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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
 
 
In re: 
 
ENERGY FUTURE HOLDINGS CORP., 
et al.,1 
 

Debtors. 

)
)
)
)
) 
) 
) 
) 

        Chapter 11 
 
        Case No. 14-10979 (CSS) 
 
        Jointly Administered 
 
 

 
 

SETTLEMENT AGREEMENT2 

 WHEREAS, on April 29, 2014, the Debtors filed voluntary petitions for relief under 
chapter 11 of title 11 of the United States Code with the United States Bankruptcy Court for the 
District of Delaware (the “Bankruptcy Court”), which have been jointly administered under 
case number 14-10979 (CSS) (collectively, the “Chapter 11 Cases”); 

WHEREAS, on November 17, 2016, the United States Court of Appeals for the Third 
Circuit (the “Third Circuit”) issued an opinion (the “Makewhole Decision”) in the appeals 
captioned Delaware Trust Co. v. Energy Future Intermediate Holding Co. (In re Energy Future 
Holdings Corp.) (No. 16-1351) (the “EFIH First Lien Makewhole Appeal”) and Computer 
Trust Co., NA v. Energy Future Intermediate Holding Co. (In re Energy Future Holdings Corp.) 
(Nos. 16-1926, 16-1927, 16-1928) (the “EFIH Second Lien Makewhole Appeal”, and together 
with the EFIH First Lien Makewhole Appeal, the “Makewhole Appeals,” and such appeals, 
together with any and all prior and subsequent proceedings in the litigation between the EFIH 
Debtors, on the one hand, and the EFIH First Lien Trustee and the EFIH Second Lien Trustee 
and/or holders of the EFIH First Lien Notes and the EFIH Second Lien Notes, on the other hand, 
regarding alleged Makewhole Claims (as defined in the Plan) based on or derived from the EFIH 
First Lien Notes or EFIH Second Lien Notes, the “Makewhole Litigation”), (a) reversing the 
judgments of the United States District Court for the District of Delaware (the “District Court”), 
which had affirmed the judgments of the Bankruptcy Court holding that that the EFIH Debtors 
did not owe any Makewhole Claims to holders of the EFIH First Lien Notes and the EFIH 
Second Lien Notes, and (b) instructing the District Court to remand to the Bankruptcy Court for 
further proceedings consistent with the Makewhole Decision; 

WHEREAS, on December 15, 2016, the EFIH Debtors filed a petition for rehearing (the 
“Rehearing Petition”) in the Makewhole Appeals pending in the Third Circuit; 

                                                 
1  The last four digits of Energy Future Holdings Corp.’s tax identification number are 8810.  The location of the 

debtors’ service address is 1601 Bryan Street, Dallas, Texas  75201.  Due to the large number of debtors in 
these chapter 11 cases, for which joint administration has been granted, a complete list of the debtors and the 
last four digits of their federal tax identification numbers is not provided herein.  A complete list of such 
information may be obtained on the website of the debtors’ claims and noticing agent at 
http://www.efhcaseinfo.com. 

2  Capitalized terms used but not defined in this Settlement have the meanings ascribed to them in the Plan. 
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 WHEREAS, on February 13, 2017, the Debtors filed their Seventh Amended Joint Plan 
of Reorganization of Energy Future Holdings Corp., et. al., Pursuant to Chapter 11 of the 
Bankruptcy Code [D.I. 10815] (as may be further amended, modified, or supplemented from 
time to time prior to entry of the EFH Confirmation Order, including to incorporate, to the extent 
necessary, the terms contemplated herein, the “Plan”); 

 WHEREAS, on February 3, 2017 the EFIH First Lien Notes Trustee and EFIH Second 
Lien Notes Trustee objected to the Debtors’ Plan, as set forth, respectively, in the  Objection of 
Delaware Trust Company, as Trustee for the EFIH First Lien Notes, to Confirmation of the 
Seventh Amended Joint Plan of Reorganization [D.I. 10760] (the “EFIH First Lien 
Objection”), and the EFIH Second Lien Notes Trustee’s Objection to the Debtors’ Plan of 
Reorganization [D.I. 10762] (the “EFIH Second Lien Objection); 

WHEREAS, on February 10, 2017 the EFIH First Lien Notes Trustee filed its 
Supplemental Objection to Confirmation of Plan [D.I. 10809] (the “EFIH First Lien 
Supplemental Objection”) and the EFIH Second Lien Notes Trustee filed its Supplemental 
Objection to Debtors Plan of Reorganization [D.I. 10810] (the “EFIH Second Lien 
Supplemental Objection,” and together with the EFIH First Lien Objection, EFIH Second Lien 
Objection, and EFIH First Lien Supplemental Objection, the “EFIH Secured Objections”); 

WHEREAS, the Parties (as defined below) are aware of the pending Rehearing Petition 
and litigation pending in other courts related to make-whole claims;  

 WHEREAS, by the terms set forth herein (the “EFIH Settlement Agreement”) the 
Parties (as defined below) seek to settle (a) the Makewhole Litigation, (b) the EFIH Intercreditor 
Litigation, and (c) the EFIH Secured Objections, and any further objections to the Plan thereto, 
and agree to all other terms and provisions contained herein; 

 NOW THEREFORE, in consideration of the foregoing and of the mutual covenants set 
forth herein, the Parties agree as follows. 

Term Description 

Documentation The below settlement terms reflect the agreement amongst (a) undersigned 
holders or investment advisors or managers of discretionary funds or accounts 
of such beneficial holders that hold, or direct the vote of, approximately 
[__]% of the EFIH First Lien Notes (the “Supporting EFIH First Lien 
Creditors”); (b) undersigned holders or investment advisors or managers of 
discretionary funds or accounts of such beneficial holders that hold, or direct 
the vote of, approximately [__]% of the EFIH Second Lien Notes (the 
“Supporting EFIH Second Lien Creditors”); (c) the undersigned holders or 
investment advisors or managers of discretionary funds or accounts of such 
beneficial holders that hold, or direct the vote of approximately [__]% of the 
EFIH Unsecured Notes (the “Supporting EFIH Unsecured Creditors,” 
together with the Supporting EFIH First Lien Creditors and Supporting EFIH 
Second Lien Creditors, the “Supporting Creditors”); and (d) the EFH/EFIH 
Debtors (collectively, the “Parties” and the “EFIH Settlement”).3  Any 

                                                 
3  Any publicly filed version of the executed Settlement will redact confidential holdings information of each 

Supporting EFIH First Lien Creditor, Supporting EFIH Second Lien Creditor, and Supporting EFIH Unsecured 
Creditor. 
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Term Description 

Holders of EFIH First Lien Notes, EFIH Second Lien Notes, and EFIH 
Unsecured Notes that are not Supporting Creditors are collectively referred to 
as the “Non-Signing Creditors.” 
 
For the avoidance of doubt, any Supporting Creditor that executes a signature 
page to the EFIH Settlement has agreed to be bound to the EFIH Settlement 
with respect to any and all EFIH First Lien Notes, EFIH Second Lien Notes 
and EFIH Unsecured Notes which it holds, or with respect to which it directs 
the vote. 
 
Any holder of EFIH First Lien Notes, EFIH Second Lien Notes, or EFIH 
Unsecured Notes may become a Supporting EFIH First Lien Creditor, 
Supporting EFIH Second Lien Creditor, or Supporting EFIH Unsecured 
Creditor, respectively, by executing a signature page to this Settlement 
Agreement. 
 
The EFIH Settlement will be effectuated through a settlement motion under 
Rule 9019 of the Federal Rules of Bankruptcy Procedure (the “Settlement 
Motion”) and an order of the Bankruptcy Court approving the Settlement 
Motion, (which order has not been stayed and, to the extent not waived in the 
order, as to which the applicable stay period has expired, the “Settlement 
Approval Order”).  Unless the Supporting EFIH First Lien Creditors, the 
Supporting EFIH Second Lien Creditors, and the Supporting EFIH Unsecured 
Creditors collectively agree otherwise, the EFIH Debtors shall file the 
Settlement Motion no later than February 17, 2017.  The EFIH Debtors shall 
use good faith and commercially reasonable efforts to obtain entry of the 
Settlement Approval Order by March 29, 2017.  Subject to entry of the 
Settlement Approval Order, the EFIH Debtors agree to and will be bound by 
the EFIH Settlement.  Subject to entry of the EFH Confirmation Order, the 
Debtors agree they shall have no “fiduciary out” to terminate their 
commitment to seek approval of the EFIH Settlement and entry of the 
Settlement Approval Order, unless or until the Bankruptcy Court determines 
not to approve the EFIH Settlement Agreement.   
 
All other Parties (and their successors and assigns) shall be bound to the EFIH 
Settlement from the date of execution of the EFIH Settlement Agreement 
(unless and until the Bankruptcy Court determines not to enter the Settlement 
Approval Order).  To the extent the Court determines not to approve the EFIH 
Settlement Agreement, nothing herein shall constitute an admission by any 
Party, and the litigation rights of all such Parties shall be fully preserved. 
  

Commitments 
of EFIH First 
Lien Creditors 
and EFIH 
Second Lien 
Creditors 

Each Supporting EFIH First Lien Creditor and each Supporting EFIH Second 
Lien Creditor (in its capacity as a holder of EFIH First Lien Notes or a holder 
of EFIH Second Lien Notes): 

• agrees, notwithstanding any subsequent developments (other than denial 
of the relief requested in the Settlement Approval Motion) to the EFIH 
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Term Description 

First Lien Settlement and EFIH Second Lien Settlement, respectively; 

• shall use good faith and commercially reasonable efforts to assist in 
obtaining entry of the Settlement Approval Order and consummate the 
transactions contemplated herein, with all reasonable costs and expenses it 
incurs in doing so to be paid or reimbursed by EFIH; 

• shall not direct any administrative agent, collateral agent, or indenture 
trustee (as applicable) to take any action inconsistent with such Supporting 
Creditor’s respective obligations under this EFIH Settlement, and if any 
applicable administrative agent, collateral agent, or indenture trustee takes 
any action inconsistent with such Supporting Creditor’s obligations under 
this Settlement Agreement, such Supporting Creditor shall direct such 
administrative agent, collateral agent, or indenture trustee to cease and 
refrain from taking any such action. 

• agrees, if such Supporting Creditor is a Supporting EFIH First Lien 
Creditor, to execute and submit an appropriate direction letter (the “First 
Lien Direction Letter”) to the EFIH First Lien Notes Trustee, in its 
capacity as indenture trustee for the EFIH First Lien Notes, directing the 
EFIH First Lien Notes Trustee (1) to file a statement in support of the 
EFIH First Lien Settlement on the Bankruptcy Court docket in advance of 
the objection deadline on the Settlement Approval Motion, (2) to not 
object to the EFIH First Lien Settlement as defined below, and (3) upon 
entry of the Settlement Approval Order approving both the EFIH First 
Lien Settlement and EFIH Second Lien Settlement, and payment in Cash 
in full of all Allowed EFIH First Lien Claims (as defined below) (other 
than the EFIH First Lien Post-Effective Date Fees and any EFIH First 
Lien Pre-Effective Date Fees not invoiced, or as to which no EFIH First 
Lien Incurred Estimate (as defined below) has been sent to the EFH/EFIH 
Debtors, by two weeks prior to the anticipated Effective Date of the Plan, 
the payment of which may occur subsequently in accordance with the 
terms of this Settlement Agreement), to dismiss the EFIH Intercreditor 
Litigation with prejudice.   

• agrees to provide the EFH/EFIH Debtors a reasonable estimate of fees and 
expenses likely to be incurred before the Effective Date but billed after the 
Effective Date (the “EFIH First Lien Incurred Estimate” and the “EFIH 
Second Lien Incurred Estimate,” respectively) 

• The First Lien Direction Letter may provide that if the Bankruptcy Court 
enters an order approving the EFIH First Lien Settlement but not 
approving the EFIH Second Lien Settlement, the EFIH First Lien Notes 
Trustee shall not dismiss the EFIH Intercreditor Litigation but shall reduce 
the relief sought in the EFIH Intercreditor Litigation by all Allowed EFIH 
First Lien Claims that are paid in full in Cash by the EFIH Debtors.   

• For the avoidance of doubt and notwithstanding anything in this 
Settlement Agreement to the contrary, if the Bankruptcy Court enters an 
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Term Description 

order approving the EFIH First Lien Settlement but does not approve the 
EFIH Second Lien Settlement, the EFIH First Lien Notes Trustee and 
holders of the EFIH First Lien Notes shall have no obligation to dismiss 
the EFIH Intercreditor Litigation and shall retain all rights therein but shall 
reduce the relief sought in the EFIH Intercreditor Litigation by all 
Allowed EFIH First Lien Claims that are paid in full in Cash by the EFIH 
Debtors.  

• For the avoidance of doubt and notwithstanding anything in this 
Settlement Agreement to the contrary, if (a) the Bankruptcy Court enters 
an order approving the EFIH First Lien Settlement but does not approve 
the EFIH Second Lien Settlement, the EFIH First Lien Notes Trustee and 
holders of the EFIH First Lien Notes shall have no obligation to dismiss 
the EFIH Intercreditor Litigation and shall retain all rights therein subject 
to the immediately prior bullet in this Settlement Agreement, and (b) if the 
Settlement Approval Order is entered approving the EFIH First Lien 
Settlement and the Allowed EFIH First Lien Claims are paid in full in 
Cash pursuant to the terms of this Settlement Agreement, and a 
subsequent settlement is entered into settling the EFIH Second Lien 
Makewhole Claims, or the EFH Plan Administrator Board, at the direction 
of the Makewhole Litigation Oversight Committee dismisses any pending 
Makewhole Litigation involving the EFIH Second Lien Notes Trustee, the 
EFIH First Lien Notes Trustee shall dismiss, with prejudice, the EFIH 
Intercreditor Litigation. 

• agrees, if such Supporting Creditor is a Supporting EFIH Second Lien 
Creditor, to execute and submit an appropriate direction letter (the 
“Second Lien Direction Letter”) to the EFIH Second Lien Notes Trustee, 
in its capacity as indenture trustee for the EFIH Second Lien Notes, 
directing the EFIH Second Lien Notes Trustee (1) to file a statement in 
support of the EFIH Second Lien Settlement on the Bankruptcy Court 
docket in advance of the objection deadline on the Settlement Approval 
Motion, and (2) to not object to or oppose the EFIH Second Lien 
Settlement as defined below.  In addition, at the reasonable request of the 
EFIH Debtors, each Supporting EFIH Second Lien Creditor agrees that it 
will instruct its advisors to attempt to contact any known holder of EFIH 
Second Lien Notes not then a Party hereto to request that such holder 
become a party to the EFIH Settlement by executing a signature page to 
this Agreement. 

• agrees that in the event the EFIH First Lien Settlement is not approved 
pursuant to the Settlement Approval Order, the EFIH Second Lien 
Settlement shall be terminated. 

• For the avoidance of doubt, and notwithstanding anything to the contrary 
contained in this Settlement Agreement, the EFIH Collateral Trust 
Agreement and the rights, priorities, and obligations thereunder of the 
EFIH First Lien Trustee and holders of EFIH First Lien Notes, on the one 
hand, and the EFIH Second Lien Trustee and holders of EFIH Second 
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Term Description 

Lien Notes, on the other, shall be preserved with regard to the Allowed 
EFIH First Lien Claims and the Allowed EFIH Second Lien Claims, 
subject to dismissal of the EFIH Intercreditor Litigation on the terms and 
subject to the conditions of this Settlement Agreement. 

EFIH First 
Lien 
Settlement 

The Settlement Approval Order shall be in form and substance reasonably 
acceptable to the Supporting EFIH First Lien Creditors and the EFIH First 
Lien Notes Trustee and shall approve the following (the “EFIH First Lien 
Settlement”): 

• Allow, as Secured Claims, all of the following Claims in respect of the 
EFIH First Lien Notes (all such Claims, collectively, the “Allowed EFIH 
First Lien Claims”):  

• 95% of the following: 

• the Makewhole Claims in respect of the EFIH First Lien Notes (the 
“EFIH First Lien Makewhole Claims”), as well as  

• interest on the EFIH First Lien Makewhole Claims from and 
including June 19, 2014 (the date the EFIH First Lien Notes were 
redeemed) (the “Redemption Date”) to and including the date of 
payment in full in Cash of the EFIH First Lien Makewhole Claims, 
including Additional Interest and interest on interest (all at the 
applicable rates set forth in, and as calculated in accordance with 
the EFIH First Lien Notes, the EFIH First Lien 2017 Note 
Indenture, the EFIH First Lien 2020 Note Indenture, and/or any 
related agreement, as applicable, which interest for purposes of this 
EFIH First Lien Settlement will be deemed to compound on a 
semi-annual basis rather than on a daily basis; all such interest, the 
“EFIH First Lien Makewhole Interest”), all in accordance with, 
and as set forth in, Schedule 1 of this Agreement (with such 95% 
of the EFIH First Lien Makewhole Claims and EFIH First Lien 
Makewhole Interest as specified herein being the “Allowed EFIH 
First Lien Makewhole Claims”); 

• all Claims for (x) documented fees and expenses (including all 
professional fees and expenses) incurred and invoiced (in reasonably 
detailed invoices provided to the EFH/EFIH Debtors, redacted to 
preserve attorney client privilege and confidentiality), or for any fees 
and expenses incurred before the EFH Effective Date, as to which the 
EFIH First Lien Notes Trustee has provided an EFIH First Lien 
Incurred Estimate, as of the  Effective Date of the Plan by the EFIH 
First Lien Notes Trustee and/or the Supporting EFIH First Lien 
Creditors (or any ad hoc group of EFIH First Lien Creditors that 
includes the Supporting EFIH First Lien Creditors) (the “EFIH First 
Lien Pre-Effective Date Fees”), and (y) all documented fees and 
expenses (including all professional fees and expenses) and 
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Term Description 

indemnification claims, if any, otherwise incurred and/or invoiced (in 
reasonably detailed invoices provided to the EFH/EFIH Debtors and 
the EFH Plan Administrator Board, as applicable, redacted to preserve 
attorney client privilege and confidentiality) after the Effective Date of 
the Plan by the EFIH First Lien Notes Trustee and/or the Supporting 
EFIH First Lien Creditors (or any ad hoc group of EFIH First Lien 
Creditors that includes the Supporting EFIH First Lien Creditors) (the 
“EFIH First Lien Post-Effective Date Fees and Indemnification 
Claims”, together with the EFIH First Lien Pre-Effective Date Fees, 
the “EFIH First Lien Fees”).  The EFH/EFIH Debtors shall not 
dispute that any of the EFIH First Lien Fees (including the completion 
or success fee of BRG Capstone and any fees and expenses incurred 
before or after the Effective Date in performing or enforcing this 
Agreement) are reasonable and payable by the EFIH Debtors under the 
EFIH First Lien Note Indentures and applicable law.  The EFIH First 
Lien Post-Effective Date Fees shall be funded in the amount of 
$2,000,000 or some other amount to be determined by the Supporting 
EFIH First Lien Creditors, the Supporting EFIH Unsecured Creditors, 
and the EFH/EFIH Debtors in advance of the hearing to consider 
approval of the Settlement Approval Motion, and shall be held by the 
EFIH First Lien Notes Trustee to pay any EFIH First Lien Post-
Effective Date Fees and Indemnification Claims and, upon the 
expiration of a certain period of time, which period shall be agreed to 
by the EFIH First Lien Notes Trustee and the Supporting EFIH 
Unsecured Creditors prior to approval of the Settlement Approval 
Motion (or, if necessary, as determined by the Court at the hearing to 
approve the Settlement Approval Motion) shall be distributed to the 
EFIH Unsecured Notes Trustee for distributions to the Class B6 
Creditors pursuant to the terms of the Plan (the “EFIH First Lien 
Post-Effective Date Fee and Indemnification Reserve”); and   

• all Claims that are not part of the EFIH First Lien Makewhole Claim 
Amount (as defined on Schedule 1) for (x) Additional Interest (as 
defined in the Plan), as of the Redemption Date, (y) any other unpaid 
interest, and (z) interest on interest (all at the applicable rates set forth 
in, and as calculated in accordance with the EFIH First Lien Notes, the 
EFIH First Lien 2017 Note Indenture, the EFIH First Lien 2020 Note 
Indenture, and/or any related agreement, as applicable, which interest 
for purposes of this EFIH First Lien Settlement will be deemed to 
compound on a semi-annual basis rather than on a daily basis) that has 
accrued or accrues through and including  the date on which such 
Additional Interest, other interest, or interest on interest is paid in full, 
all as set forth in Schedule 1 to this Agreement ((x), (y) and (z), 
collectively, the “EFIH First Lien Non-Makewhole Interest”). 

• The Parties stipulate and agree that, for purposes of the Settlement 
Approval Order, the Allowed EFIH First Lien Claims shall be computed, 
allocated, and paid Pro Rata within each of the 10.0% Notes, the 10.5% 
Notes, and the 6.875% Notes (all as defined in Schedule 1) in accordance 
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Term Description 

with Schedule 1 to this Agreement, adjusted as necessary to reflect the 
actual Effective Date of the Plan (or other date of payment of the Allowed 
EFIH First Lien Claims in full, as applicable); provided, however, the 
EFIH First Lien Fees shall be allocated among the holders of Allowed 
EFIH First Lien Claims as specified in Schedule 1.  

• Until distributions on account of such Allowed EFIH First Lien Claims are 
disbursed in full, in Cash, to the EFIH First Lien Notes Trustee, the Parties 
further stipulate and agree that the Allowed EFIH First Lien Claims (other 
than the EFIH First Lien Fees) shall continue to accrue interest, including 
for the avoidance of doubt Additional Interest, and interest on interest, and 
the EFIH Debtors shall be obligated to pay such interest in Cash, as set 
forth in the applicable indentures and notes and in Schedule 1 to this 
Agreement.  For the avoidance of doubt, no interest, additional interest, 
and interest on interest should accrue on the Allowed EFIH First Lien 
Claims after the Allowed EFIH First Lien Claims have been paid, in full, 
in Cash, to the EFIH First Lien Notes Trustee. 

• The EFIH First Lien Settlement shall be conditioned upon the agreement 
of the EFIH First Lien Notes Trustee to not object to the EFIH First Lien 
Settlement (pursuant to the First Lien Direction Letter). 

EFIH First 
Lien 
Settlement:  
Settlement 
Order 
Provisions 

The Settlement Approval Order shall: 

• authorize and direct the EFIH First Lien Notes Trustee to comply with the 
directives in the First Lien Direction Letter of the Supporting EFIH First 
Lien Creditors; 

• provide that any holder of EFIH First Lien Notes that did not execute a 
signature page to this Agreement by the date of entry of the Settlement 
Approval Order (such holders, the “Non-Signing EFIH First Lien 
Creditors”) shall nevertheless be bound by the EFIH First Lien 
Settlement, and, for the avoidance of doubt, upon entry of the Settlement 
Approval Order, the Supporting EFIH First Lien Creditors, the Non-
Signing EFIH First Lien Creditors, the EFIH First Lien Notes Trustee, 
Holders of the EFIH Unsecured Notes, and the EFIH Debtors shall be 
bound by the terms therein (unless and until the Bankruptcy Court 
determines not to enter the Settlement Approval Order) regardless of 
whether the Bankruptcy Court enters the EFH Confirmation Order or 
whether the Effective Date as contemplated by the Plan occurs.  Non-
Signing EFIH First Lien Creditors shall be responsible for their own costs 
incurred in any litigation challenging, or appeal of, the Settlement 
Approval Order; 

• provide for the payment in full in Cash on the Effective Date of the Plan 
(or as soon as reasonably practicable thereafter) of all EFIH First Lien 
Non-Makewhole Interest, as set forth in Schedule 1 to this Agreement, 
with such amount to be adjusted as necessary to reflect the interest 
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Term Description 

accruing through and including (a) the actual Effective Date of the Plan, if 
such amount is paid in full in Cash on the Effective Date, or (b) such later 
date, after the Effective Date of the Plan, on which such amount is paid in 
full in Cash;  

• provide for the payment in full in Cash on the Effective Date of the Plan 
(or as soon as reasonably practicable thereafter) of the Allowed EFIH First 
Lien Makewhole Claims, as set forth in Schedule 1 to this Agreement, 
with such amount to be adjusted as necessary to reflect the interest 
accruing through and including (a) the actual Effective Date of the Plan, if 
such amount is paid in full in Cash on the Effective Date, or (b) such later 
date, after the Effective Date of the Plan, on which such amount is paid in 
full in Cash; provided, further that the Parties stipulate and agree that as 
an integral part of the EFIH First Lien Settlement, all Makewhole Claims 
under the EFIH First Lien Notes, other than for the full amount of the 
Allowed EFIH First Lien Makewhole Claims, will be discharged, 
released, and enjoined, as against the EFIH Debtors, by operation of the 
Plan (provided that the Plan is confirmed and consummated) except all 
Claims under the EFIH First Lien Notes (and any claims under the EFIH 
Collateral Trust Agreement) that are not paid in full pursuant to this 
Settlement Agreement shall not be discharged, released, or enjoined as 
against the EFIH Second Lien Notes Trustee and holders of the EFIH 
Second Lien Notes unless the EFIH Intercreditor Litigation is dismissed 
on the terms and subject to the conditions of this Settlement Agreement; 

• subject to the receipt of invoices, as described above, provide for the 
payment in full in Cash on the Effective Date of the Plan of all EFIH First 
Lien Pre-Effective Date Fees and the EFIH First Lien Incurred Estimate, 
as set forth on Schedule 1 to this Agreement;  

• subject to the receipt of invoices (or estimates), as described above, 
provide for the payment in full in Cash, as soon as reasonably practicable 
after the Effective Date (and no later than 30 calendar days following 
receipt of an invoice), of all EFIH First Lien Post-Effective Date Fees 
from the EFIH First Lien Post-Effective Date Fee and Indemnification 
Reserve; provided, however, that each EFIH First Lien Post-Effective 
Date invoice shall first be credited against the EFIH First Lien Incurred 
Estimate, to the extent the EFIH First Lien Incurred Estimate 
overestimated the fees and expenses incurred by the EFIH First Lien 
Notes Trustee or its Holders before the EFH Effective Date but billed after 
the EFH Effective Date, until such time the excess EFIH First Lien 
Incurred Estimate has been reduced to zero;  

• to the fullest extent permitted by law, provide for a release in favor of the 
EFIH First Lien Notes Trustee (and its professionals) from any cause of 
action or any claim of the Debtors, any holder of EFIH First Lien Notes, 
or anyone else related to any act or omission in connection with, relating 
to, arising out of, or required under this Agreement, the Settlement 
Approval Order, or any other related documents or agreements, including 
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Term Description 

any act or omission taken (or not taken) in compliance with any direction 
letter(s) provided by any Supporting EFIH First Lien Creditors pursuant to 
this Settlement Agreement; and 

• provide that the payment of all the amounts specified herein with respect 
to the EFIH First Lien Notes shall be (a) made only in respect of those 
EFIH First Lien Notes that did not agree to participate in the settlement 
offered by the Debtors in May and June 2014 pursuant to the Order 
Approving EFIH First Lien Settlement [D.I. 858] entered by the 
Bankruptcy Court in the Chapter 11 Cases, and (b) indefeasible and not 
subject to disgorgement, setoff, recoupment, reduction or reallocation of 
any kind. 

Termination of 
EFIH First 
Lien 
Makewhole 
Litigation 

As soon as reasonably practicable but in no event than the date that is later 
than three (3) Business Days after filing the Settlement Approval Motion, the 
EFIH Debtors will file a letter with the Third Circuit requesting that Third 
Circuit enter an order (the “First Lien Stay Order”) staying further 
consideration of the EFH/EFIH Debtors’ Rehearing Petition and the 
Makewhole Appeals until the date (the “First Lien Stay Termination Date”) 
the Rehearing Petition is withdrawn, pursuant to the provisions below.   

Each EFH/EFIH Debtor agrees that it shall take all steps reasonably necessary 
to have the First Lien Stay Order entered or otherwise obtain approval of such 
stay, and, so long as the First Lien Stay Order is in effect and until the First 
Lien Stay Termination Date, each EFH/EFIH Debtor and Initial Supporting 
Creditor agrees that it shall refrain from (x) challenging the Third Circuit’s 
ruling in the Makewhole Appeals or (y) otherwise seeking to challenge the 
EFIH First Lien Makewhole Claims or EFIH First Lien Makewhole Interest; 
provided, however, that if the First Lien Stay Order is terminated or not 
entered for any reason, other than due to the failure of the EFIH/EFIH Debtors 
or the EFH Plan Administrator Board, as applicable, shall, as directed by the 
Initial Supporting Creditors or the Makewhole Litigation Oversight 
Committee, as applicable (which shall provide such direction), take all steps 
reasonably necessary to have the First Lien Stay Order entered or otherwise 
obtain approval of such stay or due to actions taken by the EFIH/EFIH 
Debtors to cause the First Lien Stay Order to cease to remain in effect, the 
EFH/EFIH Debtors shall be permitted to take any and all actions in the 
Makewhole Litigation that they deem reasonably necessary to preserve their 
litigation rights. 

Until the First Lien Stay Termination Date, the Supporting EFIH First Lien 
Creditors shall not directly or indirectly oppose or otherwise seek to prevent 
entry of the First Lien Stay Order or take any action that would cause such 
order to cease to remain in effect; provided, however, that if the First Lien 
Stay Order is terminated or not entered for any reason, other than due to the 
actions taken by the Supporting EFIH First Lien Creditors to prevent its entry 
or to cause it to cease to remain in effect, the Supporting EFIH First Lien 
Creditors shall be permitted to take any and all actions in the Makewhole 
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Litigation that they deem reasonably necessary to preserve their litigation 
rights. 

Within five (5) Business Days of the entry of the Settlement Approval Order 
by the Bankruptcy Court, if the Rehearing Petition remains pending, the 
EFH/EFIH Debtors shall file a notice or other pleading in the Makewhole 
Appeals withdrawing the Rehearing Petition with prejudice and shall 
withdraw any other pending pleading, and neither the EFH/EFIH Debtors nor 
the Supporting EFIH Unsecured Creditors shall file any new pleading 
(including the filing of any petition for certiorari or other review in the U.S. 
Supreme Court), seeking review of the Makewhole Decision or otherwise 
disputing the EFIH First Lien Makewhole Claims, EFIH First Lien 
Makewhole Interest, EFIH Second Lien Makewhole Claims, or EFIH Second 
Lien Makewhole Interest. 

EFIH Second 
Lien 
Settlement 

The Settlement Approval Order shall be in form and substance reasonably 
acceptable to the Supporting EFIH Second Lien Creditors and the EFIH 
Second Lien Notes Trustee and shall approve the following (the “EFIH 
Second Lien Settlement”: 
 
• Allow, as Secured Claims, all of the following Claims in respect of the 

EFIH Second Lien Notes (all such Claims, collectively, the “Allowed 
EFIH Second Lien Claims”). 

• 87.5% of the following: 

• the Makewhole Claims in respect of the EFIH Second Lien Notes 
(the “EFIH Second Lien Makewhole Claims”), as well as  

• interest on the EFIH Second Lien Makewhole Claims to and 
including, in full in Cash, the date of payment of the EFIH Second 
Lien Makewhole Claims, including Additional Interest and interest 
on interest (all at the applicable rates set forth in, and as calculated 
in accordance with the EFIH Second Lien Notes, the EFIH Second 
Lien 2020 Note Indenture, the EFIH Second Lien 2022 Note 
Indenture, and/or any related agreement, as applicable, which 
interest for purposes of this EFIH Second Lien Settlement will be 
deemed to compound on a semi-annual basis rather than on a daily 
basis; all such interest, the “EFIH Second Lien Makewhole 
Interest”), all in accordance with and as set forth in Schedule 2 of 
this Agreement, (with the amount of the EFIH Second Lien 
Makewhole Claims and EFIH Second Lien Makewhole Interest as 
specified herein being the “Allowed EFIH Second Lien 
Makewhole Claims”): 

• all claims for (x) documented fees and expenses (including all 
professional fees and expenses) incurred and invoiced (in reasonably 
detailed invoices provided to the EFH/EFIH Debtors redacted to 
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preserve attorney client privilege and confidentiality), or for any fees 
and expenses incurred before the EFH Effective Date, as to which the 
EFIH Second Lien Notes Trustee has provided an EFIH Second Lien 
Incurred Estimate, as of the Effective Date of the Alternative E-Side  
Plan by the EFIH Second Lien Notes Trustee and/or the Supporting 
EFIH Second Lien Creditors (or any ad hoc group of EFIH Second 
Lien Creditors that includes the Supporting EFIH Second Lien 
Creditors) (the “EFIH Second Lien Pre-Effective Date Fees”), and 
(y) all documented fees and expenses (including all professional fees 
and expenses) and indemnification claims, if any, otherwise incurred 
and/or invoiced (in reasonably detailed invoices provided to the 
EFH/EFIH Debtors redacted to preserve attorney client privilege and 
confidentiality) after the Effective Date of the Plan by the EFIH 
Second Lien Notes Trustee and/or the Supporting EFIH Second Lien 
Creditors (or any ad hoc group of EFIH Second Lien Creditors that 
includes the Supporting EFIH Second Lien Creditors) (the “EFIH 
Second Lien Post-Effective Date Fees and Indemnification 
Claims”, together with the EFIH Second Lien Pre-Effective Date 
Fees, the “EFIH Second Lien Fees”).  The EFH/EFIH Debtors shall 
not dispute that any of the EFIH Second Lien Fees (including the 
Completion Fee of Rothschild Inc. (“Rothschild”), financial advisor 
to the EFIH Second Lien Notes Trustee, pursuant to Rothschild’s 
engagement letter with the EFIH Second Lien Notes Trustee dated as 
of April 18, 2014, and any fees and expenses incurred before or after 
the Effective Date in performing or enforcing this Agreement) are 
reasonable and payable by the EFIH Debtors under the EFIH Second 
Lien Indenture and applicable law.  The EFIH Second Lien Post-
Effective Date Fees shall be funded in the amount of $2,000,000 or 
some other amount to be determined by the Supporting EFIH Second 
Lien Creditors, the Supporting EFIH Unsecured Creditors, and the 
EFH/EFIH Debtors in advance of the hearing to consider approval of 
the Settlement Approval Motion, and shall be held by the EFIH 
Second Lien Notes Trustee to pay any EFIH Second Lien Post-
Effective Date Fees and Indemnification Claims and, upon the 
expiration of a certain period of time, which period shall be agreed to 
by the EFIH Second Lien Notes Trustee and the Supporting EFIH 
Unsecured Creditors prior to approval of the Settlement Approval 
Motion (or, if necessary, as determined by the Court at the hearing to 
approve the Settlement Approval Motion) shall be distributed to the 
EFIH Unsecured Notes Trustee for distributions to the Class B6 
Creditors pursuant to the terms of the Plan (the “EFIH Second Lien 
Post-Effective Date Fee and Indemnification Reserve”);  

• the Principal Claims (as set forth on Schedule 2 of this Agreement); 

• all Claims that are not part of the EFIH Second Lien Makewhole 
Claim Amount (as defined on Schedule 2) for (x) Additional Interest 
(as defined in the Plan), (y) any other unpaid interest, and (z) and 
interest on interest (all at the applicable rates set forth in, and as 

Case 14-10979-CSS    Doc 10993-1    Filed 03/10/17    Page 13 of 93



13 
 

Term Description 

calculated in accordance with the EFIH Second Lien Notes, the EFIH 
Second Lien 2020 Note Indenture, the EFIH Second Lien 2022 Note 
Indenture and/or any related agreement, as applicable, which interest 
for purposes of this EFIH Second Lien Settlement, will be deemed to 
compound on a semi-annual basis rather than on a daily basis) that has 
accrued or accrues through and including the date on which such 
Additional Interest, other interest, or interest on interest is paid in full, 
all as set forth in Schedule 2 to this Agreement ((x), (y), and (z), 
collectively, the “EFIH  Second Lien Non-Makewhole Interest”). 

• The Parties stipulate and agree that, for purposes of the Settlement 
Approval Order and the Plan, Allowed EFIH Second Lien Claims shall be 
computed, allocated, and paid Pro Rata by CUSIP in accordance with 
Schedule 2 to this Agreement, adjusted as necessary to reflect to the 
actual Effective Date of the Plan (or other date of payment of the Allowed 
EFIH Second Lien Claims in full, as applicable).   

• Until distributions on account of such Allowed EFIH Second Lien Claims 
are disbursed in full, in Cash, to the EFIH Second Lien Notes Trustee, the 
Parties further stipulate and agree that the Allowed EFIH Second Lien 
Claims (other than the EFIH Second Lien Fees) shall continue to accrue 
interest, including for the avoidance of doubt Additional Interest, and 
interest on interest, and the EFIH Debtors shall be obligated to pay such 
interest in Cash, as set forth in the applicable indentures and notes and in 
Schedule 2 to this Agreement, until such Allowed EFIH Second Lien 
Claims are paid in full in Cash.  For the avoidance of doubt, no interest, 
Additional Interest, and interest on interest should accrue on the Allowed 
EFIH Second Lien Claims after the Allowed EFIH Second Lien Claims 
have been paid, in full, in Cash, to the EFIH Second Lien Notes Trustee. 

• The EFIH Second Lien Settlement shall be conditioned upon the 
agreement of the EFIH Second Lien Notes Trustee to not object to the 
EFIH Second Lien Settlement (pursuant to the Second Lien Direction 
Letter).   

EFIH Second 
Lien 
Settlement: 
Settlement 
Order 
Provisions 

The Settlement Approval Order shall: 

• Approve the EFIH Second Lien Settlement; 

• authorize and direct the EFIH Second Lien Notes Trustee to comply with 
the directives in the Second Lien Direction Letter of the Supporting EFIH 
Second Lien Creditors; 

• provide that any holder of EFIH Second Lien Notes that did not execute a 
signature page to this Agreement by the date of entry of the Settlement 
Approval Order (such holders, the “Non-Signing EFIH Second Lien 
Creditors”) shall nevertheless be bound by the EFIH Second Lien 
Settlement, and, for the avoidance of doubt, upon entry of the Settlement 
Approval Order, the Supporting EFIH Second Lien Creditors, the Non-
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Signing EFIH Second Lien Creditors, the EFIH Second Lien Notes 
Trustee, Holders of the EFIH Unsecured Notes, and the EFIH Debtors 
shall be bound by the terms therein (unless and until the Bankruptcy Court 
determines not to enter the Settlement Approval Order) regardless of 
whether the Bankruptcy Court enters the EFH Confirmation Order or the 
Effective Date as contemplated by the EFH Confirmation Order occurs.  
Non-Signing EFIH Second Lien Creditors shall be responsible for their 
own costs incurred in any litigation challenging, or appeal of, the 
Settlement Approval Order; 

• provide for the payment in full in Cash on the Effective Date of the Plan 
or as soon as reasonably practicable thereafter of all Principal and EFIH 
Second Lien Non-Makewhole Interest relating to the EFIH Second Lien 
Notes as set forth in herein and in Schedule 2 to this Agreement (with 
such amounts to be adjusted as necessary to reflect the interest accruing 
through and including (a) the actual Effective Date of the Plan, if such 
amount is paid in full in cash on the Effective Date, or (b) such later date, 
after the Effective Date of the Plan, on which such amount is paid in full 
in Cash);  

• provide for the payment in full in Cash on the Effective Date of the Plan 
(or as soon as reasonably practicable thereafter) the Allowed EFIH Second 
Lien Makewhole Claims (as set  forth in Schedule 2 of this Agreement, 
with such amount to be adjusted as necessary to reflect the interest 
accruing through and including (a) the actual Effective Date of the Plan, 
on which such amount is paid in full in Cash), or (b) such later date, after 
the Effective Date of the Plan, on which such amount is paid in full in 
Cash; provided, further, that the Parties stipulate and agree that as an 
integral part of the EFIH Second Lien Settlement, all Makewhole Claims 
under the EFIH Second Lien Notes other than for the full amount of the 
Allowed EFIH Second Lien Makewhole Claims, will be discharged, 
released, and enjoined by operation of the Plan (provided that the Plan is 
confirmed and consummated); 

• subject to the receipt of invoices, as described above, provide for the 
payment in full in Cash on the Effective Date of the Plan all EFIH Second 
Lien Pre-Effective Date Fees and the EFIH Second Lien Incurred 
Estimate; 

• subject to the receipt of invoices (or estimates), as described above, 
provide for the payment in full in Cash, as soon as reasonably practicable 
after the Effective Date (and no later than 30 calendar days following 
receipt of an invoice), of all EFIH Second Lien Post-Effective Date Fees 
from the EFIH Second Lien Post-Effective Date Fee and Indemnification 
Reserve; provided, however, that each EFIH Second Lien Post-Effective 
Date invoice shall first be credited against the EFIH Second Lien Incurred 
Estimate, to the extent the EFIH Second Lien Incurred Estimate 
overestimated the fees and expenses incurred by the EFIH Second Lien 
Notes Trustee or its Holders before the EFH Effective Date, but billed 
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after the EFH Effective Date, until such time the excess EFIH Second 
Lien Incurred Estimate has been reduced to zero. 

• to the fullest extent permitted by law, provide for a release in favor of the 
EFIH Second Lien Notes Trustee (and its professionals) from any cause of 
action or any claim of the Debtors, any holder of EFIH Second Lien 
Notes, or anyone else related to any act or omission in connection with, 
relating to, arising out of, or required under this Agreement, the 
Settlement Approval Order, or any other related documents or agreements, 
including any act or omission taken (or not taken) in compliance with any 
direction letter(s) provided by any Supporting EFIH Second Lien 
Creditors, including the Second Lien Direction Letter; 

• provide that the payment of all the amounts specified herein with respect 
to the EFIH Second Lien Notes shall be indefeasible and not subject to 
disgorgement, setoff, recoupment, reduction or reallocation of any kind. 

Termination of 
EFIH Second 
Lien 
Makewhole 
Litigation 

Within three (3) Business Days of filing the Settlement Approval Motion, the 
EFIH Debtors will file a letter with the Third Circuit, requesting that Third 
Circuit enter an order (the “Second Lien Stay Order”) staying further 
consideration of the EFH/EFIH Debtors’ Rehearing Petition and/or the 
Makewhole Appeals until the date (the “Second Lien Stay Termination 
Date”) the Rehearing Petition is withdrawn, pursuant to the provisions below.  

Each EFH/EFIH Debtor agrees that it shall take all steps reasonably necessary 
to have the Second Lien Stay Order entered or otherwise obtain approval of 
such stay, and, so long as the Second Lien Stay Order is in effect and until the 
Second Lien Stay Termination Date, each EFH/EFIH Debtor and Supporting 
EFIH Unsecured Creditor agrees that it shall refrain from (x) challenging the 
Third Circuit’s ruling in the Makewhole Appeals or (y) otherwise seeking to 
challenge the EFIH Second Lien Makewhole Claims or EFIH Second Lien 
Makewhole Interest; provided, however, that if the Second Lien Stay Order is 
terminated or not entered for any reason, other than due to the failure of the 
EFIH/EFIH Debtors to take all steps reasonably necessary to have the Second 
Lien Stay Order entered or otherwise obtain approval of such stay or due to 
actions taken by the EFIH/EFIH Debtors to cause the Second Lien Stay Order 
to cease to remain in effect, the EFH/EFIH Debtors shall be permitted to take 
any and all actions in the Makewhole Litigation that they deem reasonably 
necessary to preserve their litigation rights. 

Until the Second Lien Stay Termination Date, the Supporting EFIH Second 
Lien Creditors (and the EFIH Second Lien Notes Trustee) shall not directly or 
indirectly oppose or otherwise seek to prevent entry of the Second Lien Stay 
Order or take any action that would cause such order to cease to remain in 
effect; provided, however, that if the Second Lien Stay Order is terminated or 
not entered for any reason, other than due to the actions taken by the 
Supporting EFIH Second Lien Creditors to prevent its entry or to cause it to 
cease to remain in effect, the Supporting EFIH Second Lien Creditors (and the 
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EFIH Second Lien Notes Trustee) shall be permitted to take any and all 
actions in the Second Lien Makewhole Litigation that they deem reasonably 
necessary to preserve their litigation rights. 

Within five (5) Business Days of the entry of the Settlement Approval Order 
by the Bankruptcy Court, if the Rehearing Petition remains pending, the 
EFH/EFIH Debtors shall file a notice or other pleading in the Makewhole 
Appeals withdrawing the Rehearing Petition with prejudice and shall 
withdraw any other pending pleading, and neither the EFH/EFIH Debtors nor 
the Supporting EFIH Unsecured Creditors shall file any new pleading 
(including the filing of any petition for certiorari or other review in the U.S. 
Supreme Court), seeking review of the Makewhole Decision or otherwise 
disputing the EFIH Second Lien Makewhole Claims or EFIH Second Lien 
Makewhole Interest. 

Commitments 
of Supporting 
EFIH 
Unsecured 
Creditors 

Each Supporting EFIH Unsecured Creditor (in its capacity as a holder of 
EFIH Unsecured Notes, and, if applicable, as a holder of EFIH First Lien 
Notes and a holder of EFIH Second Lien Notes): 

• agrees, notwithstanding any subsequent developments (other than denial 
of the relief requested in the Settlement Approval Motion), to the EFIH 
First Lien Settlement and EFIH Second Lien Settlement; 

• agrees that it shall use good faith and commercially reasonable efforts to 
assist in obtaining entry of the Settlement Approval Order and 
consummate the transactions contemplated herein. 

• agrees that it shall not direct any administrative agent, collateral agent, or 
indenture trustee (as applicable) to take any action inconsistent with such 
Supporting Creditor’s obligations under this EFIH Settlement, and if any 
applicable administrative agent, collateral agent, or indenture trustee takes 
any action inconsistent with such Supporting Creditor’s obligations under 
this Settlement Agreement, such Supporting Creditor shall direct such 
administrative agent, collateral agent, or indenture trustee to cease and 
refrain from taking any such action; and 

• that, to the extent it is an Initial Supporting Creditor, represents that it has 
consented to this Settlement Agreement pursuant to section 7(c) of the 
EFIH Unsecured Creditor Plan Support Agreement. 

EFIH 
Unsecured 
Notes: 
Settlement 
Order 
Provisions 

The Settlement Approval Order shall be in form and substance reasonably 
accepting to the Supporting EFIH Unsecured Creditors and the EFIH 
Unsecured Notes Trustee and shall: 

• to the fullest extent permitted by law, provide for a release in favor of the 
EFIH Unsecured Notes Trustee (and its professionals) from any cause of 
action or any claim of the Debtors, any holder of EFIH Unsecured Notes, 
or anyone else related to any act or omission in connection with, relating 
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to, arising out of, or required under this Agreement, the Settlement 
Approval Order, or any other related documents or agreements, including 
any act or omission taken (or not taken) in compliance with any direction 
provided under the EFIH Unsecured Creditor Plan Support Agreement; 
and contain a finding that the EFIH Settlement is fair, equitable, and 
reasonable to the EFIH Unsecured Creditors. 

Transfer of 
Claims 

Until such time the Settlement Approval Order is entered by the Bankruptcy 
Court, each Supporting EFIH First Lien Creditor, each Supporting EFIH 
Second Lien Creditor, and each Supporting EFIH Unsecured Creditor  shall 
not sell, use, pledge, assign, transfer, permit the participation in, or otherwise 
dispose of (each, a “Transfer”) any ownership (including any beneficial 
ownership) in an EFIH First Lien Note Claim, EFIH Second Lien Note Claim, 
or EFIH Unsecured Note Claim, unless:  

• (1) such Transfer is to another Supporting Creditor, or  

• (2) if such Transfer is not to another Supporting Creditor, the intended 
transferee executes and delivers to the EFH/EFIH Debtors an executed 
transfer agreement in the form attached hereto as Exhibit 1 (a “Transfer 
Agreement”) before such Transfer is effective (it being understood that 
any Transfer shall not be effective until notification of such Transfer and a 
copy of the executed Transfer Agreement is provided to counsel to the 
EFH/EFIH Debtors at the contact information on the Transfer Agreement, 
on the terms set forth herein).  

• A transferee that satisfies the requirements set forth in (1) or (2) shall be a 
“Permitted Transferee,” and such Transfer, a “Permitted Transfer”.  
Holding EFIH First Lien Notes, EFIH Second Lien Notes, and EFIH 
Unsecured Notes in an account with a broker-dealer subject to a general 
pledge or security interest in favor of such broker-dealer (including 
margin accounts with standard terms and provisions) which does not 
impair a Supporting Creditor’s performance of its obligations hereunder 
shall not constitute a Transfer. 

• This Agreement shall in no way be construed to preclude the Supporting 
Creditors from acquiring additional Claims; provided, however, that if a 
Supporting Creditor acquires additional EFIH First Lien Note Claims or 
additional EFIH Second Lien Note Claims or Additional EFIH Unsecured 
Note Claims, in each case, after the date hereof, (i) such Supporting 
Creditor, as applicable, shall promptly notify the EFH/EFIH Debtors, as 
applicable, at the contact information on the Transfer Agreement of such 
acquisition, including the amount of such acquisition, and (ii) such 
additional Claims shall automatically and immediately upon acquisition 
by such Supporting Creditor, as applicable, be deemed to be subject to the 
terms and conditions of this Agreement (regardless of when or whether 
notice of such acquisition is given to the EFH/EFIH Debtors).   
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• Notwithstanding anything to the contrary herein, (i) a Qualified 
Marketmaker that acquires any of the Claims of a Supporting Creditor 
with the purpose and intent of acting as a Qualified Marketmaker for such 
Claims, shall not be required to execute and deliver a Transfer Agreement 
or otherwise agree to be bound by the terms and conditions set forth in this 
Agreement if such Qualified Marketmaker transfers such Claims (by 
purchase, sale, assignment, participation, or otherwise) as soon as 
reasonably practicable, and in no event later than the date that is within 
twenty (20) business days of its acquisition, to a Permitted Transferee and 
the Transfer otherwise is a Permitted Transfer (including, for the 
avoidance of doubt, the requirement that such transferee execute a 
Transfer Agreement in accordance with the above; (ii) to the extent any 
Party is acting solely in its capacity as a Qualified Marketmaker, it may 
Transfer any ownership interests in Claims of any Supporting Creditor 
that it acquires from a holder of such Claims that is not, and was not 
required to be a Party at the time of such Transfer without the requirement 
that such transferee be or become a signatory to this Agreement or execute 
a Transfer Agreement; and (iii) a Supporting Creditor may Transfer any of 
its Claims pursuant to or in connection with any repurchase transaction, 
reverse repurchase transaction, or any swap or other derivative transaction 
without satisfying the requirements set forth in this provision only if, in 
connection with such Transfer, such Supporting Creditor (or a wholly-
owned subsidiary controlled by it) retains the contractual right to exercise 
any voting right or other direction that may be made on account of such 
Claims, and such Supporting Creditor exercises (or causes its wholly-
owned subsidiary controlled by it to exercise) such rights so that the 
Transferred Claims are voted in accordance with this Agreement, the 
transferee thereof does not otherwise take any action inconsistent with the 
Supporting Creditors’ obligations under this Agreement and such 
Supporting Creditor remains bound by, and continues to comply with, the 
terms and conditions of this Agreement.  For purposes of subclause (iii), a 
Person shall be deemed to “control” another person if such person 
possesses, directly or indirectly, the power to direct or cause the direction 
of the management and policies of such other Person, whether through the 
ownership of voting securities, by contract, or otherwise.  As used herein, 
the term “Qualified Marketmaker” means an entity that (a) holds itself 
out to the public or the applicable private markets as standing ready in the 
ordinary course of business to purchase from customers and sell to 
customers Claims (or enter with customers into long and short positions in 
Claims), in its capacity as a dealer or market maker in Claims and (b) is, in 
fact, regularly in the business of making a market in claims against issuers 
or borrowers (including debt securities or other debt). 

• The provisions above shall not impose any obligation on any EFH/EFIH 
Debtor to issue any “cleansing letter” or otherwise publicly disclose 
information for the purpose of enabling any Supporting Creditor to 
Transfer any of its Claims.  Notwithstanding anything herein to the 
contrary, to the extent any of the EFH/EFIH Debtors and another Party 

Case 14-10979-CSS    Doc 10993-1    Filed 03/10/17    Page 19 of 93



19 
 

Term Description 

have entered into separate confidentiality agreements (each such 
confidentiality agreement, a “Confidentiality Agreement”), the terms of 
such Confidentiality Agreements shall continue to apply and remain in full 
force and effect according to their respective terms. 

• Any Transfer made in violation of this provision shall be void ab 
initio.  Any Supporting Creditor that effectuates a Permitted Transfer to a 
Permitted Transferee shall have no liability under this Agreement arising 
from or related to the failure of the Permitted Transferee to comply with 
the terms of this Agreement.  

No Liability of 
Reorganized 
Debtors 

• For the avoidance of doubt, none of the Plan Sponsor, Merger Sub, or the 
Reorganized Debtors shall have or incur any liability pursuant to this 
EFIH Settlement Agreement, and any payment obligations of such parties 
shall be strictly as provided in the Merger Agreement, the Plan, and the 
EFH Confirmation Order.  
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BLUEMOUNTAIN CAPITAL MANAGEMENT, LLC, ON BEHALF OF MANAGED FUNDS  

 

 

 
_______________________________ 

Name: David M. O’Mara 

Title: Deputy General Counsel  

 

 

Address: 

280 Park Avenue 

12th Floor 

New York, NY 10017 

 

E-mail address(es): ovaishnavi@bluemountaincapital.com; dhung@bluemountaincapital.com  

Telephone:  (212) 905-3921 (Omar Vaishnavi)  

Facsimile:  

 

Dated:  February 15, 2017 

 

 

The above Supporting Creditor represents that it, or funds or accounts managed or 

advised by the Supporting Creditor or any of its affiliates, holds as legal or beneficial owner 

(including pursuant to any swap or derivative transactions or any pending trades) in aggregate 

principal amount:   
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ARCHVIEW INVESTMENT GROUP LP 
ON BEHALF OF ARCHVIEW MASTER FUND LTD.; ARCHVIEW FUND L.P. 
ARCHVIEW CREDIT OPPORTUNITIES FUND I L.P.; ARCHVIEW ERISA MASTER 
FUND LTD. AND RAMIUS ARCHVIEW CREDIT AND DISTRESSED FUND 

' ^ "ounder 

Address: 750 Washington Blvd 10lh Floor 
Stamford, CT 06901 

E-mail address(es): notices@archviewlp.com: mtriolo@archviewlp.com: 
ihumphrev@archviewlp.com: arosen@archviewlp.com: iiacob@archviewlp.com: 
rrvan@archviewlp.com: arnichel@archviewlp.com 
Telephone:203-325-6311 
Facsimile: 203-325-6399 

February 16, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 
Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 
to any swap or derivative transactions or any pending trades) in aggregate principal amount: 
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ARISTEIA 
as Investmi ,gd Funds 

Name 
Title Anct©w B. David 

Chief Operating Officer 
Aristela Capital, L.L.C, 

William R, Techar 
Manager 
Aristeia Capftal, LLC. 

Address: 
One Greenwich Plaza 
Greenwich, CT 06830 
Attn: William R. Techar / Andrew B. David 
E-mail address(es): teehar@aristeiacapital.eom: andrewxiavid@aristeiacapital.com 
Telephone: (203) 622-2700 
Facsimile: (203) 622-2701 

February 16, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 
Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 
to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

20 
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BLACK MAPLE CAPITAL MASTER FUND, LTD. 
By: Black Maple Capital Management LP, 
as its Investment Manager f 

Title: COO 

Address: 
735 N Water St-Suite 790 
Milwaukee WI 53202 

E-mail address(es): dmcnally@blackmaplecapital.com 
Telephone: 414-294-7587 
Facsimile: 414-294-7799 

February 16, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 
Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 
to any swap or derivative transactions or any pending trades) in aggregate principal amount: 
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CARVAL INVESTORS, LLC 

Trae; Authorized Signer 

Address: CarVal Investors, LLC 
1095 Avenue of the Americas 
32wd I Jooi 

New Yoik NY 10036 

E-mail address(es): Jerrv.Keefe@Carval.com 
Telephone: 212-457-0155 
Facsimile: 

February 16,2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 
Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 
to any swap or derivative transactions or any pending trades) in aggregate principal amount: 
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SUPPORTING CREDITOR: CITADEL EQUITY FUND LTD. 

Citadel Equity Fund Ltd. 
By: Citadel Advisors LLC, its Portfolio Manager 

Name: MICKAgL WEINER 
Title: ^"nortzed Signatory 

Address: 
Citadel Equity Fund Ltd. 
c/o Citadel LLC 
131 South Dearborn Street 
Chicago, IL 60603 

E-mail address(es): CitadelAgreementNotice@citadel.com 
Telephone: 312-395-2100 
Facsimile: 312-267-7300 

February 16, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 
Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 
to any swap or derivative transactions or any pending trades) in aggregate principal amount: 
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Effloit Asaoctotei, LP. 
By: EUloit Capital Ad 
fy: Braxton/ 

68 BWMraf pOllfM 
as 8«i«al partner 

Nume: 
Title: 

Address: C'o Elliott Management Corporation 
40 West 57 Street, New York, N.Y. 10019 

E-mail addrcss(es): mstepkinftf'ellioHmuml.com 
Telephone: 212-478-2310 
Facsimile: 212-478-2311 

9 2017 

) 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 
Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 
to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

KU2 2998215 J 
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THEUVERPROOL 
ByrLhrarpool 

PARTNER8HBP 
Ji By^f 

UBI9IS!9)IIM 

Name: By* 
Title 

Address: C'o Elliott Management Corpomtion 
40 West 57 Street, New York, N.Y. 10019 

E-mail address(es): mstcphuir^.elliottmuml.com 
Telephone: 212-478-2310 
Facsimile: 212-478-2311 

MARcH 9-2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 
Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 
to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

KL3 I 
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Name; 
Title: 

ELLIOTT INTERNATIONAL, LP. 
By; Elliott International p$tta1 Advisors Ina 

asatton 

Elliot GreenbeiflJ 

Address: Co Blliott Management Corporation 
40 West 57 Street, New York, N.Y. 10019 

E-mail nddress(es): my1ophjnfo.elllottmmnt.com 
Telephone: 212-478-2310 
Fucsimile: 212-478-2311 

AJMcff ,2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 
Supporting Creditor or any of its affiliates, holds as le^al or beneficial owner {including pursuant 
to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

KUTwro I 
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FIDELITY ADVISOR SERIES II: FIDELITY ADVISOR STRATEGIC INCOME FUND 

. ileDorsey 

Title: Authorized Signatory 

Address: 245 Summer Street, F7B 

Boston, MA 02110 

E-mail address(es): nate.vanduzer@irnr.com 

Telephone: 617-392-8129 

Facsimile: 617-385-2729 

February 16, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 

Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 

to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

The above amounts are listed on a post-factor basis. 
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FIDELITY STRATEGIC INCOME MOTHER FUND BY FIDELITY MANAGEMENT & 

RESEARCH COMPANY, AS INVESTMENT MANAGER 

V&UJCJ/ 

N&ne: Stephanie Dorsey 

Title: Authorized Signatory 

Address: 245 Summer Street, F7B 

Boston, MA 02110 

E-mail address(es): nate.vanduzer@fmr.com 

Telephone: 617-392-8129 

Facsimile: 617-385-2729 

February 16, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 

Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 

to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

The above amounts are listed on a post-factor basis. 
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MASTER TRUST BANK OF JAPAN LTD. RE: FIDELITY US HIGH YIELD BY THE 

MASTER TRUST BANK OF JAPAN ON BEHALF OF FIDELITY US HIGH YIELD 

MOTHER FUND 

Address: 245 Summer Street, F7B 

Boston, MA 02110 

E-mail address(es): nate.vanduzer@fmr.com 

Telephone: 617-392-8129 

Facsimile: 617-385-2729 

February 16, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 

Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 

to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

*The above amounts are listed on a post-factor basis. 

] ) Dorsey 

Title: Authorized Signatory 
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FIDELITY FUNDS SICAV/FIDELITY FUNDS - US HIGH YIELD 

Natae: Stephanie Dorsey 

Title: Authorized Signatory 

Address: 245 Summer Street, F7B 

Boston, MA 02110 

E-mail address(es): nate.vanduzer@fmr.com 

Telephone: 617-392-8129 

Facsimile: 617-385-2729 

February 16, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 

Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 

to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

*The above amounts are listed on a post-factor basis. 
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JAPAN TRUSTEE SERVICES BANK, LTD. RE: FIDELITY HIGH YIELD BOND OPEN 

MOTHER FUND 

i i orsey 

Title: Authorized Signatory 

Address: 245 Summer Street, F7B 

Boston, MA 02110 

E-mail address(es): nate.vanduzer@fmr.com 

Telephone: 617-392-8129 

Facsimile: 617-385-2729 

February 16, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 

Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 

to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

The above amounts are listed on a post-factor basis. 
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FOR FIDELITY INVESTMENTS CANADA ULC AS TRUSTEE OF FIDELITY CANADIAN 

ASSET ALLOCATION FUND
.. /, v 

Address: 245 Summer Street, F7B 

Boston, MA 02110 

E-mail address(es): nate.vanduzer@fmr.com 

Telephone: 617-392-8129 

Facsimile: 617-385-2729 

February 16, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 

Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 

to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

*The above amounts are listed on a post-factor basis. 

Name: ''Colm ydgan 

Authorized Signatory 

13094836 
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FIDELITY SUMMER STREETTRUST: FIDELITY GLOBAL HIGH INCOME FUND 

— 

Name: /Qoltt HpyUI 1 

Tltle: Authorized Signatory 

Address: 245 Summer Street, F7B 

Boston, MA 02110 

E-mail address(es): nate.vanduzer@fmr.com 

Telephone: 617-392-8129 

Facsimile: 617-385-2729 

February 16, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 

Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 

to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

The above amounts are listed on a post-factor basis. 
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FIDELITY PURITAN TRUST:FIDELITY PURITAN FUND 

Name: ' (CO\fX) HOjgjhn 

Title' Authorized Signatory 

Address: 245 Summer Street, F7B 

Boston, MA 02110 

E-mail address(es): nate.vanduzer@fmr.com 

Telephone: 617-392-8129 

Facsimile: 617-385-2729 

February 16, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 

Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 

to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

The above amounts are listed on a post-factor basis. 
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FIDELITY ADVISOR SERIES I: FIDELITY ADVISOR HIGH INCOME ADVANTAGE 

FUND „ 7 • / 

^e: c&m HoggfS 

Authorized Signatory 

Address: 245 Summer Street, F7B 

Boston, MA 02110 

E-mail address(es): nate. vanduzer@fmr.com 

Telephone: 617-392-8129 

Facsimile: 617-385-2729 

February 16, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 

Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 

to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

The above amounts are listed on a post-factor basis. 
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FIDELITY INVESTMENTS CANADA ULC AS TRUSTEE OF FIDELITY CANADIAN 

BALANCED FUND , ^ 

' Authorized Signatory 

Address: 245 Summer Street, F7B 

Boston, MA 02110 

E-mail address(es): nate.vanduzer@fmr.com 

Telephone: 617-392-8129 

Facsimile: 617-385-2729 

February 16, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 

Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 

to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

The above amounts are listed on a post-factor basis. 

Name: 

Title: 
Colm -Hogan 
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FIDELITY INVESTMENTS CANADA ULC AS TRUSTEE OF FIDELITY AMERICAN 

HIGH YIELD FUND,-"/ " 

Name: - .Colm Hodah 
Tiflp* 

Authorized Signatory 

Address: 245 Summer Street, F7B 

Boston, MA 02110 

E-mail address(es): nate.vaiiduzer@fmr.com 

Telephone: 617-392-8129 

Facsimile: 617-385-2729 

February 16, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 

Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 

to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

The above amounts are listed on a post-factor basis. 
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VARIABLE UCTS FUND V: STRATEGIC INCOME PORTFOLIO 

Name: 6- Q0\g( Hogan 

Title. Authorized Signatory 

Address: 245 Summer Street, F7B 

Boston, MA 02110 

E-mail address(es): nate.vandu2er@fmr.com 

Telephone: 617-392-8129 

Facsimile: 617-385-2729 

February 16, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 

Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 

to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

*The above amounts are listed on a post-factor basis. 
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FIDELITY SU] FIDELITY CAPITAL & INCOME FUND 

Authorized Signatory 

Address: 245 Summer Street, F7B 

Boston, MA 02110 

E-mail address(es): nate.vanduzer@fmr.com 

Telephone: 617-392-8129 

Facsimile: 617-385-2729 

February 16, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 

Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 

to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

*The above amounts are listed on a post-factor basis. 

Name: 
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FIDELITY S( ' )ELITY STRATEGIC INCOME FUND 

' Authorized Signatory 

Address: 245 Summer Street, F7B 

Boston, MA 02110 

E-mail address(es): nate. vanduzer@fmr.com 

Telephone: 617-392-8129 

Facsimile: 617-385-2729 

February 16, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 

Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 

to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

The above amounts are listed on a post-factor basis. 

Name: 

Title: 
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FIDELITY GLOBAL BOND SERIES - US DOLLAR MONTHLY INCOME - US HIGH 

YIELD POOL 

N orsey 

Title: Authorised Signatory 

Address: 245 Summer Street, F7B 

Boston, MA 02110 

E-mail address(es): nate.vanduzer@fmr.com 

Telephone: 617-392-8129 

Facsimile: 617-385-2729 

February 16,2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 

Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 

to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

*The above amounts are listed on a post-factor basis. 
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CAZ HALCYON OFFSHORE STRATEGIC OPPORTUNITIES FUND, L.P. 
By: Halcyon Long-Biffltio^is Recoveries Management LP, its Investment Manager 

Name: 
Title: 

„ -V -
Suzanne McDermott 
Chief Legal Officer 

Chief Compliance Officer 

John Frwse 
An&arized Sipaiory 

Address: c/o Halcyon Capital Management LP 
477 Madison Avenue, 8th Floor 
New York, NY 10022 

E-mail address(es): Operations@halcyonIlc.com 
Telephone: (1)212-303-9400 " 
Facsimile: 

"ebruary 27, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 
Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 
to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

Kl.,2 2998285.1 
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CAZ HALCYON STRATEGIC OPPORTUNITIES FUND, L.P. 
By: Halcyon Lo^l|fDur&tjcms Recoveries Management LP, its Investment Manager 

S»iitmMcPmr«os. 

zxaaJJ^ 

Name: Chief Legal Officer John Freest* 
Title: Cftfef Compliance Officer Autbori^d Signatory-

Address: c/o Halcyon Capital Management LP 
477 Madison Avenue, 8th Floor 
New York, NY 10022 

E-mail address(es): Operations@halcyonllc.com 
Telephone: (1) 212-303-9400 
Facsimile: 

February 27, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 
Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 
to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

Kl.2 2998285,1 

2 
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HCN LP 
By: Halcyon Capital Management LP, its Investment Manager 

Name: 
Title: 

Address: c/o Halcyon Capital Management LP 
477 Madison Avenue, 8th Floor 
New York, NY 10022 

E-mail address(es): Operations@halcyonllc.com 
Telephone: (1) 212-303-9400 
Facsimile: 

February 27, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 
Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 
to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

KI.2 2998285.1 

3 
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HLF LP 
By: Halcyon C^apital Managepenl LP, its Investment Manager 

Name: 
Title: 

Su^M^cDemioi 
^ Chief Legal Officer 
Chief Compliance Officer 

' AU(/u^ 
I JohnFreese 

Authorized Signatory 

Address: c/o Halcyon Capital Management LP 
477 Madison Avenue, 8th Floor 
New York, NY 10022 

E-mail address(es): Operations@haIcyonnc.com 
Telephone: (1) 212-303-9400 
Facsimile: 

February 27, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 
Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 
to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

KU 2998285.! 

4 
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HLTS FUND II LP 
By: Halcyon SpectaTSltuations Management LP, its Investment Manager 

Suzi'mfivicDiiMtyii 
Chief LtpiOffeif 

1 nle: Chief Complanoi Offloir 

. John Fnrese 
Authorized Signatory 

Address: c/o Halcyon Capital Management LP 
477 Madison Avenue, 8th Floor 
New York, NY 10022 

E-mail address(es): Operations@halcyonllc.com 
Telephone: (I) 212-303-9400 
Facsimile: 

February 27, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 
Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 
to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

KL2 2998285.1 

5 
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HDML FUND II LLC 
By: Halcyc " ' ' *' ' ' ,v '' ' ' ' x * r 

Address: c/o Halcyon Capital Management LP 
477 Madison Avenue, 8th Floor 
New York, NY 10022 

E-mail address(es): Operations@halcyonllc.com 
Telephone: (1) 212-303-9400 ~ 
Facsimile: 

February 27,2017 

Name: 
Title: 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 
Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 
to any swap or derivative transactions or any pending trades) in aggregate principal amount: 
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HALCYON VALLEE BLANCHE MASTER FUND LP 
By; Halcyon CapitaHV(anagement LP, its Investment Manager 

Name: 
Title: 

SuSBia McOenrioa 
^ Chief Legal Officer 
CWef Comwlanca Ofcar 

Address: c/o Halcyon Capital Management LP 
477 Madison Avenue, 8lh Floor 
New York, NY 10022 

ohii Freest* 
Authorized Signatory 

E-raail address(es): Operations@halcyonllc.com 
Telephone: (1) 212-303-9400 
Facsimile: 

February 27, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 
Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 
to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

KL2 2998285,1 

7 
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HALCYON SOLUTIONS MASTER FUND LP 
By: Halcyon Capital Management LP, its Investment Manager 

...latggna^. 
'kp¥~ 

Name: Chief Lea® n#<, Preese 
Title: , K,(,,v Authorized Signator-. 

Address: c/o Halcyon Capital Management LP 
477 Madison Avenue, 8th Floor 
New York, NY 10022 

E-mail address(es): Operations@halcyonllc.eom 
Telephone: (1)212-303-9400 
Facsimile: 

February 27,2017 

The above Supporting Creditor represents that it, or Funds or accounts managed or advised by the 
Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 
to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

K1.2 3998285.1 

8 
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GRYPHON HIDDEN VALUES VIII LIMITED 
By: Halcyon JEv.erit-Dri veil Management LP, its Investment Manager 

Mame. suaannewcyermow "ohn Freese 
T;tu. * Chief Legal Officer Authorized Signatory 
lltlu ChiifComplana Officer 7 

Address: e/o Halcyon Capital Management LP 
477 Madison Avenue, 8th Floor 
New York, NY 10022 

Pi-mail address(es): Operations@halcyonlle.com 
Telephone: (1) 212-303-9400 
Facsimile: 

February 27, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 
Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 
to any swap or deri vative transactions or any pending trades) in aggregate principal amount: 

KL2 2998285.1 

9 
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HALCYON EVERSOURCE CREDIT LLC 
By: Halcyon CapitaLManagement LP, its Investment Manager 

Name: 
Title: Chief Legal Offider" 

Chief Compliance Officer 

r 
JohsFreese 

Authorized Signatory 

Address: c/o Halcyon Capital Management LP 
477 Madison Avenue. 8lil Floor 
New York, NY 10022 

E-mail address(es): Operations@haIcyonIlc.com 
Telephone: (1) 212-303-9400 
Facsimile: . 

February 27,2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 
Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 
to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

KL2 2998285.1 

11 
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HLDR FUND I T£ LP 
By: Halcyon Event-Driven Management LP, its Investment Manager 

Name: 
Title: ewSXSSL 

John Freese 
Authorized Signatory 

Address: c/o Halcyon Capital Management LP 
477 Madison Avenue, 8th Floor 
New York, NY 10022 

E-mail address(es): Operations@halcyonllc.com 
Telephone: (1) 212-303-9400 
Facsimile: 

February 27, 2017 

The above Suppoiting Creditor represents that it, or funds or accounts managed or advised by the 
Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 
to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

KU 2998285.1 

12 
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HLDR FUND INUS LP 
By: Halcyon Event-Driven Management LP, its Investment Manager 

Name: 
Title: 

Address: c/o Halcyon Capital Management LP 
477 Madison Avenue, 8th Floor 
New York, NY 10022 

E-mail address(es): Operations@halcyonlle.com 
Telephone: (1) 212-303-9400 
Facsimile: 

February 27, 2017 . 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 
Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 
to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

KL2 299S2SS. 1 

13 
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HLDR FUND IUST LP 
By: Halcyon Event-Driven Management LP, its Investment Manager 

1 John Freest* 

Address: c/o Halcyon Capital Management LP 
All Madison Avenue, 8th Floor 
New York, NY 10022 

E-mail address(es): Operations@halcyonllc.com 
Telephone: (1) 212-303-9400 
Facsimile: 

February 27, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 
Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 
to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

KL2 2998285.1 

10 
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IiBK MASTER FUND L.P. 

f 

By: HBK Services LLC, 
its investment advisor 

By: , 
Name Beauregard A. Foumet 
Tltle: AuthoriMd Signatory 

Address: c/o HBK Services LLC 
2101 Cedar Springs Rd., Suite 700 
Dallas, Texas 75201 
Attention: Legal Department 

E-mail address(es): Legal@hbk.com 
Telephone: 214.758.6107 
Facsimile: 214.758.1207 

March 9,2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 
Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 
to any swap or derivative transactions or any pending trades) in aggregate principal amount: 
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JEFFERIES LLC 

UitU. f ST'&iJL 
Name: William P. McLoughlin 
Title: Senior Vice President 

Address: 520 Madison Avenue 
NY, NY 10022 

E-mail address: bmcloughlin@jefferies.com 
Telephone: 203-363-8245 
Facsimile: 293-724-4156 

March 2, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 
Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 
to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

KL2 2998285.1 
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[SUPPORTING CREDITOR] 

MORGAN STANLEY & CO., LLC, solely on behalf of its New York distressed debt trading 
desk, and not on behalf of any of its other business units or those of its affiliates 

Name: Rich VanderMass 
Title: Managing Director 

Address: 

1585 Broadway 
New York, New York 10036 

E-mail address(es): rich.vandermass@morganstanley.com 
Telephone: 212-761-2771 
Facsimile: 212-507-1855 

March 6, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 
Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 
to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

KL2 2998285.1 
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OAK HILL ADVISORS, L.P., 
on behalf of certain private funds 
and separate accounts that it manages 

> 
Name:-^Gregory S^Rubin 
Title: Authorized Signatory 

Address: 1114 A venue of the Americas, 27to Floor 
New York, NY 10036 

E-mail address(es); grubin@ohpny.com 
Telephone; (212) 326-1500 
Facsimile: (212) 735-5287 

March 9, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 
Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 
to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

Case 14-10979-CSS    Doc 10993-1    Filed 03/10/17    Page 66 of 93



QP.PBNHEIMERFUMDS, INC. 
in Us capacity as investment adviser on behalf of 
the fallowing entities (severally and not jointly): 

Oppeiilieimer Global Multi-Alternatives Fund/VA 
Oppeiiheimer Fundamental Alternatives Fund 
Ooeenheimer Capital Income Fund 

Address: 
225 Liberty Street 
New York, NY 10281 

E-mail address(es): tmulvihUl@ofig1obaLcom 
Telephone: (212) 323-0463 
Facsimile: (212) 323-4050 

March 9 ,2017 

The above Supporting Creditor represents that it holds as legal or beneficial owner (iticiuditig 
pursuant to any swap or derivative transactions or any pending trades) in aggregate principal 
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OPPENHEIMERFUNDS* INC, 
in its capacity as investment adviser on behalf of 
the following entities (severally and not jointly): 

Oppenheiraer Global High Yield Fund 
Gppenheimer Global Strategic Income Fund 
Oppenheirner Global Strategic Income Fund/VA 

Name: Uoa n A iHAPtst'p 
Title: A VP, OppenheimerFunds, Inc. 

Address: 
225 Liberty Street 
New York, NY 10281 

E-mail addresses); tmuMhill@oflgIobal -com 
Telephone: (212) 323-0463 
Facsimile: (212) 323-4050 

March 9 2017 

The above Supporting Creditor represents that it holds as legal or beneficial owner (including 
pursuant to any swap or derivative transactions or any pending trades) in aggregate principal, 
amount: 

m 2998283,1 
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SUNRISE PARTNERS LIMITED PARTNERSHIP 

Name: f Douglas W. Ambrose ' 
rp;,i . Enecutive Vice Preeldentol 
1 . Paioma Partners Management Company, 

general partner of 
Siffrie# Partner# Limited PwtnereMp 

Address; 

CJT, Maples Corporate Services Limited 
PO Box 309, Ugland House 
Grand Cayman, KY1-1104, Cayman Wands 

E-mail address(es): Te|; 203.861.4Q23 

Telephone: Fax: 203-861 -3210 
Facsimile: Contact: Douglas Ambrose 

' email: dambrose@paloma.com 

February 16, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 
Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 
to any swap or derivative transactions or any pending trades) in aggregate principal amount: 
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SKYTOP CAPITAL MANAGEMENT LLC AS 
INVESTMENT MANAGER OF SKYTOP FUNDS 

Name: Justin Wallentin 
Title: Chief Financial Officer 

Address: 

301 Route 17N, 7th Floor 
Rutherford, NJ 07070 

E-mail address(es): jwallentin@skytopcapital.com 
Telephone: (212) 554-2396 
Facsimile: (646)514-5990 

February 16, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 
Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 
to any swap or derivative transactions or any pending trades) in aggregate principal amount: 
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TACONIC OPPORTUNITY MASTER FUND L.P. 
BY: TACONIC CAPITAL ADVISORS L.P., 
its i 

Name; ratuv ouiiwai 
Title: Principal 

Address: 280 Park Avenue, 5th Floor, New York, NY 10017 

E-mail address(es): maschwartz@taconiccap.com 
Telephone: (212) 209-3100 
Facsimile: (212) 209-3185 

February 16, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 
Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 
to any swap or derivative transactions or any pending trades) in aggregate principal amount: 
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TACONIC MASTER FUND 1.5 L.P. 
BY: TACONIC CAPITAL ADVISORS L.P., 
its investment manager 

Name: Marc Schwartz 
Title: Principal 

^ 
''r "»«iri,l"«"11"'"" 1 11 " :-v„i 

Address: 280 Park Avenue, 5th Floor, New York, NY 10017 

E-mail address(es): maschwartz@taconiccap.com 
Telephone: (212) 209-3100 
Facsimile: (212) 209-3185 

February 16, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 
Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 
to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

KI.,2 2997212.1 

2 

Case 14-10979-CSS    Doc 10993-1    Filed 03/10/17    Page 72 of 93



UNIVERSITY OF MINNESOTA FOUNDATION 
BY: VENOR CAPITAL MANAGEMENT LP 
ITS: INVESTMENT ADVISOR 

Name: 
Title: Co-CIO of Venor Capital Management LP 

Address: 
c/o Venor Capital Management LP 
7 Times Square, Suite 4303 
New York, NY 10036 
ATTN: Josh Brodman 

E-mail address(es): ibrodman@venorcapital.com ; venorops@venorcapital.com: 
areddv@venorcapital.com 
Telephone: (212) 703-2119 
Facsimile: (212) 703-2111 

March 8,2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 
Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 
to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

KL2 2998285.1 
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FIFTH STREET STATION LLC 

Name: BEN KOLPA 
Title: MANAGING DIRECTOR 

Address: 
Fifth Street Station LLC 
Attn: IM Finance 
505 Fifth Avenue South, Suite 900 
Seattle, WA 98104 

E-mail address(es): FixedIncomeOps@Vulcan.com 
Telephone: (206) 342-2177 
Facsimile: (206) 342-3177 

March 10,2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 
Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 
to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

KL2 2998285.1 
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[SUPPORTING CREDITOR] 
WEISS/MUITI-STRA^SGY PARTNERS LLC 
On B^^f^\^eissl^m^^trategy Advisers LLC 

Name: Pierce Archer 
Title: Senior Vice President 

Address: Weiss Multi-Strategy Partners, LLC 
One State Street, 20 Floor 
Hartford, CT 06103 
Attn: Michael Fisher 

E-mail address(es): mfisher@gweiss.com 
Telephone: 212-390-3474 
Facsimile: 860-246-4557 

February 16, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 
Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 
to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

20 
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[SUPPORTING CREDITOR] 
WABR 9AYMAN CO LIMITED 
On Behalf of Weiss Multi-Strategy Advisers LLC 

J,  7 j  IM c 
Name: Pierce Archer 
Title: Senior Vice President 

Address: WABR Cayman Co Limited 
One State Street, 20th Floor 
Hartford, CT 06103 
Attn: Michael Fisher 

E-mail address(es): mfisher@gweiss.com 
Telephone: 212-390-3474 
Facsimile: 860-246-4557 

February 16, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 
Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 
to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

20 
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[SUPPORTING CRf DI'iORJ 
Weiss Insurance Patinets (Cayman) Ltd. 
On Behalf of Weiss Multi-Strategy Advisers LLC 

Address: Weiss Insurance Partners: (Cayman) Ltd. 
One State Street, 20th Floor 
Hartford, CT 06103 
Attn: Michael Fisher 

E-mail address(es): mlisher@gvveiss.coni 
Telephone: 212-390-3474 
Facsimile: 860-246-4557 

February 16, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 
Supporting Creditor or any of its affiliates, holds as legal or benefieial owner (including pursuant 
to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

20 
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[SUPPORTING CREDITOR] 
OGI ASSOCIATES, LLC 
On ̂ ehpf ofWpfcs Multi-Strategy Advisers LLC 

Lyt 
Name: Pierce Archer 
Title: Senior Vice President 

Address: OGI Associates LLC 
One State Street, 20th Floor 
Hartford, CT 06103 
Attn: Michael Fisher 

E-mail address(es): mfisher@gweiss.com 
Telephone: 212-390-3474 
Facsimile: 860-246-4557 

February 16, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 
Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 
to any swap or derivative transactions or any pending trades) in aggregate principal amount: 

20 
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Westchester Capital Management, LLC on behalf of 

- WCM Alternatives: Event-Driven Fund 

-JNL/Westchester Capital Event-Driven Fund 

-WCM Master Trust 

-The Merger Fund 

-The Merger Fund VL 

[SUPPORTING CREDITOR] 

Email address: 

Telephone: 

Facsimile: 

Name: 

Title: 

Address: 

Bruce Rubin 

Chief Compliance Officer and Chief Operating Officer, Westchester Capital Management, LLC 

100 Summit Lake Drive 

Valhalla, NY 10595 

brubln@mergerfund.com 

914-741-5600 

914-741-2950 

23-Feb-17 

The above Supporting Creditor represents that It, or funds or accounts managed or advised by the 

Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 

to any swap or derivative transactions or any pending trades) in aggregate principal amount: 
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DocuSign Envelope ID: CBF0843D-8680-47F9-B6F0-34CE1D7DA91E 

WHITEBQX INSTITUTIONAL PARTNERS LP 
/~""~*DoGUSTgn9aD)'.' . . 

Cc 2/23/2017 | 07:54 PST 
'•i|ii.iig)|aLjniniMg^)4i 
Name: Mai 

Title: Chief Operating Officer & General Counsel 

Address: 3033 Excelsior Blvd, Suite 300, Minneapolis, MN 55416 

E-mail address: apatel@whiteboxadvisor s.com 

Telephone: 612-253-6029 

Facsimile: 612-253-6129 

E-mail address:cdelano@whiteboxadvisors.com 

Telephone: 612-355-2004 

Facsimile: 612-355-2104 

February 16, 2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 

Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 

to any swap or derivative transactions or any pending trades) in aggregate principal amount: 
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DocuSign Envelope ID: CBF0643D-8680-47F9-B6F0-34CE1D7DA91E 

WHITEBOX MULTI-STRATEGY PARTNERS LP 

Title: Chief Operating Officer & General Counsel 

Address: 3033 Excelsior Blvd, Suite 300, Minneapolis, MN 55416 

E-mail address:apatel@whiteboxadvisors,com 

Telephone: 612-253-6029 

Facsimile: 612-253-6129 

E-mail address:cdelano@whiteboxadvisors.com 

Telephone: 612-355-2004 

Facsimile: 612-355-2104 

February 16,2017 

N ameYl^arFStrefling 

2/23/2017 | 07:54 PST 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 

Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 

to any swap or derivative transactions or any pending trades) in aggregate principal amount: 
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DocuSign Envelope ID: CBF0843D-8680-47F9-B6F0-34CE1D7DA91E 

WffIT^B(^X ASYMMETRIC PARTNERS LP 

£ 2/23/2017 | 07:54 PST 

Nuu.igfKCUMC)g2gWS» ' 

Name: Mark Strefnng 

Title: Chief Operating Officer & General Counsel 

Address: 3033 Excelsior Blvd, Suite 300, Minneapolis, MN 55416 

E-mail address:apatel@whiteboxadvisors.com 

Telephone: 612-253-6029 

Facsimile: 612-253-6129 

E-mail address: cdelano@whiteboxadvisors.com 

Telephone: 612-355-2004 

Facsimile: 612-355-2104 

February 16,2017 

The above Supporting Creditor represents that it, or funds or accounts managed or advised by the 

Supporting Creditor or any of its affiliates, holds as legal or beneficial owner (including pursuant 

to any swap or derivative transactions or any pending trades) in aggregate principal amount: 
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EXHIBIT A 
 

Form of Transfer Agreement 

 The undersigned (“Transferee”) hereby acknowledges that it has read and understands 
the EFIH Settlement Agreement, dated as of __________, 2017 (the “Agreement”),4 by and 
among the EFH/EFIH Debtors, the Supporting EFIH Unsecured Creditors, the Supporting EFIH 
First Lien Creditors, and the Supporting EFIH Second Lien Creditors, including the transferor to 
the Transferee of any Claims (each such transferor, a “Transferor”), and agrees, with respect to 
the Claims set forth below and any other Claims currently owned or hereafter acquired by the 
Transferee (collectively, the “Collective Claims”), to be bound by the terms and conditions 
thereof, and shall be deemed a “Supporting Creditor” as applicable, under the terms of the 
Agreement with respect to the Collective Claims. 
 
 The Transferee specifically agrees to be bound by the terms and conditions of the 
Agreement with respect to the Collective Claims, and makes all representations and warranties 
contained therein as of the date of the Transfer and with respect to the Collective Claims, 
including the agreement to be bound by the vote for the Alternative E-Side Plan of the Transferor 
if such vote was cast before the effectiveness of the Transfer discussed herein. 
Date Executed:   
 
______________________________________ 
Name: 
Title: 
 
Address: 
 
E-mail address(es): 
Telephone: 
Facsimile 
 
 
Class(es) of Claims Subject to Transfer:   _____________________ 
 
Amount of Claims Subject to Transfer:     _____________________ 

 

                                                 
4  Capitalized terms not used but not otherwise defined herein shall have the meanings ascribed to such terms 

in the EFIH Settlement Agreement. 

Case 14-10979-CSS    Doc 10993-1    Filed 03/10/17    Page 87 of 93



      
 

SCHEDULE 1 

EFIH First Lien Note Claims  

Section 1.  Amounts of EFIH First Lien Note Claims.  The following chart (the “EFIH First Lien Claim Chart”) shows the amounts of the 
EFIH First Lien Note Claims assuming the Effective Date of the Plan (and date of payment of the EFIH First Lien Note Claims) occurs on April 
30, 2017.  To the extent the EFIH First Lien Note Claims are paid after April 30, 2017, the amounts to be paid on such Claims will increase due 
to the accrual of interest and/or the incurrence of additional fees and expenses.  Part (B) shows the amounts by which the EFIH First Lien Note 
Claims will increase on a daily basis (due to the accrual of interest) if paid after April 30, 2017.  The estimated amount of EFIH First Lien Fees as 
of April 30, 2017 shown in Part (A) is merely an estimate included for illustrative purposes and shall not be binding in any way or have any effect 
for purposes of the EFIH First Lien Settlement.   

 

EFIH First Lien Claim Chart
10% Notes 10.5% Notes 6.875% Notes Total

(A)  Claim Amounts:
EFIH First Lien Makewhole Claim Amount

EFIH First Lien Makewhole Claims (Applicable Premium as of Redemption Date) 273,054,227$ 157,732,279$ 1,053,618$     431,840,125$   
EFIH First Lien Makewhole Interest through Expected Payment Date of April 30, 2017 88,135,451     53,779,461     243,236          142,158,148     
EFIH First Lien Makewhole Claim Amount on Expected Payment Date of April 30, 2017 361,189,678   211,511,740   1,296,855       573,998,272     

EFIH First Lien Non-Makewhole Interest
Additional Interest due on Redemption Date -                 1,083,249       23,138           1,106,387         
Interest on Interest due on Expected Payment Date of April 30, 2017 488,312          664,509          5,342             1,158,163         

Claims before EFIH First Lien Fees on Expected Payment Date of April 30, 2017 361,677,990$ 213,259,498$ 1,325,334$     576,262,823     
Estimate of EFIH First Lien Fees on April 30, 2017 38,000,000       
TOTAL CLAIM (as of April 30, 2017) 614,262,823$   

(B)  Daily Interest Amounts:
Daily interest amount for 10% Notes and 10.5% Notes (if payment not made on Expected Payment Date of April 30, 2017)

Daily interest amount from May 1, 2017 to May 31, 2017 96,473$          59,610$          -                 
Daily interest amount from June 1, 2017 to November 30, 2017 101,297          62,740           -                 
Daily interest amount from December 1, 2017 to May 31, 2018 106,362          66,033           -                 

Daily interest amount for 6.875% Notes (if payment not made on Expected Payment Date of April 30, 2017)
Daily interest amount from May 1, 2017 to August 14, 2017 -                 -                 267$              
Daily interest amount from August 15, 2017 to February 14, 2018 -                 -                 277                
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Section 2.  Payment of EFIH First Lien Note Claims. 

(i) The payment of the EFIH First Lien Makewhole Claims, EFIH First Lien 
Makewhole Interest, and EFIH First Lien Non-Makewhole Interest will be allocated and 
distributed among the holders of the EFIH First Lien Notes, Pro Rata within each of the 10.0% 
Notes, the 10.5% Notes, and the 6.875% Notes, in accordance with Section 1 of this Schedule 1.   

(ii)  The payment of the EFIH First Lien Fees (estimated in the EFIH First Lien Claim 
Chart as of April 30, 2017, at $38,000,000) shall be allocated, Pro Rata within each of the 10.0% 
Notes, the 10.5% Notes, and the 6.875% Notes, among holders of Allowed EFIH First Lien 
Claims based on the amounts the EFIH First Lien Notes Trustee (a) reserved and withheld from 
prior distributions to such holders when the EFIH Debtors redeemed the EFIH First Lien Notes 
and (b) thereafter charged to those reserves.  In particular, the EFIH First Lien Notes Trustee 
withheld $40 million from prior distributions to the holders of the 10.0% Notes and the 10.5% 
Notes, and $500,000 from the holders of the 6.875% Notes.  Any remaining funds in the reserves 
maintained by the EFIH First Lien Notes Trustee will also be allocated and distributed as set 
forth in this Section 2(ii) of Schedule 1. 

Section 3.  Definitions.   

As used herein, “Redemption Date” means June 19, 2014, the date on which the EFIH Debtors 
redeemed the EFIH First Lien Notes.  The “10.0% Notes” means the EFIH First Lien Notes that 
bear interest under the applicable agreements at a rate of 10.000% per annum (CUSIP 
29269QAA5).  The “10.5% Notes” mean the EFIH First Lien Notes that previously bore interest 
at 10.0% but that currently bear interest (because of an increase in the rate of 50 basis points due 
to the EFIH Debtors’ failure to register them) under the applicable agreements at a rate of 
10.500% per annum (CUSIPs 29269QAK3 & U29197AG2).  The “6.875% Notes” mean the 
EFIH First Lien Notes that previously bore interest at 6.875% but currently bear interest 
(because of an increase in the rate of 50 basis points due to the EFIH Debtors’ failure to register 
them) under the applicable agreements at a rate of 7.375% per annum (CUSIPs 29269Q AE7 and 
U29197 AC1).  

“EFIH First Lien Makewhole Claim Amount” means the sum of (A) the amount of the EFIH 
First Lien Makewhole Claims and (B) the amount of the EFIH First Lien Makewhole Interest.   
The amount of the EFIH First Lien Makewhole Claims is the Applicable Premium (as defined 
under and calculated in accordance with the EFIH First Lien Notes, the EFIH First Lien 2017 
Note Indenture, the EFIH First Lien 2020 Note Indenture, and/or any related agreement, as 
applicable) as of the Redemption Date, which Applicable Premium is equal in the aggregate to 
$431,840,125, consisting of $273,054,227 in respect of the 10.0% Notes, $157,732,279 in 
respect of the 10.5% Notes, and $1,053,618 in respect of the 6.875% Notes.  The amount of the 
EFIH First Lien Makewhole Interest is the interest on such Applicable Premium, including any 
Additional Interest (as defined in the Alternative E-Side Plan) and interest on interest at the 
applicable rate set forth in, and as calculated in accordance with, the EFIH First Lien Notes, the 
EFIH First Lien 2017 Note Indenture, the EFIH First Lien 2020 Note Indenture, and/or any 
related agreement, as applicable (which interest for purposes of this EFIH First Lien Settlement 
will be deemed to compound on a semi-annual basis rather than on a daily basis), that accrues 
from and including the Redemption Date through and including the date on which such 
Applicable Premium is paid in full.  By way of illustration, as set forth in the EFIH First Lien 
Claim Chart, if the EFIH First Lien Makewhole Claims and EFIH First Lien Makewhole Interest 
are paid in full on April 30, 2017, the EFIH First Lien Makewhole Claim Amount will be 
$573,998,272 ($361,189,678 in respect of the 10.0% Notes plus $211,511,740 in respect of the 
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10.5% Notes plus $1,296,855 in respect of the 6.875% Notes), consisting of EFIH First Lien 
Makewhole Claims in the amount of $431,840,125 plus EFIH First Lien Makewhole Interest of 
$142,158,148.  By further way of illustration, if the EFIH First Lien Makewhole Claims and 
EFIH First Lien Makewhole Interest are Allowed pursuant to this Settlement Agreement and 
paid in full to the extent Allowed pursuant to this Agreement on April 30, 2017, then the EFIH 
First Lien Makewhole Claim Amount of $573,998,272 specified in the preceding sentence will 
be Allowed and paid at 95%, or $545,298,358.  If the EFIH First Lien Makewhole Claims and 
the EFIH First Lien Makewhole Interest are not paid in full until after April 30, 2017, the EFIH 
First Lien Makewhole Claim Amount will increase by the amount of interest that accrues 
thereafter through and including the date of such payment.   
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SCHEDULE 2 

EFIH Second Lien Note Claims 

Section 1.  Amounts of EFIH Second Lien Note Claims.  The following chart (the “EFIH Second Lien Claim Chart”) shows the amounts of the 
EFIH Second Lien Note Claims assuming the Effective Date of the Plan (and date of payment of the EFIH Second Lien Note Claims) occurs on 
April 30, 2017.  To the extent the EFIH Second Lien Note Claims are paid after April 30, 2017, the amounts to be paid on such Claims will 
increase due to the accrual of interest and/or the incurrence of additional fees and expenses.  Part (B) of the EFIH Second Lien Claim Chart 
shows the amounts by which the EFIH Second Lien Note Claims will increase on a daily basis (due to the accrual of interest) if paid after April 
30, 2017.   

This chart does not include the EFIH Second Lien Fees (which have accrued and will continue to accrue).  

 

EFIH Second Lien Claim Chart

(A) Claim Amounts 11.00% Notes 11.75% Notes Total

Remaining outstanding balance $322,442,047 $1,388,495,791 $1,710,937,838
EFIH Second Lien Makewhole Claim Amount

EFIH Second Lien Makewhole Claims (Applicable Premium as of March 2015 Redemption Date) $14,629,200 $98,404,498 $113,033,698
EFIH Second Lien Makewhole Interest through Expected Payment Date of April 30, 2017 (including interest on interest) 3,767,946 28,513,644 32,281,590
EFIH Second Lien Call Premium on Expected Payment Date of April 30, 2017 17,734,313 81,574,128 99,308,440
EFIH Second Lien Makewhole Claim Amount on Expected Payment Date of April 30, 2017 $36,131,458 $208,492,270 $244,623,728

EFIH Second Lien Non-Makewhole Interest
Unpaid interest (including Additional Interest) due on Expected Payment Date as of April 30, 2017 $75,764,924 $363,332,708 $439,097,632
Interest on Interest due on Expected Payment Date as of April 30, 2017 7,284,335 38,997,219 46,281,555
Subtotal $83,049,260 $402,329,927 $485,379,187

Claims before EFIH Second Lien Fees on Expected Payment Date of April 30, 2017 $441,622,764 $1,999,317,988 $2,440,940,753

(B) Daily Interest Amounts:
Daily interest amount on 11.00% Notes (if payment not made on Expected Payment Date of April 30, 2017)

Daily interest amount from May 1, 2017 to May 15, 2017 $129,521
Daily interest amount from May 16, 2017 to November 15, 2017 130,087

Daily interest amount on 11.75% Notes (if payment not made on Expected Payment Date of April 30, 2017)
Daily interest amount from May 1, 2017 to September 1, 2017 $652,566
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Section 2.  Payment of EFIH Second Lien Note Claims. 

(i) The payment of the EFIH Second Lien Makewhole Claims, EFIH Second Lien 
Makewhole Interest, and EFIH Second Lien Non-Makewhole Interest will be allocated and 
distributed among the holders of the EFIH Second Lien Notes, Pro Rata within each of the 
11.0% Notes and the 11.75% Notes in accordance with Section 1 of Schedule 2 of this 
Agreement.   

(ii)  The payment of the EFIH Second Lien Fees will be paid directly to the EFIH Second 
Lien Notes Trustee, the Supporting EFIH Second Lien Creditors and its professionals.  

Section 3.  Definitions.   

As used herein, “March 2015 Redemption Date” means March 11, 2015, the date on which the 
EFIH Debtors redeemed the EFIH Second Lien Notes. The “Final Second Lien Redemption 
Date” means the date on which the EFIH Debtors redeem the remaining outstanding EFIH 
Second Lien Notes. The “11.00% Notes” mean the EFIH Second Lien Notes that bear interest 
under the applicable agreements at a rate of 11.000% per annum. The “11.75% Notes” mean the 
EFIH Second Lien Notes that bear interest under the applicable agreements at a rate of 11.750% 
per annum, plus 0.50% per annum as a result of a registration penalty. 

“EFIH Second Lien Makewhole Claim Amount” means the sum of (A) the amount of the 
EFIH Second Lien Makewhole Claims; (B) the amount of the EFIH Second Lien Makewhole 
Interest; and (C) the call premium resulting from the Notes Optional Redemption (as calculated 
in accordance with the EFIH Second Lien 2021 Note Indenture, the EFIH Second Lien 2022 
Note Indenture, and/or any related agreement, as applicable).  The amount of the EFIH Second 
Lien Makewhole Claims is the Applicable Premium (as defined under and calculated in 
accordance with the EFIH Second Lien 2021 Note Indenture, the EFIH Second Lien 2022 Note 
Indenture, and/or any related agreement, as applicable) as of the March 2015 Redemption Date, 
which Applicable Premium is equal in the aggregate to $113,033,698, consisting of $14,629,200 
in respect of the 11.0% Notes, and $98,404,498 in respect of the 11.75% Notes.  The amount of 
the EFIH Second Lien Makewhole Interest is the interest on such Applicable Premium, including 
any Additional Interest (as defined in the Plan) and interest on interest at the applicable rate set 
forth in, and as calculated in accordance with, the EFIH Second Lien 2021 Note Indenture, the 
EFIH Second Lien 2022 Note Indenture, and/or any related agreement, as applicable (which 
interest for purposes of this EFIH Second Lien Settlement will be deemed to compound on a 
semi-annual basis rather than on a daily basis), that accrues from and including the March 2015 
Redemption Date through and including the date on which such Applicable Premium is paid in 
full.  By way of illustration, as set forth in the EFIH Second Lien Claim Chart, if the EFIH 
Second Lien Makewhole Claims, EFIH Second Lien Makewhole Interest and call premium 
resulting from the Notes Optional Redemption are paid in full on April 30, 2017, the EFIH 
Second Lien Makewhole Claim Amount will be $244,623,728 ($36,131,458 in respect of the 
11.0% Notes plus $208,492,270 in respect of the 11.75% Notes), consisting of EFIH Second 
Lien Makewhole Claims in the amount of $113,033,698 plus EFIH Second Lien Makewhole 
Interest of $32,281,590 plus the call premium in the amount of $99,308,440 ($17,734,313 in 
respect of the 11.00% Notes plus $81,574,128 in respect of the 11.75% Notes).  By further way 
of illustration, if the EFIH Second Lien Makewhole Claims and EFIH Second Lien Makewhole 
Interest are Allowed pursuant to this Settlement Agreement and paid in full to the extent 
Allowed pursuant to this Agreement on April 30, 2017, then the EFIH Second Lien Makewhole 
Claim Amount of $244,623,728 specified in the preceding sentence will be Allowed and paid at, 
87.5%, resulting in a total payment of $214,045,762.  If the EFIH Second Lien Makewhole 
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Claims and the EFIH Second Lien Makewhole Interest are not paid in full until after April 30, 
2017, the EFIH Second Lien Makewhole Claim Amount will increase by the amount of interest 
that accrues thereafter through and including the date of such payment.   
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