11 cases, 

subject .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 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 Agreement and is reasonable under the circumstances of the litigat.ion 

or settlement in respectofwhich indemnity is sought; provided further, however, that in no event .. . 

shall Prime Clerk b~ indemnified or b~ 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. 

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 . . . 

3 
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the Engagement Agreement, 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 

connection with a request ofPrime 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 only 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. Notwithstanding any provision in the Bankruptcy-Rules to the contrary, 

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

4 
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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 

WEIL:\97073756\ 1147019.0003 

THE HONORABLE STUART M. BERNSTEIN 
UNITED STATES BANKRUPTCY JUDGE 
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Redline of Administrative Agent Retention Order 
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UN.ITED STATES BANKRUPfCY,.COURT 
SOUTHERN DISTRICT OF NEW YORK 
····+--~~~~·-····"!······---Jill-------,.~~-~.,~ .. ~---,~-,.,............. X 

~ ' ' l 

Inre 

FUSION CONNECT, INC., et al., 
.':: _,-

Debtors! 

--·--------------------------------------------------------· " 

' . 

Chapter 11 

Case No.19-11811 (SMB) 

(Jointly Administered) 

'I' 

. ORDER AUTHORIZING RETENTION ANDtEMPLOYMENT 1 

OF PRIME CLERK LLC AS ADMINISTRATIVE AGENT FOR 
THE DEBTORS NUNC PRO TUNC TO COMMENCEMENT DATE 

Upon the application, dated June 14, 2019 {ECFNo. 83) Cthe. "Application")2 of 

Fusion Connect, Inc~ and its debtor subsidiaries; as debtors. and debtorS in ,pOssession in the 

above-CaptioRed chapter 11 cases (collectively, the "DebWrs"), pursuant to; section 327( a)· of" 

title 11.on the, United States Code (the ;"Bankruptcy Code"), Rules 2014(a) and 2{) 16(a) of the 

Federal Rules of Bankruptcy Protedure (the "Bankruptcy Rules''), and Rules 2014-1 and 2016-

1 of the Local Bankruptcy Rules for the Southern Distrjct of New York Gthe "Locai.Rules") for 

'. 

The Debtors in these ch~~t~~ II cases, along with the last four digits of each Debtor's federal tax 
ideptificat,ion number, as app\i~able, are: Fusion Connect, Inc. (2021); Fusipn,BCHI Acquisition !LC 
{7402); Fhsion NBS Acquisitidn Corp. (4332); Fusion LLC (0994); Fusion MPfit Holding Corporation 
(3066); Fusion MPHC Group, Inc. (1529); Fusion Cloud Company LLC (5568); Fusion Cloud Services, LLC 

r· (3012); Fuilion CB Holdings; Inc. (6526); Fusion: Communicatibns, LLC· {8337);. Rl.'lsion TeleCom, LLC 
(0894); Fusion Texas Holdings, Inc. (2636); Fusion Telecom of Kansas, LLC (0075); Fusion Telecom of 
Oklahoma, LLC (3260); Fusion T'?1ec<)mpf Missouri, ILC (5329.); J:psion Telecom q( Texas 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 Ybrk '10170. , " · · ·' 

Capitalized terms used but not otherwise defin~ }\~ein shall have the respective,!Jieaning~. ascribed to such 
terms in the Application. 

WEIL:\97073756\1\47019.0003 
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authority to retain and employ Prime Clerk LLC (uPrime Clerk") as administrative agent 
; r , , 

("Administrative Agent") nunc pro tunc to the Commencement Date, in accordance witb the 

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

and between the Debtors and Prime Clerk (the "Engagement Agreement"), all as more fully set 

forth in the Application; and upon consideration of the declaration of Benjamin J. Steele, Vice 

President of Prime Clerk, attached to the Application as Exhibit B (the "Steele Declaration") 

submitted in support of the Application; 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 Stfulding•Orderof Reference ·M-431, dated January 31, 2012 (Pryska, C.J .); 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 'given as provided in the 

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

it appearing that no other or further notice need be •provided; and dli&C:\';urt·-havinghekla 

heafi:ngthe attomeys for the Debtors having-filed a declaration pursuant to 28 u.s.c., § 1746. 

i:ndicatin~ that en~ objections to the Application (the "Hearing"')have been filed: and a bearin~ 

having been held for the relief requested in the Aoplication on July 1. 20 19; and the Court having 

considered the Steele 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, 
. . J . ' 

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 ttie'·couri and after due deliberation and sufficient cause appearing therefor, 

IT IS HEREBY ORDERED THAT: 

2 
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1. The Application is granted to the extent set forth here~. 

2. The Debtors are authorized to retain and, employ Prim~ Clerk as . 

Administrative Agent effective nunc pro tunc to the Commencement Dat~ pursuant to section 

327(a) of the Bankruptcy Code, B~ptcy Rules 2014(a) and 2016(a), and Local Rules 2014-1 

and 2016-1 in accordance with the terms set forth in the Engagement Agreement, ano Prime 

Clerk is authorized to perform the bankrupt~y administration services and related tasks, all as 

described in, the Application. and the Engagement Agreement. 

3. !Jime Clerk is authorized to take such othyr 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 these chapter 11 cases, 

subject to the Court's approval and iii compliance with the applicable provisions of the 

Bankruptcy Code, the Bankruptcy Rules, the Local Rules, and any otherapplicable 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 indemnification as set forth. 

in the Engagement Agreement shall be made hy 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 indemnity is sought; provided further, however, .that .in no event 

shall Prime Clerk be indemnified or be entitled to contribution, limitation of liability or 

3 
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exoneration in the case of its 'own bad faith, self·dealing, breach Of fiduciary duty (if any), gross 

negligence, or willful misconduct. 

7. lh the event th.at Prime Clerk seeks-reimbursement from the Debtors for 

attorneys' fees and expenses in connection with the payment of an mdemnity claim pursuant to 

the Engagement Agreement, the invoices and supporting time records for the attorneys' fees and 

expenses shall be included in Prime Clerk's owh applications, both interiin and final, and these 

invoices and time records shall be subject to the Amended Guidelines and the approv~ 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. 

·g. 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· 

connection 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 only 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 Debtots and Prime Clerk are authorized to take all reasonable actions . 

necessary to effectuate the relief granted in this Order in accordance with the Application. 

4 
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12. .In the event of any irtconsistenc,y between the Engagement Agreement, the 

Application, and this Order, this Order shall govern. ' 
' 

13. Notwithstanding 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/or enforcement of this' Order. 

Dated: , 2019 
New York, New York 

f 

WEIL:\97073756\1\47019.0003 

THE HONORABLE STUART M. BERNSTEIN 
UNITED STATES BANKRUPTCY JUDGE 

\ 

5 



19-11811-smb ,Qoc J.29 , Filed 06128119: Entered 06/28/19 20:99:1.9 , Main Docllment 
Pg'122 of 206 

WEIL:\9708155412147019.0003 

EXHIBIT _I 

(Proposed Order- ECF No. 84) 

Clean PJT Partners LP Retention Order 



19:.11l!811:.s·mb ~·· .. Doc 129 · Fited·06/28/19 · ~entered OW28/19 20:39:'19 · Main E>dcument ·. 
c. Pg 123 ot 206 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
~-------......--~---~------·-----· X 

In re · Chapter 11. 

FUSION CONNECT, INC., et aL, Case No. 194UH 1 (SMB) 

Debtors. 1 (Jointly Administered) ' 

---~-.;._---~------------~-~·---X 

ORDERAUTHORIZING THE 
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")2.ofFusion 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 327(a) and 328(a) 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 ofNew York (the "Local Rules") for (a) authority 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 conditions set forth 
., 

in that certain engagement letter dated as of April 9, 2019 (the "Engagement tetter") and (b) a 

2 

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, Ll.C (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, LL0(3260); Flision Teleeom 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 execu~ive office of the Oebtors 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:\97087643\2\47019.0003 
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modification of certain time keeping requirements as set forth in the Application and this Order, 

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

Singh, a Partner at PJT, attached to the Application as Exhibit B (the "Singh Declaration") and 

the declaration oftara.Flanagan, the Chief Compliance Officer ofPJT, attached to the Application 

as Exhibit 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 

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 

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 ()fthe 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 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 requested in the Application on July 1, 20 19; 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 ~ought 

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 ofthe 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 
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2. The.Debtors are authorized to retain and employ PJT, pursuant to sections 32i(il)' 

and 328 of the Bankruptcy Code, as investment. bankers to the Debtors in these chapter ll. cases 
effective nunc pro tunc to the Commencement Date, on the te~s and conditions set forth iifthe· 

Application and the .Engagement Letter. · 
,. 

3. PJT sliall apply for compensation for professional services rendered· a'nd 

reimbursement of expenses incurred in connection with the Debtors' chapter 11 cases. in 

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

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 to maintain 

stnrunary records in half-hour increments describing each professional's tasks·on a daily'basis iri 

support of each fee application, including reasonably detailed descriptions of those 'services and 

the individuals who ·provided those services, and shall not be required to keep timb records on a 
project category basis or provide or conform to any schedule ofhourly'rates. 

4. Except to the extent set forth herein:, the Engagement Letter '(tog~ther wi~h all 

annexes thereto), including the Fee Structure, is approved pursuant to sections 327(a) and 3i8(a) 

of the BankrUptcy Code, and the' Debtors are authorized and directed to perform the Debtors' 

payment, reimbursement, contribution, and indemnification obligations and thetr 'nofi'-nic5fletary 

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 P JT may be entitled under tlle Engagement tetter 

as soon as Such financing is approved by order of this Court (or if such approval occurred prior to 

this Order, immediately following entry of this Order) and with respect to amounts available to the 

3 
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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 ~nal fee application, as applicable. 

5. PJT shall be compensated in accordance with the terms of the Engagement Letter. 

The compensation provisions of the Engagement Le~er, 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 co~trary m 

this Order, the fees 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 ofNew 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 ofPJT's compensation and expense reimbursements 

under. sections 330 and 331 of the Banlouptcy Code. Accordingly, nothing in this Order or the 

record shall constitute a finding of fact or conclusion oflaw binding on the U.S. Trustee, on appeal 

or otherwise, with respect to the reasonableness ofPJT'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 

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 

4 
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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 attorners? fees and 

expenses in connection with the payment of an indemnity claim pJlfSuant 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 suc.hinvoices 

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. P JT 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 PIT 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 checks as required for PJT and 

that they shall file with this Court such disclosures required by Bankruptcy Rule 2014. 

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

and this Order, this Order shall govern. 

5 
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w, · Notice of the Application as provided therein is good and sufficient noti.ce of 

such Applieation a.nd the requirements of ·Bankruptcy Rule 6004(h) and the Local ·Rules are 

satisfied by such _notice. 

, . 1 L Notwithstanding anything to the contrary, the terms and conditions of this Order 

are immediately effective and enforceable upon its entry. 

12. · The Debtors hre authorized to take all reasonable actions necessary to effectuate 

the relief granted· in this Order in~ accordance with the Application; 

1:3, ; · · This Court shall retain jurisdiction with respect to all matters arising from or related 

to the implementation, interpretatio14 or enforcement of this Order. 

Dated: , 2019 
New York, New York 

WEIL:\970876431214 7019.0003 

THE HONORABLE STUART M. BERNSTEIN 
UNITED STATES BANKRUPTCY JUDGE 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

--------------------------------------------------------------}( 

In re 

FUSION CONNECT, INC., et aL, 

Debtors.• 

---------------------------------~---------------------------- )( 

Chapter 11 

Case No. 19-11811 (SMB) 

(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 application, dated June 14, 2019 (the "Application")2 of Fusion 

Connect~ Inc. and its debtor subsidiaries, as debtors and de.btors 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 United States Code (the "Bankruptcy Code"), Rules 20 14( 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 ofNew York (the "Local Rules") for 

(a) authority 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 II 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 A venue, Suite 1718, New York, New York I OJ 70. 

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 April9, 2019 (the "Engagement 

Letter") and (b) a modification of certain time keeping requirements as set forth in the 

Application and this Order, all as more fully set forth in the Application; and upon consideration 

ofthe,declaration of John P. Singh, a Partner at PJT, attached to the Application as Exhibit B 

(the "Singh Declaration") and the declaration of Tara Flanagan, the Chief Compliance Officer 

ofPJT, attached to the Application as Exhibit 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 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 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 -ffits---t,-eu:rt 

U.S.C. § 1746 indicating that BnQ objections to the Application tthe "Hcnrin~"lhave been fil£4;. 

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 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: 

2 
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1. The Application is approved as set forth herein. 

2. The Debtors are authorized to retain and employ.PJT, pursuant to sections 327(a) 

and 328 of the Bankruptcy <:::ode, 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 forth in the 

Application and the Engagement Letter. 

3. PJT shall apply for compensation for professional services rendered and 

reimbursement of expenses incurred in connection with the Debtors' chapter 11 cases in 

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

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 to 

maintain summary records in half-hour increments describing each professional's tasks on a 

daily basis in support of each fee application, including reasonably detailed descriptions of those 

services and the individuals who provided those services, and shall not be required to keep time 

records on a project category basis or provide or conform to any schedule ofhourly rates. 

4. Except to the extent set forth herein, the EngagementLetter (together.with all 

annexes thereto), including the Fee Structure, is approved pursu~nt tosections 327(a) and 328(a) 

of the Bankruptcy Code, and the Debtors are authorized and directed to.perfm:m the Debtors' 

payment, 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 (9r if such approval occurred 

3 
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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 fe~s and expenses payable to PIT 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 PIT'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 P JT 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 

4 
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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 attorne-ys' 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 th~ 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 

5 
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checks as required for P JT and that they sball·fi1e with this Court such disclosures required by 

Bankruptcy Rule 2014. 

9. In the event of any inconsistency between 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 Applic~tion and the requirements of Bankruptcy Rule 6004(h) and the Local Rules are 

satisfied by such notice. 

Notwithstanding anything to the contrary, the terms and conditions of this Order 

are immediately effective and enforceable upon its entry. 

12. The Debtors are authorized to 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 

6 
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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) 

----------------.. -----------------------------------.,X 

2 

ORDER AUTHORIZING THE RETENTION AND EMPLOYMENT 
OF KELLEY DRYE & WARREN LLP AS SPECIAL COUNSEL 

FOR THE DEBTORS NUNC PRO TUNCTO THE COMMENCEMENT DATE 

Upon the application, dated June 14, 2019 (ECF No. 85) (the "Application"), 2 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 ofthe.federal Rules 

of Bankruptcy Procedure (the "BankruptcyRules"), 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 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 {k, Warren LLP, attached to the Application as Exhibit B (the "Miles 

The. Debtors in these chapter II cases, along with the last four digits of each Debtor's federal tax identification 
number, as applicable, are: Fusion Connect, Inc. (202I); 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 ofMissouri, LLC (5329); Fusion Telecom of Texas Ltd., L.L.P. (8531); Bircan Holdings, LLC 
(28I9); 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 I7I8, New York, New York I0170. 
Capitalized terms used but not defined in this Order shall have the meanings ascribed to them in the Application. 

1 
WEIL:\97092491\2\47019.0003 



19'-11811-smb Doc 129 Filed 06/28/19 Entered 06/28/19 20:39:19 · Main Document 
Pg 138 of 206 

Declaration"), and this Court having jurisdiction to consider the Application and the relief 

requested therein in accordance with 28 U.S.C. §§ 157 and 1334and the Amended Standing Order 

ofReference M-431, dated January 31,2012 (Preska, C.J.); and consideration.ofthe 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 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 requested in the Application on July 1, 2019; and the Court having·corisidered 

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 wanted 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 

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 service& rendered 

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

2 
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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 ofthe 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. 

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

' the terms of this Order shall govern. 

3 
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1 0. 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 

WEIL:\97092491\2\47019.0003 

THE HONORABLE STUART M. BERNSTEIN 
UNITED STATES BANKRUPTCY JUDGE 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

------------------------------------------------------------ )( 

lore 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 PHO TUNCTO THE COMMENCEMENT DATE 

Upon the application, dated June 14, 2019 (ECF No. f--i~ (the 

"Application"),2 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 BCIII 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.J.); and consideration ofthe 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 th!sC\tuFthavinghelda 

hearingthe attorneys for the Debtors having filed a declaration pursuant to 28 U.S.C. § 1746 

indicating that 011Q, objections to the Application (the ·'Hearing")have been filed: and a hearing 

having been held for the. relief requested in the Application on July l, 20 19; 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 

2 
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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. 

3 
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9. In the event of any inconsistency between the Application and this Order, 

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 implementation, interpretation, and enforcement of this Order. 

Dated: , 2019 
New York, New York 

4 
W EH,\97G92481\f\470l99003WE!L ·\97092491\2\47019 0003 

THE HONORABLE STUART M. BERNSTEIN 
UNITED STATES BANKRUPTCY JUDGE 



19~11811~smb Doc 129 Filed 06128/19 Entered 06/28/19 20:39:19 Ma.in Document 
Pg 146 of 206 

WEIL:\9708155412\4 7019.0003 

EXHIBITK 
(Proposed Order- ECF No. 86) 

Clean FTI Consulting, Inc. Retention Order 



19-11811-smb Doc 129 Filed 06/28/19 ·Entered 06/28/19 20:39:19 Main Document 
Pg 147 of 206 

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) 

------------·-··--·----···--··---···----~------------··---·- X 

ORDER AUTHORIZING DEBTORS TO RETAIN AND EMPLOY 
FTI CONSULTING, INC. AS FINANCIAL ADVISOR FOR DEBTORS 

NUNCPROTUNCTOTHECOMMENCEMENTDATE 

Upon the application, dated June 14, 2019 (the "Application")2 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(a) of title 11 of 

the United States Code (the "Bankruptcy Code"), Rules 2014(a) and 2016 of the Federal Ru1es 

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 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 

2 

The Debtors in these chapter II 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 A venue, Suite 1718, New York, New York I 0170. 
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. 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-4311, dated January 

31, 2012 (Preska, C.J.); 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,havingbeen 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 declaration pursuant to 28 U.S.C. § 1746 indicating that 

no qbjections 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 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-i,.to retain and 

employ FTI as their financial advisors, in accordance with the terms and conditions of the 

' . 

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. 
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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 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 to 

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 ptirsuant to 

the procedures set forth in Sections 330 and 331 ofthe 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 allcapplications 

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 

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 in connection with the payment of an indemnity claim pursuant 

to the Engagement Agreement, the invoices and supporting time records 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 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 

3'30(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, interpretation, and/or enforcement of this Order. 

Dated: , 2019 -------
NewYork, NY 

THE HONORABLE STUART M. BERNSTEIN 
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 

-----------------------.-------------------------------------)[ 

In re 

FUSION CONNECT, INC., et al., 

Debtors.1 

----------------------------.----.---------------.-----~------)[ 

Chapter 11 

Case No. 19-11811 (SMB) 

(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")2 of Fusion 

Connect, Inc. ang its debtor affiliates, as 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 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 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. 

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. 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 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 thatno other or further notice need be provided; and ttt~-s-t;-ffi::tff 

havin•1 lwld-a-hearingthe attornevs for the Debtors having filed a declaration nursuant to 28 , 
0 ==~· .. ~--.. ~---~-·-·-·'·········----------------............................................................... - ................................... ~ .. ~~~-·~~~~~-------------------------~~~~ 

l-[.S.C. § 1746 indicating that &nQ Qbj~~tions ·to the Application tthe "Hearin~")hi!ve _been filed_; 

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 ofthe 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) ofthe Bankruptcy 

Code, Bankruptcy Rules 2014(a) and2016, 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 fo 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 service~,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 ariy related modifications ro 

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 

l 

reimbursement of expenses incurred in connection with the Debtors' chapter 11 c~s 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 an·· 

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, further, however, that 

in no event shall FTI be in4emnified or be entitled to contribution, limitation of liability ·or 

exoneration in the case of its own bad faith, self-dealing, breach offiduciary duty (if any), gross 

negligence, or willful misconduct. In the event that FTI seeks reimbursement from the Debtors, 

for attorneys' fees and expenses in connection with the payment of an indemnity claim pursuant 

to the Engagement Agreement, the invoices and supporting time records 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 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. 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. 
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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 ofthis Order. 

Dated: , 2019 -------
New York, NY 

THE HONORABLE STUART M. BERNSTEIN 
UNITED STATES BANKRUPTCY JUDGE 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

---------------------------------------------------------------)( 

In re 

FUSION CONNECT, INC., et aL, 

Debtors.1 

---------------------------------------------------------------)( 

Chapter 11 

Case No. 19~ 11811 (SMB) 

(Jointly Administered) 

. ORDER AUTHORIZING THE DEBTORS TO EMPLOY 
PROFESSIONALS USED IN THE ORDINARY COURSE Of BUSINESS 

Upon the motion (the "Motion")2 dated June 14, 2019 (ECF No. 87) 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), 327, and 

330 of title 11 ofthe 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 

compensate attorneys that the Debtors employ in the ordinary course of business identified on 

Exhibit 1 and Exhibit 2 annexed hereto (collectively, the "Ordinary Course Professionals"), 

effective as of the Commencement Date, without (i) the submission of separate employment 

applications or (ii) the issuance of separate retention orders for each individual Ordinary Course 

Professional; and (b) compensate and reimburse such professionals without individual fee 

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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applications, all as more fully set forth in the Motion; and th~ Court having jurisdiction. to 

consider the Motion and. the reliefrequested 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 

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 

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 having 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 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 i"s 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 (the "Procedures"): 

(a) Within thirty (30) days ofthe later of(i) the entry ofthis 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: 

2 
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· (~)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. 

(b) 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 Streetj 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 ofunsecured 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"). 

(c) 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. 

(d) 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. 

(e) 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. 

(f) 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 

3 
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(g) 

(h) 

(i) 

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 

• For each Ordinary 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"). 

In the event that an Ordinary Course Professional seeks more than 
the applicable OCP Interim Cap during these chapter 11 cases, 
such Ordinary Course Profession~! 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 Ordit;tary.C9W"B~. J>~s1i9"l ...... 
shall be required to file a separate retention applicati~ 'tij~:.k; 
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 

4 
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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 applicable, the· aggregate amounts paid as compensation for 

services rendered and as reimbursements of expenses incurred by 

such Ordinary Course Professional. · 

(j) lfthe 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 ~estionnaires. 

(k) 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) 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 rights with respect thereto. 

· 4. The form of OCP Affidavit and Retention Questionnaire are approved. 

5. The Debtors· are authorized 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. 

5 
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Dated: , 2019 
New York, New York 

.. 

THE HONORABLE STUART M. BERNSTEIN 
UNITED STATES BANKRUPTCY JUDGE 

6 



19-11811-smb Doc 129 Filed 06/28/19 Entered.Q6/28/19 20:39:19 Main-Document 
Pg 164 of206 

Exhibit 1 

Tier 1 OCP List 

.. 
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·-1 ·, 

Professionitl Address. ~ ; '; ' 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, Pansing, Brooks, 1248 0 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 
2800, Austin, TX, 78701 advice 

Kaempfer Crowell 1980 Festival Plaza Drive, Steven Tackes Provides regulatory legal 
Suite 650, Las Vegas, NV advice 
89135 

Klein Law Group PLLC 1250 Connecticut A venue 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 & 1 00 Pine Street, PO Box Susan Bruce Provides regulatory legal 
Nurick, LLC 1166, Harrisburg, PA advice 

17108 
Miller Isar Inc. 4304 92nd Avenue NW, Andrewisar 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 l 

Tier l OCP List 
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Professional Address Contact Services Performed by 
Professional 

Brann & Isaacson 184 Main Street, PO Box ',Nat Bessey Provides tax and state 
3070, Lewiston, ME audit legal advice 
04243 

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 regulatory LLP Philadelphia, PA 19178 legal advice 
Norris McLaughlin P A 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 
Fi11ger, P.A. Wilmington, DE 19801 advice 
Stoll Keenon Ogden PLLC p 0 Box 11969, Matthew Lindblom Provides real estate and 

Lexington, KY 40579 litigation legal advice 
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Exhibit 3 

OCPAffidavit 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
---------------------------------------------------------------)( 

In re 

FUSION CONNECT, INC., et al., 

Debtors.1 

_________________________ ..:.;,_....,_ _____________________________ )( 

Chapter 11 

Case No. 19-11811 (SMB) 

(Jointly Administered) 

AFFIDAVIT AND DISCLOSUR)i: STATEMENT OF------

. ON BEHALF OF _______ _ 

STATEOF ) 
) s.s.: 

COUNTYOF ) 

________ ,, being duly sworn, upon his oath, deposes and says as follows: 

1. I am a 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 II cases, along with the last four digits of each Debtor's federal tax identification numper1as applicable, are: Fusion Connect, Inc. (202I); Fusion BCHI Acquisition LLC (7402); Fusion NBS Acquisition Corp. (4332); Fusion LLC (0994); Fusion MPHC Holding Corporation (3066); Fusion MPHC Group, Inc. (I529); Fusion Cloud Company LLC (5568); Fusion Cloud Services, LLC (30I2); 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. (853I); Bircan Holdings, LLC (28I9); 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 I0170. 
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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 may perform 

services in the future, :in matters unrelated to these chapter 11 cases, for persons that are parties 

in interest in the Debtors' chapter 11 cases. . As part of its customary practice, the Firm is 

retained in cases, proceedings, and transactions invQlving inany 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 relationship with any such 

person, 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 I, nor any principal of, or professional 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 beeri 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. 

8. The Firm is conducting further inquiries regarding its retention by any 

creditors of the Debtors,.and upon conclusion of this inquiry, or at any time during the period of 

2 
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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 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 th~ foregoing is true and correct, and that this Affidavit and 

Disclosure Statement was executed on , 2019, at ----------- ---------------

SWORN TO AND SUBSCRIBED before 
Me this_ day of , 2019 

Notary Public 

Affiant Name 

3 
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Exhibit4 

Retention Questionnaire 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
---------------------------------X 
Inre 

FUSION CONNECT, INC., et aL, 

Debtors.• 

-----------------------------X 

Chapter 11. 

Case No. 19-11811 (SMB) 

(Jointly Administered) 

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"). ·· 

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.pf finn: 

2. Date of retention: 
--~----------------------------~--~---------------

3. Type of services to be provided: 

4. Brief description of services to be provided: 

The Debtors in these chapter II cases, along with the last four digits of each Debtor's federal tax identification 
number, as applicable, are: Fusion Connect, Inc. (2021); Fusion BCHI AcquisitionLLC (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 A venue, Suite 1718, New York, New York I 0170 . . 
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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 individually by any member, associate, or 
professional employee of the company: 

Name: 
----------------------------~-------

Status: ------------------------------------
Amount of claim:$ ____________________ ~----------

Date claim arose: ----------------.-------------

Nature of claim: 
~-----------~--------------------

2 
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8. Disclose the nature and provide a brief description of any interest adverse to the Debtors 
or to their estat~s for the matters on which the company is to be employed: 

9. Name and title of individual completing this form: 

Dated: , 2019 

.. 

3 
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Redline of OCP Retention Order 

. WEIL:\97081554\2\47019.0003 
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UNITED STATES BANKRUPI'CY COURT 
SOUTHERN DISTRICT OF NEW YORK 
--··•-·•"!"··-·!"'··-t..···---"'-~-,. .... _____ "!" ______________________ ._ X 

Inre 

FUSION CONNECT, INC., et al., · 

Debtors.• 

------------------------------------------------------------ }( 

Chapter 11 

Case No.19-11811 (SMB) 

(Jointly Administered) 

ORDER AUTHORIZING THE DEBTORS TO EMPLOY 
PROFESSIONALS USED IN THE ORDINARY COURSE OF BUSINESS 

Upon the motion (the "Motion")2 dated June 14. 2Q19 <ECF No. 87) 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), 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 

compensate attorneys that the Debtors employ in the ordinary course of business identified on 

Exhibit 1 and Exhibit 2 annexed hereto (collectively, the "Ordinary Course Professionals"), 

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 BCID Acquisition LLC 
(7402); Fusion NBS Acquisition Corp. (4332); Fusion LLC (0994); Fusion MPHC Holding Corporation 
(3066); Fusion MPHC Group, Inc. (15:29); 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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effective as of the Commencement Date, without (i) the submission of separate employment 

applications or (ii) the issuance of separate retention orders for each individual Ordinary Course' 

Professional; and (b) compensate and reimburse 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 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 . 

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 

(;<1HF+ hr:wing-held·tt41ea:Ftttg·tt+<0fHtt+ide-mttomeys 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 having been held for the relief requested in the Motion <:ilie· '"Hearing"); aiHl upon the 

ret'HrdfrltlleHearing;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 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 . . 

2 
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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. 

(b) 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 nny 
statuwrythe .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"). 

(c) 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. 

(d) 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. 

3 
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(e) 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. · 

(t) One~ 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: 

• 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 

• . For each Ordinary 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 T~er 1 Monthly Cap, the "OCP Interim 
Caps"). 

(g) In the event that an Ordinar}r c'ourse Professional seeks more than 

the applicable OCP Interim C&p 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 disburs~ments 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 Dis~ict 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. 

4 
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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 Professional· 
shall be required to file a separate retention application to be 
retained as· a professional pursuant to· section 327 of the 
Bankruptcy Code. 

(i) 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. 

(j) 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. 

(k) 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) dispute any invoice submitted by an Ordinary Course·· P'f6re1;st6riaf or 

(b) retain adqitional Ordinary ~ourse Professionals from time to time.as needf:d, an<lt~ Debtors 

reserve all of its rights with respect thereto. 

4. The form of OCP Affidavit and Retention Questionnaire are approved. 

5 
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5 .. , The D~btors are authorized to take aU reasonable action necessary to 

' e' < • ~ 

effectuate~ relief granted in.this Order. 

6. The Court ~h~ retain jurisdiction to h~ar and determine all matters arising 

from or related to the implementation of this Order. 

Dated: , 2019 
New York; New York 

; ... 

THE HONORABLE STUART M. BERNSTEIN 

UNITED STATES BANKRUPTCY JUDGE 

6 
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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, Yulia D. Makarova Provides immigration and 
Suite 801, Atlanta, GA visa legal advice 
30303 

Brooks; Pansing, Brooks, 1248 0 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 
2800, Austin, TX, 78701 advice 

Kaempfer Crowell 1980 Festival Plaza Drive, Steven Tackes Provides regulatory. legal 
Suite 650, Las Vegas, NV advice 
89135 

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 leJ;?:al 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, W A, 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 

BrowneLLP City, MO 64187 general corporate legal 
advice 
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Tier 2 OCP List 
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Professional Address Contact Services Performed by 
Professional 

Brann & Isaacson 184 Main Street, PO Box · Nat Bessey Provides tax and state 
3070, Lewiston, ME audit legal advice 
04243 

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 Keen on Ogden p 0 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 

------------------------------------------------------------ }( 

In re 

FUSION CONNECT, INC., et al., 

Debtors.1 

--------~--------------------------------------------------- " 

Chapter 11 

Case No.19-11811 (SMB) 

(Jointly Administered) 

AFFIDAVIT AND DISCLOSURE STATEMENT OF------

ON BEHALF OF--------

STATE OF ) 
) s.s.: 

COUNTYOF ) 

________ , being duly sworn, upon his oath, deposes and says as follows: 

1. I am a _______ 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 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, 

NewYork,NewYork 10170. · 
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that the Fkm' provide -----'--------------____;_' :services:to the Debtors, 

arid the 'Firm has corlsentedto pro vide such.· sef!Vices (the ''Service&'"). • ,,e 
' l. 

3'. · ··.The Services include~,httt are n.ot litnUed t6, the followirtg:· . 

!j .. 1: • 't 
, I 

; } ~, 

4, ·The Firm ·may 1'bave· ·perlol'tl'Wd services in tthe past i and may' perfdrffi\:i 

services in the future, in matters ·unrelated to these chapter :t 1 casts; f<Jr.persons that are parties ·• 

in interest in the Debtors' chapter 11 cases. As part of its customary practice, the Firm is 

retained in cases, proceedings'; aM transactions involving many different parties, some of whom 

may represent or be claimants or employees of the Debtors, or o~he~ parties jn,~terys~.in these. 
. ~ - , } . -~ .• ! ~ .. : . l '· J ' ~ ~ .~' .. · .•• 

chapter 11 cases. The Firm does not perform services for ·any such person in cOn'riection 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- adverse· to the 
. -, ' ~ '!' 

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 professional 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 prepetition services rendered to the Debtors. 

2 
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8. The Firm is conducting further inquiries regarding its·. retention by any c 

creditors of the Debtors, and u:p9n <i!~oclusion of this inquiry. or at any time. during the. period of 

its employment, if the Firm should discover any facts bearing on the matters described herein, the 

Firm will supplement the information contained in this Affidavit. 
> ,. • > ~ 

Purs.uant to 28 U.S.C. §1746, I declare under penalty of perjury under the laws of 

the Uni~d States of America that the foregoing ·is true and correct, and that this Affidavit and 

Disclospre ~~atement w.as executed on ______ , 2019, at __ __:__ _ ___;_ __ . · 

SWORN TO AND SUBSCRIBED before 
Me this ---:- day of , 2019 

Notary PUblic 

Affiant Name · 

3 

, ... 
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Exhibit4 
•, l 

R~tention Questiqpnaire 

- '·· 

•. 
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UNITEDSTATESBANKRUPTCYCOURT 
SOUTHERN DISTRICT OF NEW YORK 

-------------------------~----~--------------------~-------- ·J( 

Inre 

FUSION CONNECT, INC., et al., 

Debtors.• 

------------------------------------------------------------ " 

Chapter 11 

Case No.19-11811 (SMB) 

(Jointly Administered) 

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"). 

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, 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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4. Brief descrip~ion of services to be provided: 

5. Arrangements for compensation (hourly, contingent, etc.): 

(a) 

(b) 

Average hourly rate, (if applicable):-----------------

Estimated average monthly compensation based on prepetition retention (if 
company was employed prepetition): 

6. PJ;epetition claims against the Debtors held by the company: 

Anroumofclaim:$ ____________________ ~----~------------

Date claim arose: ---------------'---------------,---

Nature of claim:-------------------------

7. Pre petition claims against the Debtors held individually by any member, associate, or 
professional employee of the company: 

Name: 
---~--------------------------

Status:------------------------------

Amount ofclaim: $ _______________________ _ 

Date claim arose:------------------,---------

Nature of claim:---~------~---------___,;.-__ _ 

2 
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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 

3 



• 
19-11811-smb Doc 129 Filed:06/28119 Entered 06/28/19 20:39:19 Main Document 

Pg' 195 of' 206 · 

EXHIBITM , 
(Proposed Order__;, ECF No. 88) 

·clean Weil, Gotshal & Manges LLP Retention Order 

• i ~ 

WEIL:\97081554\2\47019.0003 
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UNITED STAtES BANKRUPTCY COURT 
SOUTHERN DISTRICTOF NEW YORK 

------------------------------~-------------------------)( 

In re Chapter 11 

FUSION CONNECT, INC., et aL, Case No. 19-11811 (SMB) 

Debtors.1 (Jointly Administered) 

----------------------------------------------------------------)( 

ORDER AUTHORIZING RETENTION AND 
EMPLOYMENT OF WElL, GOTSHAL & MANGES LLP AS 

ATTORNEYS FOR DEBTORS NUNC PRO TUNC TO COMMENCEMENT DATE 

Upon the application dated June 14, 2019 (ECF No. 88) (the "Application")2 of 

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

captioned chapter 11 cases (collectively, the "Debtors"), pur~uant 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 

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 ofNew York (the "Local 

Rules") for authority to retain and employ Weil, Gotshal & Manges LLP ("Well") 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 

. I 

2 

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 Application. 

WEIL:\97092406\2\4 7019.0003 
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Application as-Exhibit B (the "Holtzer Declaration'~) ,and the declaratioh·ofKeith Soldan, Chief 
. ·~ 

Financial Officer of Fusion Connect, Inc., annexed to the Application as ExhibitC (the ,"S()ldan 

Declaration"); and the Court being satisfied, based on the representations made in the Application 

and the Holtzer Declaration, that Weil is "disinterested" as•su.ch term. is defined in section 101(14) 

ofthe Bankruptcy Ct>de,,as modified by section H07(b) ofthe Bankruptcy Code, and a:s required 

under section 321~a) of the Bankruptcy Code, and that Weir represents no interest adverse to the 

Debtors~- estates; and this Court :having jurisdiction to. consider the Application and the relief 
, 

requested therein in accordance with 28 U.S.C. §§.J115?·and,l:334 and the Amended Standing Order 

ofRefetence M-431, dated January 31, 2012'(Pieska, C.J.); and consideration of the Application 
,{ 

and•tlne:reli'ef-requested thereitrbeinga core proceeding pursuant to 28 u.s.c. § 157(b); and venue 

beirig prbfjat before ffi~ 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 
~·! ' f ! } 

need be pr6V1.ded; and the' attorneys for the-Debtors ~avlrl~ filed a declaration pursuant to 28 U.S.C. 

§ 1,146 inffi,c&tip~ th.at no objections to the ~pplication have been filed; and a hearing having been 
'.; .~ ~ ,•, '. ~ • ' • • 11-

Q~l~for·fiw'r~!efreques:te<t in the Application OJ,l July 1,_2019; al}d the Court having considered 

the ltoltzer ·n~claration and: Soldan ,Declaration, ftled conte~poraneously with the Application, 
' ' ·'. . 

and tb,e.Court having d~termined that. the relief.sought in the Application is in the best interests of . ". . . . ·:·. . ·: ... ·: - ' ' ' ' 

the Debtors, their cr~ditors, and all parties in interest, and that the legal and fa,ctual bases set.furth 
• .-.1' , At . · • ' ', • , .. ,. 

in the A:Rplication estab_lish just cause for th~ ~elief grantedherein; and upon all of the proceedingS, 

ha;4'befor~ the ~ourt and after dtJf deliberat~on-~p ~ufficie.nt ptuse app~ar,ing therefor, 

~~ : .... 
.. l'~ IS HEREBY OR,J>ERED THAT: 

1: . The Application is granted as set forth herein. 

2 

WEIL:\97092406\2147019.0003 
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2. The Debtors are authorized, pursuant to section 3~7(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. 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; 

b. 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 ofthe 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 Pebtors'. 
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,tbe extent 
Weil determines such services fall outside the scope of services

1 

historically 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 

reimbirrsement of expenses incurred in connection with the Debtors' . chapter 11 cases in 

compliance with the applicable provisions of the Barikruptcy 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 

3 

WEIL:\9709240612\47019.0003 
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connection with the Application and any interim and/orfinalfee application(s) to be filed by Weil 

in these chapter 11. cases. 

5. Weil is authorized to apply the Fee Advance to any outstanding amounts 

relating to the period immediately before the Commencement Date that were not processed 

through Weil's billing system as of the Commencement Date. 

6. Weil shall be reimbursed for reasonable and necessary expenses as provided 

by the Fee Guidelines. 

7. 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 ofFirst 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. 

4 

WEIL:\9709240612147019.0003 
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· r: 11. Tbis Court shalhetainjurisdiction to hear and dotennine all matters arising 

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

Dated:·· , 2019 '· 
New York, New York 

t, t" 

WEIL:\97092406\2\4 7019.0003 

THE HONORABLE STUART M. BERNSTEIN 
UNITED STATES BANKRUPTCY JUDGE 

... 

5. 
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Redline of Weil, Gotsbal & Manges LLP Order 

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

------------------------------------------------------------ }( 

In re Chapter 11 

Main Document 

FUSION CONNECT, INC., et al., Case No.19-11811 (SMB) 

Debtors.• (Jointly Administered) 

------------------------------------------------------------ }( 

ORDER AUTHORIZING RETENTION AND 
EMPLOYMENT OF WElL, GOTSHAL & MANGES LLP AS 

ATTORNEYS FOR DEBTORS NUNC PRO TUNC TO COMMENCEMENT DATE 

Upon the application dated June 14, 2019 (ECF No. 88) (the "AppUcation")2 of 

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

captioned chapter ~1 cases (collectively, 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 

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 authority to retain and employ Weil, Gotshal & Manges LLP ("Weil'') as attorneys 

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 BClll 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, LI£ 

(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. 
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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 ofWeil, 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 representations 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 section 1107(b) of the Bankruptcy 

<rode, 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 

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 

pursuantto 28 U.S.C. § l57(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 thtt+ Court !raving ht>-ld a 

hearingthe attorneys for the Debtors havingjiled !!,,declaration pursuant to 28 U.S.C. § J 746 

indicating that oPQ objections to the Application Hflli-~~-Fffig'~have been filed: and a hearing 

having been held for the relief requested in the Application on July 1. 20 19; and the Court having 

considered t~e 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 
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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 as;set forth herein. 

2. The Debtors are authorized, pursuant to section 327(a) ofthe Bankruptcy 

Code, Bankruptcy Rules 2014 and 2016, and Local Rules 2014-1 and 2016-1, to e:rrlploy 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: 

'!:Y.!;I!.:\9Z0924Jl6\2\4Z0liil·Q003 

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; 

b. prepare on behalf of the Debtors, as debtors in possession, all 

necessary motions, applications, answers, orders, r~ports and otl:\er 
papers in connection with the administration ·of the Debtors' 

estates; 

c. take all neces·sary 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 ~ith 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' 
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cQunseL in a ban}cruptcy case, Well will file a supplemental 
declaration. · 

4. Well shall ~pply for ccimpehsation for professi~nal'8ervices rendered and 

reunbursement of· experiSes incurred. in .connection with the Debtors' chapter 11 cases in 

compliance with the appllcable p~ovisions or'the Bankruptcy Code: B~pt~y Rules, Local 

Rules, and any other applicable procedures and orders of the Court. ·Well will make reasonable 

effort to comply with the U.S. Trustee's request for information an9 a4.?iti()nal disclosures in 

connection with the Application an~ any interim and/or final fee application(s).to be filed by Well 

in these chapter 11 cases. 

) + ,'' ; ;_ ·, • 

5. Well is authorized to apply the Fee Advance to any outstanding amounts 

relating to the period immediately before the Commencement Date that were not processed 

through Well's billing system as of the Commencement Date. 

6. Well shall be reimbursed for reasonable and necessary expenses as 

provided by the Fee Guidelines. 

7. 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. Well 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. 

'J:i. !;lL:\97092406\2\47019 .0003 
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10. The Debtors ·are authQrized to take all reasonable actions necessary to 

effectuate the relief gr_anted pursuant to this Order in accordance with the Application. 

11. . This Co1,llt shall retain jurisdiction to hear and determine all matters ari.sing 
\ f ' ~ 

from or related to the imp\ementation, interpr~tation, or enforcement of this Order. 

Dated: , 2019 
New York, New York 

~l';;!l.;.\lF092406\2\4J019 oooo 

THE HONORABLE STUART M. BERNSTEIN 
UNITED STATES BANKRUPTCY JUDGE 
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SRF 34006 

WElL, 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 

---------------------------------------------------------------)( 

In re 

FUSION CONNECT, INC., et al., 

Debtors.1 

-----------------------------7---------------------------------}C 

Chapter 11 

Case No. 19-11811 (SMB) 

(Jointly Administered) 

NOTICE OF AGENDA OF MATTERS SCHEDULED 
FOR HEARING ON JULY 1. 2019 AT 2:00P.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 II 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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I. UNCONTESTED MATTERS:2 

1. 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 4:00p.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. 

2. 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 4:00p.m. (ET) 

Responses Filed: None 

Related Documents: 

A. Declaration of Keith Soldan Pursuant to Rule 1007-2 of Local 
Bankruptcy Rules for Southern District ofNew 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. I 07). With respect to items 15 and 16 listed herein, the o~jection deadline was further extended to June 
27,2019 at 4:00p.m. (Eastern Time) for the Official Committee of Unsecured Creditors (ECF No. 119). 

2 
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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, 
(Ill) 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 ofNo Objection (ECF No. TBD) 

Status: This matter is going forward on an uncontested basis. 

3. Motion ofDebtors 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 4:00p.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. 

4. 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 4:00p.m. 

Responses Filed: None 

The objection deadline for the U.S. Department of Justice was extended to June 27, 2019 at 4:00p.m. (Eastern 
Time) (ECF No. 112). 

3 
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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 ofNo Objection (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 4:00p.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, 
(III) 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, (Ill) Confirming 
Administrative Expense Priority Status of Certain Goods Delivered 
and Services Provided Postpetition, and (IV) Granting Related 
Relief(ECF No. 55) 

D. Certificate ofNo Objection (ECF No. TBD) 

Status: This matter is going forward on an uncontested basis. 
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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 4:00p.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 ofNo 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 4:00p.m. 

Responses Filed: None 

Related Documents: 

A. Declaration of Keith Soldan Pursuant to Rule 1007-2 of Local 
Bankruptcy Rules for Southern District ofNew 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 ofProfessionals (ECF No. 82) 

Response Deadline: June 24, 2019 at 4:00p.m. 

Responses Filed: None 
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Related Document: 

A. Certificate ofNo Objection (ECF No. TBD) 

Status: This matter is going forward on an uncontested basis. 

9. Debtors' Motion for Authorization to Employ Professionals Used in Ordinary 

Course of Business (ECF No. 87) 

Response Deadline: June 24, 2019 at 4:00p.m. 

Responses Filed: None 

Related Document: 

A. Certificate ofNo Objection (ECF No. TBD) 

Status: This matter is going forward on an uncontested basis. 

10. 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 ofNo Objection (ECF No. TBD) 

Status: This matter is going forward on an uncontested basis. 

11. Application for Entry of an Order Authorizing the Employment and Retention of 
P JT 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 4:00p.m. 

Responses Filed: None 

Related Document: 

A. Certificate ofNo Objection (ECF No. TBD) 

Status: This matter is going forward on an uncontested basis. 

6 
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12. 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 4:00p.m. 

Responses Filed: None 

Related Document: 

A. Certificate of No Objection (ECF No. TBD) 

Status: This matter is going forward on an uncontested basis. 

13. 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 4:00p.m. 

Responses Filed: None 

Related Document: 

A. Certificate of No Objection (ECF No. TBD) 

Status: This matter is going forward on an uncontested basis. 

14. 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 4:00p.m. 

Responses Filed: None 

Related Document: 

A Certificate of No Objection (ECF No. TBD) 

Status: This matter is going forward on an uncontested basis. 

15. 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 4:00p.m. 

Responses Filed: None 
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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. 

16. 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 4:00p.m. 

Responses Filed: None 

Related Documents: 

WEIL:\97093206\1147019.0003 

A. Declaration of Keith Soldan Pursuant to Rule 1007-2 of Local 
Bankruptcy Rules for Southern District ofNew 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) 

8 
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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 Adrilinistrative 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 

WEIL:\97093206\1147019.0003 

Is/ Sunny Singh 
WElL, 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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