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JuL 17 2020
UNITED STATES BANKRUPTCY COURT SOUTH DAKOTA PUBLIC
SOUTHERN DISTRICT OF NEW YORK UTILITIES COMMISSION
)
In re: ) Chapter 11
)
FRONTIER COMMUNICATIONS ) Case No. 20-22476 (RDD)
CORPORATION, et al.,! )
)
Debtors. )} (Jointly Administered)
)

NOTICE OF HEARING TO CONSIDER
CONFIRMATION OF THE CHAPTER 11 PLAN FILED BY THE
DEBTORS AND RELATED VOTING AND OBJECTION DEADLINES

PLEASE TAKE NOTICE THAT on June 30, 2020, the United States Bankruptcy Court
for the Southern District of New York (the “Court™) entered an order (the “Disclosure Statement
Order’),(a)authorizing Frontier Communications Corporation and its affiliated debtors and
debtors in possession (collectively, the “Debtors”), to solicit acceptances for the Third Amended
Joint Plan of Reorganization of Frontier Communications Corporation and Its Debtor Affiliates
Pursuant to Chapter 11 of the Bankruptcy Code (as may be modified, amended, or supplemented
from time to time, the ‘Plan”);? (b) approvingthe Disclosure Statement Relating to the Third
Amended Joint Plan of Reorganization of Frontier Communications Corporation and Its Debtor
Affiliates Pursuant to Chapter 11 of the Bankruptcy Code (theDisclosure Statement’) as
containing ‘“adequate information” pursuant to section1125 of the Bankruptcy Code;
(c) approving the solicitation materials and documents to be included in the Solicitation Package;
and (d) approving procedures for soliciting, receiving, and tabulating votes on the Plan and for
filing objections to the Plan.

PLEASE TAKE FURTHER NOTICE THAT the hearing at which the Court will
consider Confirmation of the Plan (the “Confirmation Hearing™) will commence on
August 11, 2020, at 10:00 a.m. prevailing Eastern Time, before the Honorable Robert D. Drain,

The last four digits of Debtor Frontier Communications Corporation’s tax identification number are 9596. Due to
the large number of debtor entities in these chapter 11 cases, for which the Court has ordered joint administration,
a complete list of the debtor entities and the last four digits of their federal tax identification numbers are not
provided herein. A complete list of such information may be obtained on the website of the Debtors’ claims and
noticing agent at https://cases.primeclerk.com/ftr. The location of the Debtors’ service address for purposes of
these chapter 11 cases is: 50 Main Street, Suite 1000, White Plains, New York 10606.

Capitalized terms not otherwise defined herein shall have the same meanings set forth in the Disclosure Statement.
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“in the United States Bankruptcy Court for the Southern District of New York, located at 300
Quarropas Street, White Plains, New York 10601-4140. '

Please be Advised: The Confirmation Hearing may be continued from time to time by the
Court or the Debtors without further notice other than by such adjournment being
announced in open court or by a Notice of Adjournment Filed with the Court and served
on all parties entitled to notice.

CRITICAL INFORMATION REGARDING VOTING ON THE PLAN

Voting Record Date. The voting record date is June 29, 2020 (the‘Voting Record
Date”), which is the date for determining which Holders of Claims in the Voting Class are entitled
to vote on the Plan. :

Voting Deadline. The deadline for voting on the Plan is on July 31, 2020, at 11:59 p.m.,
prevailing Eastern Time (the “Voting Deadline™). If you received a Solicitation Package, including
a Ballot and intend to vote on the Plan you must: (a) follow the instructions carefully;
(b)complete all of the required information on the ballot; and (c)execute and return your
completed Ballot according to and as set forth in detail in the voting instructions so that it is
actually received by the Debtors’ Solicitation Agent, Prime Clerk LLC (the “Solicitation Agent™)
on or before the Voting Deadline. A failure to follow such instructions may disqualify your
vote. - ..

CRITICAL INFORMATION REGARDING OBJECTING TO THE PLAN

Article VIII of the Plan contains Release, Exculpation, and Injunction provisions, and
Article VIIL.C contains a Third-Party Release. Thus, you are advised to review and consider
the Plan carefully because your rights might be affected thereunder.

Binding Nature of the Plan:

If confirmed, the Plan will bind all Holders of Claims or Interests to the maximum extent
permitted by applicable law, whether or not such Holder will receive or retain any property
or interest in property under the Plan, has filed a Proof of Claim in these Chapter 11 Cases,
or failed to vote to accept or reject the Plan or voted to reject the Plan.

Plan Objection Deadline. The deadline for filing objections to the Plan is July 31, 2020,
at 4:00 p.m., prevailing Eastern Time (the “Plan Objection Deadline™). All objections to the relief
sought at the Confirmation Hearing must: (a) be in writing; (b) conform to the Bankruptcy Rules,
the Local Rules, and any orders of the Court; (c) state, with particularity, the legal and factual basis
for the objection and, if practicable, a proposed modification to the Plan (or related materials) that
would resolve such objection; and (d) be filed with the Court (contemporaneously with a proof of

Please reference the Court’s website for operating procedures in response to the COVID-19 pandemic:
http://www.nysb.uscourts.gov/general-orders-and-guidance-created-covid-19.
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service) and served upon the following parties so as to be actually received on or before
July 31, 2020, at 4:00 p.m., prevailing Eastern Time:

_:|\Counsel to the.Debtors /3y;

Kirkland & Ellis LLP

601 Lexington Avenue

New York, New York 10022
Attn.: Stephen E. Hessler, P.C.

Frontier Communications Corporation.
50 Main Street, Suite 1000

White Plains, New York 10606
Attention: Mark Nielsen,

Executive Vice President, Chief Legal Patrick Venter
Officer, and Chief Transaction Officer E-
mail address: mark.nielsen@ftr.com and
Kirkland & Ellis LLP
300 North LaSalle

Chicago, Illinois 60654
Attn,: Chad J. Husnick, P.C.
Benjamin M. Rhode

United Statés Prustée "~ 7777

Sty

The United States Trustee for Region 2 Kramer Levin Naftalis & Frankel LLP 1177
11A Clinton Avenue, Room 620 Avenue of the Americas

Albany, New York 12207 New York, New York 10036

Attn.: Greg M. Zipes and Brian S. Attn: Douglas H. Mannal, Jennifer Sharret,
su'tg___ - | and Megan Wasson
Akin Gump Strauss Hauer & Feld LLP Milbank LLP
One Bryant Park 55 Hudson Yards,

New York, New York 10036 New York, New York 10001
Attention: Ira S. Dizengoff, Philip C. Dublin, Attention: Dennis F. Dunne, Samuel A.
and Nagmi Moss Khalil, and Michael W. Price

s | ADDITIONAL INFORMATION

Obtaining Solicitation Materials. The materials in the Solicitation Package are intended
to be self-explanatory. If you should have any questions or if you would like to obtain additional
solicitation materials (or paper copies of solicitation materials if you received a CD-ROM or flash
drive), please feel free to contact the Debtors’ Solicitation Agent, by: (a) calling the Debtors’
restructuring hotline at 877-433-8020 (toll-free) or 646-442-5842 (international); (b) visiting the
Debtors’ restructuring website at: https://cases.primeclerk.conv/fir; and/or (c) writing to Frontier
Communications Ballot Processing, c/o Prime Clerk LLC, One Grand Central Place, 60 East 42nd
Street, Suite 1440, New York, NY 10165. You may also obtain copies of any pleadings filed in
these chapter 11 cases for a fee via PACER at: http://www.nysb.uscourts.gov. Please be advised
that the Solicitation Agent is authorized to answer questions about, and provide additional
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copies of, solicitation materials, but may not advise you as to whether you should vote to accept
or reject the Plan.

Filing the Plan Supplement. The Debtors will file the Plan Supplement (as defined in the
Plan) no later than seven days in advance of the Confirmation Hearing and will serve notice on all
Holders of Claims entitled to vote on the Plan, which will: (a) inform parties that the Debtors filed
the Plan Supplement; (b) list the information contained in the Plan Supplement; and (c) explain
how parties may obtain copies of the Plan Supplement.

[Remainder of page intentionally left blank.)
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RELEASES AND EXCULPATION

Releases and Exculpation. Article VIII of the Plan contains release, exculpation, and injunction
provisions, and Article VIII.C contains a Third-Party Release. Thus, you are advised to review
and consider the Plan carefully because your rights might be affected thereunder.

Article VIILB of the Plan provides for a Debtor Release (the “Debtor Release™):

Except as expressly set forth in the Plan, effective on the Effective Date, in exchange
for good and valuable consideration, the adequacy of which is hereby confirmed, each
Released Party is hereby conclusively, absolutely, unconditionally, irrevocably, and forever
released and discharged by each and all of the Debtors, the Reorganized Debtors, and their
Estates, in each case on behalf of themselves and their respective successors, assigns, and
representatives, and any and all other Entities who may purport to assert any Cause of
Action, directly or derivatively, by, through, for, or because of, the foregoing Entities, from
any and all Causes of Action, including any derivative claims, asserted or assertable on
behalf of any of the Debtors, whether known or unknown, foreseen or unforeseen, matured
or unmatured, existing or hereafter arising, in law, equity, contract, tort, or otherwise, that
the Debtors would have been legally entitled to assert in their own right (whether
individually or collectively) or on behalf of the Holder of any Claim against, or Interest in, a
Debtor, based on or relating to, or in any manner arising from, in whole or in part, the
Debtors (including the management, ownership, or operation thereof), their capital
structure, the purchase, sale, or rescission of the purchase or sale of any Security of the
Debtors, the subject matter of, or the transactions or events giving rise to, any Claim or
Interest that is treated in the Plan, the business or contractual arrangements between any
Debtor and any Released Party, the Chapter 11 Cases and related adversary proceedings,
the Credit Facilities, the First Lien Notes, the Second Lien Notes, the IDRB, the Senior Notes,
the Subsidiary Debt, the Exit Facility, the Takeback Debt, the assertion or enforcement of
rights and remedies against the Debtors’ out-of-court restructuring efforts, intercompany
transactions between or among a Debtor and another Debtor, the formulation, preparation,
dissemination, negotiation, or filing of the Restructuring Support Agreement, the Definitive
Documents, or any Restructuring Transaction, contract, instrument, release, or other
agreement or document created or entered into in connection with the Restructuring
Support Agreement or the Definitive Documents, the pursuit of consummation of the Plan,
the administration and implementation of the Restructuring Transaction, or upon any other
act or omission, transaction, agreement, event, or other occurrence related to the Debtors
taking place on or before the Effective Date.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval,
pursuant to section1123(b) and Bankruptcy Rule 9019, of the releases described in
Article VIIL.B of the Plan by the Debtors, which includes by reference each of the related
provisions and definitions contained in the Plan, and further, shall constitute the Bankruptcy
Court’s finding that each release described in Article VIILB of the Plan is: (1) in exchange
for the good and valuable consideration provided by the Released Parties; (2) a good-faith
settlement and compromise of such Causes of Action; (3) in the best interests of the Debtors
and all Holders of Claims and Interests; (4) fair, equitable, and reasonable; (5) given and
made after due notice and opportunity for hearing; (6) a sound exercise of the Debtors’
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business judgment; and (7) a bar to any of the Debtors or Reorganized Debtors or their
respective Estates asserting any Cause of Action related thereto, of any kind, against any of
the Released Parties or their property.

Article VIII.C of the Plan provides for a Third-Party Release (the “Third-Party Release”):

Except as expressly set forth in the Plan, effective on the Effective Date, in exchange
for good and valuable consideration, the adequacy of which is hereby confirmed, each
Released Party is hereby conclusively, absolutely, unconditionally, irrevocably, and forever
released and discharged by each and all of the Releasing Parties, in each case on behalf of
themselves and their respective successors, assigns, and representatives, and any and all
other Entities who may purport to assert any Cause of Action, from any and all Causes of
Action, whether known or unknown, foreseen or unforeseen, matured or unmatured,
existing or hereafter arising, in law, equity, contract, tort, or otherwise, including any
derivative claims asserted or assertable on behalf of any of the Debtors, that such Entity
would have been legally entitled to assert in its own right (whether individually or collectively
or on behalf of the Holder of any Claim against, or Interest in, a Debtor or other Entity),
based on or relating to, or in any manner arising from, in whole or in part, the Debtors
(including the management, ownership, or operation thereof), their capital structure, the
purchase, sale, or rescission of the purchase or sale of any security of the Debtors, the subject
matter of, or the transactions or events giving rise to, any Claim or Interest that is treated in
the Plan, the business or contractnal arrangements between any Debtor and any Released
Party, the Credit Facilities, the First Lien Notes, the Second Lien Notes, the IDRB, the Senior
Notes, the Subsidiary Debt, the Exit Facility, the Takeback Debt, the assertion or
enforcement of rights and remedies against the Debtors’ out-of-court restructuring efforts,
intercompany transactions between or among a Debtor and another Debtor, the formulation,
preparation, dissemination, negotiation, or filing of the Restructuring Support Agreement,
the Definitive Documents, or any Restructuring Transaction, contract, instrument, release,
or other agreement or document created or entered into in connection with the Restructuring
Support Agreement or the Definitive Documents, the pursuit of consummation of the Plan,
the administration and implementation of the Restructuring Transaction, or upon any other
act or omission, transaction, agreement, event, or other occurrence related to the Debtors
taking place on or before the Effective Date. Notwithstanding anything to the contrary in
the foregoing, the Third-Party Release does not release any individual from any claim or
causes of action related to an act or omission that is determined in a final order by a court of
competent jurisdiction to have constituted actual fraud, willful misconduct, or gross

negligence.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval,
pursuant to Bankruptcy Rule 9019, of the releases described in Article VIIL.C of the Plan,
which includes by reference each of the related provisions and definitions contained in the
Plan, and further, shall constitute the Bankruptcy Courtd finding that each release
described in Article VIILC of the Plan is: (1) in exchange for the good and valuable
consideration provided by the Released Parties; (2) a good-faith settlement and compromise
of such Causes of Action; (3) in the best interests of the Debtors and all Holders of Claims
and Interests; (4) fair, equitable, and reasonable; (5) given and made after due notice and
opportunity for hearing; (6) a sound exercise of the Debtors® business judgment; and (7) a
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bar to any of the Releasing Parties or the Debtors or Reorganized Debtors or their respective
Estates asserting any Cause of Action related thereto, of any kind, against any of the Released
Parties or their property.

Article VIILD of the Plan provides for an Exculpation (the “Exculpation®):

- Effective as of the Effective Date, to the fullest extent permissible under applicable
law  and without affecting or limiting either the Debtor Release or the third-party release,
and except as otherwise specifically provided in the Plan, no Exculpated Party shall have or
incur, and each Exculpated Party is released and exculpated from any Cause of Action for
any act or omission in connection with, relating to, or arising out of, the Chapter 11 Cases,

the formulation, preparation, dissemination, negotiation, filing, or consummation of the

Restructuring Support Agreement, the Disclosure Statement, the Plan, any Definitive

Documents, or any Restructuring. Transaction, contract, instrument, release, or other

agreement or document created or entered into in connection with the Disclosure Statement

or the Plan, the filing of the Chapter 11 Cases, the pursuit of Confirmation, the pursuit of
consummation of the Plan, the administration and implementation of the Plan, including the

issuance of Securities pursuant to the Plan, or the distribution of property under the Plan or

any other related agreement (including, for the avoidance of doubt, providing any legal

opinion requested by any Entity regarding any transaction, contract, instrument, document,

or other agreement contemplated by the Plan or the reliance by any Exculpated Party on the

Plan or the Confirmation Order in lieu of such legal opinion), except for Causes of Action

related to any act or omission that is determined in a Final Order of a court of competent
jurisdiction to have constituted actual fraud, willful misconduct, or gross negligence, but in

all respects such Entities shall be entitled to reasonably rely upon the advice of counsel with

respect to their duties and responsibilities pursuant to the Plan.

The Exculpated Parties have, and upon Consummation of the Plan shall be deemed
to have, participated in good faith and in compliance with the applicable laws with regard to
the solicitation of votes and distribution of consideration pursuant to the Plan and, therefore
are not, and on account of such distributions shall not be, liable at any time for the violation,
of any applicable law, rule, or regulation governing the solicitation of acceptances or
rejections of the Plan or such distributions made pursuant to the Plan.

Article VIILE of the Plan provides for an Injunction (the “Injunction®):

Except as otherwise provided in the Plan or the Confirmation Order, all Entities who
havr'a held, hold, or may hold Claims, Interests, Causes of Action, or liabilities that: (a) are
subject to compromise and settlement pursuant to the terms of the Plan; (b) have been
released pursuant to Article VIILB of the Plan; (c) have been released pursuant to
Article VIILC of the Plan, (d) are subject to exculpation pursuant to Article VIILD of the
Plan, or (e) are otherwise discharged, satisfied, stayed, or terminated pursuant to the terms
of the Plal.l, are permanently enjoined and precluded, from and after the Effective Date, from
commencing or continuing in any manner, any action or other proceeding, including on
account of any Claims, Interests, Causes of Action, or liabilities that have been compromised
or settled against the Debtors, the Reorganized Debtors, or any Entity so released or
exculpated (or the property or estate of any Entity, directly or indirectly, so released or
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exculpated) on account of, or in connection with or with respect to, any discharged,.released,
settled, compromised, or exculpated Claims, Interests, Causes of Action, or liabilities.

Upon entry of the Confirmation Order, all Holders of Claims and Interests and their
respective current and former directors, managers, officers, principal.s, predecessqrs,
successors, employees, agents, and direct and indirect Affiliates shall be enjoined from taking
any actions to interfere with the implementation or Consummation of the Plan. Eacls I:Iolder
of an Allowed Claim or Allowed Interest, as applicable, by accepting, or being ellgfble to
accept, distributions under or Reinstatement of such Claim or Iflterest, as applicable,
pursuant to the Plan, shall be deemed to have consented to the injunction provisions set forth

in Article VIILE of the Plan.
[Remainder of page intentionally left blank.]
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Dated: July 2, 2020
New York, New York

/s/ Stephen E. Hessler

Stephen E. Hessler, P.C.

Mark McKane, P.C. (admitted pro hac vice)
Patrick Venter

KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
601 Lexington Avenue

New York, New York 10022

Telephone:  (212) 446-4800

Facsimile:  (212) 446-4900

- and -

Chad J. Husnick, P.C.

Benjamin M. Rhode (admitted pro hac vice)
KIRKILLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
300 North LaSalle Street

Chicago, Illinois 60654

Telephone:  (312) 862-2000

Facsimile: (312) 862-2200

Counsel to the Debtors and Debtors in Possession






