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FIRST AMENDED JOINT PLAN OF REORGANIZATION OF FAIRPOINT
COMMUNICATIONS, INC. AND ITS SUBSIDIARIES UNDER CHAPTER 11 OF THE

BANKRUPTCY CODE

FairPoint Communications, Inc. and its direct and indirect subsidiaries, as
debtors I and Debtors-in-Possession, hereby respectfully propose the following First Amended
Joint Plan of Reorganization pursuant to the provisions of chapter 11 of the Bankruptcy Code:

SECTION I
DEFINITIONS

As used in the Plan, the following terms shall have the respective meanings
specified below and be equally applicable to the singular and plural of terms defined:

1.1 "Ad Hoc Committee of Senior Noteholders" means the ad hoc committee
of the holders of the Senior Notes represented in the Chapter 11 Cases by Stroock & Stroock &
Lavan LLP.

1.2 "Adequate Protection Claims" means rights to adequate protection arising
under the DIP Order.

1.3 "Administrative Expense Claim" means any right to payment constituting
a cost or expense of administration of the Chapter 11 Cases Allowed under sections 330, 503 (b),
507(a)(2) and 507(b) of the Bankruptcy Code (other than Adequate Protection Claims),
including, without limitation, (a) any actual and necessary costs and expenses of preserving
FairPoint's Estates, (b) any actual and necessary costs and expenses of operating FairPoint's
businesses, (c) indebtedness or obligations incurred or assumed by the Debtors-in-Possession
during the Chapter 11 Cases, (d) Claims, pursuant to section 503(b )(9) of the Bankruptcy Code,
for the value of goods received by FairPoint in the twenty (20) days immediately prior to the
Petition Date and sold to FairPoint in the ordinary course of FairPoint's businesses, and (e) any
Professional Fees, whether Allowed before or after the Effective Date. Any fees or charges
assessed against the Estates of FairPoint under section 1930 of chapter 123 oftitle 28 of the
United States Code are excluded from the definition of Administrative Expense Claim and shall
be paid in accordance with Section 16.7 of this Plan.

1.4 "Affiliate" has the meaning set forth in section 101 (2) of the Bankruptcy
Code.

1.5 "Allowed" means, with reference to any Claim against FairPoint
(including any Administrative Expense Claim), (a) any Claim that has been listed by FairPoint in
the Schedules (as such Schedules may be amended by FairPoint from time to time in accordance
with Bankruptcy Rule 1009) as liquidated in amount and not Disputed or contingent, and for
which no contrary proof of Claim has been filed, (b) any timely filed proof of Claim as to which

I All of the debtors are identified on Exhibit A of this Plan.
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no objection to the allowance thereof, or action to equitably subordinate or otherwise limit
recovery with respect thereto, has been interposed within the applicable period of limitation fixed
by the Plan, the Bankruptcy Code, the Bankruptcy Rules or a Final Order, or as to which an
objection has been interposed and such Claim has been allowed in whole or in part by a Final
Order, (c) any Claim expressly allowed by a Final Order or under the Plan, or (d) any Claim that
is compromised, settled or otherwise resolved pursuant to a Final Order of the Bankruptcy Court
or the authority granted Reorganized FairPoint under Section 10.5 of this Plan; provided,
however, that Claims temporarily allowed solely for the purpose of voting to accept or reject the
Plan pursuant to an order of the Bankruptcy Court shall not be considered Allowed Claims.
Unless otherwise specified in the Plan or by order of the Bankruptcy Court, (i) an Allowed
Administrative Expense Claim or an Allowed Claim shall not, for any purpose under the Plan,
include interest on such Claim from and after the Petition Date, and (ii) an Allowed Claim shall
not include any Claim subject to disallowance in accordance with section 502( d) of the
Bankruptcy Code.

1.6 "Amended Bylaws" means the ninth amended and restated bylaws of
Reorganized FairPoint Communications, which shall be substantially in the form contained in
the Plan Supplement.

1.7 "Amended Certificate of Incorporation" means the second amended and
restated certificate of incorporation of Reorganized FairPoint Communications, which shall
comply with section 1123(a)(6) of the Bankruptcy Code and be substantially in the form
contained in the Plan Supplement.

1.8 "Avoidance Actions" means any and all avoidance and recovery actions
under sections 502(d), 510, 542, 543, 544, 545, 547, 548, 549, 550, 551 and 553 of the
Bankruptcy Code.

1.9 "Ballot" means the form or forms distributed to each holder of an
Impaired Claim that is entitled to vote to accept or reject the Plan on which is to be indicated an
acceptance or rejection of the Plan.

1.10 "Bankruptcy Code" means title 11 of the United States Code, as amended
from time to time, as applicable to the Chapter 11 Cases.

1.11 "Bankruptcy Court" means the United States Bankruptcy Court for the
Southern District of New York having jurisdiction over the Chapter 11 Cases.

1.12 "Bankruptcy Rules" means the Federal Rules of Bankruptcy Procedure as
promulgated by the United States Supreme Court under section 2075 of title 28 of the United
States Code and the Local Bankruptcy Rules, as amended from time to time.

1.13 "Bar Date" means, except as otherwise provided in section 502(b )(9) of
the Bankruptcy Code, the date established by the Bankruptcy Court as the deadline for filing and
serving upon FairPoint proofs of Claims.

1.14 "Benefit Plans" means all employee benefit plans, policies and programs
sponsored by FairPoint, including, without limitation, all incentive and bonus arrangements,

PLN-2-
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medical and health insurance, life insurance, dental insurance, disability benefits and coverage,
leave of absence, savings plans, retirement pension plans and retiree benefits (as such tenn is
defined in section 1114 of the Bankruptcy Code).

1.15 "Business Day" means any day other than a Saturday, Sunday, or a "legal
holiday" set forth in Bankruptcy Rule 9006(a).

1.16 "Cash" means legal tender of the United States of America.

1.17 "Cash Equivalent" means:

(a) U.S. dollars and foreign currency received or exchanged into U.S.
dollars within one hundred eighty (180) days;

(b) securities issued or directly and fully guaranteed or insured by the
United States government or any agency or instrumentality thereof (provided that the full faith
and credit of the United States is pledged in support thereof);

(c) certificates of deposit and eurodollar time deposits;

(d) repurchase obligations for underlying securities of the types
described in clauses (b) and (c) above entered into with any financial institution;

(e) commercial paper issued by a corporation rated at least "A-2" or
higher from Moody's Investors Service, Inc. or Standard & Poor's Rating Services;

(f) securities issued and fully guaranteed by any state, commonwealth
or territory of the United States of America, or by any political subdivision or taxing authority
thereof, rated at least "A" by Moody's Investors Service, Inc. or Standard & Poor's Rating
Services;

(g) money market funds at least ninety-five percent (95%) of the assets
of which constitute Cash Equivalents of the kinds described in clauses (a) through (f) of this
definition; or

(h) or Section 345 Securities.

1.18 "Cash Payment" has the meaning given such tenn in Section
SA2Cc) hereof.

1.19 "Causes of Action" means any and all actions, causes of action, suits,
controversies, rights, litigation, arbitration, proceeding, hearing, inquiry, audit, examination,
investigation, complaint or charge, whether known or unknown, reduced to judgment or not
reduced to judgment, liquidated or unliquidated, contingent or non-contingent, matured or
umnatured, disputed or undisputed, secured or unsecured, assertable directly or derivatively,
existing or hereafter arising, in law, equity or otherwise, based in whole or in part upon any act
or omission or other event occurring prior to the Petition Date or during the course of the

PLN-3-
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Chapter 11 Cases of FairPoint (including to the Effective Date), including, without limitation, the
Avoidance Actions.

1.20 "Chapter 11 Cases" means the cases commenced under Chapter 11 of the
Bankruptcy Code by FairPoint before the Bankruptcy Court, as referenced by lead Case No. 09-
16335 (BRL). Exhibit A sets forth a table of all of the FairPoint entities' names and case
numbers.

1.21 "Claim" means a claim, as defined in section 101(5) of the Bankruptcy
Code.

1.22 "Class" means a category of Claims or Equity Interests set forth in Section
IV of this Plan.

1.23 "Collateral" means any property or interest in property of the Estates of
FairPoint subject to a Lien, charge or other encumbrance to secure the payment or performance
of a Claim, which Lien, charge or other encumbrance is not subject to avoidance or otherwise
invalid under the Bankruptcy Code or applicable state law.

1.24 "Confirmation Date" means the date on which the clerk of the Bankruptcy
Court enters the Confirmation Order on the docket with respect to the Chapter 11 Cases.

1.25 "Confirmation Hearing" means the hearing conducted by the Bankruptcy
Court pursuant to section Il28(a) of the Bankruptcy Code to consider confirmation of the Plan
with respect to the Chapter 11 Cases, as such hearing may be adjourned or continued from time
to time.

1.26 "Confirmation Order" means the order of the Bankruptcy Court
confirming the Plan.

1.27 "Consenting Lenders" means, collectively, the Prepetition Credit
Agreement Lenders that are party to the Plan Support Agreement.

1.28 "Contingent Claim" means any Claim, the liability for which attaches or is
dependent upon the occurrence or happening of, or is triggered by, an event, which event has not
yet occurred, happened or been triggered as of the date on which such Claim is sought to be
estimated or an objection to such Claim is filed, whether or not such event is within the actual or
presumed contemplation of the holder of such Claim and whether or not a relationship between
the holder of such Claim and FairPoint now or hereafter exists or previously existed.

1.29 "Convenience Claim" means any (a) FairPoint Communications
Unsecured Claim in an amount equal to ten thousand dollars ($10,000.00) or less, and/or
(b) Disputed FairPoint Communications Unsecured Claim that becomes an Allowed Unsecured
Claim of ten thousand dollars ($10,000.00) or less with the consent of and in the amount agreed
to by FairPoint.

1.30 "Creditors' Committee" means the official committee of unsecured
creditors appointed in the Chapter 11 Cases pursuant to section l102(a) of the Bankruptcy Code.

PLN-4-
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1.31 "Cure" means the Distribution of Cash, or such other property as may be
agreed upon by the parties and/or ordered by the Bankruptcy Court, with respect to the
assumption of an executory contract or unexpired lease, pursuant to section 365(b) of the
Bankruptcy Code, in an amount equal to all accrued, due and unpaid monetary obligations,
without interest, or such other amount as may be agreed upon by the parties or ordered by the
Bankruptcy Court, under such executory contract or unexpired lease.

1.32 "Debtors-in-Possession" means FairPoint in its capacity )1S debtors-in-
possession in the Chapter 11 Cases under sections 1107(a) and 1108 of the Bankruptcy Code.

1.33 "DIP Agent" means Bank of America, N.A., in its capacity as
administrative agent under the DIP Facility, including any successor thereto appointed pursuant
to Section 10.10 of the DIP Facility.

1.34 "DIP Facility" means that certain Debtor-in-Possession Credit Agreement,
dated as of October 27,2009 (as modified, amended, restated and/or supplemented from time to
time prior to the date hereof), among FairPoint Communications and FairPoint Logistics, Inc., as
borrowers, the DIP Lenders, and the DIP Agent, which provides for a revolving facility in an
aggregate principal amount of up to seventy-five million dollars ($75,000,000.00), of which up
to thirty million dollars ($30,000,000.00) is available for the issuance of letters of credit to third
parties for the account of FairPoint.

1.35 "DIP Lenders" means the financial institutions party to the DIP Facility, as
lenders.

1.36 "DIP Order" means the order entered on [·],2010, authorizing and
approving the DIP Facility.

1.37 "Disallowed" means, with reference to any Claim, (a) a Claim, or any
portion thereof, that has been disallowed by a Final Order, (b) a Claim, or any portion thereof,
that is expressly disallowed under the Plan, or (c) unless scheduled by a Debtor-in-Possession as
a fixed, liquidated, non-contingent and undisputed Claim, a Claim as to which a proof of Claim
bar date has been established by the Bankruptcy Code, Bankruptcy Rules or Final Order but no
proof of Claim has been timely filed or deemed timely filed with the Bankruptcy Court pursuant
to either the Bankruptcy Code or any Final Order.

1.38 "Disbursing Agent" means (a) Reorganized FairPoint Communications,
pursuant to Section 9.3 hereof, (b) the Prepetition Credit Agreement Agent, pursuant to Section
9.6.2(a) hereof, or (c) the Indenture Trustee, pursuant to Section 9.6.3 hereof.

1.39 "Disclosure Statement" means that certain amended disclosure statement
relating to the Plan, including, without limitation, all exhibits and Schedules thereto, as the same
may be further amended, supplemented or otherwise modified from time to time, as approved by
the Bankruptcy Court pursuant to section 1125 of the Bankruptcy Code.

1.40 "Disclosure Statement Approval Date" means the date on which the clerk
of the Bankruptcy Court enters the Disclosure Statement Approval Order on the docket of the

PLN-5-
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Bankruptcy COUl1with respect to the Chapter II Cases approving the adequacy of the Disclosure
Statement under section 1125 of the Bankruptcy Code.

1.41 "Disclosure Statement Approval Order" means the Order approving,
among other things, the adequacy of the Disclosure Statement pursuant to section 1125 of the
Bankruptcy Code, entered by the Bankruptcy Court on [.].

1.42 "Disputed" means, with reference to any Claim, a Claim, or any portion
thereof, that is neither an Allowed Claim nor a Disallowed Claim.

1.43 "Distribution" means the distribution to be made in accordance with the
Plan of, as the case may be: (a) Cash, (b) New Common Stock, (c) interests in the New Term
Loan, (d) New Warrants and/or (e) any other distributions to holders of Claims under the tenus
and provisions of the Plan.

1.44 "Distribution Date" means the earliest of the following dates that occurs
after any Claim is Allowed: (a) the Effective Date, or as soon thereafter as is reasonably
practicable, (b) a Subsequent Distribution Date, or (c) a Final Distribution Date.

1.45 "Distribution Record Date" means the date that is twenty (20) days before
the first day of the Confirmation Hearing, as originally scheduled by the Bankruptcy Court in the
Disclosure Statement Approval Order.

1.46 "DTC" means The Depository Trust Company.

1.47 "Effective Date" means a Business Day selected by FairPoint, on or after
the Confirmation Date, on which the conditions precedent to the effectiveness of the Plan
specified in Section 12.1 of this Plan shall have been satisfied or waived as provided in Section
12.2 of this Plan.

1.48 "Equity Interest" means, as of the Petition Date, any capital stock or other
ownership interest in FairPoint, whether or not transferable, and any option, call, warrant or right
to purchase, sell or subscribe for an ownership interest or other equity security in FairPoint,
including, but not limited to, (a) the Old FairPoint Equity Interests and (b) the Subsidiary Equity
Interests.

1.49 "Estate" means the estate of any entity included within the definition of
"FairPoint" in the Chapter II Cases that was created pursuant to section 541 of the Bankruptcy
Code upon the commencement of the Chapter II Cases.

1.50 "Executive Agreements" means, collectively, the employment agreements
between FairPoint Communications and David 1. Hauser, Peter G. Nixon, Alfred C.
Giammarino, Shirley J. Linn, Jeffrey Allen and Susan 1. Sowell, respectively, as in effect on
October 25, 2009.

1.51 "FairPoint" means, collectively, FairPoint Communications, Inc., BE
Mobile Communications, Incorporated, Bentleyville Communications Corporation, Berkshire
Cable Corp., Berkshire Cellular, Inc., Berkshire Net, Inc., Berkshire New York Access', inc.,

PLN-6-
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Berkshire Telephone Corporation, Big Sandy Telecom, Inc., Bluestem Telephone Company, C &
E Communications, Ltd., Chautauqua & Erie Communications, Inc., Chautauqua and Erie
Telephone Corporation, China Telephone Company, Chouteau Telephone Company, Columbine
Telecom Company, Cornerco, Inc., Cornmtel Communications Inc., Community Service
Telephone Co., C-R Communications, Inc., C-R Long Distance, Inc., C-R Telephone Company,
EI Paso Long Distance Company, Ellensburg Telephone Company, EIlTel Long Distance Corp.,
Enhanced Communications of Northern New England Inc., ExOp of Missouri, Inc., FairPoint
Broadband, Inc., FairPoint Carrier Services, Inc., FairPoint Communications Missouri, Inc.,
FairPoint Communications Solutions Corp. -- New York, FairPoint Communications Solutions
Corp. - Virginia, FairPoint Logistics, Inc., FairPoint Vermont, Inc., Fremont Broadband, LLC,
Fremont Telcom Co., Fretel Communications, LLC, Germantown Long Distance Company,
GlT-CELL, Inc., GITCO Sales, Inc., GTC Communications, Inc., GTC Finance Corporation,
GTC, Inc., Maine Telephone Company, Marianna and Scenery Hill Telephone Company,
Marianna Tel, Inc., MJD Services Corp., MJD Ventures, Inc., Northern New England Telephone
Operations LLC, Northland Telephone Company of Maine, Inc., Odin Telephone Exchange,
Inc., Orwell Communications, Inc., Peoples Mutual Long Distance Company, Peoples Mutual
Services Company, Peoples Mutual Telephone Company, Quality One Technologies, Inc.,
Ravenswood Communications, Inc., Sidney Telephone Company, ST Computer Resources, Inc.,
S T Enterprises, Ltd., ST Long Distance, Inc., S1. Joe Communications, Inc., Standish Telephone
Company, Sunflower Telephone Company, Inc., Taconic Technology Corp., Taconic TelCom
Corp., Taconic Telephone Corp., Telephone Operating Company ofVennont LLC, Telephone
Service Company, The Columbus Grove Telephone Company, The El Paso Telephone
Company, The Germantown Independent Telephone Company, The Orwell Telephone
Company, UI Communications, Inc., UI Long Distance, Inc., UI Telecom, Inc., Unite
Communications Systems, Inc., Utilities, Inc., Yates City Telephone Company, and YCOM
Networks, Inc.

1.52 "Fairl'oint Communications" means FairPoint Communications, Inc.

1.53 "FairPoint Communications Unsecured Claims" means any Unsecured
Claims against FairPoint Communications, including, but not limited to, Senior Notes Claims.

1.54 "Final Distribution Date" means a date after (a) the deadline for FairPoint
or Reorganized FairPoint to interpose objections to Claims has passed, (b) all such objections
have been resolved by signed agreement with FairPoint or Reorganized FairPoint and/or a Final
Order, as may be applicable, and (c) all Claims that are Contingent Claims or Unliquidated
Claims have been estimated but, in any event, the Final Distribution Date shall be no later than
thirty (30) days after such estimation has concluded, or such later date as the Bankruptcy Court
may establish, upon request by Reorganized FairPoint, for cause shown.

1.55 "Final Order" means an order or judgment of the Bankruptcy Court that
has been entered on the docket maintained by the clerk of such court and has not been reversed,
vacated or stayed and as to which (a) the time to appeal, petition for certiorari or move for a new
trial, reargument or rehearing has expired and no appeal, petition for certiorari or other
proceedings for a new trial, reargument or rehearing shall then be pending or, (b) if an appeal,
writ of certiorari, new trial, reargument or rehearing thereof has been sought, (i) such order or
judgment shall have been affirmed by the highest court to which such order was appealed,
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certiorari shall have been denied or a new trial, reargument or rehearing shall have been denied
or resulted in no modification of such order and (ii) the time to take any further appeal, petition
for certiorari, or move for a new trial, reargument or rehearing shall have expired; provided,
however, that the possibility that a motion under section 5020) of the Bankruptcy Code, Rule 59
or Rule 60 of the Federal Rules of Civil Procedure, or any analogous rule under the Bankruptcy
Rules or the Local Bankruptcy Rules, may be (but has not been) filed relating to such order shall
not prevent such order from being a Final Order.

1.56 "Holders of Registrable Securities" has the meaning given such term in
Section 6.3.2 hereof.

1.57 "Impaired" means "impaired" within the meaning of section 1124 of the
Bankruptcy Code.

1.58 "Indemnified Persons" has the meaning given such term in Section 8.16
hereof.

1.59 "Indenture Dated March 31, 2008" means that certain Indenture, dated as
of March 31,2008, as amended, between Northern New England Spinco Inc. (a subsidiary of
Verizon Communications Inc.) and U.S. Bank National Association, as trustee.

1.60 "Indenture Dated July 29, 2009" means that certain Indenture, dated as of
July 29,2009, between FairPoint Corrununications and U.S. Bank National Association, as
trustee.

1.61 "Indenture Trustee" means the applicable indenture trustee for the Senior
Notes.

1.62 "Indentures" means, collectively, the Indenture Dated March 31, 2008,
and the Indenture Dated July 29, 2009.

1.63 "Independent Director" means a director who satisfies the independence
requirements under Rule 303A.02 of the Listed Company Manual of the New York Stock
Exchange, Inc.

1.64 "Initial Objection" has the meaning given such term in Section 10.1
hereof.

1.65 "Insurance Policy" means any policy of insurance under which FairPoint
could have asserted or did assert, or may in the future assert, a right to coverage for any Claim,
together with any other contracts which pertain or relate to such policy (including, by way of
example and not limitation, any insurance settlement agreements or coverage-in-place
agreements).

1.66 "Insured Claim" means that portion of any Claim arising from an incident
or occurrence that occurred prior to the Effective Date: (a) as to which any Insurer is obligated
pursuant to the terms, conditions, limitations, and exclusions of its Insurance Policy, to pay any
cost, expense, judgment, settlement, or contractual obligation with respect to FairPoint, or
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(b) that any Insurer otherwise agrees to pay as part of a settlement or compromise of a claim
made under the applicable Insurance Policy.

1.67 "Insurer" means any Person that issued an Insurance Policy.

1.68 "Intercompany Claims" means any Claim against any entity included
within the definition of "Fairl'oint" held by any other entity included within the definition of
"FairPoint" .

1.69 "Labor MOU" means that certain 2010 Memorandum of Understanding,
dated February 1,2010, by and between Northern New England Telephone Operations LLC and
Telephone Operating Company ofVerrnont LLC, the two companies doing business as FairPoint
Communications, and International Brotherhood of Electrical Workers, AFL-CIO Locals 2320,
2326, and 2327 and Communications Workers of America, AFL-CIO, attached hereto as Exhibit
E.

1.70 "Legacy Subsidiary" means any direct or indirect subsidiary of FairPoint
Communications that is not an NNE Subsidiary.

1.71 "Legacy Subsidiary Unsecured Claim" means any Unsecured Claim
against any Legacy Subsidiary.

1.72 "Lender Steering Committee" means collectively, Bank of America, N .A.,
Angelo Gordon & Co., Paulson & Co., Inc., Lehman Brothers Holdings, Inc., CoBank, ACB and
Wachovia Bank, N.A.

1.73 "Liabilities" mean any and allcosts, expenses, damages, losses, penalties,
fines, judgments, claims, obligations, demands, injuries, settlements, awards, fines, taxes, fees,
indebtedness or other liabilities of any nature, whether known or unknown, foreseen or
unforeseen, existing or hereinafter arising, liquidated or unliquidated, matured or not matured,
contingent or direct, whether arising at common law, in equity, or under any statute, based in
whole or in part on any act or omission or other occurrence arising or taking place prior to the
Effective Date.

1.74 "Lien" has the meaning given such term in section 101(37) of the
Bankruptcy Code.

1.75 "Local Bankruptcy Rules" means the local bankruptcy rules for the
Southern District of New York, as amended from time to time.

1.76 "Long Tenn Incentive Plan" means that certain management incentive
plan for senior management and selected employees of FairPoint, providing incentive
compensation in the form of stock options and restricted stock awards for the number of shares
of New Common Stock set forth in Section 6.1.1 (b). The Plan Supplement shall contain the
tenns of the Long Term Incentive Plan.

1.77 "Morgan Stanley Swap Agreement" means that certain ISDA Master
Agreement, dated as of February 1,2005, between FairPoint Communications and Morgan
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Stanley Capital Services Inc., including any confirmations issued thereunder and any and all
supplements thereto.

1.78 "MPUC" means the Maine Public Utilities Commission.

1.79 "MPUC Regulatory Settlement" means the settlements and compromises
by and among FairPoint, the Representative of the MPUC and the Maine Office of the Public
Advocate as set forth on the regulatory settlement attached hereto as Exhibit D.

1.80 "New Board" means the board of directors of Reorganized FairPoint
Communications. Subject to Section 8.6.2, the proposed members of the New Board shall be
identified in the Plan Supplement.

1.81 "New Common Stock" means the shares of common stock of Reorganized
FairPoint Communications authorized to be issued pursuant to Section 6.1.1 of this Plan.

1.82 "New Organizational Documents" means the Amended Bylaws and
Amended Certificate of Incorporation, collectively.

1.83 "New Revolver" means that certain post-consummation revolving credit
exit facility, which shall assume all borrowings and extensions of credit under the DIP Facility
on the Effective Date. The tenus of the New Revolver shall be contained in the Plan
Supplement.

1.84 "New Term Loan" means that certain post-consummation one billion
dollar ($1,000,000,000.00) senior secured term loan agreement to be entered into on the
Effective Date, which shall be guaranteed by those subsidiaries of FairPoint Communications
that have guaranteed repayment of the DIP Facility. The New Term Loan shall be part of the
Distribution under the Plan to the holders of Allowed Prepetition Credit Agreement Claims. The
terms of the New Term Loan shall be contained in the Plan Supplement.

1.85 "New Warrants" means those certain warrants to purchase up to seven
million one hundred sixty four thousand eight hundred four (7,164,804) shares of the New
Common Stock issued pursuant to Section 6.2 of this Plan, which warrants shall have the
material terms set forth on Exhibit C hereto and be in substantially the form set forth in the Plan
Supplement.

1.86 "NHPUC" means New Hampshire Public Utilities Commission.

1.87 "NHPUC Regulatory Settlement" means the settlements and compromises
by and between FairPoint and staff advocates of the NHPUC (i) with respect to, among other
things, service quality requirements, broadband commitments, expenditure commitments,

-financial commitments and management commitments and (ii) as set forth in further detail on the
regulatory settlement attached hereto as Exhibit E.

1.88 "NNE Subsidiary" means, individually each of and collectively all of,
FairPoint Logistics, Inc., Northern New England Telephone Operations LLC, Telephone
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Operating Company of Vermont LLC, and Enhanced Communications of Northern New
England Inc.

1.89 "NNE Subsidiary Unsecured Claim" means any Unsecured Claim against
the NNE Subsidiaries.

1.90 "Objection Deadline" has the meaning given such term in Section IO.I
hereof.

1.91 "Old FairPoint Equity Interests" means any instrument evidencing an
ownership interest in FairPoint Communications, whether or not transferable, and all options,
warrants or rights, contractual or otherwise, to acquire any such interests.

1.92 "Other Priority Claim" means a Claim entitled to priority in payment as
specified in section 507(a)(4), (5), (6) or (7) of the Bankruptcy Code.

1.93 "Other Secured Claim" means any Secured Claim other than a Prepetition
Credit Agreement Claim.

1.94 "Person" means any individual, partnership, corporation, limited liability
company, cooperative, trust, unincorporated organization, association, joint venture, or any
government or agency or political subdivision thereof, or any other form of legal entity.

1.95 "Petition Date" means October 26,2009, the date on which FairPoint
commenc~d its Chapter 11 Cases.

1.96 "Plan" means this first amended joint plan of reorganization, including,
without limitation, the Plan Supplement and the exhibits and schedules hereto and thereto, as the
same may be further amended or modified from time to time in accordance with the provisions
of the Bankruptcy Code and the terms hereof.

1.97 "Plan Supplement" means the supplement or supplements to the Plan
containing certain documents relevant to the implementation of the Plan specified in Section 16.6
of this Plan.

1.98 "Plan Support Agreement" means that certain Plan Support Agreement,
dated as of October 25,2009, among FairPoint and the Consenting Lenders, as the same may be
amended, modified or supplemented from time to time.

1.99 "Prepetition Credit Agreement" means that certain Credit Agreement,
dated as of March 31,2008, and amended as of January 21,2009, among FairPoint
Communications and Northern New England Spinco Inc., as borrowers, the Lender Steering
Committee and the other lenders party thereto, the Prepetition Credit Agreement Agent, and
certain other parties thereto, and all amendments, supplements, ancillary agreements (including,
but not limited to, any and all notes, letters of credit, pledges, collateral agreements, intercreditor
agreements, Swap Agreements and hedging agreements), side letters, financing statements, and
other documents related thereto.
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l.100 "Prepetition Credit Agreement Agent" means Bank of America, N.A., as
administrative agent and collateral agent (replacing Lehman Commercial Paper Inc. in both roles
pursuant to the January 21, 2009 amendment to the Prepetition Credit Agreement) under the
Prepetition Credit Agreement, and any successor administrative agent or collateral agent
thereunder.

1.101 "Prepetition Credit Agreement Claim" means any Claim held by the
Prepetition Credit Agreement Lenders and/or the Prepetition Credit Agreement Agent, and all
other Claims against FairPoint arising under the Prepetition Credit Agreement in an amount
equal to principal, plus interest (accrued through the Effective Date), and all other amounts due
thereunder. Prepetition Credit Agreement Claims are Allowed Claims pursuant to the Plan, and
shall be satisfied pursuant to the Plan without offset, defense, counterclaim, reduction or credit of
any kind whatsoever.

1.102 "Prepetition Credit Agreement Lender" means each Person that is party to
the Prepetition Credit Agreement, other than each applicable entity included in the definition of
"FairPoint".

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

1.104 "Professional Fees" means any Claim of a professional retained in the
Chapter 11 Cases, pursuant to sections 327, 328 and 1103 of the Bankruptcy Code or otherwise,
for compensation or reimbursement of costs and expenses relating to services incurred prior to
and including the Effective Date, when and to the extent any such Claim is Allowed by the
Bankruptcy Court pursuant to sections 330,331, 503(b) or 1103 ofthe Bankruptcy Code.

1.105 "Ratable Proportion" means, with reference to any Distribution on account
of any Allowed Claim in any Class, the ratio (expressed as a percentage) that the amount of such
Allowed Claim bears to the aggregate amount of Allowed Claims of the same Class, plus all
Disputed Claims in such Class.

1.106 "Registration Rights Agreement" has the meaning given such term in
Section 6.3.2 hereof.

1.107 "Regulatory Settlements" means, collectively, the MPUC Regulatory
Settlement, NHPUC Regulatory Settlement and the VDPS Regulatory Settlement.

1.108 "Reinstated" or "Reinstatement" means (a) leaving unaltered the legal,
equitable and contractual rights to which a Claim or Subsidiary Equity Interest entitles the holder
of such Claim or Subsidiary Equity Interest, or (b) notwithstanding any contractual provision or
applicable law that entitles the holder of such Claim or Subsidiary Equity Interest to demand or
receive accelerated payment of such Claim or Subsidiary Equity Interest after the occurrence of a
default, (i) curing any such default that OCCUlTedbefore or after the Petition Date, other than a
default of a kind specified in section 365(b )(2) of the Bankruptcy Code; (ii) reinstating the
maturity of such Claim or Subsidiary Equity Interest as such maturity existed before such
default; (iii) compensating the holder of such Claim or Subsidiary Equity Interest for any
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damages incurred as a result of any reasonable reliance by such holder on such contractual
provision or applicable law; (iv) if such Claim or such Subsidiary Equity Interest arises from any
failure to perform a nonmonetary obligation, other than a default arising from failure to operate a
nonresidential real property lease subject to section 365(b)(l)(A) of the Bankruptcy Code,
compensating the holder of such Claim or such Subsidiary Equity Interest (other than FairPoint
or a current or former insider of FairPoint) for any actual pecuniary loss incurred by such holder
as a result of such failure; and (v) not otherwise altering the legal, equitable, or contractual rights
to which such Claim or Subsidiary Equity Interest entitles the holder of such Claim or Subsidiary
Equity Interest.

1.109 "Released Parties" means (a) the current or forrner directors, officers,
employees, Affiliates, agents, accountants, financial advisors, investment bankers, restructuring
advisors, attorneys and representatives, and other professionals of or to FairPoint and the
Debtors-in-Possession who served or were employed in such capacities after the Petition Date,
and each of their respective agents and representatives, (b) the Prepetition Credit Agreement
Agent, (c) Prepetition Credit Agreement Lenders, (d) the Consenting Lenders, (e) the Lender
Steering Committee, (f) the DIP Agent, (g) the DIP Lenders, (h) Bank of America, in its capacity
as Disbursing Agent, (i) the members of the Ad Hoc Committee of Senior Noteholders, and
U) for each of (b) through (i), their respective officers, directors, employees, Affiliates, agents,
partners, members, representatives, employees, financial advisors, investment bankers,
restructuring advisors, attorneys and other professionals; provided, however, if no Distributions
are made on account of Class 7 FairPoint Communications Unsecured Claims in accordance with
Section 5.7.2(b) of the Plan, then clause l.109(i) shall be deemed to be deleted from this
definition and the members of the Ad Hoc Committee of Senior Noteholders (and their
respective officers, directors, employees, Affiliates, agents, partners, members, representatives,
employees, financial advisors, investment bankers, restructuring advisors, attorneys and other
professionals) shall not be included within this definition of Released Parties.

1.110 "Reorganized FairPoint" means FairPoint on and after the Effective Date.

1.111 "Reorganized FairPoint Communications" means FairPoint
Communications on and after the Effective Date.

1.112 "Reserve" has the meaning given such term in Section 9.21.

1.113 "Schedules" means, collectively, the schedules of assets and liabilities,
schedules of executory contracts and unexpired leases and statements of financial affairs filed by
FairPoint under section 521 of the Bankruptcy Code, Bankruptcy Rule 1007 and the official
bankruptcy forms in the Chapter 11 Cases, as the same may have been amended or supplemented
through the Confirmation Date pursuant to Bankruptcy Rules 1007 and 1009. For the avoidance
of doubt, Schedules do not include any schedules or exhibits to this Plan or the Plan Supplement.

1.114 "Section 345 Securities" means securities or instruments of any type
permitted under Section 345 of the Bankruptcy Code.

1.115 "Secured Claim" means any Claim (a) reflected in the Schedules or upon a
proof of Claim as a Secured Claim, which is secured by a Lien on Collateral, as determined in
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accordance with section 506(a) of the Bankruptcy Code, (b) a Prepetition Credit Agreement
Claim, or (c) that is subject to a valid right of setoff pursuant to section 553 of the Bankruptcy
Code.

1.116 "Secured Tax Claim" means any Secured Claim that, absent its secured
status, would be entitled to priority in right of payment under sections 502(1) and 507(a)(8) of the
Bankruptcy Code (determined irrespective of any time limitations therein and including any
related Secured Claim for penalties).

1.117 "Securities Act" means the Securities Act of 1933, as amended, and the
rules and regulations promulgated thereunder.

1.118 "Security" has the meaning given such term in section 101(49) of the
Bankruptcy Code.

1.119 "Senior Notes" means, collectively, the 13 1/8 % Senior Notes due
April 1, 2018 issued by Fairl'oint Communication under the Indenture Dated March 31, 2008,
and the 13 1/8 % Senior Notes due April 2, 2018 issued by FairPoint Communications under the
Indenture Dated July 29, 2009.

L120 "Senior Notes Claims" means Claims arising under the Indentures. Senior
Notes Claims are Allowed Claims under the Plan, and shall be satisfied pursuant to the Plan
without offset, defense, counterclaim, reduction or credit of any kind whatsoever.

1.12 I "Subordinated Securities Claim" means any Claim against FairPoint
arising from rescission of a purchase or sale of a Security of FairPoint or an Affiliate of
FairPoint, for damages arising from the purchase or sale of such security, or for reimbursement
or contribution allowed under section 502 of the Bankruptcy Code on account of such a Claim.

1.122 "Subsequent Distribution Date" means the twentieth day after the end of
each calendar quarter after the occurrence ofthe Effective Date.

L123 "Subsidiary Equity Interests" means any instrument evidencing an
ownership interest in FairPoint (other than FairPoint Communications), whether or not
transferable, and all options, warrants or rights, contractual or otherwise, to acquire any such
interests, all as of the Effective Date. Each Subsidiary Equity Interest shall be deemed Allowed
under the Plan.

L124 "Success Bonuses" means cash bonuses payable as incentive
compensation upon the Effective Date, determined in accordance with certain performance
measures and subject to upward or downward adjustments to reflect when the Effective Date is
achieved. The Plan Supplement shall contain additional information about the Success Bonuses.

1.125 "Swap Agreements" means the Morgan Stanley Swap Agreement and the
Wachovia Swap Agreement.

1.126 "Tax Claim" means any Claim that is a Secured Tax Claim or a Priority
Tax Claim.
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1.127 "U.S. Trustee" means the United States Trustee appointed under section
591, title 28, United States Code to serve in the Southern District of New York.

1.128 "Unclassified Claim" means any Claim that is an Administrative Expense
Claim or a Priority Tax Claim.

1.129 "Unimpaired" means, with respect to a Claim or Equity Interest, that such
Claim or Equity Interest is not Impaired as a result of being either (a) Reinstated or (b) paid in
full in Cash under this Plan.

1.130 "Unliquidated Claim" means any Claim, the amount of Liability for which
has not been fixed, whether pursuant to agreement, applicable law or otherwise, as of the date on
which such Claim is asserted or sought to be estimated.

1.131 "Unsecured Claim" means any Claim against FairPoint other than an
Administrative Expense Claim, Priority Tax Claim, Other Priority Claim, Secured Tax Claim,
Other Secured Claim, Prepetition Credit Agreement Claim, Subordinated Securities Claim or
Intercompany Claim.

1.132 "VDPS" means the Vermont Department of Public Service.

1.133 "VDPS Regulatory Settlement" means the settlements and compromises
by and between FairPoint and VDPS (i) with respect to, among other things, service quality
requirements, broadband commitments, capital investment commitments, financial commitments
and management commitments and (ii) as set forth in further detail on the regulatory settlement
attached hereto as Exhibit F.

1.134 "Voting Agent" means BMC Group, Inc.

1.135 "Wachovia Swap Agreement" means that certain ISDA Master
Agreement, dated as of December 12, 2000, as amended and restated as of February 1,2008,
between FairPoint Communications and Wachovia Bank, N.A., including any confirmations
issued thereunder and any and all supplements thereto.

SECTION II
INTERPRETATION OF PLAN

2.1 Application of Definitions; Rules of Construction; Computation of Time.
Wherever from the context it appears appropriate, each term stated in either the singular or the
plural shall include both the singular and the plural, and pronouns stated in the masculine,
feminine or neuter gender shall include the masculine, feminine and neuter gender. For purposes
of the Plan, (a) any reference in the Plan to a contract, instrument, release, indenture, or other
agreement or document being in a particular form or on particular terms and conditions means
that such document shall be substantially in such form or substantially on such tenus and
conditions, (b) any reference in the Plan to an existing document or exhibit filed or to be filed
means such document or exhibit as it may have been or may be amended, modified, or
supplemented and (c) unless otherwise specified, all references in the Plan to Sections, Articles,
Schedules, and Exhibits are references to Sections, Articles, Schedules and Exhibits of or to the
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Plan. The words "herein", "hereof', "hereto", "hereunder" and other words of similar meaning
refer to the Plan as a whole and not to any particular section, subsection or clause contained in
the Plan. A capitalized term used herein that is not defined herein shall have the meaning
assigned to that tenn in the Bankruptcy Code or in the Exhibits hereto. The rules of construction
contained in section 102 of the Bankruptcy Code shall apply to the construction of the Plan. The
headings in the Plan are for convenience of reference only and shall not limit or otherwise affect
the provisions of the Plan. Unless otherwise indicated herein, all references to dollars means
United States dollars. In computing any period of time prescribed or allowed by the Plan, unless
otherwise expressly provided, the provisions of Bankruptcy Rule 9006(a) shall apply.

2.2 Relief Sought by Filing the Plan. The filing of the Plan constitutes, among
other things, a motion by FairPoint pursuant to Bankruptcy Rules 9019 to approve the settlement
and comprise set forth in Section 8.1 of the Plan.

SECTION III
PAYMENT OF ADMINISTRATIVE EXPENSE CLAIMS,

PRIORITY TAX CLAIMS AND OTHER UNCLASSIFIED CLAIMS

3.1 Administrative Expense Claims.

Except to the extent that any Person entitled to payment of any Allowed
Administrative Expense Claim agrees to a less favorable treatment, each holder of an Allowed
Administrative Expense Claim shall receive Cash in an amount equal to such Allowed
Administrative Expense Claim on the later of the Effective Date and the date such
Administrative Expense Claim becomes an Allowed Administrative Expense Claim, or as soon
thereafter as is reasonably practicable; provided, however, that Allowed Administrative Expense
Claims representing Liabilities incurred in the ordinary course of business by the Debtors-in-
Possession shall be paid in full and performed by the Debtors-in-Possession or Reorganized
FairPoint, as the case may be, in the ordinary course of business in accordance with the terms
and subject to the conditions of any agreements governing, instruments evidencing or other
documents relating to such transactions; provided, further, that, except as provided in Section 3.4
of this Plan, if any Administrative Expense Claim, including an ordinary course expense, is not
billed or a request for payment is not made within sixty (60) days after the Effective Date, claims
for payment of such Administrative Expense Claims shall be barred.

3.2 Adequate Protection Claims.

The Adequate Protection Claims of the holders of Prepetition Credit Agreement
Claims shall be deemed satisfied in full by payments (if any) due and made pursuant to the DIP
Order.

3.3 Priority Tax Claims.

Unless otherwise agreed to by the holder of an Allowed Priority Tax Claim and
FairPoint or Reorganized FairPoint, as applicable, each holder of an Allowed Priority Tax Claim
shall receive at the option of FairPoint or Reorganized FairPoint, as applicable, (a) on the
Effective Date, or as soon thereafter as is reasonably practicable, Cash in an amount equal to
such Allowed Priority Tax Claim, or (b) commencing on the Effective Date, or as soon thereafter
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as is reasonably practicable, and continuing over a period not exceeding five (5) years from and
after the Petition Date, equal semi-annual Cash payments in an aggregate amount equal to such
Allowed Priority Tax Claim, together with interest for the period after the Effective Date at the
rate determined under applicable non-bankruptcy law as of the calendar month in which the Plan
is confirmed, subject to the option of FairPoint or Reorganized FairPoint, as applicable, to
prepay the entire amount of the Allowed Priority Tax Claim. All Allowed Priority Tax Claims
that are not due and payable on or before the Effective Date shall be paid in the ordinary course
of business as such obligations become due.

3.4 Professional Compensation and Reimbursement Claims.

All Persons seeking awards by the Bankruptcy Court of compensation for services
rendered or reimbursement of expenses incurred through and including the Confirmation Date
under section 330,331, 503(b)(2), 503(b)(3), 503(b)(4) or 503(b)(5) of the Bankruptcy Code
shall (a) file, on or before the date that is forty five (45) days after the Effective Date, their
respective applications for final allowances of compensation for services rendered and
reimbursement of expenses incurred and (b) be paid in full, in Cash, in such amounts as are
Allowed by the Bankruptcy Court in accordance with the order relating to or allowing any such
Administrative Expense Claim. Reorganized FairPoint is authorized to pay reasonable
compensation for professional services rendered and reimbursement of expenses incurred after
the Effective Date in the ordinary course and without the need for Bankruptcy Court approval.

For purposes of the Plan, and in consideration of the services of the members of
the Ad Hoc Committee of Senior Noteholders, FairPoint will reimburse the members of the Ad
Hoc Committee of Senior Noteholders for the reasonable fees and expenses of their
professionals, Stroock & Stroock & Lavan LLP and Moelis & Company, during the Chapter 11
Cases and up to the Effective Date (without the need to file a proof of Claim or fee application),
subject to an aggregate cap of three million five hundred thousand dollars ($3,500,000.00), or
such higher number as shall be approved by the Lender Steering Committee, which approval
shall not be unreasonably withheld or delayed; provided, however, if no Distributions are made
on account of Class 7 FairPoint Communications Unsecured Claims in accordance with Section
5.7.2(b) of the Plan, then the members of the Ad Hoc Committee of Senior Noteholders shall not
receive any reimbursement for professionals' fees and expenses.

For purposes of the Plan, and in consideration of the services of the Prepetition
Credit Agreement Agent and each Consenting Lender holding greater than ten percent (10%) of
the aggregate Prepetition Credit Agreement Claims on the date such Person became a
Consenting Lender, FairPoint will reimburse such Persons for their reasonable out-of-pocket fees
and expenses (including reasonable fees and expenses of counsel) to the extent that such fees and
expenses are incurred in connection with the Plan Support Agreement, the Plan, the Chapter 11
Cases, and the transactions related thereto (without the need to file a proof of Claim or fee
application).

3.5 Intercompany Claims.

At the election of FairPoint or Reorganized FairPoint, as applicable, or any Person
holding such Claim, and in consultation with the Lender Steering Committee, Intercompany
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Claims shall be (a) released, waived and discharged as of the Effective Date, (b) contributed to
the capital of the obligor corporation, (c) di vidended or (d) remain Unimpaired.

SECTION IV
CLASSIFICATION OF CLAIMS AND

EQUITY INTERESTS

The following table (a) designates the Classes of Claims against, and Equity
Interests in, FairPoint, (b) specifies the Classes of Claims and Equity Interests that are Impaired
by the Plan and therefore are deemed to reject the Plan or are entitled to vote to accept or reject
the Plan in accordance with section 1126 of the Bankruptcy Code, and (c) specifies the Classes
of Claims and Equity Interests that are Unimpaired by the Plan and therefore are deemed to
accept the Plan in accordance with section 1126 of the Bankruptcy Code.

Class Designation Impairment Entitled to Vote

I Other Priority Claims Unimpaired No (deemed to accept)
2 Secured Tax Claims Unimpaired No (deemed to accept)
3 Other Secured Claims Unimpaired No (deemed to accept)

4 Allowed Prepetition Credit Impaired Yes
Agreement Claims

5
Legacy Subsidiary Unsecured Unimpaired No (deemed to accept)
Claims

6 NNE Subsidiary Unsecured Claims Unimpaired No (deemed to accept)

7
FairPoint Communications Impaired Yes
Unsecured Claims

8 Convenience Claims Unimpaired No (deemed to accept)
9 Subordinated Securities Claims Impaired No (deemed to reject)
to Subsidiary Equity Interests Unimpaired No (deemed to accept)
11 Old FairPoint Equity Interests Impaired No (deemed to reject)

SECTION V
TREA TMENT OF CLAIMS AND

EQUITY INTERESTS UNDER THE PLAN

5.1 Other Priority Claims (Class 1).

5.1.1 lmpainnent and Voting.

Class 1 is Unimpaired by the Plan. Each holder of an Allowed Other Priority
Claim is conclusively presumed to have accepted the Plan and is not entitled to vote to accept or
reject the Plan.

5.1.2 Distributions.
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Unless otherwise agreed to by the holder of an Allowed Other Priority Claim and
FairPoint or Reorganized FairPoint, as applicable, on the applicable Distribution Date, each
holder of an Allowed Other Priority Claim shall receive Cash in an amount equal to such
Allowed Other Priority Claim.

5.2 Secured Tax Claims (Class 2).

5.2.1 lmpainnent and Voting.

Class 2 is Unimpaired by the Plan. Each holder of an Allowed Secured Tax
Claim is conclusively presumed to have accepted the Plan and is not entitled to vote to accept or
reject the Plan.

5.2.2 Distributions.

Unless otherwise agreed to by the holder of an Allowed Secured Tax Claim and
FairPoint or Reorganized FairPoint, as applicable, on the applicable Distribution Date, each
holder of an Allowed Secured Tax Claim shall receive, at the option of FairPoint or Reorganized
FairPoint, as applicable, (a) Cash in an amount equal to such Allowed Secured Tax Claim or,
(b) commencing on the applicable Distribution Date, and continuing over a period not exceeding
five (5) years from and after the Petition Date, equal semi-annual Cash payments in an aggregate
amount equal to such Allowed Secured Tax Claim, together with interest for the period after the
Effective Date at the rate determined under applicable non-bankruptcy law as of the calendar
month in which the Plan is confirmed, subject to the option of FairPoint or Reorganized
FairPoint, as applicable, to prepay the entire amount of the Allowed Secured Tax Claim.

5.3 Other Secured Claims (Class 3).

5.3.1 Impairment and Voting.

Class 3 is Unimpaired by the Plan. Each holder of an Allowed Other Secured
Claim is conclusively presumed to have accepted the Plan and is not entitled to vote to accept or
reject the Plan.

5.3.2 Distributions.

(a) Unless otherwise agreed to by the holder of an Allowed Other Secured Claim and
FairPoint or Reorganized FairPoint, as applicable, at the option of FairPoint or Reorganized
FairPoint, as applicable, (i) on the Distribution Date or as soon thereafter as is reasonably
practicable, each Allowed Other Secured Claim shall be Reinstated and rendered Unimpaired in
accordance with section 1124(2) of the Bankruptcy Code, (ii) each holder of an Allowed Other
Secured Claim shall receive Cash in an amount equal to such Allowed Other Secured Claim, on
the Distribution Date, or as soon thereafter as is reasonably practicable, or (iii) each holder of an
Allowed Other Secured Claim shall receive the Collateral securing its Allowed Other Secured
Claim, in full and complete satisfaction of such Allowed Other Secured Claim on the
Distribution Date, or as soon thereafter as is reasonably practicable.
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5A Allowed Prepetition Credit Agreement Claims (Class 4).

5A.l Impainnent and Voting.

Class 4 is Impaired by the Plan. Each holder of an Allowed Prepetition Credit
Agreement Claim is entitled to vote to accept or reject the Plan.

5A.2 Distributions.

Each holder of an Allowed Prepetition Credit Agreement Claim shall recei ve the
following, in full and complete satisfaction of such holder's Allowed Prepetition Credit
Agreement Claim:

(a) on the Effective Date, such holder's Ratable Proportion of the New Term Loan;

(b) on the Effective Date, such holder's Ratable Proportion of forty-seven million two
hundred forty-one thousand four hundred thirty-six (47,241,436) shares of the New Common
Stock; provided, however, that ifthe Class of FairPoint Communications Unsecured Claims
rejects the Plan, each holder of an Allowed Prepetition Credit Agreement Claim shall receive its
Ratable Proportion of fifty-eight million, four hundred eighty-four thousand five hundred eighty-
seven (58,484,587) shares of the New Common Stock, subject to dilution from the securities to
be issued under the Long Term Incentive Plan;

(c) on the Effective Date, such holder's Ratable Proportion of Cash (the "Cash
Payment") in an amount equal to all Cash and Cash Equivalents of Reorganized FairPoint on the
Effective Date in excess Off011y million dollars ($40,000,000.00) minus (1) Cash used to payor
reserved to pay Allowed Unsecured Claims, (2) Cash used to payor reserved to pay Allowed
Administrative Expense Claims, (3) Cash used to payor reserved to pay Allowed Priority Tax
Claims, (4) Cash used to payor reserved to pay Allowed Other Priority Claims, (5) Cash used to
payor reserved to pay Allowed Secured Tax Claims, (6) Cash used to payor reserved to pay
Allowed Other Secured Claims, (7) subject to Section 3.4 of this Plan, Cash used to payor
reserved to pay the members of the Ad Hoc Committee of Senior Noteholders, the Prepetition
Credit Agreement Agent, and each Consenting Lender holding greater than ten percent (10%) of
the aggregate Prepetition Credit Agreement Claims on the date such Person became a
Consenting Lender for their professionals' fees and expenses, (8) Cash used to payor reserved to
pay obligations pursuant to the Regulatory Settlements, (9) Cash used to payor reserved to pay
Success Bonuses, and (10) Cash used to payor reserved to pay Cure for executory contracts and
unexpired leases that are assumed pursuant to the Plan; provided, however, that if the aggregate
amount of Tax Claims against FairPoint Communications exceeds six million dollars
($6,000,000), such excess amount (or any portion thereof) shall be subtracted from the Cash
Payment only if the Lender Steering Committee consents, after consultation with FairPoint, to
the payment of such excess amount (or portion thereof) on the Effective Date; and

(d) on the applicable Distribution Date, if any, such holder's Ratable Proportion of
Cash Distributions out of the Reserves that are no longer required to be reserved for the benefit
of anyone other than holders of Allowed Prepetition Credit Agreement Claims.
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5.5 Legacy Subsidiary Unsecured Claims (Class 5).

5.5. i lmpainnent and Voting.

Class 5 is Unimpaired by the Plan, Each holder of an Allowed Legacy Subsidiary
Unsecured Claim is conclusively presumed to have accepted the Plan and is not entitled to vote
to accept or reject the Plan.

5.5.2 Distributions.

On the Distribution Date, each holder of an Allowed Legacy Subsidiary
Unsecured Claim shall be paid an amount in Cash equal to one hundred percent (100%) of such
holder's Allowed Legacy Subsidiary Unsecured Claim, in full and complete satisfaction of such
holder's Claim.

5.6 NNE Subsidiary Unsecured Claims (Class 6).

5.6.1 lmpainnent and Voting.

Class 6 is Unimpaired by the Plan. Each holder of an Allowed NNE Subsidiary
Unsecured Claim is conclusively presumed to have accepted the Plan and is not entitled to vote
to accept or reject the Plan.

5.6.2 Distributions.

On the Distribution Date, each holder of an Allowed NNE Subsidiary Unsecured
Claim shall be paid an amount in Cash equal to one hundred percent (100%) of such holder's
Allowed NNE Subsidiary Unsecured Claim, in full and complete satisfaction of such holder's
Claim.

5.7 FairPoint Communications Unsecured Claims (Class 7).

5.7.1 Impairment and Voting.

Class 7 is Impaired by the Plan. Each holder of an Allowed FairPoint
Communications Unsecured Claim is entitled to vote to accept or reject the Plan.

5.7.2 Distributions.

On the Distribution Date, each holder of an Allowed FairPoint Communications
Unsecured Claim shall receive the following, in full and complete satisfaction of such FairPoint
Communications Unsecured Claim:

(a) if the Class of holders of FairPoint Communications Unsecured Claims votes to
accept the Plan, each holder of an Allowed FairPoint Communications Unsecured Claim shall
receive its Ratable Proportion of (i) four million two hundred three thousand three hundred fifty-
two (4,203,352) shares of the New Common Stock and (ii) the New Warrants, in the case of each
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of clauses (i) and (ii), subject to dilution from the securities to be issued under the Long Term
Incentive Plan; or

(b) if (1) the Class of FairPoint Communications Unsecured Claims votes to reject the
Plan, (2) the members of the Ad Hoc Committee of Senior Noteholders or its counsel objects to
the Plan, (3) the members of the Creditors' Committee or its counsel object to the Plan, or (4) the
Indenture Trustee or its counsel objects to the Plan, then holders of FairPoint Communications
Unsecured Claims shall not receive any Distributions under the Plan on account of their Claims.

5.8 Convenience Claims (Class 8).

5.8.1 Impainnent and Voting.

Class 8 is Unimpaired by the Plan. Each holder of an Allowed Convenience
Claim is conclusively presumed to have accepted the Plan and is not entitled to vote to accept or
reject the Plan.

5.8.2 Distributions.

On the Distribution Date, each holder of an Allowed Convenience Claim shall be
paid an amount in Cash equal to one hundred percent (100%) of such holder's Allowed
Convenience Claim in full and complete satisfaction, settlement, release, and discharge of and in
exchange for such holder's Claim.

5.9 Subordinated Securities Claims (Class 9).

5.9.1 Impainnent and Voting.

Class 9 is Impaired by the Plan. Each holder of a Subordinated Securities Claim
is deemed to reject the Plan and is not entitled to vote to accept or reject the Plan.

5.9.2 Distributions.

Each holder of an Allowed Subordinated Securities Claim will not receive or
retain any interest or property under the Plan on account of such Allowed Subordinated
Securities Claim. The treatment of Subordinated Securities Claims under the Plan is in
accordance with and gives effect to the provisions of section 51O(b) of the Bankruptcy Code.

5.10 Subsidiary Equity Interests (Class 10).

5.10.1 Impainnent and Voting.

Class lOis Unimpaired by the Plan. Each holder of a Subsidiary Equity Interest
is conclusively presumed to have accepted the Plan and is not entitled to vote to accept or reject
the Plan.

5.10.2 Distributions.
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On the Effective Date, the Subsidiary Equity Interests shall be Reinstated and
rendered Unimpaired in accordance with section 1124 of the Bankruptcy Code.

5.11 Old FairPoint Equity Interests (Class 11).

5.11.1 lmpainnent and Voting.

Class 11 is Impaired by the Plan. Each holder of an Old FairPoint Equity Interest
is deemed to reject the Plan and is not entitled to vote to accept or reject the Plan.

5.11.2 Distributions.

On the Effective Date, the Old FairPoint Equity Interests shall be cancelled and
the holders of the Old FairPoint Equity Interests shall not be entitled to, and shall not receive or
retain, any property or interest in property on account of such Old FairPoint Equity Interests
under the Plan.

5.12 Limitations on Amounts to Be Distributed to Holders of Allowed Insured
Claims.

Distributions under the Plan to each holder of an Allowed Insured Claim shall be
in accordance with the treatment provided under the Plan for the Class in which such Allowed
Insured Claim is classified, but solely to the extent that such Allowed Insured Claim is within
FairPoint's self-insured retention. Amounts in excess of the applicable self-insured retention
amount shall be recoverable only from the available Insurer and FairPoint shall be discharged to
the extent of any such excess. Nothing in this Section 5.12 shall constitute a waiver of any
Causes of Action or Liabilities that any Person may hold against any other Person, including,
without limitation, FairPoint's Insurers.

5.13 Special Provision Regarding Unimpaired Claims.

Except as otherwise explicitly provided in this Plan, nothing herein shall be
deemed to be a waiver or relinquishment of any rights, counterclaims or defenses that any of
FairPoint or Reorganized FairPoint, as applicable, may have, whether at law or in equity, with
respect to any Unimpaired Claim.

SECTION VI
PROVISIONS REGARDING NEW COMMON STOCK AND

NEW WARRANTS DISTRIBUTED PURSUANT TO THE PLAN

6.1 New Common Stock.

6.1.1 Authorization.

(a) The Amended Certificate of Incorporation of Reorganized FairPoint
Communications shall authorize the issuance of seventy-five million (75,000,000) shares of New
Common Stock.
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(b) The seventy-five million (75,000,000) shares of New Common Stock that are
authorized on the Effective Date shall be issued or reserved as follows:

(i) in the event that the Class of FairPoint Communications Unsecured
Claims accepts the Plan, (1) fifty-one million four hundred forty-four thousand seven hundred
eighty-eight (51,444,788) shares of New Common Stock, in the aggregate, will be distributed to
holders of Allowed CLaims under Section 5.4 and Section 5.7 of the Plan and (2) seven million
one hundred sixty-four thousand eight hundred four (7,164,804) shares of the New Common
Stock will be reserved in connection with the New Warrants;

(ii) in the event that the Class of FairPoint Communications Unsecured
Claims rejects the Plan, fifty-eight million four hundred eighty-four thousand five hundred
eighty-seven (58,484,587) shares of New Common Stock, in the aggregate, will be distributed to
holders of Allowed Claims under Section 5.4 of the Plan;

(iii) in the event that the Class of FairPoint Communications Unsecured
Claims accepts the Plan, six million two hundred sixty-nine thousand two hundred six
(6,269,206) shares of New Common Stock will be issued or reserved in connection with the
Long Term Incentive Plan; and

(iv) in the event that the Class of FairPoint Communications Unsecured
Claims rejects the Plan, six million three hundred ninety-four thousand two hundred eleven
(6,394,211) shares of New Common Stock will be issued or reserved in connection with the
Long Term Incentive Plan.

(c) On the Effective Date, in the event the Class of FairPoint Communications
Unsecured Claims reject the Plan, holders of Allowed Class 4 Prepetition Credit Agreement
Claims shall receive, and Reorganized FairPoint Communications shall issue, an aggregate of
fifty-eight million four hundred eighty-four thousand five hundred eighty-seven (58,484,587)
shares of New Common Stock in accordance with Section V hereof. All such shares shall be
deemed fully paid and non-assessable.

(d) On the Effective Date, in the event the Class of FairPoint Communications
Unsecured Claims accepts the Plan, holders of Allowed Class 4 Prepetition Credit Agreement
Claims and holders of Allowed Class 7 FairPoint Communications Unsecured Claims shall
receive, and Reorganized FairPoint Communications shall issue, an aggregate of fifty-one
million four hundred forty-four thousand seven hundred eighty-eight (51,444,788) shares of New
Common Stock in accordance with Section V hereof. All such shares shall be deemed fully paid
and non-assessable.

6.1.2 Par Value.

The New Common Stock shall have a par value of $0.0 I per share.
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6.2 New Warrants.

As provided in and subject to the conditions set forth in this Plan, including
Section 5.7.2, Reorganized FairPoint Communications shall issue to each holder of an Allowed
Class 7 FairPoint Communications Unsecured Claim, its Ratable Proportion of New Warrants.

6.3 Securities Law Matters.

6.3.1 Exemption from Securities Laws.

Except as otherwise provided herein, and to the maximum extent provided by
section 1145 of the Bankruptcy Code and applicable non-bankruptcy law, the issuance under the
Plan of the New Common Stock and the New Warrants pursuant to this Plan and any subsequent
sales, resales, transfers, or other distributions of such New Common Stock or New Warrants
shall be exempt from registration under the Securities Act, any other federal or state securities
law registration requirements, and all rules and regulations promulgated thereunder. Any such
Securities issued to an "affiliate" of Reorganized FairPoint within the meaning of the Securities
Act or any Person Reorganized FairPoint reasonably determines to be an "underwriter", and
which does not agree to resell such securities only in "ordinary trading transactions," within the
meaning of section 1145(b)( 1) of the Bankruptcy Code shall be subject to such transfer
restrictions and bear such legends as shall be appropriate to ensure compliance with the
Securities Act.

6.3.2 Registration Rights Agreement.

On the Effective Date, Reorganized FairPoint Communications will enter into a
registration rights agreement (the "Registration Rights Agreement") with each holder of greater
than ten percent (10%), on a fully diluted basis, of the New Common Stock on the Effective Date
(a "Holder of Registrable Securities"). The Holders of Registrable Securities shall be entitled to
request an aggregate of two demand registrations; provided, that no such registration shall be
demanded prior to the expiration of the date which is one hundred eighty (180) days following
the Effective Date; provided further, that in no event shall Reorganized FairPoint
Communications be obligated to effect more than two (2) demand registrations pursuant to all
requests for demand registration. A form of the Registration Rights Agreement, including a form
of shelfregistration statement if necessary, will be included in the Plan Supplement.

6.3.3 Securities Exchange Listing.

Reorganized FairPoint Communications will use its reasonable best efforts to
obtain a listing for the New Common Stock on one of the following national securities
exchanges: (a) the New York Stock Exchange, Inc., (b) the Nasdaq Global Stock Market, or
(c) any other comparable exchange.
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SECTION VII
IMPAIRED AND UNIMPAIRED CLASSES OF CLAIMS AND

EQUITY INTERESTS UNDER THE PLAN;
ACCEPTANCE OR REJECTION OF THE PLAN

7.1 Voting of Claims.

7.1.1 Each holder of an Allowed Claim or the holder of a Claim that has been
temporarily allowed for voting purposes only under Bankruptcy Rule 3018(a), in an Impaired
Class of Claims that is entitled to vote on the Plan pursuant to Section IV and Section V of this
Plan, shall be entitled to vote separately to accept or reject the Plan, as provided in such order as
is entered by the Bankruptcy Court establishing procedures with respect to the solicitation and
tabulation of votes to accept or reject the Plan, or any other applicable order of the Bankruptcy
Court. Any Unimpaired Class of Claims and the Subsidiary Equity Interests shall be deemed to
have accepted the Plan. Any Class of Claims and the Old FairPoint Equity Interests that will not
receive or retain any property on account of such Claims or Equity Interests under the Plan shall
be deemed to have rejected the Plan.

7.1.2 Each of Classes 4 and 7 is Impaired under the Plan and the holders of
Allowed Claims in such Classes are entitled to vote on the Plan. In accordance with section
1126(g) of the Bankruptcy Code, each of the Classes 9 and II is conclusively deemed to have
rejected the Plan.

7.2 Acceptance by Unimpaired Classes.

Each of Classes 1,2, 3, 5, 6, 8 and lOis Unimpaired under the Plan and each such
Class is conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the
Bankruptcy Code.

7.3 Elimination of Vacant Classes.

Any Class of Claims that is not occupied as of the date of the commencement of
the Confirmation Hearing by an Allowed Claim or a Claim temporarily allowed under
Bankruptcy Rule 3018 shall be deemed deleted from the Plan for purposes of voting on or
rejection of the Plan, and for purposes of determining acceptance or rej ection of the Plan by such
Class under section 1129(a)(8) of the Bankruptcy Code.

7.4 Nonconsensual Confirmation,

If any Impaired Class of Claims entitled to vote shall not accept the Plan by the
requisite statutory majority provided in section 1126(c) of the Bankruptcy Code, FairPoint
reserves the right to amend the Plan in accordance with Section 16.4 of this Plan or undertake to
have the Bankruptcy Court confirm the Plan under section 1129(b) of the Bankruptcy Code or
both. With respect to Impaired Classes of Claims that are deemed to reject the Plan, FairPoint
shall request that the Bankruptcy Court confirm the Plan pursuant to section 1129(b) of the
Bankruptcy Code.
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7.5 Revocation of the Plan.

Subject to Section 16.5 hereof, the Debtors-in-Possession may revoke and
withdraw the Plan in its entirety at any time prior to entry of the Confirmation Order. If the Plan
is so revoked or withdrawn, then it shall be deemed null and void.

SECTION VIII
MEANS OF IMPLEMENTATION OF THE PLAN

8.1 Regulatory Settlements. As provided herein, pursuant to section 1123 of
the Bankruptcy Code and Bankruptcy Rule 9019, and in consideration for the settlements and
compromises set forth in the Regulatory Settlements, upon the Effective Date, the provisions of
the Plan shall constitute a good-faith compromise and settlement of all Claims and controversies
resolved pursuant to the Regulatory Settlements. The entry of the Confirmation Order shall
constitute the Bankruptcy Court's finding and determination that the Regulatory Settlements
reflected in the Plan are (i) in the best interest of FairPoint and its Estates, (ii) fair, equitable and
reasonable, (iii) made in good faith and (iv) approved by the Bankruptcy Court. Subject to
obtaining the approval of the settlements reflected in the Plan by the Bankruptcy Court, on the
Effective Date, Reorganized FairPoint will take all actions necessary or reasonably required to
effectuate such settlements.

8.2 Transactions on the Effective Date.

(a) On the Effective Date, the following shall be deemed to have occurred
simultaneously:

(i) the Amended Certificate of Incorporation shall be filed with the Secretary
of State of the State of Delaware, and the New Organizational Documents shall become effective
and binding upon Reorganized FairPoint Communications;

(ii) the Old FairPoint Equity Interests shall be extinguished;

(iii) Reorganized FairPoint Communications shall distribute the Cash Payment,
New Common Stock and the New Warrants, if any, and shall enter into the New Term Loan; and

(iv) the capital structure of Reorganized FairPoint Communications as set forth
in Sections V and VI shall be in effect.

(b) On the Effective Date, the closing of the New Revolver shall be deemed to occur
immediately after the New Board is in place and the events set forth in Section 8.2(a) have
occurred.

8.3 Reorganization of FairPoint; Continuation of Businesses.

On and after the Effective Date, Reorganized FairPoint shall continue to engage
in its respective businesses. Except as otherwise provided in the Plan, FairPoint shall continue to
exist after the Effective Date as a separate corporation, limited liability company, partnership or
other legal entity, as the case may be, with all the powers of a corporation, limited liability
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company, partnership or other legal entity, as the case may be, pursuant to the applicable law in
the jurisdiction in which each applicable entity included in the definition of "FairPoint" is
incorporated or organized and pursuant to the respective certificate of incorporation and bylaws
(or other organizational documents) in effect prior to the Effective Date, except with respect to
the New Organizational Documents (or other organizational documents) that are amended by the
Plan, the Plan Supplement or otherwise, and to the extent such documents are amended, such
documents are deemed to be pursuant to the Plan and require no further action or approval.
Notwithstanding the foregoing, on or as of the Effective Date, or as soon as reasonably
practicable thereafter, and without the need for any further action, Reorganized FairPoint may:
(a) cause any or all of Reorganized FairPoint to be merged into one or more of Reorganized
FairPoint, dissolved or otherwise consolidated, (b) cause the transfer of assets between or among
Reorganized FairPoint, or (c) engage in any other transaction in furtherance of the Plan.

8.4 Reorganized FairPoint's Obligations Under the Plan.

8.4.1 From and after the Effective Date, as set forth herein, Reorganized
FairPoint shall perform the corresponding obligations under the Plan of its predecessor or
predecessor-in-interest. The Plan will be administered and actions will be taken in the name of
FairPoint and Reorganized FairPoint through, in accordance with the terms hereof, Reorganized
FairPoint.

8.4.2 From and after the Effective Date, Reorganized FairPoint shall, among
other things:

(a) administer the Plan and take all steps and execute all instruments and documents
necessary to effectuate the Plan;

(b) pursue (including, without limitation, prosecuting, enforcing, objecting, litigating,
reconciling, settling, abandoning and resolving) all of FairPoint's retained Causes of Action,
defenses and counterclaims;

(c) reconcile Claims and resolve Disputed Claims, and administer the Claims
allowance and disallowance processes as set forth in the Plan, including, without limitation,
objecting, prosecuting, litigating, reconciling, settling and resolving Claims and Disputed Claims
in accordance with the Plan;

(d) make decisions regarding the retention, engagement, payment and replacement of
professionals, employees and consultants;

(e) administer the Distributions under the Plan, including (i) making Distributions in
accordance with the terms of the Plan and (ii) establishing and maintaining the various Reserves;

(t)
the Plan;

exercise such other powers as necessary or prudent to carry out the provisions of

(g)

(h)

invest any Cash pending Distribution;

file appropriate tax returns; and
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(i) take such other actions as may be necessary or appropriate to effectuate this Plan.

8A3 Except as otherwise ordered by the Bankruptcy Court, any reasonable fees
and expenses incurred by Reorganized FairPoint (including, without limitation, taxes and
reasonable attorneys' fees and expenses) on or after the Effective Date shall be paid in Cash by
Reorganized FairPoint in the ordinary course of its respective businesses.

8.5 New Organizational Documents.

The New Organizational Documents shall be filed as part of the Plan Supplement
and shall contain such provisions as are necessary to satisfy the provisions of the Plan and, to the
extent required, to prohibit the issuance of nonvoting equity securities (other than any warrants
and/or options) as required by section 1123(a)(6) of the Bankruptcy Code, subject to further
amendment of the New Organizational Documents, after the Effective Date, as permitted by
applicable law. Except as otherwise provided herein, the New Organizational Documents shall
contain such indemnification provisions applicable to the officers, directors and employees of
Reorganized FairPoint Communications and such other Persons as may, in the discretion of the
New Board, be appropriate and permitted under applicable law.

8.6 New Board.

8.6.1 General.

(a) On the Effective Date, each member of the existing board of directors of FairPoint
Communications shall be deemed to have resigned.

(b) On the Effective Date, the property, business and affairs of Reorganized FairPoint
Communications and the other Reorganized FairPoint entities shall become the general
responsibility of the New Board. Simple majority rule shall govern all actions of the New Board.
A list setting forth the identities of the members of the New Board, to the extent available, shall
be filed as part of the Plan Supplement or otherwise shall be identified in a submission to the
Bankruptcy Court on or prior to the Effective Date.

8.6.2 Initial Number of Directors; Initial Composition.

(a) Reorganized FairPoint Communications shall have a New Board, which shall
initially consist of nine directors.

(b) The initial composition of the New Board shall be determined as follows:

(i) if the holders of the FairPoint Communications Unsecured Claims vote to
accept the Plan, then (A) one member of the New Board shall be the chief executive officer of
Reorganized FairPoint Communications, (B) seven members of the New Board shall be
nominated by the Lender Steering Committee and (C) one member ofthe New Board shall be
nominated by the steering committee of the Ad Hoc Committee of Senior Noteholders (in
consultation with the Creditors' Committee and the other members of the Ad Hoc Committee of
Senior Noteholders); provided, however, that in the event that a member of the New Board has
not been nominated pursuant to Section 8.6.2(b)(i)(C) of this Plan by the Plan Supplement filing
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deadline, then the Persons described therein shall lose their right to nominate a member of the
New Board and the Lender Steering Committee shall have the right to nominate an additional
member of the New Board; provided, further, that if the Lender Steering Committee determines
not to nominate an additional member of the New Board then the number of directors on the
New Board shall be reduced to eight and seven of such members of the New Board shall be
nominated by the Lender Steering Committee; or

(ii) if the holders of the FairPoint Communications Unsecured Claims reject
the Plan, then (A) one member of the New Board shall be the chief executive officer of
Reorganized FairPoint Communications, (B) any person previously nominated pursuant to
Section 8.6.2(b)(i)(C) of this Plan shall not be considered for nomination or election to the New
Board, and (C) eight members of the New Board shall be nominated by the Lender Steering
Committee; provided, however, that if the Lender Steering Committee determines not to
nominate an additional member of the New Board to replace the individual previously nominated
pursuant to Section 8.6.2(b)(i)(C) of this Plan then the number of directors on the New Board
shall be reduced to eight and seven of such members of the New Board shall be nominated by the
Lender Steering Committee;

provided, that, in the event of either (i) or (ii) above, (1) the Lender Steering
Committee shall consider residents of northern New England among the candidates considered
for nomination to the New Board and (2) at least one ofthe members of the New Board
nominated by the Lender Steering Committee shall be a resident of northern New England.

8.6.3 Reduction in Number of Directors.

(a) The Lender Steering Committee shall have the option to reduce the number of
members of the New Board they are entitled to nominate pursuant to Section 8.6.2(b)(i) or
(b )(ii) above from seven or eight, respectively, to five.

(b) In the event the Lender Steering Committee decides to reduce the number of
members of the New Board they are entitled to nominate to five:

(i) if the holders of the FairPoint Communications Unsecured Claims vote to
accept the Plan, then the number of directors serving on the New Board shall be reduced from
nine to seven and: (A) one member of the New Board shall be the chief executive officer of
Reorganized FairPoint Communications, (B) five members of the New Board shall be nominated
by the Lender Steering Committee, and (C) one member of the New Board shall be nominated
by the steering committee of the Ad Hoc Committee of Senior Noteholders (in consultation with
the Creditors' Committee and the other members of the Ad Hoc Committee of Senior
Noteholders); provided, however, that in the event that a member of the New Board has not been
nominated pursuant to Section 8.6.2(b )(i)(C) of this Plan by the Plan Supplement filing deadline,
then the Persons described therein shall lose their right to nominate a member of the New Board
and the Lender Steering Committee shall have the right to nominate an additional member of the
New Board; provided, further, that if the Lender Steering Committee determines not to nominate
an additional member of the New Board then the number of directors on the New Board shall be
reduced to six; or
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(ii) if the holders of FairPoint Communications Unsecured Claims vote to
reject the Plan, then the number of directors serving on the New Board shall be reduced from
nine to six and: (A) one member of the New Board shall be the chief executive officer of
Reorganized FairPoint Communications, (B) any person previously nominated pursuant to
Section 8.6.2(b )(i)(C) of this Plan shall not be considered for nomination or election to the New
Board, and (C) five members of the New Board shall be nominated by the Lender Steering
Committee; provided, however, that if the Lender Steering Committee determines not to
nominate an additional member of the New Board to replace the individual previously nominated
pursuant to Section 8.6.2(b )(i)(C) of this Plan then the number of directors on the New Board
shall be reduced to five and four of such members of the New Board shall be nominated by the
Lender Steering Committee.

8.6.4 Qualifications of Directors.

A supennajority of the directors initially serving on the New Board (whether
pursuant to Section 8.6.2 or 8.6.3 above) shall be Independent Directors.

8.6.5 Tenn of Office.

The New Board will be classified into three classes with approximately one-
third of the directors sitting in each such class, unless otherwise determined by the Lender
Steering Committee in consultation with FairPoint. In addition, unless otherwise determined by
the Lender Steering Committee in consultation with FairPoint, (i) initially one of the classes will
have a one year term, one of the classes will have a two year term and one of the classes will
have a three year term, and (ii) the members of each class, other than the initial members of the
New Board serving in the two classes that will initially have less than a three year term, will be
elected for three year terms. The initial member of the New Board nominated by the steering
committee of the Ad Hoc Committee of Senior Noteholders shall be classified in the class of
directors standing for election on or after the third anniversary of the Effective Date.

8.7 Officers of Reorganized FairPoint.

8.7.1 Generally.

The executive officers of FairPoint immediately prior to the Effective Date
will serve as the initial officers of Reorganized FairPoint on and after the Effective Date. Such
officers will serve in accordance with applicable non-bankruptcy law, any employment
agreement with Reorganized FairPoint and, as appropriate, the New Organizational Documents
or its existing articles of incorporation and bylaws.

8.7.2 Assumption of Executive Agreements.

On the Confirmation Date, and subject to the occurrence of the Effective Date,
FairPoint shall be deemed to have assumed the Executive Agreements.
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8.8 Operations of FairPoint Between Confirmation and the Effective Date.

FairPoint shall continue to operate as Debtors-in-Possession during the period
from the Confirmation Date through and until the Effective Date.

8.9 Revesting of Assets.

Pursuant to section 1141 (b) and (c) of the Bankruptcy Code, except as otherwise
provided in the Plan, the property of the Estate and FairPoint shall revest in Reorganized
FairPoint on the Effective Date of the Plan. From and after the Effective Date, Reorganized
FairPoint may operate its respective businesses and may use, acquire and dispose of property
free of any restrictions imposed under the Bankruptcy Code, the Bankruptcy Rules and the
Bankruptcy Court. As of the Effective Date, all property of FairPoint and Reorganized FairPoint
shall be free and clear of all Claims, Liens and interests, except as specifically provided in the
Plan or in the Confirmation Order. Without limiting the foregoing, Reorganized FairPoint may,
without application to or approval by the Bankruptcy Court, pay any reasonable fees and
expenses (including, without limitation, reasonable attorneys' fees and expenses) that
Reorganized FairPoint may incur after the Effective Date.

8.10 Dissolution of the Creditors' Committee.

On the Effective Date, except as provided in this Section 8.10, the Creditors'
Committee shall be dissolved and the members thereof shall be released and discharged of and
from all further authority, duties, responsibilities and obligations related to, arising from or in
connection with the Chapter 1] Cases, and the retention or employment of the Creditors'
Committee's attorneys, accountants and other agents, if any, shall terminate, except for purposes
of filing and prosecuting applications for final allowances of compensation for professional
services rendered and reimbursement of expenses incurred in connection therewith.

8.11 Effectuating Documents; Further Transactions.

The chairman of the board of directors, the president, the chief executive officer,
the chief financial officer, the executive vice president and general counsel, the controller or any
other appropriate officer of FairPoint or Reorganized FairPoint, as the case may be, shall be, and
hereby are, authorized to execute, deliver, file, and record such contracts, instruments, releases,
indentures, certificates, and other agreements or documents, and take such other actions as may
be necessary or appropriate to effectuate and further evidence the terms and conditions of the
Plan. The secretary or assistant secretary of FairPoint or Reorganized FairPoint shall be
authorized to certify or attest to any of the foregoing, if necessary.

8.12 Preservation of Certain Causes of Action; Defenses.

Except as otherwise provided in this Plan, in accordance with section 1123 (b) of
the Bankruptcy Code, Reorganized FairPoint, as successors-in-interest to FairPoint and its
Estates, shall retain and may enforce FairPoint's Causes of Action that are property of FairPoint
and its Estates (including Avoidance Actions), and Reorganized FairPoint shall retain and
enforce all defenses and counterclaims to all Claims asserted against FairPoint and its Estates,
including, but not limited to, setoff, recoupment and any rights under section S02( d) of the
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Bankruptcy Code. Reorganized FairPoint may pursue such Causes of Action, counterclaims and
defenses, as appropriate, in accordance with its best interests, as determined by Reorganized
FairPoint.

8.13 Cancellation of Existing Securities.

On the Effective Date, except as otherwise provided for herein, (a) all securities,
equity interests, notes, bonds, indentures and other instruments or documents evidencing or
creating any indebtedness, or obligation of FairPoint, including without limitation, the
Prepetition Credit Agreement, the Senior Notes and the Old FairPoint Equity Interests (except
such equity interests, notes or other instruments evidencing indebtedness or obligations of
FairPoint that are Reinstated under the Plan, including, without limitation, the Subsidiary Equity
Interests) shall be as against FairPoint and its successors cancelled and extinguished, and (b) the
obligations of FairPoint under any agreements, indentures, or certificates of designation
governing any securities, equity interests, notes, bonds, indentures and other instruments or
documents evidencing or creating any indebtedness, or obligation of FairPoint, including,
without limitation, the Prepetition Credit Agreement, the Senior Notes and the Old FairPoint
Equity Interests (except such equity interests, notes or other instruments evidencing indebtedness
or obligations of FairPoint that are Reinstated under the Plan, including, without limitation, the
Subsidiary Equity Interests), as the case may be, shall be fully released, terminated, extinguished
and discharged; provided, however, that the provisions of the Prepetition Credit Agreement
governing the relationship between the Prepetition Credit Agreement Agent and the Prepetition
Credit Agreement Lenders, including but not limited to those provisions relating to the rights of
the Prepetition Credit Agreement Agent to expense reimbursement, indemnification and other
similar amounts, shall not be affected by and shall survive the Plan, entry of the Confirmation
Order and the occurrence of the Effective Date.

8.14 Long Tenn Incentive Plan.

On the Effective Date, Reorganized FairPoint shall be deemed to have adopted
the Long Term Incentive Plan without any further action by FairPoint, Reorganized FairPoint,
Reorganized FairPoint's shareholders or the New Board.

8.15 Success Bonuses.

On the Effective Date, Reorganized FairPoint shall be deemed to have adopted
and authorized the Success Bonuses without any further action by FairPoint, Reorganized
FairPoint, Reorganized FairPoint's shareholders or the New Board.

8.16 Indemnification; Directors & Officers Insurance.

Reorganized FairPoint shall assume all existing indemnification obligations of
FairPoint in favor of the directors of FairPoint who held such position on June I, 2009 and
thereafter, and the officers of FairPoint listed on Exhibit G hereto (collectively, the "Indemnified
Persons"), and the directors, officers and employees of Reorganized FairPoint on and following
the Effective Date (whether such indemnification obligations are in FairPoint's charter, bylaws,
contracts or otherwise); provided that Reorganized FairPoint's indemnification obligation to and
for the benefit of the Indemnified Persons shall be limited in the aggregate to twenty million
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dollars ($20,000,000.00) with respect to any Claim asserted against such Indemnified Person that
arose prior to the Effective Date. In addition, following the Effective Date, Reorganized
FairPoint shall purchase director and officer liability insurance for the directors and officers of
Reorganized FairPoint on a going-forward basis (in the fonn and substance satisfactory to the
New Board). Nothing herein shall be deemed to affect any applicable insurance coverage.

SECTION IX
DISTRIBUTIONS UNDER THE PLAN

9.1 Distributions on Allowed Claims.

Distributions with respect to holders of Allowed Claims shall only be made on a
Distribution Date. All Allowed Claims held by a single creditor against a single entity within the
definition of "FairPoint" shall be aggregated and treated as a single Claim against such entity.
At the written request of Reorganized FairPoint or the Disbursing Agent, any creditor holding
multiple Allowed Claims shall provide to Reorganized FairPoint or the Disbursing Agent, as the
case may be, a single address to which any Distributions shall be sent.

9.2 Date of Distributions.

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

9.3 Disbursing Agent.

Except as otherwise provided in Sections 9.6.2(a) and 9.6.3 of the Plan, all
Distributions under the Plan shall be made by Reorganized FairPoint Communications as
Disbursing Agent or such other Person designated by Reorganized FairPoint Communications as
a Disbursing Agent. No Disbursing Agent shall be required to give any bond or surety or other
security for the performance of its duties.

9.4 Rights and Powers of Disbursing Agent.

The Disbursing Agent shall be empowered to (a) effect all actions and execute all
agreements, instruments and other documents necessary to perform its duties under the PLan,
(b) make all Distributions contemplated hereby, (c) employ professionals to represent it with
respect to its responsibilities and (d) exercise such other powers as may be vested in the
Disbursing Agent by order of the Bankruptcy Court, pursuant to the Plan or as deemed by the
Disbursing Agent to be necessary and proper to implement the provisions hereof. In furtherance
of the rights and powers of the Disbursing Agent, the Disbursing Agent shall have no duty or
obligation to make Distributions to any holder of an Allowed Claim unless and until such holder
executes and delivers, in a form acceptable to the Disbursing Agent, any documents applicable to
such Distributions.
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9.5 Fees and Expenses of Disbursing Agent.

Except as otherwise ordered by the Bankruptcy COUl1,the amount of any
reasonable fees and expenses incurred by the Disbursing Agent from and after the Effective
Date, including reasonable fees and expenses of counsel, shall be paid in Cash by Reorganized
FairPoint without further order of the Bankruptcy Court within twenty (20) days of receipt of an
invoice by Reorganized FairPoint. In the event that Reorganized FairPoint objects to the
payment of such invoice for post-Effective Date fees and expenses, in whole or in part, and the
parties cannot resolve such objection after good faith negotiation, the Bankruptcy Court shall
retain jurisdiction to make a determination as to the extent to which the invoice shall be paid by
Reorganized FairPoint.

9.6 Delivery of Distributions.

9.6.1 Distributions to Last Known Address.

Subject to Bankruptcy Rule 9010, all Distributions to any holder of an Allowed
Claim or Allowed Administrative Expense Claim shall be made at the address of such holder as
set forth on the Schedules filed with the Bankruptcy Court or on the books and records of
FairPoint or its agents, as applicable, unless FairPoint or Reorganized FairPoint have been
notified in writing of a change of address by the filing of a proof of Claim by such holder that
contains an address for such holder different than the address of such holder as set forth on the
Schedules. Nothing in this Plan shall require Reorganized FairPoint to attempt to locate any
holder of an Allowed Claim.

9.6.2 Distributions to Prepetition Credit Agreement Agent.

(a) The Prepetition Credit Agreement Agent shall be the Disbursing Agent for the
holders of all Prepetition Credit Agreement Claims. Accordingly, Distributions for the benefit of
the holders of Prepetition Credit Agreement Claims shall be made to the Prepetition Credit
Agreement Agent. The Prepetition Credit Agreement Agent shall, in tum, promptly administer
the Distributions to the holders of Allowed Prepetition Credit Agreement Claims, in accordance
with the Plan and the Prepetition Credit Agreement. The issuance and Distribution of the New
Common Stock and Cash Payment to the Prepetition Credit Agreement Agent, and the issuance
and execution and delivery of the New Term Loan shall be deemed a Distribution to the
respective holders of Allowed Prepetition Credit Agreement Claims. Upon delivery of the
Distributions required under the Plan as provided in this paragraph, Reorganized FairPoint shall
be released of all Liability with respect to the delivery of such Distributions.

(b) The Prepetition Credit Agreement Agent shall be exculpated by all Persons from
any and all Claims, Causes of Actiqn, and other assertions of liability arising out of the discharge
of the powers and duties conferred upon it as Disbursing Agent under this Plan or any order of
the Bankruptcy Court pursuant to or in furtherance of this Plan. No holder of a Claim or an
Equity Interest or other party in interest shall have or pursue any Claim or Cause of Action
against the Prepetition Credit Agreement Agent for making payments in accordance with the
Plan or for implementing provisions of the Plan in its capacity as Disbursing Agent.

9.6.3 Distributions to Indenture Trustee.
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The Indenture Trustee shall be the Disbursing Agent for the holders of all Senior
Notes Claims. Accordingly, Distributions for the benefit of the holders of Allowed Senior Notes
Claims shall be made to the Indenture Trustee. The Indenture Trustee shall, in turn, promptly
administer the Distributions to the holders of such Allowed Senior Notes Claims, in accordance
with the Plan and the applicable Indentures. The Indenture Trustee, in its capacity as Disbursing
Agent, may transfer any such Distributions through the facilities of DTC or another third-party
distribution agent. The issuance and Distribution of the New Common Stock and the New
Warrants to the Indenture Trustee shall be deemed a Distribution to the respective holders of
Allowed Senior Notes Claims. Upon delivery of the Distributions required under the Plan as
provided in this paragraph, Reorganized FairPoint shall be released of all liability with respect to
the delivery of such Distributions.

9.7 Unclaimed Distributions.

All Distributions under the Plan that are unclaimed for a period of one (1) year
after Distribution thereof shall be deemed unclaimed property under section 347 (b) of the
Bankruptcy Code and revested in Reorganized FairPoint and any entitlement of any holder of
any Claims to such Distributions shall be extinguished, discharged and forever barred.

9.8 Distribution Record Date.

The Claims register shall be closed on the Distribution Record Date, and any
subsequent transfer of any Claim shall be prohibited. FairPoint and Reorganized FairPoint shall
have no obligation to recognize any transfer of any such Claims OCCUlTingafter the close of
business on such date.

9.9 Manner of Payment.

At the option of the Disbursing Agent, any Cash payment to be made hereunder
may be made by a check or wire transfer or as otherwise required or provided in applicable
agreements; provided, however, that the Cash payment to the Prepetition Credit Agreement
Agent in accordance with Section 9.6.2(a} of this Plan shall be made by wire transfer and the
Cash Payment made to holders of Allowed Prepetition Credit Agreement Claims in accordance
with Section SA.2(c} of this Plan shall be made by wire transfer.

9.10 Time Bar to Cash Payments by Check.

Checks issued by, or on behalf of, FairPoint or Reorganized FairPoint on account
of Allowed Claims shall be null and void if not negotiated within ninety (90) days after the date
of issuance thereof. Requests for reissuance of any check shall be made in writing directly to
Reorganized FairPoint by the holder of the Allowed Claim with respect to which such check
originally was issued on or before the later of the first anniversary of (a) the Effective Date and
(b) the date on which the Claim at issue became an Allowed Claim. After such dates, all Claims
in respect of void checks shall be extinguished, discharged and forever barred, and the proceeds
of such checks shall revest in and become the property of Reorganized FairPoint.
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9.11 No Fractional Distributions.

No fractional shares of New Common Stock or New Warrants for fractional
shares of New Common Stock shall be distributed and no Cash shall be distributed in lieu of
such fractional shares or New Warrants for fractional shares. When any Distribution pursuant to
the Plan on account of an Allowed Claim would otherwise result in the issuance of fractional
shares of New Common Stock or New Warrants for fractional shares, the actual Distribution of
such fractional shares shall be rounded as follows: (a) fractions of one-half (1,12) or greater shall
be rounded to the next higher whole number and (b) fractions of less than one-half ('is) shall be
rounded to the next lower whole number, with no further payment therefor. The total number of
authorized shares of New Common Stock (including shares of New Common Stock issuable
upon the exercise of New Warrants) to be distributed to holders of Allowed Claims shall be
adjusted as necessary to account for the foregoing rounding.

9.12 Fractional Cents.

Notwithstanding any other provision of the Plan to the contrary, no payment of
fractional cents shall be made pursuant to the Plan. Whenever any payment of a fraction of a
cent under the Plan would otherwise be required, the actual Distribution made shall reflect a
rounding of such fraction to the nearest whole penny (up or down) with half cents or more being
rounded up and fractions less than half of a cent being rounded down.

9.13 Setoffs and Recoupment.

FairPoint may, but shall not be required to, setoff against or recoup from any
Claim and the payments to be made pursuant to the Plan in respect of such Claim, any Causes of
Action of any nature whatsoever that FairPoint may have against the applicable claimant, but
neither the failure to do so nor the allowance of any Claim hereunder shall constitute a waiver or
release by FairPoint or Reorganized FairPoint of any such Causes of Action they may have
against such claimant.

9.14 Allocation of Plan Distributions Between Principal and Interest.

To the extent that any Allowed Claim entitled to a Distribution under the Plan
consists of indebtedness and other amounts (such as accrued but unpaid interest thereon), such
Distribution shall be allocated first to the principal amount of the Claim (as determined for
federal income tax purposes) and then, to the extent the consideration exceeds the principal
amount of the Claim, to such other amounts.

9.15 Distributions After Effective Date.

Distributions made after the Effective Date shall be deemed to have been made on
the Effective Date.

9.16 Interest on Claims.

Except as specifically provided for in the Plan, the Confirmation Order or
applicable law, interest shall not accrue on Claims, and no holders of a Claim shall be entitled to
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interest accruing on or after the Petition Date on any Claim. Interest shall not accrue or be paid
on any Disputed Claim in respect of the period from the Petition Date to the date a final
Distribution is made thereon if and after such Disputed Claim becomes an Allowed Claim.
Except as expressly provided herein, no Prepetition Claim shall be Allowed to the extent that it is
for postpetition interest or other similar charges.

9.17 No Distribution in Excess of Allowed Amount of Claim.

Notwithstanding anything to the contrary herein, no holder of an Allowed Claim
shall receive in respect of such Claim any Distribution in excess of the Allowed amount of such
Claim.

9.18 Ordinary Course Post-Petition Liabilities.

Subject to Section 3.1 hereof and except as otherwise specifically provided for in
the Plan, holders of Claims against FairPoint (other than Claims for Professional Fees) based on
Liabilities incurred after the Petition Date in the ordinary course of FairPoint's businesses shall
not be required to file any request for payment of such Claims with the Bankruptcy Court. Such
Claims shall be assumed and paid by Reorganized FairPoint in the ordinary course of business of
Reorganized FairPoint, in accordance with the terms and subject to the conditions of any
agreements governing, instruments evidencing or other documents relating to the transaction
underlying such Claims, without any further action by the holders of such Claims.

9.19 Payment of Taxes on Distributions Received Pursuant to the Plan.

All Persons that receive Distributions under the Plan shall be responsible for
reporting and paying, as applicable, taxes on account of such Distributions.

9.20 Estimation of Claims.

FairPoint or Reorganized FairPoint, as applicable, may at any time request that
the Bankruptcy Court estimate any Contingent Claim, Unliquidated Claim or Disputed Claim
pursuant to section S02( c) of the Bankruptcy Code regardless of whether FairPoint or
Reorganized FairPoint, as applicable, previously objected to such Claim or whether the
Bankruptcy COUl1has ruled on any such objection, and the Bankruptcy Court shall retain
jurisdiction to estimate any Claim at any time during litigation concerning any objection to any
Claim, including, without limitation, during the pendency of any appeal relating to any such
objection. In the event that the Bankruptcy COUl1estimates any Contingent Claim, Unliquidated
Claim or Disputed Claim, the amount so estimated shall constitute either the Allowed amount of
such Claim or a maximum limitation on such Claim, as determined by the Bankruptcy Court. If
the estimated amount constitutes a maximum limitation on the amount of such Claim, FairPoint
or Reorganized FairPoint, as applicable, may pursue supplementary proceedings to object to the
allowance of such Claim. All of the aforementioned objection, estimation and resolution
procedures are intended to be cumulative and not exclusive of one another. Claims may be
estimated and subsequently compromised, settled, withdrawn or resolved by any mechanism
approved by the Bankruptcy Court.
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9.21 Claims Reserves.

On the Effective Date, and after making all Distributions required to be made on
the Effective Date under the Plan, Reorganized FairPoint Communications shall establish and
maintain a separate reserve (each, a "Reserve") for each Class of Claims and Unclassified
Claims, which Reserve shall be administered by Reorganized FairPoint Communications;
provided, however, that nothing herein shall be deemed to require a Reserve with respect to Tax
Claims against FairPoint Communications. For the avoidance of doubt, a Reserve shall be
established for all amounts referred to as "reserved" in clauses (1) through (10) in Section
S.4.2(c) of this Plan other than clauses (3) and (5) of Section SA2(c) of this Plan. To the extent
that Reserves are established and maintained for the benefit of any holder of a Disputed Claim,
such Reserves shall include an amount of New Common Stock, New Warrants and/or Cash, as
the case may be, equal to the Distributions that would have been made to the holder of such
Disputed Claim if it were an Allowed Claim in an amount equal to the lesser of (i) the amount of
the Disputed Claim, (ii) the amount in which the Disputed Claim shall be estimated by the
Bankruptcy Court pursuant to section 502 of the Bankruptcy Code for purposes of allowance,
which amount, unless otherwise ordered by the Bankruptcy Court, shall constitute and represent
the maximum amount in which such Claim ultimately may become an Allowed Claim, or (iii)
such other amount as may be agreed upon by the holder of such Disputed Claim and
Reorganized FairPoint.

All New Common Stock, New Warrants and Cash, as applicable, allocable to a
Class of Claims or Unclassified Claims hereunder shall be distributed by Reorganized FairPoint
to the relevant Reserve on the Effective Date. Cash held in Reserve shall only be invested in
Section 345 Securities. Each Reserve shall be closed and extinguished by Reorganized FairPoint
Communications upon its determination that all Distributions of New Common Stock, New
Warrants and Cash required to be made under the Plan (other than those Distributions required to
be made to holders of Allowed Prepetition Credit Agreement Claims pursuant to Section
S.4.2(d)) have been made in accordance with the tenus of the Plan. Upon closure of a Reserve,
all New Common Stock and New Warrants then held in such Reserve shall be subject to re-
Distribution to the applicable Class, as appropriate, and all Cash shall be distributed pursuant to
Section S.4.2(d), all in accordance with the provisions of Section V of the Plan.

SECTION X
DISPUTED CLAIMS AND EQUITY INTERESTS

UNDER THE PLAN

10.1 Objections.

As of and following the Effective Date, objections to, and requests for estimation
of, Administrative Expense Claims and Claims against FairPoint may be interposed and
prosecuted only by Reorganized FairPoint. Such objections and requests for estimation shall be
served on the respective claimant and filed with the Bankruptcy Court on or before the latest of:
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(a) one hundred eighty days (180) after the Effective Date or (b) such later date as may be fixed
by the Bankruptcy COUli (the "Objection Deadline"); provided, however, that with respect to
Claims that, as of the Objection Deadline, are subject to a pending claim objection, contested
matter, or adversary proceeding (an "Initial Objection") wherein Reorganized FairPoint's
objection to such claim is ultimately denied, the Objection Deadline shall be extended to the later
of sixty (60) days from the date on which (i) the Bankruptcy Court enters an order denying such
Initial Objection or (ii) any appellate court enters a Final Order reversing or vacating an order of
the Bankruptcy Court granting such Initial Objection; providedfurther, that with respect to
Claims that (A) are filed (whether as an amended Claim, new Claim, or otherwise) after the
Effective Date and (B) that are not otherwise subject to adjustment, expunction or disallowance
pursuant to Sections 10.2, 10.3, 10.5, 10.6 and 10.7 of this Plan, the Objection Deadline shall be
one hundred eighty (180) days after the date on which such Claim was filed. Nothing herein
shall affect FairPoint's or Reorganized FairPoint's ability to amend the Schedules in accordance
with the Bankruptcy Code and the Bankruptcy Rules.

10.2 Adjustment to Certain Claims Without a Filed Objection.

Any Claim that has been settled, paid and satisfied, or amended and superseded,
may be adjusted or expunged on the Claims register by Reorganized FairPoint without a claims
objection having to be filed and without any further notice to or action, order, or approval of the
Bankruptcy Court. In addition, all Claims filed on account of an employee benefit shall be
deemed satisfied and expunged from the Claims register as of the Effective Date to the extent
Reorganized FairPoint elects to honor such employee benefit, without any further notice to or
action, order or approval of the Bankruptcy Court.

10.3 No Distributions Pending Allowance.

Notwithstanding any other provision hereof, if any portion of a Claim or
Administrative Expense Claim is Disputed, no payment or Distribution provided hereunder shall
be made on account of such Claim or Administrative Expense Claim unless and until such
Disputed Claim or Disputed Administrative Expense Claim becomes Allowed.

10.4 Distributions After Allowance.

To the extent that a Disputed Claim or Disputed Administrative Expense Claim
ultimately becomes an Allowed Claim or Allowed Administrative Expense Claim, Distributions
(if any) shall be made to the holder of such Allowed Claim or Allowed Administrative Expense
Claim in accordance with the provisions of the PLan.

10.5 Resolution of Administrative Expense Claims and Claims.

As of and following the Effective Date, Reorganized FairPoint shall have the
authority to compromise, settle, otherwise resolve or withdraw any objections to Administrative
Expense Claims and Claims against FairPoint and to compromise, settle or otherwise resolve any
Disputed Administrative Expense Claims and Disputed Claims against FairPoint without
approval of the Bankruptcy Court.
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10.6 Disallowance of Certain Claims.

Any Claims held by Persons from which property is recoverable under section
542, 543, 550, or 553 of the Bankruptcy Code or by a Person that is a transferee of a transfer
avoidable under section 522(t), 522(h), 544, 545,547,548,549 or 724(a) of the Bankruptcy
Code, shall be deemed disallowed pursuant to section 502(d) of the Bankruptcy Code, and such
Persons may not receive any Distributions on account of their Claims until such time as such
Causes of Action against such Persons have been settled or a Final Order with respect thereto has
been entered and all sums due, if any, to FairPoint by such Person have been turned over or paid
to Reorganized FairPoint.

10.7 Indenture Trustee as Claim Holder.

Consistent with Bankruptcy Rule 3003(c), Reorganized Fairl'oint shall recognize
proofs of Claims timely filed by the Indenture Trustee in respect of any Claims under the
Indentures. Accordingly, any Claim arising under the Indentures, proof of which is filed by the
registered or beneficial holder of Senior Notes, shall be disallowed as duplicative of the Claim of
the applicable Indenture Trustee, without any further action of the Bankruptcy Court.

10.8 Offer of Judgment.

Reorganized FairPoint is authorized to serve upon a holder of a Claim an offer to
allow judgment to be taken on account of such Claim, and, pursuant to Bankruptcy Rules 7068
and 9014, Federal Rule of Civil Procedure 68 shall apply to such offer of judgment. To the
extent the holder of a Claim must pay the costs incurred by Reorganized FairPoint after the
making of such offer, Reorganized FairPoint is entitled to set off such amounts against the
amount of any Distribution to be paid to such holder without any further notice to or action,
order, or approval of the Bankruptcy COUli.

10.9 Amendments to Claims.

On or after the Effective Date, a Claim may not be filed or amended without the
prior authorization of the Bankruptcy Court or Reorganized FairPoint and any such new or
amended Claim filed without prior authorization shall be deemed disallowed in full and
expunged without any further action.

10.10 Claims Paid and Payable by Third Parties.

A Claim shall be disallowed without a Claims objection having to be filed and
without any further notice to or action, order or approval of the Bankruptcy Court, to the extent
that the holder of such Claim receives payment in full on account of such Claim from a party that
is not FairPoint or Reorganized FairPoint. No Distributions under the Plan shall be made on
account of an Allowed Claim that is payable pursuant to one of FairPoint's Insurance Policies
until the holder of such Allowed Claim has exhausted all remedies with respect to such Insurance
Policy. To the extent that one or more of FairPoint's Insurers agrees to satisfy in full a Claim (if
and to the extent adjudicated by a court of competent jurisdiction), then immediately upon such
insurers' agreement, such Claim may be expunged from the Claims register without a Claims
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objection having to be filed and without any further notice to or action, order or approval of the
Bankruptcy Court.

SECTION XI
EXECUTORY CONTRACTS AND UNEXPIRED LEASES

UNDER THE PLAN

11.1 Assumption or Rejection of Executory Contracts and Unexpired Leases.

11.1 . 1 GeneraL

Pursuant to sections 365(a) and 1123(b)(2) of the Bankruptcy Code, all executory
contracts and unexpired leases that exist between Fairl'oint and any Person shall be deemed
assumed by FairPoint as of the Effective Date, except for any executory contract or unexpired
lease (a) that has been assumed or rejected pursuant to an order of the Bankruptcy Court entered
prior to the Effective Date, (b) as to which a motion for approval of the assumption or rejection
of such executory contract or unexpired lease has been filed and served prior to the Effective
Date, or (c) that is specifically designated as a contract or lease to be rejected on Schedules
11.I(A) (executory contracts) or 11.I(B) (unexpired leases), which schedules shall be contained
in the Plan Supplement; provided, however, that FairPoint reserves the right, all or prior to the
Effective Date, to amend Schedules 11.1 (A) and 11.1 (B) to delete any executory contract or
unexpired lease therefrom or add any executory contract or unexpired lease thereto, in which
event such executory contract(s) or unexpired lease(s) shall be deemed to be either assumed or
rejected, respectively, as provided in such amended schedules, as of the Effective Date.
FairPoint shall provide notice of any amendments to Schedules 11.1 (A) and/or 11.1 (B) to the
parties to the executory contracts and unexpired leases affected thereby. The listing of a
document on Schedules 11.1 (A) or 11.1 (B) shall not constitute an admission by FairPoint that
such document is an executory contract or an unexpired lease or that FairPoint has any liability
thereunder. For the purpose of the Plan, the various regulatory consent orders to which FairPoint
was a party with the MPUC, the VDPS and the NHPUC on the Petition Date shall not be deemed
to be executory contracts govemed by Section Xl of the Plan.

11.2 Inclusiveness.

Unless otherwise specified on Schedules 11.1 (A) or 11.1 (B) of the Plan
Supplement, each executory contract and unexpired lease listed or to be listed therein shall
include any and all modifications, amendments, supplements, restatements or other agreements
made directly or indirectly by any agreement, instrument or other document that in any manner
affects such executory contract or unexpired lease and all executory contracts or unexpired leases
appurtenant to the premises thereof, including all easements, licenses, permits, rights, privileges,
immunities, options, rights of first refusal, powers, uses, usufructs, reciprocal easement
agreements, vaults, tunnel or bridge agreements or franchises and any other interests in real
estate or rights in rem related to the premises thereof, in each case, without regard to whether
such agreement, instrument or other document is listed on Schedules 11.1 (A) or ILl (B) of the
Plan Supplement.
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11.3 Provisions Related to Cure Payments and Rejection Damages.

11.3.1 Approval of Assumption and Rejection of Executory Contracts and
Unexpired Leases.

The Confirmation Order shall constitute an order of the Bankruptcy Court
approving the assumptions or rejections described in this Section 11.3 pursuant to sections 365
and 1123 of the Bankruptcy Code as of the Effective Date. Any counterparty to an executory
contract or unexpired lease that fails to object timely to the proposed assumption or rejection of
such executory contract or unexpired lease, including objecting to the Cure amount designated
by FairPoint as payable in connection with an assumption, will be deemed to have consented to
such assumption or rejection and agreed to the specified Cure amount.

(a) Claims on Account of the Rejection of Executory Contracts or Unexpired Leases.

All proofs of Claims arising from the rejection of executory contracts or
unexpired leases pursuant to the Plan must be filed with the Bankruptcy Court and served upon
FairPoint or Reorganized FairPoint, as applicable, no later than thirty (30) days after the later of
(a) notice of entry of an order approving the rejection of such executory contract or unexpired
lease, (b) notice of entry of the Confirmation Order and (c) notice of an amendment to the
schedule ofrejected contracts.

Any Person that is required to file a proof of Claim arising from the rejection of
an executory contract or an unexpired lease that fails to timely do so shall be forever balTed,
estopped and enjoined from asserting such Claim, and such Claim shall not be enforceable,
against FairPoint or Reorganized FairPoint or the Estate and their respective properties, and
FairPoint and Reorganized FairPoint and the Estates and their respective properties shall be
forever discharged from any and all Liability with respect to such Claim unless otherwise
ordered by the Bankruptcy Court or as otherwise provided herein. All such Claims shall, as of
the Effective Date, be subject to permanent injunction.

(b) Procedures for Counterpmties to Executory Contracts and Unexpired Leases
Assumed Pursuant to the Plan.

(i) (A) Any monetary defaults under each executory contract and unexpired
lease to be assumed pursuant to the Plan shall be satisfied, pursuant to section 365(b)(1) of the
Bankruptcy Code, by payment of the default amount in Cash on the Effective Date or as soon
thereafter as is practicable. At least twenty (20) days prior to the Confirmation Hearing,
Fairl'oint shall provide notices of proposed assumption and proposed Cure amounts to be sent to
applicable third parties, the Lender Steering Committee and the Creditors' Committee. In the
event that FairPoint does not propose a Cure amount to be sent to the applicable third party, the
Cure amount for such third party's executory contract or unexpired lease shall be deemed to be
zero dollars ($0.00). Any objection by a counterparty to an executory contract or unexpired
lease to a proposed assumption or related Cure amount must be filed, served and actually
received by FairPoint at least ten (10) days prior to the Confirmation Hearing. Any counterparty
to an executory contract and unexpired lease that fails to object timely to the proposed
assumption or Cure amount will be deemed to have assented to such matters.
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(B) In the event of a dispute regarding (1) the amount of any payments to
cure such a default, (2) the ability of Reorganized FairPoint or any assignee to provide "adequate
assurance of future performance" (within the meaning of section 365 of the Bankruptcy Code)
under the contract or lease to be assumed or (3) any other matter pertaining to assumption, the
Cure payments required by section 365(b)(l) of the Bankruptcy Code shall be made following
the entry of a Final Order or orders resolving the dispute and approving the assumption, unless
otherwise agreed between FairPoint or Reorganized FairPoint, as the case may be, and the
counter party to such executory contract or unexpired lease. If any objection to Cure is sustained
by the Bankruptcy Court, FairPoint, in its sale option, may elect to reject such executory contract
or unexpired lease in lieu of assuming it.

(ii) Notwithstanding Section 11.3.1 (b)(i) above, to the extent (A) FairPoint is
a party to any contract, lease or other agreement providing for the purchase, by a third
party, of access to FairPoint's facilities or services, (B) any such agreement constitutes an
executory contract or unexpired lease and (C) such agreement (1) has not been assumed or
rejected pursuant to a Final Order of the Bankruptcy Court, (2) is not subject to a pending motion
for reconsideration or appeal of an order authorizing the assumption or rejection of such
executory contract or unexpired lease, (3) is not subject to a motion to assume or reject such
executory contract or unexpired lease filed on or prior to the Effective Date, or (4) is not
identified for rejection on Schedules 11.1 (A) or 1 J .1(B) of the Plan Supplement, then such
agreement will be assumed as of the Effective Date by FairPoint, in accordance with the
provisions and requirements of sections 365 of the Bankruptcy Code. No Cure shall be paid and
no other form of refund or billing credit shall be given in connection with the assumption of such
an agreement

11.4 Indemnification Obligations.

Except as specifically set forth in Section 8.16 hereof, as of the Effective Date,
FairPoint and Reorganized FairPoint shall have no continuing indemnification obligations under
any of its executory contracts.

11.5 Insurance Policies.

Unless specifically rejected by order of the Bankruptcy Court, all of FairPoint's
Insurance Policies which are executory, if any, and any agreements, documents or instruments
relating thereto, shall be assumed under the Plan. Nothing contained in this Section 11.5 shall
constitute or be deemed a waiver of any Cause of Action that FairPoint or Reorganized
FairPoint, as applicable, may hold against any Person, including, without limitation, the Insurer,
under any of FairPoint's Insurance Policies.

11.6 Benefit Plans.

Notwithstanding anything contained in the Plan to the contrary, unless rejected by
order of the Bankruptcy Court, Reorganized FairPoint shall continue to honor, in the ordinary
course of business, the Benefit Plans of FairPoint, including Benefit Plans and programs subject
to sections 1114 and 1129(a)(13) of the Bankruptcy Code, entered into before or after the
Petition Date and not since terminated,
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1l.7 Retiree Benefits.

On and after the Effective Date, pursuant to section l129(a)(13) of the
Bankruptcy Code, Reorganized FairPoint shall continue to pay all retiree benefits of FairPoint
(within the meaning of and subject to section 1114 of the Bankruptcy Code) for the duration of
the period for which the FairPoint entities had obligated themselves to provide such benefits and
subject to the right of Reorganized FairPoint to modify or terminate such retiree benefits in
accordance with the terms thereof.

11.8 Amended Collective Bargaining Agreements.

On the Effective Date, the collective bargaining agreements by and between
Northern New England Telephone Operations LLC and Telephone Operating Company of
Vermont LLC (the two companies doing business as FairPoint Communications) and
International Brotherhood of Electrical Workers, AFL-CIO Locals 2320,2326, and 2327 and
Communications Workers of America, AFL-CIO shall be deemed automatically assumed, as
amended by the Labor MOU.

SECTION XII
CONDITIONS PRECEDENT TO THE EFFECTIVE DATE

12.1 Conditions Precedent to Effectiveness.

The Effective Date shall not occur and the Plan shall not become effective unless
and until the following conditions are satisfied in full or waived in accordance with Section 12.2
of this Plan:

(a) the terms of the Plan, the Disclosure Statement and the Plan Supplement shall be
reasonably satisfactory to the Lender Steering Committee;

(b) the Bankruptcy Court shall have entered the Confirmation Order which shall have
become a Final Order;

(c) the treatment of inter-company claims and the assumption of post-reorganization
operating contracts shall be reasonably satisfactory to the Lender Steering Committee;

(d) the conditions precedent to the effectiveness of the New Revolver shall have been
satisfied or waived by the parties thereto and Reorganized FairPoint shall have access to funding
under the New Revolver;

(e) the conditions precedent to the effectiveness ofthe New Term Loan shall have
been satisfied or waived by the parties thereto;

(f) all actions and all agreements, instruments or other documents necessary to
implement the terms and provisions of the Plan are effected or executed and delivered, as
applicable and shall be reasonably acceptable to the Lender Steering Committee;
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(g) all authorizations, consents and regulatory approvals, rulings, letters, no-action
letters, opinions or documents, if any, that are necessary to implement the Plan or that are
required by FairPoint or applicable law, regulation or order, in connection with the
consummation of the Plan shall have been obtained and not revoked (including any approvals
required by the Regulatory Settlements);

(h) the Labor MOU shall have been ratified by the applicable union membership; and

(i) applicable regulatory approvals from the Federal Communications Commission
and from state regulatory authorities in certain states in which it operates, including the approval
of the change of control applications and the related Regulatory Settlements, shall have been
obtained or FairPoint shall have obtained a ruling from the Bankruptcy Court to the effect that
the state regulations requiring such regulatory approvals are pre-empted by the Bankruptcy
Code.

12.2 Waiver of Conditions.

Each of the conditions precedent in Section 12.1 hereof may be waived, in whole
or in part, by FairPoint, except with respect to the conditions precedent set forth in Sections 12.1
(a), (b), (c), (e), (f), (g), (h) and (i) which shall require the consent of the Lender Steering
Committee (such consent not to be unreasonably withheld, conditioned or delayed). Any such
waivers may be effected at any time, without notice, without leave or order of the Bankruptcy
Court and without any formal action on the part of the Bankruptcy Court.

12.3 Satisfaction of Conditions.

Except as expressly provided or permitted in the Plan, any actions required to be
taken on the Effective Date shall take place and shall be deemed to have OCCUlTed
simultaneously, and no such action shall be deemed to have OCCUlTedprior to the taking of any
other such action. In the event that one or more of the conditions specified in Section 12.1
hereof shall have not occurred or otherwise been waived pursuant to Section 12.2 hereof, (a) the
Confirmation Order shall be vacated, (b) FairPoint and all holders of Claims and interests,
including any Equity Interests, shall be restored to the status quo ante as of the day immediately
preceding the Confirmation Date as though the Confirmation Date never OCCUlTedand
(c) FairPoint's obligations with respect to Claims and Equity Interests shall remain unchanged
and nothing contained herein shall constitute or be deemed a waiver or release of any Claims or
Equity Interests by or against FairPoint or any other Person or to prejudice in any manner the
rights of FairPoint or any Person in any further proceedings involving FairPoint.

SECTION XIII
EFFECT OF CONFIRMATION

13.1 Binding Effect.

Subject to the occurrence of the Effective Date, on and after the Confirmation
Date, the provisions of the Plan shall bind any holder of a Claim against, or Equity Interest in,
FairPoint and such holder's respective successors and assigns, whether or not the Claim or
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Equity Interest of such holder is Impaired under the Plan, whether or not such holder has
accepted the Plan and whether or not such holder is entitled to a Distribution under the Plan.

13.2 Discharge of Claims and Tennination of Old FairPoint Equity Interests.

Except as provided in the Plan, the rights afforded in and the payments and
Distributions to be made under the Plan shall terminate all Old FairPoint Equity Interests and
shall discharge all existing Liabilities and Claims of any kind, nature or description whatsoever
against or in FairPoint or any of its assets or properties to the fullest extent permitted by section
1141 of the Bankruptcy Code. Except as provided in the Plan, on the Effective Date, all existing
Claims against FairPoint and Old FairPoint Equity Interests shall be, and shall be deemed to be,
released, terminated, extinguished and discharged, and all holders of such Claims and Old
FairPoint Equity Interests shall be precluded and enjoined from asserting against Reorganized
FairPoint, their successors and assigns and any of their respective assets or properties, any other
or further Claim or Old FairPoint Equity Interests based upon any act or omission, transaction or
other activity of any kind or nature that occurred prior to the Effective Date, whether or not such
holder has filed a proof of Claim or proof of interest and whether or not the facts or legal bases
therefore were known or existed prior to the Effective Date.

13.3 Discharge of Debtors.

On the Effective Date, in consideration of the Distributions to be made under the
Plan and except as otherwise expressly provided in the Plan, each holder (as well as any trustees
and agents on behalf of each holder) of a Claim or Old FairPoint Equity Interest and any
Affiliate of such holder shall be deemed to have forever waived, released and discharged
FairPoint, to the fullest extent permitted by section 1141 of the Bankruptcy Code, of and from
any and all Claims, Old FairPoint Equity Interests, rights and Liabilities that arose prior to the
Effective Date. Upon the Effective Date, all such Persons shall be forever precluded and
enjoined, pursuant to section 524 of the Bankruptcy Code, from prosecuting or asserting any
such discharged Claim against, or terminated Old FairPoint Equity Interest in, FairPoint.

13.4 Reservation of Causes of Action/Reservation of Rights.

Except with respect to the Released Parties, nothing contained in the Plan shall be
deemed to be a waiver or the relinquishment of any Causes of Action that FairPoint or
Reorganized FairPoint, as applicable, may have or may choose to assert against any Person.

SECTION XIV
EXCULPATION, RELEASE, INJUNCTION

AND RELATED PROVISIONS

14. 1 Exculpation.

None of FairPoint, the Debtors-in-Possession, the Reorganized Debtors, and the
other Released Parties shall have or incur any liability for any Claim, Cause of Action or other
assertion of Liability for any act taken or omitted to be taken in cormection with, relating to or
arising out of the Chapter 11 Cases, the formulation, dissemination, implementation, approval,
confirmation, consummation or administration of the Plan, property to be distributed under the
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Plan or any other act or omission in connection with, relating to or arising out of the Chapter 11
Cases, the Plan, the Disclosure Statement or any contract, instrument, document or other
agreement related thereto; provided, however, that the foregoing shall not affect the Liability of
any Person resulting from any such act or omission to the extent such act or omission is
determined by a Final Order to have constituted willful misconduct. This exculpation shall be in
addition to, and not in limitation of, all other releases, indemnities, discharges and any other
applicable law or rules protecting such Persons from liability.

14.2 Releases.

Effective as of the date the Plan is confirmed, but subject to the occurrence of
the Effective Date, and in consideration of the services of the Released Parties, to the fullest
extent permissible under applicable law, as such law may be extended or interpreted
subsequent to the Effective Date, FairPoint, their respective Estates, Reorganized FairPoint
and each Person who, directly or indirectly, has held, holds, or may hold Claims or Old
FairPoint Equity Interest shall release, waive and discharge unconditionally and forever
each of the Released Parties from any and all Claims, Causes of Action and Liabilities
whatsoever (including those arising under the Bankruptcy Code), whether known or
unknown, foreseen or unforeseen, existing or hereinafter arising in law, equity, or
otherwise, based in whole or in part on any act, omission, transaction, event or other
occurrence: (a) taking place before the Petition Date in connection with or relating to
FairPoint; and (b) in connection with, related to, or arising out of FairPoint's Chapter 11
Cases, the pursuit of confirmation of the Plan, the consummation thereof, the
administration thereof or the property to be distributed thereunder; provided, that the
foregoing shall not operate as a waiver of or release from any Causes of Action resulting
from the willful misconduct of any Released Party; provided further, that solely with respect
to any Person (other than FairPoint, their respective Estates, or Reorganized FairPoint)
who does not vote to accept the Plan or who is not deemed to have accepted the Plan, the
release by such Person of any of the Released Parties shall be solely to the extent that such
Released Party would have a pre-Effective Date indemnification claim against FairPoint;
provided further, that (i) the foregoing releases will not apply to obligations arising under
the Plan, and (ii) the foregoing releases will not be construed to prohibit a party in interest
from seeking to enforce the terms of the Plan.

14.3 Avoidance Actions/Objections.

Other than any releases granted herein, by the Confirmation Order or by Final
Order of the Bankruptcy Court, as applicable, from and after the Effective Date, Reorganized
FairPoint shall have the right to prosecute any and all avoidance or equitable subordination
actions, recovery Causes of Action and objections to Claims under sections 105, 502, 510, 542
through 551, and 553 of the Bankruptcy Code that belong to FairPoint or a Debtor-in-Possession.

14.4 Injunction or Stay.

From and after the Effective Date, all Persons shall be permanently enjoined
from commencing or continuing in any manner against FairPoint or Reorganized
FairPoint, their successors and assigns, and their assets and properties, as the case may be,
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any suit, action or other proceeding, on account of or respecting any Claim, Liability,
Cause of Action, interest or remedy released or to be released pursuant to the Plan or the
order confirming the Plan.

Except as otherwise expressly provided for in the Plan, from and after the
Effective Date, all Persons shall be precluded from asserting against FairPoint, the
Debtors-in-Possession, FairPoint's Estates, Reorganized FairPoint, the Released Parties,
and their" respective assets and properties, any other Claims or Equity Interests in
connection with, relating to or arising out of any documents, instruments, or any act or
omission, transaction or other activity of any kind or nature relating to FairPoint that
occurred before the Effective Date.

The rights afforded in the Plan and the treatment of all Claims and Equity
Interests therein shall be in exchange for and in complete satisfaction of all Claims and
Equity Interests of any nature whatsoever, including, without limitation, any interest
accrued on Claims from and after the Petition Date, against FairPoint or any of their
respective assets, properties or Estates. On the Effective Date, all such Claims against, and
Equity Interests in, FairPoint shall be fully released and discharged.

SECTION XV
RETENTION OF JURISDICTION

The Bankruptcy Court shall have exclusive jurisdiction of all matters in
connection with, arising out of or related to the Chapter II Cases and the Plan pursuant to, and
for the purposes of, sections I05(a) and 1142 of the Bankruptcy Code, including, without
limitation, to:

(a) hear and determine pending applications for the assumption or rejection of
executory contracts or unexpired leases and the allowance of Cure amounts and Claims resulting
therefrom;

(b) determine any and all adversary proceedings, applications and contested matters;

(c) hear and determine all applications for compensation and reimbursement of
expenses undersections 330, 331 and 503(b) of the Bankruptcy Code;

(d) hear and determine any timely objections to, or requests for estimation of
Disputed Administrative Expense Claims and Disputed Claims, in whole or in part;

(e) enter and implement such orders as may be appropriate in the event the
Confirmation Order is for any reason stayed, revoked, modified or vacated;

(f) issue such orders in aid of execution of the Plan, to the extent authorized by
section 1142 of the Bankruptcy Code;

(g) consider any amendments to or modifications of the Plan or to cure any defect or
omission, or reconcile any inconsistency, in any order of the Bankruptcy Court, including,
without limitation, the Confirmation Order;
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(h) hear and determine disputes or issues arising in connection with the interpretation,
implementation or enforcement of the Plan, the Confirmation Order, any transactions or
payments contemplated hereby or thereby, any agreement, instrument, or other document
governing or relating to any of the foregoing or any settlement approved by the Bankruptcy
Court; provided, however, that any dispute arising under or in connection with the New Term
Loan and the New Revolver shall be determined in accordance with the governing law
designated by the applicable documents;

(i) hear and determine matters concerning state, local and federal taxes in accordance
with sections 346, 50S and 1146 of the Bankruptcy Code (including, without limitation, any
request by FairPoint), prior to the Effective Date or request by Reorganized FairPoint after the
Effective Date for an expedited determination of tax issues under section SOS(b) of the
Bankruptcy Code;

(j) hear and determine all disputes involving the existence, scope and nature of the
discharges granted under the Plan, the Confirmation Order or the Bankruptcy Code;

(k) issue injunctions and effect any other actions that may be necessary or appropriate
to restrain interference by any Person with the consummation, implementation or enforcement of
the Plan, the Confirmation Order or any other order of the Bankruptcy Court;

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

(m) hear and determine any rights, Claims or Causes of Action held by or accruing to
FairPoint pursuant to the Bankruptcy Code or pursuant to any federal or state statute or legal
theory;

(n)
located;

recover all assets of FairPoint and property of FairPoint's Estates, wherever

(0)

(p)

enter a final decree closing the Chapter 11 Cases; and

hear any other matter not inconsistent with the Bankruptcy Code.

SECTION XVI
MISCELLANEOUS PROVISIONS

16.1 Effectuating Documents and Further Transactions.

On or before the Effective Date, and without the need for any further order or
authority, FairPoint shall file with the Bankruptcy Court or execute, as appropriate, such
agreements and other documents as may be necessary or appropriate to effectuate and further
evidence the terms and conditions of the Plan. Reorganized FairPoint is authorized to execute,
deliver, file, or record such contracts, instruments, releases, indentures and other agreements or
documents and take such actions as may be necessary or appropriate to effectuate and further
evidence the terms and conditions of the Plan and any securities issued pursuant to the Plan.
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16.2 Withholding and Reporting Requirements.

In connection with the Plan and all instruments issued in connection therewith and
distributed with respect thereto, any party issuing any instrument or making any Distribution
under the Plan shall comply with all applicable withholding and reporting requirements imposed
by any federal, state or local taxing authority, and all Distributions under the Plan shall be
subject to any such withholding or reporting requirements. Notwithstanding the above, each
holder of an Allowed Claim that is to receive a Distribution under the Plan shall have the sole
and exclusive responsibility for the satisfaction and payment of any tax obligations imposed on
such holder by any governmental unit, including income, withholding and other tax obligations,
on account of such Distribution. Any party issuing any instrument or making any Distribution
under the Plan has the right, but not the obligation, to refrain from making a Distribution until
such holder has made arrangements satisfactory to such issuing or disbursing party for payment
of any such tax obligations.

16.3 Corporate Action.

On the Effective Date, all matters provided for under the Plan that would
otherwise require approval of the managers or directors of one or more of FairPoint's entities or
Reorganized FairPoint, as the case may be, shall be in effect from and after the Effective Date
pursuant to the applicable general business law of the states in which FairPoint or Reorganized
FairPoint is incorporated or organized, without any requirement of further action by the
managers or directors of FairPoint or Reorganized FairPoint. On the Effective Date, or as soon
thereafter as is reasonably practicable, Reorganized FairPoint shall, if required, file its amended
articles of organization or certificates of incorporation, as the case may be, with the Secretary of
State of the state in which each such Person is (or shall be) organized, in accordance with the
applicable general business law of each such jurisdiction.

16.4 Modification of Plan.

Alterations, amendments or modifications of or to the Plan may be proposed in
writing by FairPoint at any time prior to the Confirmation Date; provided, that the Plan, as
altered, amended or modified, satisfies the conditions of sections 1122 and 1123 of the
Bankruptcy Code and FairPoint has complied with section 1125 ofthe Bankruptcy Code. The
Plan may be altered, amended or modified at any time after the Confirmation Date and before
substantial consummation; provided, that the Plan, as altered, amended or modified, satisfies the
requirements of sections 1122 and 1123 of the Bankruptcy Code, and the Bankruptcy Court, after
notice and a hearing, confirms the Plan, as altered, amended or modified, under section 1129 of
the Bankruptcy Code and the circumstances warrant such alterations, amendments or
modifications. A holder of a Claim that has accepted the Plan prior to any alteration, amendment
or modification will be deemed to have accepted the Plan, as altered, amended or modified, if the
proposed alteration, amendment or modification does not materially and adversely change the
treatment of the holders of the Claims and subject to the consent of the Lender Steering
Committee to any alteration, amendment or modification, which consent shall not be
unreasonably withheld.
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Prior to the Effective Date, FairPoint may make appropriate technical adjustments
and modifications to the Plan without further order or approval of the Bankruptcy Court,
provided that such technical adjustments and modifications do not materially change the
treatment of holders of Claims or Equity Interests.

16.5 Revocation or Withdrawal of the Plan.

FairPoint reserves the right to revoke or withdraw the Plan prior to the
Continuation Date. Subject to the foregoing sentence, if FairPoint revokes or withdraws the
Plan prior to the Confirmation Date, then the Plan shall be deemed null and void. In such event,
nothing contained herein shall constitute or be deemed a waiver or release of any Claims or
Equity Interests by or against FairPoint or any other Person or to prejudice in any manner the
rights of FairPoint or any Person in any further proceedings involving FairPoint.

16.6 Plan Supplement.

The Plan Supplement and the documents contained therein shall be filed with the
Bankruptcy Court no later than five (5) Business Days before the deadline for voting to accept or
reject the Plan; provided, that the documents included therein may thereafter be amended and
supplemented, prior to execution, so long as such amendment or supplement does not materially
and adversely change the treatment of holders of Claims and subject to the consent of the Lender
Steering Committee to any amendment or supplement, which consent shall not be unreasonably
withheld. The Plan Supplement and the documents contained therein are incorporated into and
made a part of the Plan as if set forth in full herein.

16.7 Payment of Statutory Fees.

On or before the Effective Date, all fees payable under section 1930 of chapter
123 of title 28 of the United States Code shall be paid in Cash. Following the Effective Date, all
such fees shall be paid by the applicable entity included in the definition of
"Reorganized FairPoint" until the earlier of the conversion or dismissal of the applicable Chapter
11 Case under section 1112 of the Bankruptcy Code, or the closing of the applicable Chapter 11
Case pursuant to section 350(a) of the Bankruptcy Code.

16.8 Exemption from Transfer Taxes.

Pursuant to section 1146(a) of the Bankruptcy Code, the issuance, transfer or
exchange of notes or equity securities under or in connection with the Plan, the creation of any
mortgage, deed of trust or other security interest, the making or assignment of any lease or
sublease or the making or delivery of any deed or other instrument of transfer under, in
furtherance of, or in connection with the Plan, including, without limitation, the issuance of the
New Common Stock, any merger agreements or agreements of consolidation, deeds, bills of sale
or assignments executed in connection with any of the transactions contemplated under the Plan
shall not be subject to any stamp, real estate transfer, mortgage recording or other similar tax.
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16.9 Expedited Tax Determination.

FairPoint and Reorganized FairPoint is authorized to request an expedited
determination of taxes under section 505(b) of the Bankruptcy Code for any or all returns filed
for, or on behalf of, FairPoint for any and all taxable periods (or portions thereof) ending after
the Petition Date through and including the Effective Date.

16.10 Exhibits/Schedules.

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

16.11 Substantial Consummation.

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

16.12 Severability of Plan Provisions.

In the event that, prior to the Confirmation Date, any term or provision of the Plan
is held by the Bankruptcy Court to be invalid, void or unenforceable, the Bankruptcy Court shall,
at the request of FairPoint, have the power to alter and interpret such term or provision to make it
valid or enforceable to the maximum extent practicable, consistent with the original purpose of
the term or provision held to be invalid, void or unenforceable, and such term or provision shall
then be applicable as altered or interpreted. Notwithstanding any such holding, alteration or
interpretation, the remainder of the terms and provisions of the Plan shall remain in full force and
effect and shall in no way be affected, impaired or invalidated by such holding, alteration or
interpretation. The Confirmation Order shall constitute a judicial determination and shall
provide that each term and provision of the Plan, as it may have been altered or interpreted in
accordance with the foregoing, is valid and enforceable in accordance with its terms.

16.13 Governing Law.

Except to the extent that the Bankruptcy Code or other federal law is applicable,
or to the extent an exhibit to the Plan or Plan Supplement provides otherwise (in which case the
governing law specified therein shall be applicable to such exhibit), the rights, duties, and
obligations arising under the Plan shall be governed by, and construed and enforced in
accordance with, the laws of the State of New York without giving effect to its principles of
conflict of law.

16.14 Conflicts.

Except as set forth in this Plan, to the extent that any provision of the Disclosure
Statement conflicts with or is in any way inconsistent with any provision of the Plan, the Plan
shall govern and control.
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16.15 Reservation of Rights.

If the Plan is not confirmed by a Final Order, or if the Plan is confirmed and does
not become effective, the rights of all parties in interest in the Chapter 11 Cases are and will be
reserved in full. Any concessions or settlements reflected herein, if any, are made for purposes
of the Plan only, and if the Plan does not become effective, no party in interest in the Chapter 1I
Cases shall be bound or deemed prejudiced by any such concession or settlement.

I6.16 Notices.

All notices, requests and demands to or upon FairPoint must be in writing
(including by facsimile transmission) to be effective and, unless otherwise expressly provided
under the Plan, will be deemed to have been duly given or made when actually delivered or, in
the case of notice by facsimile transmission, when received during the normal business hours of
FairPoint Communications (otherwise any such notice shall be deemed to have been received on
the next Business Day) and telephonically confirmed, addressed as follows:

FAIRPOINT COMMUNICATIONS, INC.
521 E. Morehead Street, Ste. 500
Charlotte, NC 28202
Telephone: (704) 344-8150
facsimile: (704) 344-1594
Attn: Susan L. Sowell, Esq., Vice President and

Assistant General Counsel

with a copy to:

On behalf of FairPoint

PAUL, HASTINGS, JANOFSKY & WALKER LLP
75 East 55th Street
New York, New York 10022
Telephone: (212) 318-6000
Facsimile: (2 I2) 319-4090
Attn: Luc A. Despins, Esq.
Attn: James T. Grogan, Esq.

with a copy to:

On behalf of the Administrative Agent for Fair Point's prepetition secured
lenders:

KAYE SCHOLER LLP
425 Park Avenue
New York, New York 10022-3598
Telephone: (212) 836-8000
Facsimile: (212) 836-8689

PLN-54-
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[Signature Page Follows]

Attn: Margot B. Schonholtz, Esq.
Attn: Nicholas J. Cremona, Esq.
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Dated: February 11,2010

Respectfully submitted,

FairPoint Communications, Inc.
(on behalf of itself and the other Debtors and Debtors-in-
Possession)

By: lsI Shirley J. Linn, Esq.
Name: Shirley J. Linn, Esq.
Title: Executive Vice President and General Counsel

[Signature Page to FairPoint Plan of Reorganization]
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ExhihitA

Name of FairPoint Entities and Case Numbers
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If.~~;gl~~0Ei§~::;~~~/:~~--::?~~~t,~/..:. ·:>YXDEEi]QR;NAME'i'f:-1'1!'i-':t%"j;!}~i~i:y..$~:;f~Mr,t;C:gi!:'0~l~&.i'#;~:f.~'f¥i~~j?':ffi.';;-{;AS!:;!NUMSER'i.~,?,,'fgi'-,,%:f?3;!§i&,;g;ij;W~

C & E COMMUNICATIONS, LTD. 09-16333-BRL

BERKSHIRE NEW YORK ACCESS. INC. 09-16334-BRL

FAIRPOINT COMMUNICATIONS. INC. 09-16335-8 RL

BE MOBILE COMMUNICATIONS, INCORPORATED 09-16336-BRL

BENTLEYVILLE COMMUNICATIONS CORPORATION 09-16337 -BRL

BERKSHIRE CABLE CORP. 09-16338-BRL

BERKSHIRE CELLULAR, INC. 09-16339-BRL

BERKSHIRE NET, INC. 09-16340-BRL

BERKSHIRE TELEPHONE CORPORATION 09-16341-BRL

BIG SANDY TELECOM, INC. 09-16342-BRL

BLUESTEM TELEPHONE COMPANY 09-16343-BRL

COLUMBINE TELECOM COMPANY 09-16344-BRL

COMERCO. INC. 09-16345-BRL

COMMTEL COMMUNICATIONS INC. 09-16346-BRL

COMMUNITY SERVICE TELEPHONE CO. 09-16347 -BRL

EL PASO LONG DISTANCE COMPANY 09-16348-BRL
ENHANCED COMMUNICATIONS OF NORTHERN NEW ENGLAND INC. 09-16349-BRL

EXOP OF MISSOURI, INC. 09-16350-BRL

FAIRPOINT BROADBAND, INC. 09-16351-BRL

FAIRPOINT CARRIER SERVICES, INC. 09-16352-BRL

FAIRPOINT COMMUNICATIONS MISSOURI, INC. 09-16353-BRL
FAIRPOINT COMMUNICATIONS SOLUTIONS CORP. - NEW YORK 09-16354-BRL

FAIRPOINT COMMUNICATIONS SOLUTIONS CORP. - VIRGINIA 09-16355-BRL

FAIRPOINT LOGISTICS, INC. 09-16356-BRL

FAiRPOINT VERMONT. INC. 09-16357-BRL

FREMONT BROADBAND.LLC 09-16358-BRL

FREMONT TELCOM CO. 09-16359-BRL

GTC COMMUNICATIONS, INC. 09-16360-BR L

YCOM NETWORKS. INC. 09-16361-BRL

UNITE COMMUNICATIONS SYSTEMS, INC. 09-16362-BRL

THE EL PASO TELEPHONE COMPANY 09-16363-BRL

ODIN TELEPHONE EXCHANGE. INC. 09-16364-BRL
NORTHERN NEW ENGLAND TELEPHONE OPERATIONS LlC 09-16365-BRL

MJD SERVICES CORP. 09-16366-BRL

GTC FINANCE CORPORATION 09-16367-BRL

GTC, INC. 09-16368-BRL

PEOPLES MUTUAL LONG DISTANCE COMPANY 09-16369-BRl

PEOPLES MUTUAL SERVICES COMPANY 09-16370-BRL

PEOPLES MUTUAL TELEPHONE COMPANY 09-16371-BRL

RAVENSWOOD COMMUNICATIONS, INC. 09-16372-BRl

YATES CITY TELEPHONE COMPANY 09-16373-BRL

CHOUTEAU TELEPHONE COMPANY 09-16374-BRL

CHAUTAUQUA AND ERIE TELEPHONE CORPORATION 09-16375-BRL

CHINA TELEPHONE COMPANY 09-16376-BRL

GITCO SALES. INC. 09-16377-BRL

GIT-CELL, INC. 09-16378-BRL

GERMANTOWN LONG DISTANCE COMPANY 09-163 79-BR l

FRETEL COMMUNICATIONS. LLC 09-16380-BRL

ELLTEL LONG DISTANCE CORP. 09-16381-BRL

ELLENSBURG TElEPHONE COMPANY 09-16382-BRL

CoRTELEPHONE COMPANY 09-163B4-BRL

CoR LONG DISTANCE, INC. 09-16386-BRL

CoRCOMMUNICATIONS, INC. 09-16387 -BRL

MAINE TELEPHONE COMPANY 09-16388-8RL

SUNFLOWER TELEPHONE COMPANY, INC. 09-16389-8 RL

MARIANNA AND SCENERY HILL TELEPHONE COMPANY 09-16391-BRL

MARIANNA TEL. INC. 09-16392-BRL

STANDISH TELEPHONE COMPANY 09-16394-BRL

ST LONG DISTANCE. INC. 09-16395-BRL

5T ENTERPRISES. LTD. 09-16397-BRL

ST COMPUTER RESOURCES. INC 09-16398-BRL

SIDNEY TELEPHONE COMPANY 09-16399-BRL

UTILITIES. INC. 09-16400-BRl

TELEPHONE SERVICE COMPANY 09-16401-BRL

MJD VENTURES. INC. 09-16402-BRL

[Exhibit A to FairPoint Plan of Reorganization]
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NORTHlAND TELEPHONE COMPANY OF MAINE, INC. 09-16404-BRL

THE ORWELL TELEPHONE COMPANY 09-16405-BRL

QUALITY ONE TECHNOLOGIES, INC. 09·16406-BRL

TACONIC TECHNOLOGY CORP. 09-16407 -BRL

TACONIC TELCOM CORP. 09-1640B-BRL

TACONIC TELEPHONE CORP. 09-16409-BRL

TELEPHONE OPERATING COMPANY OF VERMONT LLC 09-16410-BRL

ORWELL COMMUNICATIONS, INC. 09-16411-BRL

THE COLUMBUS GROVE TELEPHONE COMPANY 09-16412-BRL

THE GERMANTOWN INDEPENDENT TELEPHONE COMPANY 09-16413-BRL

UI COMMUNICATIONS, INC. 09-16414-BRL

Ul LONG DISTANCE. INC. 09-16415-BRL

UI TELECOM, INC. 09-16416-BRL

ST. JOE COMMUNICATIONS, INC. 09-16423-BRL

CHAUTAUQUA & ERIE COMMUNICATIONS, INC. 09-16424-BRL

[Exhibit A to Fairl'oint Plan of Reorganization]
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2010 M"EMoRAN:imM OF UNl)RRSTAN],lING...... BE1WEEN
NOn:'t'HERN NEWENGLAND·TELEP.;aONE OPER.ATIONSLLC

A1'm
TELEPHONE O?ERATING COMPANY QF VERMONT LL(, TJmTWOCQl\1PA,NIl!:$

DlBfA
FAlRPOrNTCt)&W)jNICAl'IONS

AND
lNTERNATIONALBROTHER1IOODO:F ELECrRICALWORKERB, AFJ>CI(}

LOCAJ:;S!q2Q; :#316, and Z327 .
AND

C()MM:rJm:cA:.rl()NSWOitKEn.~,()FAMEiuCA:,.AFIrCIQ

Tii:isMemorandumof UnderstandingCMOU")isagreedto byand bct\ye.enfueabOvi>.-nained Co1hparues

(lierehl ~~e"C.9.iiipanior"~ol\lPa1li~;';as;~(mtexl,reqiii:re~)and Ule lljterillitiql)a.l ~iqih¢rl\Ood O{EJec:gicffi,

Workers Locals 2320, z:fZ6; and 2321 andCommunications Workers ·of'Americ:a AFL-ClO(heleinaIter the

"Union") willi Ies~<;:tto th~ fojloWingcl:tanges ultl((h~xistili~.;;bllecUve bargaiPingiigrceinent$.Unl~s$nO@

speeUl(:'(;lliyin tllis:Mdu, 31lather provisions ciftile existing agreementsremain' Inforce,

J_ WAGES'

UIlJ,sch~4ule·ofwage inc'r~sesforthe term drUli~Aweemelitsl1ajlbe amended itsfollows:

AlliHiedtQ: .
atl'sreps of the basic W3gcschcd.ilies
all. s~psofthebasic: wage schedules
allstcpsofthc'bflsic wage schedules

EfreCliveDate
SUIIday,8111ii
Sunday, 8/5/11
.Stll1ilJi)'i 8!4fl3

Pt;tcentageIncrease
30/6
3%
3%·

II. CQSTOFUYING ADJUSTMENT (EXHIBIT G3)

SecUon 1 ofExilitlit 63 sluillpe· amended ag'iolljjws:

Effective August 1;iOLl'and·Augusl5, 20ibndAugllst4, 2()B, adjustments wiDbe made fubasic\"eekIy·rntesin
Cachwage sciicilliliIn ac(:ordance with tliefoUowing: . .... . ..

(it:) IheiUllOiml!)tthe AuguSt 7, 2011a4juS!rrient shall be; (i~one-halftiftl~el.ti~seiibPy~: four
percent (4.0%) inthe·llcPiwW'; (1~&i~&4-" iOO) for.MaY iOiip\'efMay20p9~:llpp!~ed to.
(li) the scheduled rates in effect in each wage schedule on August l;!,201O, (iii}ro'lllided to
the nearest 50 cents; .

(lJ) the 3.n1:Qunt o!'tlle AuguStS, 2012 adjustment shall be; (i) one4laifofihe.increase above-two
percent (2.0%) iiitl1e"~PI"\,," (1982-84 - 100) fQr)vfuy2P12 overMay 2011, applied to
(ii) til..:~chedl}Ied talt:~jneffect in. each.wage schedule-on August7; 2011, {iii) rounded.to
me nearest 50·cents. .

tf:· __ ···



(c) the-amount of the August 4, 2013 adjustlnentshiill be: (irOUl;:"llalfpfthC.in.cre.\l.se a1Jo'yet,vo
·percent'(2.0%}in1lte"CPHY"(!982-g4= lQQ):fQT'~}''20i3 ove.r¥<:iyZO\2. ~ppliei:tto
(iiHlt~rs~\~ci:du1~m;tes incifecfin cach\vage sch~dul¢'on August 5, 20 12, (ill) rounded to
the nearest 50 cents.

Si:#iotll.

Bediont.

Section';}.

SecHon4,

CHARLOTTW23372i{1

PJaiirPiifilose, The C(il'porote ;profit SharillgPlan(('CPS")is 'designed to.encourage and

reWal'deli~ployees (or \lleirconlriblltiOlt to t)iritpa!1Y profitS:.

Plan'Yc·ar.s, T.lieCPSwi1!.p,l'qvidea,va.rds r'otre~li.It:?,lRcafurtdar·YC3.tS201tfi2(ll1,

2:0ti,ai1d-2013 wl.Urawardspayablein:201t2012, .20H,and 1,014; Ifeamci.!.CPSPlatl

lJistrihutiens'wilf.oolnade fodl(e ftiU~al~ildai":y1;$10 lO'll.ayIl'1l1~:jii20n,d.espit~i tJ~

.fact thi'lt(he ill!l-~n'dineWs.todie t)?::rP~iulhythis' MotJlll<tynof:become'effeClfveuntil a

dale:aftedanuary i, 'lOIO.

(i{) EUgf~Jei·E!llp,iqY~1.i;Fuil~tilite;il.nap1!l.rFti.me:relWlaraudte1l1p'oW}'
employeeswho.areO.ll tlie'payrollforatieast.9Q¢I)'!iQUri:I)gili\.l!Pplitli,b)e Plail
.y.eaI:)\1lJ:be·~ligib!etoie¢eive lj..CPI). J)j~tijIJUtionlp··t/)·\'i¢@.~lweail1ep. and.
pa)'$l~:.E[lip~6y"en'vh~ te~@ orilreW~cparge4..f!>tcan~~p#otmDeccl~b¢r
31 of1l(e);Ia-nYNrr.forfeitt)ieir eli.giblIity:W '~geNejl'(jPS:'PWrilill!IOll.·
(til 'prqi';;l.t1ol1J~JPart14Years,Fo(.an employee"vllois employed more
thlUl9(fd'!:)!Sibut'lesstlUm12 monihs, of iliePfimyear, 1heemployee!sCPS
bisttU1tlliprhVill Pepti;J~ated·.by .t\\,e).fi.llS1Qwii:~P.op.(119.I:h¢11wnl\¢tofll1ol!!1is
dfYiii\it;\Iiauon.dilijilg:ij1·eP:J,@ Ye<!I',l'orplmro~es ofpiomtlon,?1l):oftPhviHbe
ta.I}¢i~to;:aCCountifthe etnP~oyeei~'Uctiverypartipipalii)g.011. tll(ffirst.Oayoftilt:
Gilelllfufiti.<iAW: ... . .. ... ....

(c).. .~to'~Mtl for.p'a:rt"Tin'leElUployees, CPS DistritJUfl.onfonach eligible
ll.arl.iitne,e1l1plQyeew.ilfbe~prorated asa ~rcentofihenorma.l workweek for a
full-time em~loy'eeiil. WC'5a!ile titl~..

Time WorkCd and Leli"es iJf Absence. Thefollo\Ving will count-as timeouthe payroll
fOrCP$ DistribUtitms;
(to Absence attributabletc approved sickness Ofaccldentdisabilityup to accrued
FMLAleave. .

(b)

(c)

(d)

Qcp3rt\l1erltal1eitvil (upto 3Q days).

TilM that anemployee-is eiigjbleto tCe<:;iyepay for Militm;y Leave.

Up lo30daysfot Anlicipal\:d.DisabiiityLeaveaild ChilEiCareieave combined.

2
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Section 5:

SCctlori6.

(e) U'pW;iO dilys for any other approved leave,

Ari'\}nl~J()yt;!:;S~laQ'Iio~lose eligibility: if, (jj(De:eeJTiber31 of the.applioable 'planYcar,tlie
emp"loyeersabsent for-onecfthe reasonsstated in'(a) through. (ej above.

Sepat'al:ions,A1t~ti.lploYe(';\'(110 ~s.()t1f6nYi5~eHgitjleJ()(a CPS DiStrilliitiOI\ \vJU iji:JUpse
4Iiglbilitj ati~to,theJollowjhgs¢p~Li9"ris (50.longasmeeini>19Y~ has a~nCidof ~t
lea~t 9Q' jiaYs, gfa¢Hve participatiopihiting lIfe Pl@ Year):

til) Retirement

(1)) 8eparationduetoforce surplus
(c) Tiil#$t~f(6j"q].litJltii:e, "1lli.tt.p.re~kn..Ot ~*~6e(jj!lg30 .daY$).tofln,cjther
ciltr.P1iiWtj"m.tjjarticip!iNsiiitJll~Pla~qt1ijiih afi'iliaWI, cb"nipany)0tl:l a .
@.H~.(iY~yb~g~iil~tq@r~~e I#oIH'$ar}ltg,PIan llmt i§~bstiJitiaJly $i}11ilaj
to llusplan, and iheemployee is on 'thepayrol l'of suchtompany onDecember
31o.f-tltesame year .

(~) D¢8l1nlnh~;crilp~oy~,
(e) Pto1il9tibl~(6 ·m~genlent., MgJheell1lHQyee isonthepfiyroUoftlfe,
~rlrtlpifny 11).~Vhi(lirhe·Qrsnej~einpWyedaK<"liliiumger o)i.D(C~lriq~(3Imthe
s;tin.eYl:f\f
Ancmplbyee who-Isseparatedfrom thc'activepayr611 for the above-reasons will
redlive'a CPS diStribution thiitshalliheBinhitcilas describedih Sectioh3,

CPS D"isfributioiICH"JtriJatioris.

CEOSTI MEASIJRES I CEO S'fI PERFORMANCE
. PERFbIW,@CE PERGE#IAGE

MAXIMUM 1:50%
14Q%
11Q%
li(}%
1.10%
10"0%
50%
0%

4~O%
3:4%
2:8%
2.2%
L6%
1,0%
0.5%
0.1)%

PLAN
THRES:aOLD
BELOW THRESHOLD

P~r.f~tmai1Ml>~rCeijtage, The ?ctu~( c:p$Distnb!1tiori¢re1igtb.l~ empto)~ee
,ViII be qilkulated by multipl:;ing the eHgiql"eert.lplpyee'san.i1uai earnings bya
l1Pcrlb.rniancePercentage,i forthc'pjail Year: Thei'}'ltrfofnJ.anC(: Percentage';
shall.be based on the CEO STIPerf()rmanccllerccn·tagc.'thafisapplica~Ie to the
short:-le$ annual cas)~ihcentive award (Uk'!S'I1" award)p~yable for that
P{\d'ciQtl1in¢e:y~;ij't() tlleGhiefEx¢¢UtiY¢Ofl,1¢e.i(s)Qf F~frPoi_it
.COlll!l1uilitall.oliS:(the "CEO"). Awards w'fftbe'iritCij)olat¢{l on the SqlleaboVe.
For~i<!mp.Ie,ffthe CEo"$TI PerfoI1llance i.s¢(rualIO)05%,tiiepettonmmc~
would by !6of lire spread.between JOWAlandt:UY'A.. Applyil~g%tO the
corresponding ~pieaii between 1%.and.l.60/0inPerformance Percentage would
restlltill U, payout ofU%.
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CHARWTfE,2337.2vl

exceptiM$, Nfl ~*¢eptiQWlWmapplY. cxcepUii @: circi.ui1sll"tp.ce,y1te~ thl~
]3(l;l.fd 9f])n¢t9i$ approves p~yrileritUil(,1¢.rtlj~n~gementplaIllo,al1
lnilliag~h.le!1t('llart.p~91panlsala level that otherwise was' not earned. In. such
cfrcllinSiarite§,"eligible employees undertlre Union. CPS plilnwill be treated
sinilJarly: '
Iriformatirin.Requcsts. TIle CO).1wanyllgr¥s10 prtrliide ~()l!letJiijo9liPOr(t~"uest
lil1:1WW' 9~s¢li:l~d imo:mtatio'l1 ~!xiulthe. STIcoffipghsation. oftlie CEO: The-Company
,vUlaJso iW)Vi.4e:~(j 111~Iliripn asummary ofthefi:lllilCPS,distribtitionpaymentswhich
eligible em)?loyeesrecelvedtinder the plan. TliiSinr6trilati6nwill be provided assocnas
prncticaf-frillowing'1l1e'end ofthe:Plait Year;
(l.aVnlent 6"fC.eS·Distributions. CFI) D~S"tiibttti(jns,wheri~~("l. Will be paid uy
separn.t~ ~yr6U.xeil1ittM~~WF:r9rciie¢k) riot l~r~t-th'i.r.:-rYrw:dt15111oHh~year' "
ijilm¢4-t~t¢lY.fqlloM,!l1~tb:\'I-Pl<P.lY¢at ,rQt eligi~l~ ¢rMloyceswhf) are nl} longer
eJfipfi;tW~411tiltetirt!¢, ot'paym,eilt, Ote':Coil)PilnyWm fl~deeme(ttoJJave:,satisfied ,its
obiig~#on:topay:tlleCPS'.a\vard~if itsenas:parmenttoth~ eIifiiblereelj)1ent 'slastknown'
address, Each such PftymentsM Upe:subject tAiheappUcabl¢fed~r,d 'withhoJdingr.;l~t:i,
.foi'~On:-rectu1:fug paymerit,i; (q'ni:ellt}j,a28% ,flMloife), @4 {l1h~rappficable.payroll~~ ," ' ','

nei:iertt~Beatii1gTreatmerttof CPS Distribution;
'W1fen paid,ll:,cPsid!!>lrlbutfon mllbe'treatea :aseIlgiblebeneflHlearingpaysolely'fQr
tltefonbWil1,g~.p\l.fPOses:
(a): ''fMCPSdiSbjb!.1t\Qijwil).Wtllk,eni~to'~9~Q,glitforpurpose.s'onhe supplemental
Jti{)'nthly:pehsjQ6i;illc~~tii:l!l,uttdlli·the q~alifie,(lpJ;m.
(b) ,The: CPstlistilbu,tiOif'sfJaifl1etreate4 'as cligiblebeneflt·bearlngpay which may
bec,ontrib,ut¢toiheq'im1lficd ,S~virigsandSecurilyPlari according to the' sante
cOllttibutibn~tcen"tage (ifaIlY) as is, in effect forregula~ v,iages:attheJiIjl«tli~"CP:S
disirib!ltionJspaii,{(~niiil:t¢:sa'ntct.~\1'ns ariqcp,l1clitionsf(iq:i.t"e"Jax:oriJ'ftercl1lx tieaimint,'
IDI<lJo'rqti!tlrryinftJqr ~IiPUcableC9)rtPfln,y:W!!~ClUttg C{jllfi,ib),ill(Jrts),

(p) Toti:t~(l*t¢1'\ttha.t an.einptQy~e,iseligible fQr tl):~On:e"tinies-P!lyde<jth lJ,ellefit
~de[tl.tl,lq~la1ifie4,p¢!1~i¢n'pl:\Il(subjecftoapp1icab'iecapsoniS\ldldeath:benefit), the
last CPS distribution paici'lo:m emplo),ec'prior to anemployee's death.shall betaken info
account <fojh~,e~ent it does,ricttCaus,e ih6:deatlilX:Il,e:fittoexCeed theapptic[!blec:<~p!.
(d)Th~l~st CPScUsttil.>!iti()iIpaidtd~cmpl(lj~ptior tOM,,el'np19ye:e's death ~kUl
be'I,!Ik.¢l].'ihJo"ao:;qup;r~denM terms Qfth~gt:otlP'temllif'ei.rJsunm.ce plan. (oraclivc
emplqyees;
(e) titeCPSdiStribution maybe,ta'ken into account fhr'tlliiCill dues to the extent
determined appropriate' by tnelmionrep-resentmgthe,employee.

CPS dfslribllfiot1swill nosbe iil¢ludedin calculations fitr illiy otherpurp6scs.

Grievances and Arbitrntioil; The employee'seinp~dyjngcompany shan have Ute
disCreliolltoCidniinisler Ihi~PiatiaCcordiugloiis terms. The ~rnp]o)'fng company's
interpretations.and determinations under, this Plan shall be final and binding. The
employee~sunionrepl'esenlative,may present gnevances.relating to matterscovered by
u"e Plan but neither the Plan norit~adtlJini~trationshiill b,eSubject to at\>i(nuioIl, except
tha(th¢~~il(¢d isSiJgOf ;i11~inp19yeerseIigibili(yto parliciwlein a specific tlistnbiition
oilder the Plansll<illgeatbltrabli:, AliY "make-whOle" aroitmiJ()uawar-d ("lvJu()h reinstate's
art cwp!o¥e¢ \fidVtill bacKpaY)41allin~hlqe any.applicableCPS distribution for lh\! '
Plan YearinWmehfueemployee hadbeenseparated from employment if the employee

4
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was-otherwise eligiolearid didri!'Jt otherwise i¢¢eivea distribution for the applicablePlan
Year.

IV. 401fK}PLAN

L The FalrPolrtt Commlutications t(Ol:them NewEngIand S!tviiigs ~d,'$e¢uiiW:B1;m for A$~Qci,He~:(ihe
'~4'O'i(k)Plflll''') ,yjU.be.ilIJlerit\M.tow().vide'fol'Cb,-tlU)f!iW ini\tch.1ngeontribuHonin COinpany.stook·\viih
no ~sfric{ionsjristk1q,of ¢fish,'as ~!}9n.asp:rllcti~:able-

2. Pai.ijcjj)lWls,in the ~o:i(lc) \,;jIl Qt;;iI[p1v~dto save the maximum amotuitallowe4 iti Qleplali under' iRS
andDQLfules,as.intemreted,andappfied.by·l:he ColilpiulyE~J!efj.~sCo'mri:iittee.

Vi JOiNi'COMMIT:'l1!lEFOROPERATION'AL SAVINGS. ' ..

L .Thepaiilesjuutl)!llli~ai!eG.tQ;p_!fi~1jet1J~icjM~"WIedU().ecQ~t~·itri~~ovexev;ellue,.andincrease
prodtlcth!Hy; '}01hii gQillof'?~h:ie\illg $25mUlionin annual Ollgoin~Sflvitl$SaSprbVia~ in.il4belo,v:

2, A1l,id¢4s~p~gree.ments,vjJl.be·c.osted.and,pr6jectMsavings .(41C!Jighignef c()$l!edpc"tio!!sir¢yeI\ue
imptoveineliisandloiprodllciivltylnGrcii$~) \.,.iltbe,det¢rmhYeq py ~driip·~nyqqs.ta~~n(itali.ts,Qrs:om~
other'mufuallY'agreed, UIiOliJi1~thiiqOlo~'sdbj?etJotl1eappro-valof,iitejoi'iit'Le~~ership.dbIllmittee,

3. A.roitl~J..-~4ets1u.pQ9P;~mi51~.'1Ylli~t(.i?4'J~li$hyd1QOVersee··t11edevClopment:ond~SM<L ,.
jmpIe.JIIent~ttoApl;lilsf(ji· a'Clrleving'the savrngsobjectivcs.aWd alSQliifckthe -l'ujpleiijenta!iblJofthe
idea-s,aid subsequent agreements to~r¢ tlie~jitjp1.e.mehultiQ!l iIDdJoIIQw-'tbi'¢lg!t ,viUtirI..t!l.e
tiineframes· outlinedbeioW: .'

TIle J9if\t J4c1erslllPC.d~li.1)~tteeotD nien and Company leaders wlll meetwithin '30daysoftrus
Agn:eineritJo,~rganize: charter, nionltor, ap'prov~ recommendations,. aDd resolye.d~~pu~es_
During theW days silb~llent-t6tl:ie initiapoinrLeader$li.ip CQt:n.i~ti,((e¢rheeliilg, U~cJ(lint
Lea([eisbip:Co_n¢¢]neiil~ri;,will'P.mticiM~e.inwaiW[j:gis~SiQJ1S. i:1e~i!N¢atla c\)l1dn:ctcd' by
(h~'fu~e~ixAenttJJJ,rdpam'Jetet¢d t:OiilsJ;4i~n~.f,~lo,~, Asappropriale~members,ofthe .
joiJlPabok~manag:~ID~Iirta*:fQ~$Y$"~flJrredto tnsection 5, below, wiilalso'liiutiC"ipa~hi
traiPipg ~~sj~~.cIlJrll~g'lills,uiilhiL60,day'pcriciL., " , . ,,' , , ,.',', ' ,',.
1'h¢-1riiritLeadership Comrritttee'will~neet::tt 1east,1¢ly lJeJ.'.moii\l:l.t<>. cam- '{i1i~'iIS.'qlities:
A1I.JbilitLejde~$hip.GoinlriitJ¢e ril¢etli:tgs"hll bf th{)ro~gW,yl;\Q¢urtl~i1t!!4~dVICinfl;iutCS@Q
flipcfurrt.j-ec{)-rds.!rill1.1er~tded"~~'fir.~l>~rved; ~ miDutes Oftllc proceedings of the'
J9ihtI@d.¢"t~I~p.:Q{)lJ¥fji~~,J:iPo~l.iPJno,ypll:!y.t1~e~()flltt.ea~ersiiipCommiftee;willbe
dissetnin,nedactossFairPoinrandifs unions.'
if j~iJi:tL@4e~s~p:cciltimi.nee'4ppro"Vedinitiatives reqllirechanges, ill the-col lecllv.~baq~airiing
a,.greemeritsln oroerto.-implemenlimprov.ements, the JoiiltU:idership Coh1tilittooWlll .
r.OO)mmendrelevant changes to Uii respective barglun.ing' COlll)rtil~~ fqt th~lJn~oqS?J:ld the
COlllpliliYI ;\y!ij, WUltJl.en. :igr~e,.cm:p.~roIMgullgeah~llpproYeth.e' chMgi:i$jllrojJih Letters of
-AW.~iij~n~iA~tii"rt~lYWanner. , .. , . , .
John L.ead~t~l)"cQd1llift'leeWi Il be.lrained, facilitated and advised by an independent third p¥ty
approved brbothpartics.

a.

c,
tt

f.

4. The.panieswill identi,fy.sa0-tigsli!.tddevelop ii):1plemen(ation plans to adiieve the anilllalo'ogoiilg
saVings :wiUim the fCl1l9\vbl"gtiJne~nl~:

a. Anil1iti~i $5,000,000 withln 60 days ofithe completed training.of the Joint Leadership
Committee,

b. An addi"tton,,{$5,OOO,OOOwithirr 120 days of the completed training.of the JoinU.elidership
Committee.
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c. Ai).additibJFil $5,000,000 within 180 days of the completed training of Ute Joint Leadership
Committee.

d. An,aoditional $5,OOO,OQowithin 365 days of the completed training of the, JOil.lt Leadership
Cimllnitte~. . . .... .

c. Anad.d#iqluti $5,000,000 \vi)hin a year and a h;1lfofthecpmpleted trainirig of the Joint
Ll;aoer~l@ Coh!niitt~.

[ f;J.il~e to m:~et target-time frames will be addressed by the Joint Leadership Committee for
purposesof dealing wmdl1ecausesofthefailure. If the .Jolnt Leaqersllip Committee cannot
solvelheC1iUses o(the delays, theIiUte third p;lto/fa¢~i~ator·\0.Ilcoridllq aI\lls:$essment of the
causes Mil ])J9i;me tM JoinJr,eadersllipC.ril11;m.irt~e\vJtht!i~a:s:sessj:i:lel1t~ild. ~set of
r:etoflllneh~i1ti(jn6a~ollJMwb¢$t to resolve tll¢. difierencC$ ..aOP. to meet the targetsse; "fortil ill
a,#s ·agr¢.tile!l~.

g,Co9i.' red\.lCUOIL.andreveuueerihanGement ·initIatives. tdentifiedby the Camp-any. and
disclosed. atU1e1irstmeetingof the 1oiufLeadc($llp Ccimrru.ttee wiIl·nofbe. considered.in :c81cJJ1al.ing the achievement oftJ.ietargets s~l' forth .in j)li:tli.gril.phs ~and 4 of this·
Aiticl~.Y" . ..

5. Ulf\Woikofdev~lopinglcieasforilrtproVing operating performance and reducing costs to achieve.the
target'savingswiIf be dope by joint labofmalll!geiriel\tJ&skfor¢esc:ompriS~iofllrijOllt~pf¢~¢ntativ()so
employees;. !il\d.rejey&nHcl"!.he-taskiit4iEti)d .m~geiiientfroi'n~aci<iss"s&';Hol\ofn1Uctiti..ns'Jlrttl levels:
w.:the"6:rgam~Nipn;
a.. Th~ numJ:)C~rof jt)inttaskto~ces will he det~rmine4·by·Uie: Joint i..elI~e[shlp·c()min.i.tieebased. on
. 1I1era1igeofsubjecf~, processes, andMCasiargeled for lmprovementmld:savlllf;S. "Ill.e .

org(lliiZation:and.schedtilin&.oflhe task-Iorces will be liubJectto meeting-the neeas.of the
buSihessalld ieqil.iresth(;"~ili.itlw1agteCil1ejltQftli¢pa!iies, .

b. Mem\)¢i:Sliipf{lf eachtaskforce wil!COl1s!sto[ 6 to' to members, i.iIcluditig 1a.l5otand
nUiimg¢Ui~il!.

c. AtieastsOperC¢ht ortll.e members of e$ch task tor¢~wjJi be lilbo:r r~preserita\ives of bargaiillilg
unir.mernbers.

d.. Members ,of the task forces Willbe ~ell;!Cled~ythc:{cspeGtiyepartie&in (;onsLU(.atiQ1JWiUl each
qt~¢):,apd)heln4epei1d~Jil~Uiir<ip®.yJatiljtMof; ptiHlie llfiioi)~Wjlls¢Ipijtthe Il'i(:ill~ts:t'i(lrn,
labor;~tid,in,'magement Will select its.ntembers. At Ie"astone la"Wrmeril.bet oneach tlj.skfo'rce
wHibeaunll.m:offlCia1, . . . . .. . . . ... . . ..

6; TIie idi'ntl.eadershipCbnun.itteewlll chartereach1asJi::force with:
1. SCQpe 6iwbrk;·
2, Perloim.ailceQbjective;
3. Tirn~"ab[e;
4. Parameters;

t Task"f6fcenlembers will be paid accordingto l1OnnalcoJitractLlllltennsalldscheduied~~~ .

,g. Alb~<!stiriiibleideas\vnlbe$or9.11gl1Jy ~a!~ln~~d e;qiJpieil.
h. AU t~skfO~Ci,}iri.¢etillgs aiid th'eanalyse"$ofeach oft:l~e~ask forces will i)e'Ujp:r0l.lgl11.y· .

gQcOnienl¢J:!a:Iidthe ~litc1i, dat!;Wp !."=llf\rtr«qtqs will ~ recpiQedat\q Pt~ser'"c<\.Eachta~k.
force wi11be provided wi tha resource to document the proceeding$.Sll.Il).Il1ary rtUnutesof!he
proceedings-of each task force upon approval by .the Joint Leaderslnp Committee will be
disserilimliid across Fai'rNinUmdils unions. . . .

i. Ea~hfas.kfor~ wi1l4~veloprecommendanonsand propose Imptementation.plans which will be
sl."!\in'\inCd.to the Joint Leadership-Team f{Jrappr<i'ial'Wlthin the timefr;unes outlined withinthis
agreemeI)t

j, Each !<'isk force will be facilitated and advised by an independent, third party mutually agreed
upon by both parties.

6. The joiht ope@tiilgpi;:!rforimmce Sfivii1g~ Pr01;csswill contuuie operatingfor the life oOlle existing
rol!ectj'\<¢BarMmilig Agreemehts, even after exceeding-the targdsset ill thfs Agreeiricl1t \"vi!h ille
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t!kr 1lJ" /j
?5T ffi;;

objectives of fuither·irtipn5vingoperatirrgptirforullulCJ\urtprQvi ng J11¢¢f.impeti1ive[l,essof the
Coiupany. and cteati;hg :icpUabo~alive,lugh engagementculttirewitltin file Company.

VI. DURATION

subJecHo tlie cban~esrefletl~ iD:UJisMOU,.tlwP$:ti~~'GP)1ective Ila:rgilii4~g Agreemeri~,:!iiclu(lingal!
MOUs; MOAsitnd Letters ofAgreenl~n~at1f\cheq toor relatejjtosu~Ji llm~rrt~l~l~;.~Xe(Me4by and
beWi¢eiJ.Uie UmQJjs and t1!CCQrnpallyJor'its predecessorS) (collectively, .the."Coileciiv.e:Bargailiing
Agreement';; shall.reuuUnJidUil force and effecl, untiLli:S9p.iil ..on August i;2b 14, and any 'action
requiIedto be performedeach year.pursuantto the Collective BargainiilgAgreemen(sliaIl beperformed
unlllrLS9 p.m, on August 2, 2014 .

CONDITIONS

2.

'Qpqh'ih~ Effective pate, 91e{joihp;ulytiri~on'd!!iona!lnt~iv¢S ~yrl~t to seek mHe{mlU1Yform pursuant
to Section lli30f lheB.llllkrupio::y .coo~and acknowledges that tlii~,agreeme~tPf9cvidestllOse n~~aJY
modificationsin ell1ployee®nef1ts'aitdprokGtlQ~$Jhlit.are ~l~.t;:$~*-ry-topeniUf 1el'lrg1jm~!j@ofthethe
Comilli.ny,Th\3 Cm.np~n)'will. ~clively oppose MymbfiQllfj1ed \.lY[lily bllie{paftj s~~ldjigt¢Hefi.llaJiY
foi'rilJii.liS~<¢t~bSeclidh' ~113.
Fo1l<nvingmemberslripratlflcatfon, iliisMOU willbesubmlHedfor·review andapproval.to {he Bartkruptcy
Courtiol',theSoutlle-tUD1sfricto(New York{the}'BarikniptcyCdurf') ill,dlich:fMGQnJ,pifuy'$ -Chapter 11
ca~~{09-1@;}5)js~Prr~~t~jV~it.di.tig, l1U;sJwOU \hn~¢9~(}#f~Ctivc;fi'ial·Mi~b_.iJ~4i,iig!lP.oji'W¢'·
CdI11,pany'<Jlt~tljeJJlllpi'Js;iiP91.1-th6U,at~ til4tUlc~;Or~ei:grqn,ilMSJ,it;:Il"E:l@kniPto/GQf14·~ppt9ya.r\J~()I11es·
iinill(!p¢ r~EffecthreD8te"} 0hc~ itl;ieco"w~~W~c.tiY~f~~~:M():O\Ylll 's~mtirtgeiJJ r.'I~'for~~atia.e.ffl:g
SUl'lj«t to the duration clauseorthe Agreements ~smodifiedbyA:rticle VI. orUris'MOn !fthis'MOU
does Iloibecomeeffctlive "l1ldbindin~iu ilccprdancewithlliis,paragrii,ph,tltenl.l:lis MOUw.illbemulL and
void and rieilhetthisMOU,llonIDy discussionsc'PllcerilillgUiis'MOUwill be Cited br.r~et:te(hoin any
j\ldicfaJ~bankrilptCy,m:1!Htnistrati,v¢or. aroWi)liQ~priX;@ip8~

,AlljPlail:bfReoJ;gli.nit4IHm' ,prppos¢4 prsuppqrte4\W lt~e~broP#rty~h<i11pro\'i(lefor n.s~npp:6n
bylheCditipanyof this MOO. The:U!~bns$Iu!I1'~iJPp'~~e>;:(:l\Js~y(:jly theCQll1p~~fS¢ffdItS 10
conflrmaPian of reorgiuUzation ,vIth'all vested parties,'indurung'the"I'I.ibliDUiliity .Coniill'issions
in-Maine, New Hampshire, and Vermont, so long as ilielenns 'thef()ofare not lnconsisteiltwith
tliisMOU·o!the C9WxlivcIl!ljgairifug A.greemei~ts,.as.herem re0scd.

The parties heretoeach reserve .on righ~s; ;)v~lli;r~spect to tW~proper juiiscti~ioli(S) tOleso1ve
disputes, ifnny,ansingundCrorreialedto lliis'MbV. . . .

Uporithc'EIfeCtiv.eDiitc,UleCo1npany and tl)cU1liollill1inedi!i(e1y~]cas.eeaGho{ller from any andall
Cl~ ~l1S,.as;tlIiitt~rin Is defj.neQi.iJS~cti.OIl1.01(5) onli~Bahlq;Up~iY C9dc~ari.siil,gp,rii;n' t9t1!eEfrective Date,
:~dshall takeall ne.cessaiy st~Mt(iiviUldr~n,v"disc;9Iltil)\le.9r disim$s [jf"capse.1)lewltli(Jraw31,
'discontinuance or disllii~Ofar,iyciyil ¢hargcs, (j0rilp1aints, ~ts o(ptoce¢qij;l@l1t,)W ~jtdiJJgat.aIlY
stage, in state or federill cou rt,,oranyadinillisiraiiy.eorre$i11~"toty.body, Sta(e";or Fe4e~iwi~chhave,ar,isen
pr;~rib the ElIed~v¢Da{e .. NothiligiiUhisparag,r:aph5 s~rillbedeenied, to walveany .grfevances $dior
illPitratlori$fjled priQr tollie signiilg onll1.sMOU \vrucn arep¢hilil,lgputsuailHo Uleexisting COllective
Bargaining Agreement

5,

4.

VITI, PENSION LUMP SUM C:ASHOUT.

The provisions for lump sum payoutof the pension plan'slrnll be amended as follows:

L, All associate Who separates from service during the.periods November 1, 2004 to AUguSL2, 2008,
<\ii~lanllary 1.2001) to December 31, 2011, andJanuary I, 20B 10August2.20H,andoruy during.those
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periods, withe!igibiHtr fora vested pension or a service pension, shallb:e.e!igipl.~ toreceive hisor1~er
vested or ser\lice~nsioII Wider the pension Planas a total ]\Irr,tp-~m.caSh01.1t. Tltel~rm~'Qrth(lcflshout
pfQgnuflS quringl~eperiqdsNoven:t\jen,2904 to AU/!,iIst2, 2obS, and lanilaryJ,Z009 toDecember31r
20U, and JmlU.ary1,'2013 to August i, 2014 shall be the same as tbe terms oftlrecashQutprogram set {ortli
in the-2000 MOU, except that

("til Ti:te9asll.out programs shall provide fQf payment of a lump-sum cashoitlCil,lfi
cOrrime(lcemeiltOite elected bythe ~s5Ix;iatetliCitoccurs oil. or after the datetheaSSCiciate's written request
is:~eteivedby;th~'Pension Plan adrninistralor.and (hariseitilcn . .
t the day following the assoclate'sseparation fromservice, or
ii, the first dayoUiiiymolitll fol16wingseparilllon fri:lrilservice;

(0).. 1Jl~'c~¢i.)lation of a hjIl.iP~sl\iiiCli91i<i~tforltill';ligil:!1t!.l\ss9.Pia~eWlio~e,pi,rra{~froin
serV'ice6riorbef9fe Al)@~l2;i014, s11411be based onllielargcSlofHleam(jliU1Sde{enn.iited..~Y"lhefadrors
setiorthin ihe<PellsIon Plan on April 1, 2008, for ihecashoutmids in tl.ie2.00Q.MQU"fuidditiohtQ MY
le,galiy-mamlaied interest cite ari.ct"jilbrta)itytilbles~t ..r{lrlhjri,sedion 417(¢Y<jiihe hMmal Rci'e)lli¢Oqde;

(CJ If tlle30~year Tr~sUryElQnd @tCC<:l/lsesJobe pU~jishtiqJjef9te:Allgy§:t2;2Qi4fue .
parties wlit eslabUs~ta j \lint committee Which will.review the historic relajiQll$hivblej:we.ellHle interest rates
.OJr10'y'ear':r:~c;a~oryBortdsandthe interestratesonAAACoq>OrateBonds and will agree on a factor
which when applied to :historicAAA Corporate Bond rates produces anmlerest:m.te r;:qpaIto the Jristtiric
JO.)'~r TrellsU1)' Bondrate, Thismte will be \ill\qeayaitableasal~()l1ief:fa.tquhilioii'llindard for liUnp-s!irn
~Sh6iltStmd~t the felisjo~l ~1tlI;1@lo\'<lng \JlelaSt'publicaticinqa(e IQttl~"~Q~y~rrrt;i~ B~nd :r.:~tiLfQf
~lbpunmseJ ;'hrsIOri(j!"ra~ess:\Lliilbe~qiHilto thell.v~rag~ rates pyertl(l~,1~yetltpe~oathatel1dss.ix,rnpn~
before.theIastdaieoil:\vlU911·ihe.U.S; Treasury Depactrnen(ptlblishes.!11e'30-year TteasuryBond rate.
(Example: ifhistoric30~year Treasury Bond r<ilesequaI6%;l!udhfstone AAA Corporate "i3011d rates. equal
S%, then thdactor~yotlldbe75%, The new staIidarG f!'lrc..lI@la.Ul.lgaJWpp;sumwouldbe().'7)i!imesthe
AAACorpol?te BO~am~e in-effect OJ) Lhe lWnpStiill cOJ:rimenr.:~tnentd,ate;)

@. An associate whosq:faratcs fromservicc on or after october. I, 2b03~and on or before
Novemb'erJO,.2003, and whoelectsto receive.his vested or service pension as a total.lump-sum cashout
shall:re¢eivc:a liuripSUlneqllat t(llhegreatei of (i) 'lIlc]UIl)p-sllni cil~ltout:detcnninedbilse'd'Oll the JlIl0C or
GATTbasJs (whichever is 'i(Jpfefiivbrable)' rippUedtQ. ()etelTllil1~1tunpsl!riJs'pmQ.ujfderfuYf6isioll,J>1aIllo
aSS\JC(at¢:~cpa1fldng frQni~erVic.e ciurl.lJg the third 'qua:rt~rof2q03 .Qf. (ii) Uie)illn.j;Fs1l1ilqai;hOll~d~teI'inii:!ed
un!ierthetcmlS ofthe Pension PUmin effect on Oteassociate's commencement d~te.

(~) In the~yelltof a.surplusdeclaralion dw:1I1gaperiod,\vhen the-lump sum cash out.
is.suspended, the $Uspeiisiqil\Villbe l[fteclfor a6Q-'{]lly'periO<'j,

2.., (filII dsso/iiatil (iie$dr~rittc.;,;J1IPlotm'f1ito.it orrtftetJo711idrYh2JJ/2i t1ndq1Jor.~iifore
December 31, 2012)ondnftd. becOfnilliJ vestedmtiler.the.Pensioi; P/tiil!tJie dssoctatekbcnefiCiary for
the.pre-retlremcnt deailt.benefit under the Pension 1'Ianshrill'beeH!Pbletorecei,,;e payment:of tile deatil
~n.efitils a (otal tpmpo$i,pncasllout. Inadditioll, thepre-iCtirementdeailibel~eijt Jillld'io Sllchbeneficiary
~!iall~tlill.llte l;irg~r Qf(al Q1elWl1p-smllcaslj(llit~\a,~WOllld 4itvebeeli .pWdIi.) .tIi~aSso.cjate if he .d(slle
had sePatated fr6rtfsetvice 0.11 !l\~ date' of d,f;;'\ th and elected to.receive p,aYm~l)fOllthe'l:~n~fIctarfs
commencement date (or, if the bcneficlary-is a spouse-who cleds anmmmly, d,Ie ~li::ruw-jal equivalent of that
lump sum in theform ofa singh::iifealUWlLy),or (b) the pre-retirement death berteflt9thenvise payabiefo
such beneficiary under the Pension Plan:

3. .1.( an associate sf!paratesjrl)m service during: efr'ploymenrOl1prllfier:Jt[1ll(!lry J,2O,l2"
and oft or heforeDeceniba 31,2012l1l1ri after be¢omil1g vested ujlderthePen.S1·o1iP/(1I1;~ue 10 his Or lier
exhaustion of 52 weeks QfsiCimcss disability benefits and is eligible for llvestep peilsiQn (ita s<;iYite
pension underthe PensiollPJan,tlleassociate shall be eligible 10receivehis or her vested pension or
service pensienfbut not:a disability pCilsion)as 11 totalIu rap-sum cashout,
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«rhcrwi-c P;l:.;\hli! 1'1~lId\ 1'l!llCllt'iar} under the P<,n<;jlllll'lall,

111) II ,k;1l11 n,','ur< !il h,'("r" Ik "",,,blc 111;)~<:,;1 ,'"lill dC~ll!\n 1" <,:"11l1l1~l\,<: I'<IYIIWIII1,f

hi;. or her n'"ld (If "."Iyle,-p~j\,i"ll i111,Ill}, 1,'nnj under the I'cn~i"l1 Plan Dr <iii whik' me '1.'Sll,:liltC h:" ill

,.n;:.:! ,\ \:,lid dc<.:I['lfl 1,1 r~cd\'c pa) men:of In' nr her '·".,ll·.I liT ,,,1'\ ice l'cl"iclll ill a ro'rm <'f l'ilymo.'lIl "th.:r
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Term Sheet Regarding Reorganized FairPoint Warrants
to be issued

Under the Plan of Reorganization

Issuer Reorganized Fairf'oint Communications, Inc. (the "Company" or
"Reorganized FairPoill~").

Initial Holders Holders of all unsecured claims.

Warrants The Warrants will entitle the holders thereof to acquire up to seven
million one hundred sixty four thousand eight hundred four
(7,164,804) shares of New Common Stock, subjectto dilution by
the Long Term Incentive Plan and subsequent issuances of capital
stock.

The New Board shall authorize and reserve for issuance at all times
an aggregate number of shares of New Common Stock equal to the
aggregate number of Warrants.

Exercise Price per Warrant Exercisable at a strike price equal to (a) (i) $2.3 billion minus (ii)
the outstanding debt of Reorganized FairPoint at the Effective Date
plus (iii) the Cash and Cash Equivalents of Reorganized FairPoint
at the Effective Date, divided by (b) fifty two million five hundred
forty one eight hundred ninety eight (52,541,898) shares of the
New Common Stock. The strike price shall be subject to further
adjustment in accordance with the anti-dilution provisions described
below.

Expiration The seventh anniversary of the Effective Date (the "Expiration
Date").

Exercise Date Exercisable at any time, in whole or in part, prior to the Expiration
Date.

Voting Rights None, until exercised.

Dividends None, untilexercised.

No restrictions on dividends or distributions by Reorganized
FairPoint.

Anti-Dilution Provisions The Exercise Price and the number of shares of New Common
Stock issuable upon exercise of Warrants shall be subject to
customary anti-dilution adjustment for stock distributions, stock
splits, combinations or similar recapitalization transactions.

Reorganization Event Upon a Reorganization Event (defined below) that is consummated
prior to the Expiration Date, each Warrant will be exercisable into
the right to receive the kind and amount of consideration to which

I
such holder would have been entitled as a result of such
Reorganization Event had the Warrant been exercised immediately
prior thereto.

A "Reorganization Event" shall mean any transaction (or series of
transactions) in which Reorganized FairPoint enters into a
transaction in exchange for their Warrants constituting (i) a

[Exhibit C to FairPoint Plan of Reorganization]
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consolidation or merger in which its New Common Stock is
exchanged for securities of another entity, (ii) a reclassification of
its New Common Stock into securities other than New Common
Stock or (iii) any statutory exchange ofthe outstanding shares of
New Common Stock for securities of another entity.

Transferability The Warrants will not be subject to any contractual restrictions on
transfer other than such as are necessary to ensure compliance with
U.S. federal and state securities laws.

Treatment Under Section 1145 The Warrants and New Common Stock issuable upon exercise will
be offered and sold pursuant to Section 1145 of the Bankruptcy
Code.

[Exhibit C to FairPoint Plan of Reorganization]
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Execution Version for alJRegu/atory Parties, includilJ!J the OPA and FiiilP61nt

Post Filing Regulatory Settlement· Maine

This Regulatory Settlement (the "Regulatory Settlement") represents the understandings reached among
the representative of the Maine Public Utilities Commission (the "Commission") as the representative is
described in the order of the United States Bankruptcy Court, Southern District of-New York (the"
Bankruptcy Court") entered on January 20, 2010 (the "Order") and subject to the terms of such Order (the
"Representative"), the Maine Office of the Public Advocate (the "OPN) (the Representative and the OPA
being referred to jointly herein as the "Regulatory Parties"), and FairPoint Communications, Inc. and
Northern New England Telephone Operations LLC, d/bfa FairPoint Communications-NNE ("FairPoint"),
together with the Regulatory Parties (the "Parties") in connection with the mediation ordered by the
Bankruptcy Court, and which shall also apply in any change of control proceeding related to FairPoint's
emergence from Chapter '\1. This Regulatory Settlement is subject to and qualified by the Order.
Without limiting the effect of that Order, the Representative only has authority to recommend matters for
approval by the Commission, after notice and a hearing before the Commission in accordance with Maine
law. Whenever this Regulatory Settlement states or indicates that the Representative agrees with and/or
will recommend a particular proposal, or words to that effect or of similar-import, such terms will not imply
any greater authority in the Representative and all such terms shall mean only that the Representative
will recommend a term or condition for approval and no such agreement and/or recommendation shall
bind (a) the Commission or (b) the advisory staff of the Commission.

1. process Issues:

1.1. The Regulatory Parties will request that the Commission approve the terms set forth in this
Regulatory Settlement with FairPoint, as discussed more fully below. FairPoint and the
Regulatory Parties (collectively, "the Parties") agree that the Regulatory Settlement will be
implemented through FairPoint's Chapter 11 Reorganization Plan (the "Plan") and through
appropriate proceedings before the Commission, including, without limitation, any change of
control proceeding. FairPoint acknowledges that a change of control proceeding will be filed
with the Commission in conjunction with the application to approve this Regulatory
Settlement. The Plan shall not alter or modify th~ terms of the Regulatory Settlement. The
Parties agree further that the terms set forth in this Regulatory Settlement shall be the only
terms sought by the Parties with respect to one another with respect to the Plan and its
confirmation and any change of control or other appropriate proceeding and that such terms
shall be binding on the Parties (subject to the reservaflons of rights set forth in Section 1.5),
only once the terms of this Regulatory Settlement are approved by the Commission and upon
the Effective Date of the Plan (as therein defined).

The Regulatory Parties shall recommend that all regulatory approvals that will be requested
of the Commission in connection with the Plan will be processed by the Commission
contemporaneously with the Bankruptcy Court's consideration of the Plan and will be granted
by the Commission substantially contemporaneous with (or in advance of) the Bankruptcy
Court's confirmation of the Plan or such later date as may be agreed to by FairPoint and the
Regulatory Parties. The Parties shall request and recommend that such approvals
incorporate the terms of this Regulatory Settlement and not include additional substantive
new conditions, other than the condition that the Commission's approval may be rescinded,
after notice and opportunity to be heard, if the Bankruptcy Court's confirmation order alters
any of the terms of the Regulatory Settlement. Subject to the right of the Parties under
Section 1.4, the Parties shall not request that the Bankruptcy Court incorporate any
provisions in the confirmation order that alter or modify the Regulatory Settlement, except
upon the express written consent of all of the Parties, which consent shall not be
unreasonably withheld. The requested approval will include approval for the change of control
contemplated by the Plan which will occur on the Effective Date of the Plan.

1.2.

1.3. The Regulatory Parties will file a proposed procedural schedule for Commission approval.
This procedural schedule shall recommend that any change of control and Regulatory
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Settlement approval proceeding be concluded and be ripe for a Commission decision no later
than 90 days from the dale an application seeking approval of such change of control and
Regulatory Settlement is filed, and such procedural schedule shall include the provision of
notice of the proceedings in accordance with the rules of the Commission.

1.4. The terms of this Regulatory Settlement may be voided, at the option of any Party, if the
Commission has not issued a final order approving the Regulatory Settlement and the
change of control within 120 calendar days from the date an application is filed, said approval
being as described in Section 1.2, FairPoint and the Regulatory Parties shall use reasonable
efforts to cooperate in the proceedings before the Commission, including in the preparation
and timely filing of all required documents, exhibits, testimony and other supporting evidence,
provided that neither the OPA nor the Representative shall be required 10 prepare or present
testimony, exhibits or other evidence, the Parties acknowledging that the OPA and the
Representative may meet any obligations under this subparagraph by filing a brief or report
with the Commission recommending approval of the Regulatory Settlement and the change
of control provided for in the Plan, which brief or report shall be included in the record of the
proceedings,

1.5. Before filing the application, FairPoint wilt submit a request, which the Regulatory Parties will
support, that the Commission waive Section 745 (Voluntary Dismissal) of its Rules of Practice
and Procedure and order that FairPoint or the Regulatory Parties may withdraw from any
proceeding seeking Commission approval of this Regulatory Settlement or change of control
without prejudice and without the need for a Commission order allowing withdrawal if
Commission approval has not been obtained within the time frame provided for in Section
1.4. If the request is filed by February 12,2010 and is not granted 'by the Commission on or
before February 25,2010, FairPoint In its sole discretion may terminate this Regulatory
Settlement.

The Commission, through its Bankruptcy Counsel's signing of this Regulatory Settlement,
FairPoint and the Regulatory Parties expressly agree that (i) FairPoint's commencing or
participating in any proceeding before the Commission will not be used in any way as an
argument against FairPoint in any proceeding before the Bankruptcy Court in which FairPoint
would seek a ruling from the Bankruptcy Court that any such Commission approval or
Commission proceeding is pre-empted by the Bankruptcy Code, and that (ii) the Regulatory
Parties and/or the Commission participating in any proceeding before the Bankruptcy Court,
including seeking approval of this Regulatory Settlement or approval of the Plan, will not be
used in any 'flay as an argument against the Staff and/or the Commission in any subsequent
proceeding before the Bankruptcy Court or that the Regulatory Parties and/or the
Commission submitted to the Bankruptcy Court's jurisdiction and that any action by the
Regulatory Parties and/or the Commission is pre-empted by the Bankruptcy Code.

1,6. The Regulatory Parties will recommend, if requested by FairPoint, that any matters before the
Commission to which FairPoint is a party and that are the subject of the terms and conditions of
this Regulatory Settlement be temporarily suspended or adjourned pending the Commission's
consideration of the approval of the Regulatory Settlement and the change of control provided
for under the Plan,

2. Issues Related to the Merger Conditions. FairPoint will comply with the Commission's February 1,
2008 Order issued in Docket Nos. 2007-67 and 2005-155 and all stipulations and amended
stipulalions approved thereby and/or incorporated therein (collectively the "2008 Merger Order"),
except as the terms and conditions of the Merger Order are expressly modified by this Regulatory
Settlement, provided, however, that with respect to reimbursement claims of third parties arising
under the Merger Order, the Regulatory Parties will recommend that this Regulatory Setllement
shall not affect the status of such claims under applicable bankruptcy law. For the avoidance of
doubt, nothing in this Regulatory Settlement is intended to preclude FairPoint from seeking an order
from the Commission amending or modifying the Merger Order in a proceeding other than the
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proceeding to approve this Regulatory Settlement and its accompanying change of control
proceeding.

2.1 The Commission and FairPoint agree to prepare and submit, and Bank of America, NA, as
agent for the senior lenders (the "Agent") shall consent to, a joint consent order to the
Bankruptcy Court which provides for implementation of the Service Quality Index ("SOl n)
rebates for the 2008-2009 SQI year, effective for bills issued on or after March 1,2010 over a
twelve (12) month period. However, if the Commission does not grant the approvals as
described in, and in accordance with the process set forth in, Section 1 and if the Bankruptcy
Court then, after notice and hearing (the "Injunction Hearing"), subsequently enters an injunction
against implementation of and/or provides for reversal or rescission of the rebates for the 2008-
2009 SQI year, then any rebates actually implemented by FairPoint pursuant to this provision
shall be credited by FairPoint, dollar for dollar, against any subsequent SQI payments that are
required to be paid by FairPoint, starting with the first invoices issued after the date of entry of
the injunction by the Bankruptcy Court even jf an appeal is taken by the Commission or any
other party.

At the lnjunction Hearing, the Commission and FairPoint may raise any legal or factual
arguments in favor of, or in opposition to, such an injunction; provided, however, that the
Commission will not raise the argument at the Injunction Hearing that the injunction should not
issue because the claim, if any, represented by the-rebates is otherwise payable at a specified
percentage distribution provided under the Plan. Nothing herein shall be construed as an
admission by FairPoint, the Commission or the Agent as to the status of the rebates as a matter
of applicable law or as a waiver of any claims or defenses. All appellate rights of FairPoint and
the Commission are preserved, including as to any injunction entered as a result of the
Injunction Hearing, The Commission shall not, in any proceeding relaling to the obligations of
FairPoint under the Merger Order, argue that FairPoint's payment of the SQI penalties which
became due after the Petition Date constitutes an admission by FairPoint that any of its
obligations arising out of the 2008 Merger Order which became due after the Petition Date are
entitled to be treated as an adminisirative expense.

The Parties agree that in effectuating any required SOl rebates in the form of bill credits to
subscribers, for the 2008-2009 SQI Year and any subsequent SQI years, the only legend that
must be provided in connection with such credits shall be a separate line item on the customer's
bill or invoice next to the amount credited stating "Service Quality Rebate." Other than the
change in the legend described in the preceding sentence, and subject to the possible offset(s)
described above, rebates for the 2009-2010 SOl year and any SQI rebates for subsequent
periods shall be implemented in strict accordance with the Merger Order, the AFOR Order! and
all relevant rutes and orders of the Commission existing as of the date of this Regulatory
Settlement The Parties agree however that after the Effective Date, FairPoint may apply to the
Commission for a waiver of or modification to such obligations.

2.2. Except as set forth below, FairPoint will meet the initial 83% broadband build out commitment
scheduled for April 1, 2010 by December 31, 2010. This broadband buildout commitment and
the broadband buildout commitments in Section 2.4 and otherwise referred to herein may be
met by installation of DSL or any other broadband technology which provides a minimum upload
speed of 512 kilo bits and download speed of 1.5 megabits per second.

2.3.The Regulatory Parties shall recommend that the Commission consider price de-averaging
notwithstanding the bar on such consideration during the five-year stay out period and will
recommend that the Commission approve de-averaging, provided, however, that FairPoint
agrees that (a) de-averaging will commence on January 1, 2011 if FairPoint is not in default
under the Regulatory Settlement; and (b) during the two year period after any Commission

1The" AFOR Order" means and refers to the 1995 AFOR Order in Docket No. 1994-123
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approval of de-averaging becomes effective, FairPoint shall not implement prices for broadband
services in Maine that exceed 120% of the prices of FairPoint Telecom Group in Maine
(Telecom Group) for equivalent services in FairPoint "classic" or "legacy" service areas. The
Regulatory Parties understand and will advocate approval of this provision all the understanding
that if FairPoint changes any of Telecom Group's prices during the term of this provision, there
will be a corresponding change in the cap imposed by this provision. None of the Regulatory
Parties will seek any form of price cap for broadband related services other than the provision
set forth in this subparagraph.

2.4. FairPoint agrees that during the 5-year period beginning upon closing, FairPoint shall spend not
less than the amount required to attain and shaHachieve the broadband buildout requirements
of 83% by December 31, 2010; 85% by July 31, 2012; and 87% by March 31,2013. If FairPoint
fails to achieve 83% by December 31, 2010,85% by July 31, 2012 or 87% by March 31, 2013, it
shall be required to achieve 90% by no later than March 31, 2014 in accordance with, and
subject to, the applicable terms of the Merger Order. FairPoint further agrees that by March 31,
2013 it will achieve 82% for lines in UNE Zone 3. If FairPoint achieves lhe broadband build out
requirements of up to 87%, as set forth in Section 2.4, on July 1,20'13 FairPoint will contribute
$100,000 to Connect ME. Until FairPoint achieves all of the requirements of this paragraph,
FairPoint shall file quarterly reports with the Commission regarding its broadband buildout
activities containing the type of information required of Verizon under Section 3 of the Amended
Stipulation of August 8,2007 in Docket No. 2005-155. FairPoint shall inform the Commission in
writing of its determination that all of the requirements in this paragraph have been met
Nothing herein shall prejudice the Commission with respect to a challenge to such
determination and the Commission may, in its discretion, conduct proceedings to determine if,
in fact, such requirements have been met.

2.5. FairPoint will have the option to resell terrestrial (non-satellite) based service providers'
broadband service offerings to fulfill its broadband build out and/or service requirements as
contained in the 2008 Merger Order, as herein modified, for the broadband buifdout
requirements beyond 85% provided that (a) the build out and/or services meet or exceed all
requirements of the 2008 Merger Order as herein modified; (b) the resold services are
purchased through and serviced by FairPoint; and (c) the Commission Staff, on delegated
authority, approves the service provider{s} selected by FairPoint. The Commission Staffs
approval process shall require that, upon written submission by PairPoint of the identity of the
provider(s) the precise build out obligations and services to be provided by such provider and
information regarding the capabilities and qualifications of the provider(s), (1) approval may not
be unreasonably withheld by the Commission Staff, and (2) if the selection by FairPoint of a
service provlderts) is not denied by Commission Staff within 30 calendar days of the date of the
written submission by FairPoint, the selection by FairPoint shall automatically be approved.

3. The Representative will recommend that the Commission find that the financial conditions set forth in
the Merger Order have been replaced by the terms of this RegUlatory Settlement, satisfied, or have
been otherwise rendered moot due to the deleveraging achieved through the Chapter 11 process.
The Regulatory Parties will recommend that the Commission not impose affirmative or negative
financial covenants in addition to those imposed in any loan or credit agreements or related
documents executed by FairPoint in connection with the Plan, provided that such agreements are
supplied to the Commission upon execution, as well as any subsequent amendments to such
agreements or related documents. The Representative will recommend that such financial covenants
not be considered separate financial covenants enforceable as such by the Commission, provided,
however, that nothing herein shall limit the Commission's ability to investigate, at any time, the
financial condition of FairPoint and to take action with respect thereto in accordance with Maine law
and the rutes and procedures of the Commission. FairPoint will inform the Oommisslon, subject to a
protective order reasonably acceptable to FairPoint to be entered in the change of control
proceeding, of any substantive defaulls under such loan or credit agreements, which defaults have

]640475.5 4

0102



Execution Version for afJRegulatory Parties, includIng the OPA and FairPofnt

not been cured within any cure~ provided under such agreements or waJved by the applicable
lender.

4. Miscellaneous Matters

4.1. FairPoint agrees to continue its search for a Chief Information Officer with a goal of having a
Chieflnformation Officer in place by June 30, 2010.

4.2. The Plan shall provide for the appointment of a new Board of Directors for reorganized FairPoint
consisting of a supermajority of newly appointed independent directors. The Plan shall further
provide that the new Board of Directors wfll appoint a "regulatory sub-committee" (the
"Regulatory Sub-Committee") which shall be charged with monitoring compliance with the 2008
Merger Order, as modified by this Regufatory Settlement, and all other regulatory matters
involving the States of Vermont, New Hampshire and Maine. Either the Lead Director or the
Independent Chair of the Board of Directors, at FairPoint's option, shall be available to
voluntarily speak or meet with the Regulatory Parties at their reasonable request as appropriate
and lawful.

4.3. Subject to the confidentiality provisions of the Bankruptcy Court's mediation order and, with
respect to any financial advisors hired by the OPA or the Representative, if any, a confidentiality
agreement deemed suitable by the Parties, FairPoint has provided the Regulatory Parties, their
counsel and their financial advisors who have signed a confidentiaHty agreement with the
Company's four-year business plan and supporting material that has been provided to major
constituencies and parties-in-interest to the bankruptcy proceeding. The business plan and .
related proforma finandals reflect operations over a four year planning period. The OPA's
obligation to recommend the Regulatory Settlement is subject to the OPA's and theOPA's
advisors' review of such information and their reasonable determination that such information
supports the assumptions underlying the Regulatory Settlement, which review by the OPA shall
be completed within thirty (45) days of the date hereof.

4.4. Upon the Effective Date of the Plan, FairPoint shall reimburse the Commission and the Maine
Office of the Public Advocate for all of Its actual reasonable-out-of-pocket expenses and costs in
connection with FairPoint's chapter 11 case, including without limitation, the reasonable fees
and expenses of all professionals, including legal and financial advisors retained by the
Regulatory Parties in connection with the chapter 11 cases or any proceeding before the
Commission to approve the Regulatory Settlement and change in control provided under the
Plan, plus any other direct costs reimbursable by FairPoint under applicable Maine law.

4.5. At least one board member of the revised FairPoint board will reside in a northern New England
state,

4.6. FairPoint shall not agree to or acceptany term in a proposed settlement with the Staff of the
New Hampshire Public Utilities Commission, the New Hampshire Office of Consumer Advocate,
or the Vermont Department of Public Service pertaining to the Plan or, if applicable, to any
related approval for a change in control without offering the same term to the Regulatory Parties
and/or in connection with the Regulatory Settlement, a Change in control, or the approval of
either by the Commission. FairPoint only shall be required to offer such term(s) to the
Regulatory Parties in the event that such term(s) represent a material difference in the benefits
of this Regulatory Settlement, on one hand, and the Regulatory Settlement effectuated in the
jurisdiction of New Hampshire or Vermont (as the case may be), on the other hand, considering
each such Regulatory Settlement in the aggregate. If FairPoint enters into a voluntary
amendment to the Vermont or New Hampshire Regulatory Settlements, FairPointw1tf within one
(1) business day provide a copy of the signed amendment to the Regulatory Parties.
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4.7. Any management bonuses shall be based on a combination of EBITDAR (EBITDA plus
restructuring costs) and service mettles and the weighting for each of these categories shall be
computed and clearly stated for the incentive and bonus plans for each individual and for the
company in total. Once established, FairPoint shall disclose such service metrics to the OPA
and the Commission.

4.8. Subject to the terms set forth herein, the signatories agree to support this Regulatory Settlement
and not to take any action in any forum or jurisdiction that would contradict or diverge from the
terms sel forth in this Regulatory Settlement for so long as this Regulatory Settlement is in
force, unless the Regulatory Settlement is voided under Section 1A hereof or if any Party
withdraws under Section 1.5.

This Regulatory Settlement has been duly executed as of this 9lh day of February 2010.

FAIRPOINT COMMUNICATIONS, INC.
NORTHERN NEW ENGLAND TELEPHONE
OPERATIONS LLC

By~AfJ~..u...~~~==.. _
Peter G. Nixon
President

Amy Spelke, Representative of the Maine Publfc
Utilities Commission

Robert S. Keach, on behalf of the Maine Public
Utilities Commission and only with respect to the
reservation of rights set forth in Section 1.5, as
spaclfled in such Section 1.5 .
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4.8. Subject to the terms set forth herein, the signatories agree to support thls-Regulatory Settlement
and not totake any action in any forum or jurtsdlctlon that would contradict Of diverge from the
terms set forth in this Regulalory Se({]ement for so long as this Regula!ory Settlemeni is in
force, unless the Regulatory Settlement is voided under Section 1.4 hereof or if any Party
withdraws under Secllon 1.5.

li1nbart"'i1.
Utilities C Iss Ion and only wIth respect to the
reservatlon of rights set forth ill Section 1.5, as
specified In such Section 1.5

This Regulatory Settlement has been duly executed as of this 9th day of February 2010.

FAIRPOINT COMMUNICATIONS, INC.
NORTHERN NEW ENGLAND TELEPHONE
OPERATIONS LLC

By_. -~--:::--::-c;------------
Peter G. Nixon ..
President

..

[640475.5 6
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Execution verslon for all Regulatory Parties, including the OPA and FairPoint

BY_-L.,~4.¥-i~,--,=,~~~~~I-----
Name:-,-, -df~~~~*-~~~-------
Titre:_.:t::.JJ1b..I.2L!>LJ..J.l.:!..~~~'-- ~

164Q475.5 7
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Exhibit E

NHPUC Regulatory Settlement

[Exhibit E to FairPoint Plan of Reorganization]
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Post Filing Regulatory Settlement ~New Hampshire

Execution Version

1. Process Issues

1.1. The Staff Advocates of the New Hampshire Public Utihtles Commission designated pursuant
to RSA363:32 (the "Staff Advocates") and FairPoint Communications, Inc. (together with its
subsidiary Northern New England Telephone Operations LLCd/b/a FairPotntCommunications
_NNE, "FairPoint") (collectively, FairPoint and the Staff Advocates are "the Parties") will
request that the New Hampshire Public Utilities Commission (the "Commission") approve this
settlement with FairPoint, as discussed more fully below (the "Regulatory Settlement"). The
Parties agree that the Regulatory Settlement will be implemented either under (I) FairPoint's
Chapter 11 Reorganization Plan to be filed on February 8, 2010, as it may be subsequently
amended (the "Plan") or W) a Bankruptcy Court approved settlement which is approved in
connection with the Plan arid which is incorporated into the order confirming such Plan (li) or
(ii) being referred to as the "Plan"), which will be filed by February 8, 2010, or such later date
as may be necessary in FairPoint's good faith judgment,with the United States Bankruptcy
Court, Southern District of New York (the "Bankruptcy Court"). The Parties agree further that
the obligations set forth in this Regulatory Settlement shall be the only obligations sought by
the Parties with respect to one another with respect to any change of control proceeding or
with respect to the Plan, and thatsuch obligations shall be binding on the Parties only once
the terms of this Regulatory Settlement are approved by the Commission and upon the
Effective Date of the Plan.

1.2. The Parties will request that the Commission issue all regulatory approvals that will be
requested in connection with the Reorganization Plan, and that those approvals be granted
by the Commission contemporaneously with (or in advance of) the Bankruptcy Court's
Confirmation of the Reorganization Plan or such later date as may be agreed to by FairPoint
and the Staff Advocates. Such approvals shall incorporate the terms of this Regulatory
Settlement and will not include additional substantive new conditions. The requested
approval wlU include, if applicable, approval for the change of control contemplated by the
Plan, which change in control will occur upon the Effective Date of the Plan. In the event any
material supplement or amendment to the Plan (an "Amendment") is filed with the
Bankruptcy Court, then such Amendment shall be filed within one (l) business day thereafter
electronically with the Commission with the necessary paper copies to be filed with the
Commission within two (2) business days thereafter.

1.3. In furtherance of Commission approval of this Regulatory Settlement and any change in
control, the Staff Advocates will file, within three (3) days of FairPoint's filing with the
Commission of a complete application, a proposed procedural schedule for Commission
consideration of this Regulatory Settlement and (if applicable) the request for approval of
change of control, This procedural schedule shall propose that any transfer of control
proceeding be concluded and be ripe for a Commission decision no later than 90 days from
the date a complete application seeking approval of such transfer of control and this
Regulatory Settlement is filed. The Staff Advocates shall provide a copy of the proposed
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procedural schedule to FairPoint in advance offiling and shan consult with FairPoint with
respect to the final proposed procedural schedule.

1.4. Unless otherwise agreed to by the Parties, the terms of this Regulatory Settlement may be
voided if the Commission has not issued a final order approving this Regulatory Settlement
and, if applicable, the change of control within 120 calendar days from the date a complete
application to change control is filed. The Parties shall use reasonable efforts to cooperate in
the approval proceeding before the Commission, including in the preparatlon and timely filing
of all required documents, exhibits, testimony and other supporting evidence. If the
Commission has approved the Regulatory Settlement and change in control, subject to the
Plan being subsequently confirmed, neither party may void the terms of the Regulatory
Settlement or any approval of the change in control.

1.5. FairPoint or the Staff Advocates may withdraw from any proceeding seeking Commission
approval of this Regulatory Settlement or change of control without prejudice if Commission
approval has not been obtained within the time frame provided for in Section 1.4. The
Parties agree that (i) FairPoint's commencing or participating in any proceeding before the
Commission will not be used in any way as an argument against FairPoint in any proceeding
before the Bankruptcy Court in which FairPoint would seek a ruling from the Bankruptcy
Court that any such Commission approval or Commission proceeding is pre-empted by the
Bankruptcy Code, and that (ii) the Staff Advocates and/or the Commission participating in any
proceeding before the Bankruptcy Court, including seeking approval of this Regulatory
Settlement or approval ofthe Plan, will not be used in any way as an argument against the
Staff Advocates and/or the Commission in any other proceeding before the Bankruptcy Court,
including that the Staff Advocates and/or the Commission submitted to the Bankruptcy
Court's jurisdiction and/or that any action by the Staff Advocates and/or the Commission is
pre-empted by the Bankruptcy Code. In the event of a withdrawal by FairPoint or the Staff
Advocates from this Regulatory Settlement or any Commission proceeding seeking approval
of this Regulatory Settlement, the Staff Advocates reserve the right to oppose the relief
sought by FairPoint in any such Bankruptcy Court proceeding and FairPoint reserves the right
to oppose th e Comm tsslo n's jurisd jctio n with respect to approva I of this Regu latory
Settlement or (if applicable) any change in control.

1.6. Because the settlement with FairPoint will be implemented through the Plan of
Reorganization and the Commission's change of control order, the Parties will recommend
that all pending dockets related to FairPoint be continued until either (i) a Party exercises its
right to withdraw from the Regulatory Settlement or change in control proceedings in

. accordance with Paragraph 1.5 prior to Commission approval, or (ii) the Effective Date of the

Plan.

2. Issues Related to New Hampshire Merger Conditions. FairPoint will meet the broadband build out
requirements, the capital Investment requirements, and the SQI service quality program
requirements of the 2008 Order and the 2008 Settlement Agreement (as the order and
agreement are defined in footnote 1), with the following modifications as set forth below:

2.1. SQI Penoaffies:fbr the 2009 year will be deferred until December 31,2010. For the avoidance
of doubt, the Parties agree that FairPoint has accrued $6.000,000 in SQI Plan penalties for
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2.5.1. Broadband build out commitments scheduled for April 1, 2010, wHI be retargeted for
December 31,2010. FairPoint hereby confirms Its commitment to spending on broadband
build out a total of at least $56.4 million, and estimates an additional $10.5 million is
necessary to achieve 95% availability.

FairPoint's fiscal year ended December 31,2009. If FairPoint meets the service quality
objectives for each performance area specified in Attachment 1 and as averaged over 12
calendar months ending on December 31,2010, then SQI Plan penalties for 2009 will be
waived. If FairPoint meets the service objectives for some but not all of these performance
areas as specified above, 2009 SQI Plan penalties will be reduced by 20 percent for each
performance area specified in Attachment 1 for which FairPoint achieves the service objective
averaged over 12 calendar months ending on December 31, 2010.

2.2. FairPoint shall adhere to all SQI metries during the 2010 year and all subsequent years, and
FairPointshaU pay any SQI penalties which may become due and payable related to FairPoint's
failure to meet such rnetrics during 2010 and all subsequent years.

2.3. The FairPoint Qualityof Service Commitment in Exhibit 3 attached to the 2008 Settlement
Agreement 1 will be amended as follows: [a) reference to DSLwill be removed from Section
3.2; and (b) Section 4 will be clarified so that the New Hampshire penalty structure will be
calculated as it is in Maine, using the percentage "not met" formulation. For purposes of
clarity, identical service quality performance in New Hampshire and Maine will accrue
equivalent penalties for each corresponding period. Notwithstanding anything in this Section
3.3 to the contrary, the Parties agree that FairPoint's total annual financial exposure to Service
Quality penalties as set forth within the 2008 Settlement Agreement shall not exceed $12.5
million per year. At the end of the five [5) year basic exchange retail rate stay-out period [as
set forth within Section 8.1 of the 2008 Settlement Agreement}, FairPoint shall be entitled to
petition the Commission for a reduction in Service Quality penalties and revisions to the

Servic~ Quality standards.

2.4. FairPoint's pricing obligations relating to stand-alone DSLservices will terminate on
April 1, 2011, but FairPoint will continue to provide stand-alone DSLservice and FairPoint will
continue to adhere to Verizon' s "for life" service offerings made as of March 31, 2008.

2.5.2. FairPoint will adhere to the broadband coverage percentages and the minimum capital
commitment ($285.4 million) resulting from the 2008 Order, provided that all capital
expenditures for New Hampshire, measured in accordance with United States Generally
Accepted Accounting Principles and consistent with capital expenditures reflected in
FairPoint's audited financial statements, are counted towards the minimum capital
commitment of $285.4 milllon to be spent by March 31,2013.

2.5.3 FairPoint may count, and therefore reduce, its other expenditure commitment of $6SM
("OEC") by (1) amounts of up to $10.5 million to the extent such amounts exceed $56.4
million to achieve 95% broadband availability and are actually expended; and (2) $4.5 million
of capital expenditures already expended in excess of amounts estimated to develop the next

1See Settlement Agreement filed with the Commission January 23, 2008 (the "2008 Settlement Agreement"),
incorporated by reference and approved by Order Approving Settlement Agreement With Conditions, Order No.
24,823, dated February 25, 2008, as subsequently amended (the "2008 Order").

3
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generation network. For the avoidance of doubt, and subject to verification through a
reconciliation of FairPoint's NH2009 capital expenditures to the consolidated capital
expenditures in its 2009 audited financial statements, aggregate capital expenditures of
$157.6 million have been spent by FairPoint through December 31, 2009, against the
niinimum capital commitment of $285.4 million.

2.5.4. $10 million ofthe DECshall be reallocated to and spent on recurring maintenance capital
expenditures on or before March 31, 2013, resulting in a dollar for dollar reduction to the
DECand an increase in the minimum capital commitment to $295.4 million.

2.5.5 FairPoint shall have from Aprll L,2010 to March 31,2015 to meet the remaining balance of
the OEC(e.g. $40 million ifthe full $10.5 million referred to in Paragraph 2.5.3 is spent),
which shall be spent on "network enhancing activities" identified in Attachment 2, which
include but are not limited to the physical extension of network facilities or coverage,
changes to existing network facilities to improve quality of service [e.g., increase redundancy,
reduce latency), and any network enhancements related to the development and launch of
new products and services. Allcapital expenditures associated with such network enhancing
activities shall count toward the remaining balance of the DECset forth in the provisions of
Section 2 hereof. In addition, for those network enhancing activities set forth in Attachment
2 to this Regulatory Settlement involvingVideo or lPlY deployment, FairPoint may count
toward the remaining balance of the DECall capital expenditures incurred plus operating
costs, consistent with FASBStatement No. 51, for customer premise equipment, installation
labor at customer premises, and ITdevelopment solely incurred in connection with a video
product.

2.6 FairPointwill have the option to resell terrestrial (non-satellite) based service providers'
broadband service offerings in order to fulfillFairPoint's broadband build out and/or service
requirements with respect to the last eight percent (8%)of FairPoint's broadband availability
requirements as contained withIn the 2008 Settlement Agreement, provided that the
services meet or exceed all requirements of the 2008 Order, and the resold services are
purchased through and serviced by FairPoint.

2.7 Ifbroadband milestone penalties are due and owing in excess of $500,000, the penalties shall
be retained by FairPoint and, subject to the approval of the Commission for a particular
project{s), FairPoint shall, within three years of the date of the penalty, invest or expend
those penalty amounts in FairPoint's network, such to be in addition to any otherwise
required capital expenditures; provided, however, that the first $500,000 of such penalties
(in the aggregate, and not annually) shall be paid to the New Hampshire Telecommunications
Planning and Development Fund in accordance with paragraph 3.9 ofthe 2008 Settlement.
Agreement and the 2008 Order.

3. Financial Conditions

3.1 The Financial Conditions set forth in Section 2 of the 2008 Settlement Agreement have been
replaced by the terms of this Regulatory Settlement, satisfied, or have been otherwise
rendered moot due to the deleveraging achieved through the Chapter 11 process.
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4.5. FairPoint shall not agree to or accept any term in a proposed settlement with the Maine
Public Utilities Commission, the Maine Office of PublicAdvocate, the Vermont Department of
Public Service or the Vermont Public Service Board pertaining to the Plan or, if applicable, to
any related approval for a change in control without offering the same term to the Staff
Advocates and/or the Commission in connection with the Regulatory Settlement, a change in
control, or the approval of either by the Commission. FairPoint only shall be required to offer
such term(s) to the Staff Advocates or the Commission in the event that such term(s)
represent a material difference in the benefits of this Regulatory Settlement, on one hand,
and the regulatory settlement effectuated in the jurisdiction of Vermont or Maine (as the
case may be), on the other hand, considering each such Regulatory Settlement in the
aggregate.

4. Miscellaneous Matters

4.1. FairPoint agrees to continue its search for a Chief Information Officer with a goal of having a
Chief Information Officer in place by June 30,2010.

4.2. The Plan shall provide for the appointment of a new Board of Directors for reorganized
FaIrPoint consisting of a supermajority of newly appointed independent directors. The Plan
shall further provide that the new Board of Directors wlll appoint a "regulatorysub-
committee" (the "Regulatory Sub-committee") which shall be charged with monitoring
compliance with the 2008 Order, as modified by this Regulatory Settlement, and all other
regulatory matters involvingthe States of Vermont, New Hampshire and Maine. Either the
Lead Director or the Independent Chair of the Board of Directors, at the Company's option,
shall be available to voluntarily speak or meet with the Staff or the Commission where
appropriate and lawful.

4.3. Subjectto Bankruptcy Court approval, during and solely in furtherance ofthe process of
negotiating the terms of this Regulatory Settlement and any proceedings to obtain approval
thereof, and no less frequently than monthly through and ending on the ninety-first (91st)
day after the Effective Date ofthe Plan, FairPoint shall reimburse the State of New Hampshire
for all of its actual reasonable out-of-pocket expenses and costs in connection with FairPoint's
chapter 11 case and post-petition regulatory proceedings, including without limitation, the
reasonable fees and expenses of all professionals, including legal and financial advisors
retained bythe State in connection with the chapter 11 cases, plus any other direct costs
reimbursable by FairPoint under applicable New Hampshire law. In addition, the State's pre-
petition out-of-pocket costs, fees, and expenses, up to $50,000, shall be deemed allowed
under the terms ofthe Plan and, as part of this Regulatory Settlement, shall be paid in full on
the Effective Date of the Plan. Forthe purpose of darity, any request made within the time
set forth herein shall he deemed timely notwithstanding that Bankruptcy Court approval may
require additional time.

4.4. At least one member of the revised FairPoint Board of Directors will reside in a northern New
England state. In addition, FairPoint will maintain a state president who shall provide a senior
regulatory presence in New Hampshire able to reasonably respond to various future FairPoint
based Commission dockets or regulatory issues relating to telecommunications ..

s
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4.9. Asof the date hereof, FairPoint represents that it intends forthe "New Term Loan
Agreement" and the "New Revolving Facility"(collectively with all related loan documents,
the "New Credit Agreements") to contain substantially the same material terms and
conditions as contained In the Plan Support Agreement on file with the Bankruptcy Court as
of October 26, 2009. Copies of the New credit Agreements will be filed with the Bankruptcy
Court as part of the Plan Supplement and the Commission pursuant to Section 1.2 hereof.
The New Credit Agreements will provide that Northern New England Telephone Operations
LLClor its successors or assigns, if any) shall not guarantee or otherwise be liable for, nor shall
any of its assets be mortgaged or pledged (excluding only the membership interests of
Telephone Operating Company of Vermont LLC)to secure, the obligations of FairPoint
thereunder.

4.6. Any management bonuses shall be based on a combInation of EBITDAR(EBITDAplus
restructuring costs) and service quality rnetrics goals, and the weighting for each of these
categories shall be computed and dearly stated for the incentive and bonus plans for each
individual and for the company in total. It is the Staff Advocates' expectation that compliance
with service quality metrics shall be afforded significant consideration in the weighting of
those categories..

4.7. The Partles agree to support this Regulatory Settlement and the application for a change of
control and not take any action in any case or proceeding involving FairPoint that would
breach or violate the terms set forth in this Regulatory Settlement for so long as this
Regulatory Settlement is in force.

4.8. For a period of two (2)years following the Effective Date of the Plan, FairPoint shall not pay
any dividends during any period of time while FairPoint is in breach of any of the material
terms ofthis Regulatory Settlement, but such dividend restriction shall apply only for so long
as FairPoint has not cured any such material breach{es). For the avoidance of doubt and for
example purposes only, in the event FairPoint fails to achieve the material. requirementsof
the SQIPlan metries or broadband availability requirements as set forth in this Regulatory
Settlement and FairPoint pays any penally related to such failure when due, FairPoint shall be
deemed to be in compliance with this Regulatory Settlement.
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This Regulatory Settlement has been duly executed as of this 5th day of Februaty 2010.

FAIRP01NT COMMUNICATIONS, INC. & NORTHERN NEW

ENGLAND TELEPHONE OPERATIONS lLC

Name~ Peter G. Nixon

Title: presicjent

NEW HAMPSHIRE PUBLIC UTiUTIESCOMMISSION

STAFF AOVOCATES

By: ----

Name: F. Anne Ross, Esq.

Tifle; General Counsel & :Staff Advocate

7
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FA1RPOINT COMMUNICATIONS, INC. & NORTHERN NEW

ENGLAND TELEPHONE OPERATIONS LLC

This Regulatory Settlement has been duly executed as of this 5th day of February 2010.

By:, _

Name: Peter G. Nixon

Title: ,President

NEW HAMPSHIRE PUBLIC UTILITIES COMMISSION

STAFF ADVOCATES

'Y' ;t{akup=-~fJ
Name: F. Anne Ross, Esq. t'

Title: General Counsel & Staff Advocate

7
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Attachment 1: KeyService Quality Metrics Measured in 2010

for Purposes of Waiving 2009 SQIPenalties

SQIMetric 2010 Bem:hmark

% Installation Appointments Met 90%

% Installation Service Orders Met within 30 days 95%

Customer Trouble Reports Rate per 100 lines-Network 1.12

% 005 Troubles Cleared in 24 hours (excluding Sunday) 87%

%Repair Commitments Met 89%
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Attachment 2

Authorized Network Enhancing Activities

Expansion of fiber to the premises network

Fiber deployment and expansion of capacity

Softswitch deployment

New products and services for;

Video!IPlV

. VolP

Carrier Ethernet Services

Other investments presented to the Staff and approved by the Commission as appropriate
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Memorandum of Undetst~nding between Faii'Point and
the New Hampshir~ office of the Consumer Advocate

This Agreement is entered into by and between FairPoint Communications, Inc. (together
with its subsidiary Northern New England Telephone Operations LLC d/b/a fairPoint
Communications - NNE, "Fairl'oint") and the New Hampshire Office of The Consumer
Advocate ("OCA").

WHEREAS, OJ! February 5,2010, the Staff Advocates of the New Hampshire Public
. Utilities Commission designated pursuant toRSA 363:32 (the "Staff Advocates") and
FairPoint entered into a Regulatory Settlement that. will be filed with the New Hampshire
Public Utilities Commission (the "Conunission").

WHEREAS, pursuant to RSA J63:28, theOCA has the right to appear, and take positions
011 behalf of residential ratepayers, before the Commission.

WHEREAS. the OCA has reviewed the Regulatory Settlement.

WHEREAS, in consideration of the commitments made by Fairf'cint in the Regulatory

Settlement.

the New Hampshire Office ofthe Consumer Advocate will not oppose the Regulatory
Setllemenumd will not advocate that third parties oppose theRegulatory Settlement or
the relief requested from the Commission pursuant to the terms of the Settlement.

This Agl'eel11enl.hasb~en duly executeqas of this Slh day of February 20 to.

FAIRPOINT coMMUNlCATlONS, {NC.
t£. NORTHERN NEW ENGLAND
TEL.EPHONE OPERAT10NS LLC

~~e4fg-ix-o-:===~--
Title: President

NEW HAMPSHIRE OFFICE OF THE
CONSUMER ADVOCATE

By:. ~ __ ---
Name: Meredith A. Hatfield, Esq.
Title; Consumer Advocate
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Memorandum of Understanding between FairPoint and
the New Hampshire Office of the Consumer Advocate

This Agreement is entered into by and between FairPoint Communications, Inc. (together
with its subsidiary Northern New England Telephone Operations LLC dfb/a FairPoint
Communications - NNE, "FairPoint") and the New Hampshire Office of the Consumer
Advocate ("OCA").

By: _

Name: Peter G. Nixon
Title: President

WHEREAS, on February 5. 2010, the Staff Advocates of the New Hampshire Public
Utilities Commission designated pursuant to RSA 363:32 (the "Staff Advocates") and
FairPoint entered into a Regulatory Settlement that will be :filed with the New Hampshire
Public Utilities Commission (the ''Commission'').

WHEREAS. pursuant to RSA 363:28, the OCA has the right to appear, and take positions
on behalf of residential ratepayers, before the Commission.

"WHEREAS, the OCA has reviewed the Regulatory Settlement

WHEREAS, in consideration of the commitments made by FairPoint in the Regulatory
Settlement, the New Hampshire Office of the Consumer Advocate will not oppose the
Regulatory Settlement and will not advocate that third parties oppose the Regulatory
Settlement or the relief requested from the Commission pursuant to the terms of the
Settlement.

This Agreement has been duly executed as of this 5th day of February 2010.

FAIRPOINTCOMlvlUNICATIONS, INC.
&NORTHERN NEW ENGLAND
TELEPHONE OPERATIONS LLC
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NEW HAMPSHIRE OFFICE OF THE
CONSUMER ADVOCATE

.'

By:~
Name: Meredith A. Hatfield, Esq.
Title: Consumer Advocate



Exhibit F

VDPS Regulatory Settlement
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CONFfDENTlAL AND SUBJECT TO FRE 408 &
APPLICABLE STATE PR/VILEGE(Sj

Post Filing Regulatory Settlement - Vermont

1. Process Issues:

1.1. The Department of Public Service ("OPS") will use reasonably practicable efforts to request that

the Public Service Board {the "Board"} approve this settlement with FairPoint Communications,

Inc. and its subsidiary, Telephone Operating Company of Vermont LLC (collectively, "FairPoint"),

as discussed more fully below (the "Regulatory Settlement"). FairPoint and DPS (together, "the

Parties") agree that the Regulatory Settlement will be implemented either through [i]
FairPoint's Chapter 11 Reorganization Plan or (H) a Bankruptcy Court approved settlement

which is approved by a'nd as part of the Reorganization Plan confirmation process and pursuant

to the order confirming such plan {(i) or (il) being referred to as the "Plan"), which will be filed

by February 8,2010, or such later date as may be necessary in FairPoint's good faith judgment,

with the United States Bankruptcy Court, Southern District of New York (the "Bankruptcy

Court"). Subject to Section 1.2, the Parties agree further that the obligations set forth in this

Regulatory Settlement shall be the only obligations sought by the Parties with respect to one

another with respect to any change of control proceeding and that such obligations shall be

binding on the Parties only once the terms of this Regulatory Settlement are approved by the

Board and upon the Effective date of the Plan.

1.2.AlI regulatory approvals by the Board that will be requested in connection with the

Reorganization Plan will be granted, if at all, by the Board contemporaneously with (or in

advance of) the Bankruptcy Court's Confirmation of the Reorganization Plan or such later date

as may be agreed to by the Parties. Such approvals, if granted, shall incorporate the terms of

this Regulatory Settlement and will not include additional substantive new conditions {subject

to the last two sentences of this Section 1.2}. The requested approval will include, If appllcable,

approval for the change of control contemplated by the Plan and which will occur upon the

Effective Date of the Plan. In connection with such approvals, FairPoint agrees to file testimony

with the Board as to its service quality remediation efforts. The Parties reserve the right to
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CONFtDENTfAL AND SUBJECT TO FRE 408 &
APPLiCABLE STATE PRIVILEGE(S)

address before the Board matters relating to FairPoint's testimony regarding service quality

remediation, including whether plans for further remediation are appropriate.

1.3, In furtherance of Board approval of this Regulatory Settlement, the Parties will file a proposed

procedural schedule for Board approval. This procedural schedule shall propose that any

transfer of control proceeding be concluded and be ripe for a Board decision no later than 90

days from the date an application seeking approval of such transfer of control is filed.

1.4. The terms of this Regulatory Settlement shall be voidable if the Board has not Issued a final

order approving, if applicable, the change of control within 120 calendar days from the date an

application to change control is filed unless otherwise agreed to by the Parties. The Parties

shall use reasonably practicable efforts to cooperate in the approval proceeding before the

Board, including in the preparation and timely filing of all required documents, exhibits,

testimony and other supporting evidence. In the event any material supplement or

amendment to the Plan (an "Amendment"] is filed with the Bankruptcy Court, then such

Amendment shall be simultaneously filed within one (1) business day thereafter electronically

with the Board, with the necessary paper copies to be filed with the Board within two (2)

business days thereafter.

1.5. Either of the Parties may withdraw from any proceeding seeking Board approval of this

Regulatory Settlement or change of control without prejudice if Board approval has not been

obtalned within the time frame provided for in Section 1.4. The Parties expressly agree that (i)

FairPoint's commencing or participating in any proceeding before the Board will not be used in

any way. as an argument against FairPoint in any subsequent proceeding before the Bankruptcy

Court;n which FairPoint would· seek a ruling from the Bankruptcy Court that any such Board

approval or Board proceeding is pre-empted by the Bankruptcy Code,and that [ll] DPS

participation in any proceeding before the Bankruptcy Court, including seeking approval of this

Regulatory Settlement or approval of the Plan, will not be used in any way as an argument

against DPSor the State of Vermont in any subsequent proceeding before the Bankruptcy Court

or that DPSsubmitted to the Bankruptcy Court's jurisdiction and that any action by DPS, the

Board or the State of Vermont is pre-empted by the Bankruptcy Code. In the event of a

withdrawal by FaIrPoint or the DPSfrom this Regulatory Settlement or any Board proceeding

seeking approval of this Regulatory Settlement, the DPS reserves its right to oppose the relief

sought by FairPoint in any such Bankruptcy Court proceeding and FairPoint reserves the right to
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CONFIDENTIAL AND SUBJECT TO FRE 408 &
APPLICABLE STATE PRJVfLEGE(S)

oppose the Board's jurisdiction with respect to approval of this Regulatory Settlement or a

change In control.

1.6. Because the settlement with FairPoint will be implemented through the Plan of Reorganization

and the Board's change of control order, the Parties will recommend that all pending dockets

related to FairPoint be continued until either (i) a party exercises Its right to withdraw from the

Regulatory Settlement or change in control proceeding in accordance with Section 1.5 prior to
Board approval, or (ii) the Effective Date of the Plan; provided however that all post-petition

payments due under the PAP shall be brought up to date, and going forward, made on a timely

basis.

2. Issues Related to Vermont Merger Conditions. FairPoint will meet the broadband build out
requirements, the capital investment requirements, and the SQRP service quality program
requirements of the 2008 Merger Order and/or the 2008 Settlement Agreement (as each term is
defined in footnote 11), with the following modifications as set forth below:

2.L SQRP penalties for the 2008 and 2009 year will be deferred until December 31, 2010. If

FairPoint meets the service objectives for each performance area included in Attachment 1,
averaged over 12 calendar months ending on December 31, 2010, then SQRPpenalties for the

2008 and 2009 years will be waived. If FairPoint fails to meet the baseline for the performance

areas included in Attachment 1 hereto, the 2008 and 2009 SQRP penalties will be affected as

follows: for each performance area for which FairPoint achieves the service objective averaged

over 12 calendar months ending on December 31, 2010, the 2008 and 2009 penalties will be

reduced by 10%. FairPoint shall adhere to all SQRP performance areas during the 2010 year

and shall pay any SQRP penalties which may become due and payable related to FairPoint's

failure to meet performance areas during 2010.

2.2. The DPSwill request that the Board allow it to withdraw its petition and recommend to the

Board that the revocation or modification of the CPG in Vermont, Docket 7540, be WIthdrawn

and closed; provided, however, that Reorganized FairPoint shall comply with the terms ofthis

1"2008 Merger Order" means and refers to the February 15, 2008 ORDER RE: MODIFIED PROPOSAL IN Docket
number 7270. "2008 Settlement Agreement" means and refers to that certain Stipulation Among FairPoint,

Verizon New England Inc. and the DPS, dated January 8, 2008.
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CONFIDENTIAL AND SUBJECT TO FRE 408 &
APPLICABLE STATE PRIVILEGE(S}

Regulatory Settlement and shall otherwise comply with all applicable Vermont state laws and

regulations.

2.3. The broadband milestone penalties contained in the 2008 Merger Order, if any, will not be

enforced prior to June 3D, 2011, provided that (a) FairPoint flies with the Board, DPSand/or any

other appropriate regulatory body: (i) a broadband permitting and construction plan by May 1,

2010; and (ii) all necessary permit applications prior to October 1, 2010; and (b) undertakes all

commercially practicable efforts to implement the plan. The broadband permitting and

construction plan shalt ata minimum identify tower sites and set a schedule for permitting and

construction. The broadband permitting and construction plan shall also identify planned

broadband service areas not dependent on tower construction. FairPoint shall share search

ring and structure requirements upon request with tower owners and developers and solicit

bonafide offers to provide suitable tower collocations or development on commercially

reasonable terms within the timeframe required to meet its requirements under this

Regulatory Settlement. For every 30-day delay, or portion thereof, in the issuance of tower

permits timely filed by October 1,2010, with a complete application and pursued with

commercially reasonable efforts by FairPoint or a tower developer under contract with

FairPoint, but not issued prior to January 1, 2011, FairPoint will be allowed a 30-day delay in

build out of that site.

2.4. For those exchanges in which FairPoint had committed to make broadband available to 100%

of the access lines pursuant to the 2008 Merger Order, FairPoint will build out to 95% of those

lines within the timeframe indicated in Section 2.3 above; and, with respect to the remaining

5% of lines within those exchanges, FairPoint will deploy broadband to any requesting

customer using an extended service interval of 90 days from the date of receipt of an order

from that customer, provided such order is made no sooner than June 30, 2011. Should
FairPoint fail to meet the 90 day extended service interval for any such customer, FairPoint

shalf waive one month of service charges for each 30 days (or fraction thereof) beyond the 90

day Interval. FairPoint agrees to use commercially reasonable efforts to notify customers in

the affected exchanges not served by the 95% coverage requirement of such service

availability, induding providing written notice by June 301 2011, to those customers. Such

notice shall include information about how to request broadband service from FairPoint and

explain the extended service interval. FairPoint shall file with the DPS by June 30, 2011, an
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electronic listing of FairPoint customer addresses in Vermont which do not yet have FairPoint

broadband service available within a normal service interval.

2.5. FairPoint will request that a docket be opened by the Board to authorize FairPoint to invest

Federal High Cost Universal Service funds (estimated to be $7,000,000 in 2009) for three
consecutive years to upgrade local loop plant and infrastructure (including facilities between

central offices and remote terminals) through projects which may reasonably be expected to
improve network reliabllity and service quality. FairPoint may expend these funds in those

exchanges which have been identified for 100% broadband availability and, to the extent

permitted under the FCCrules. invest in network infrastructure which would also support

build-out of the remaining 5% broadband availability. FairPoint will review its request with the
DPSprior to filing it with the Board to seek input and support, which will not unreasonably be

withheld. Twelve months subsequent to Board approval of such a request made pursuant to
this section or June 30, 2011, whichever is later, the extended service interval described in

Section 2.4 above shall no longer be applicable and FairPoint shall provide broadband within a
normal service interval to any customer within the exchanges in which it has committed that it
will make broadband available to 100% of the access lines pursuant to the 2008 Merger Order.

2.6. FairPoint will have the option to resell terrestrial (non-satellite) based service providers'
broadband service offerings in order to fulfill FairPoint's broadband build out and/or service
requirements as contained within the 2008 Merger order', provided that the services meet or
exceed all requirements of the 2008 Merger Order, as modified herein, and the resold services
are purchased through and serviced by FairPoint.

2.7. Nothing in this Regulatory Settlement shall prevent FairPoint from proposing to the DPSor the

Board modifications to the broadband build out commitment provided for herein that meet

the objectives of the 2008 Merger Order broadband commitments, as modified herein, while

reducing FairPoint's expenditures. The DPS shall consider such proposals and nothing in this
Regulatory Settlement shall prevent the DPSfrom making any recommendation regarding

whether or not, in its sole but reasonable dtscretlon, permitting such modifications promote

the general good of the State of Vermont.

z See February 15,2008 ORDER RE; MODI FlEDPROPOSALIN Docket Number 7270.
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2,8. If broadband milestone penalties are due and owing, then they shall be deposited into an

escrow account, with FairPoint and the DPSeach receiving copies of the monthly statements

from the escrow agent, and shall be used to reimburse FairPoint for costs incurred by FairPoint

for additional network projects completed within 18 months ofthe date of the penalty. Such
additional network projects shall be subject to the approval of the DPS without regard to their

revenue-generating potential for FairPoint and shall consist of increases in broadband speeds,

the closure of additional gaps in broadband availability, or some combination thereof.

3. The financial conditions set forth below from the 2008 Merger Order have been replaced by the
terms of this Regulatory Settlement, satisfied, or otherwise rendered moot due to the

deleveraging achieved through the Chapter 11 process:

3.1.Requirement to pay the higher of $45)000,000 annually, or 90% of annual Free Cash Flow toward

permanent reduction of the Term Loans.
3.2.Requirement for FairPoint to reduce debt by $150 million by December 31,2012, based on

Leverage Ratio.
3.3. Limitation on payment of dividends based on Leverage and Interest Coverage Ratios.

3.4. Requirement to repay outstanding borrowings ahead of dividends based on Leverage and

Interest Coverage Ratios.

4. Miscellaneous Matters

4.1. FairPoint agrees to continue its search for a Chief Information Officer with a goal of having a

Chief Information Officer in place by June 30, 2010.

4.2.1he Plan shall provide for the appointment of a new Board of Directors for reorganized FairPoint

consisting of a supermajority of newly appointed independent directors. The Plan shall further

provide that the new Board of Directors will appoint a "regulatory sub-committee" {the

"Regulatory Sub-Committee") which shall be charged with monitoring compliance with the

2008 Merger Order, as modified by this Regulatory Settlement, and all other regulatory matters

involving the States of Vermont) New Hampshire and Maine. Either the Lead Director or the

Independent Chair of the Board of Directors, at the Company's option, shall be available to

voluntarily speak or meet with the DPSat a mutually convenient time.
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4.3. Subject to Bankruptcy Court approval, during and solely in furtherance of the process of

negotiating the terms of this RegUlatory Settlement and any proceedings to obtain approval

thereof, and no less frequently than monthly through and ending on the ninety-first {91st} day

after the Effective Date of the Plan, FairPoint shall reimburse the DPS and the Board for all of

its actual reasonable post-petition out-of-pocket expenses and costs in connection with

FairPoint's chapter 11 case, including without limitation, the reasonable fees and expenses of

all professionals, including legal and financial advisors retained by the DPS and the Board in

connection with the chapter 11 cases, plus any other direct costs reimbursable by FairPoint. In

addition, the DPS and Board's pre-petition out-of-pocket costs, fees and expenses up to

$144,000.00, shall be deemed allowed under the terms of the Plan, and, as part ofthis

Regulatory Settlement, shall be paid in full on the Effective Date of the Plan.

4.4. At least one board member of the revised FairPoint board will reside in a northern New England

state. In addition, FairPoint will maintain a state president who shall provide a senior regulatory

presence in Vermont able to reasonably respond to various future FairPoint based dockets or

regulatory issues relating to telecommunications.

4.5. FairPoint shall not agree to or accept any term in a proposed settlement with the Maine Public
utilities Commission, the Maine Office of Public Advocate, the New Hampshire Consumer
Advocate or the New Hampshire Public Utilities Commission pertaining to the Pian or, if
applicable, to any related approval for a change in control without offering the same term to
the DPSand/or Board in connection with the Regulatory settlement, a change in control, or
the approval of either by the Board. FairPoint only shall be required to offer such term(s) to
the DPSor the Board in the event that such term(s) represent a material difference in the
benefits of this Regulatory Settlement, on one hand, and the regulatory settlement
effectuated in the jurisdiction of NeW Hampshire or Maine (as the case may be), on the other
hand; considering each such Regulatory Settlement in the aggregate.

4.6. Any management bonuses shall be based on a combination of EBITDAR (EBITDA plus

restructuring costs) and service metrics goals and the weighting for each of these categories

shall be computed and clearly stated for the incentive and bonus plans for each individual and

for the company in total.

4.7. For a period of two (2) years following the Effective Date of the Plan, FairPoint shall not pay

dividends during any period oftime while FairPoint is in material breach of this Regulatory

Settlement, but such dividend restriction shall apply only for so long as FairPoint has not cured
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said material breach. For the.avotdance ofdoubt and forexample purposes OIlIY, in.the event
FairPoint fails to a~hiev.e tbe material requirements.ofthe SQRP rnetrlcs of broadband

availa hility requlrefnenfs as setf(:lrth iritl1is RE{g!]lalorySettlement a nd FairPbjntpa.ys·a ny
penalty related to such failure when due, FairP(Jinfshall :be deemed to b~in toml>Hance With

this Regulatory;Se.ttJement

4.8. the signatories agree to supportthls RegUlatdrijSett!erngnt .~rldthe applita.tip)1 fofaqhaligi;i in
control and not take any a~ti9nil1.af1yca1?l:lorproceedingfnvCllvin~Fairpoirit fh~fwouldbreath
orviolatethe terms set forth lnthis Regu!.atOryS¢ttlemen~ for so long as thi~ 8.."eguJatory
Settlement Is in force or.untll theregtHatO.yap"pi:-ovals set forth ln Sectibnl ..2 are. .r8celvet{.

4.9. It is 'a condition precedent.to theR~~ql}itqryS:~ttl~m,eft~ thatthe tiP.Ssha!1l"e'<;~lve'and find
acceptableln.tts.sole but reasonable discretlon, thebuslnessplar; ihCluding f(n·(lhci~!
ihfotmil.t.iOIl, prole;ctiPDS' al).dpl?riJ)il}g'~$~!Jmp'jonsdemon st rating Reorga n"izedfaifPb frlfs
ability to meet its obligations under this·RegulqtoryS·e.ttlemeht and jtsJe;'i~ib.iliw tOCJ.p~r.<,ItEJ (j$'a
goihgconcernoverthefong termih a manner cOrlsistentWithVermoril utility reguh:itjorl., The
DPS must exerdse its tlghtS"l.iflQerthis sectiori'wlthin60 l;iay~of the d-ate ofthe finalexecutibn

of-the Regulatory Settlement

This RegUl<1totvSettlement ha~beef1dulyexecuted.asofthis5thday of Febrvary20iO~

FAIRPOINT COMMUNICATIONS; INt. & Telephone
Operating Company ofVethlont [LC

ay,d!itf=.=
NalTle;.Peter G. Nixon.

title: Presi~dent

Vermont Department of Public Service
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.:£!:/ ;------
By:_!:.... _

Name: David O'Brien

Title: Commissioner
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Attachment 1

1. Network Trouble Report Rate

2. % Residence Troubles Not Cleared in 24 Hours
3. % Business Troubles Not CJeared in 24 Hours

4. % Calls Not Answered in 20 Seconds, Residence

5. % Calls Not Answered in 20 Seconds, Business
6. Repair Centers - Busy Rate

7. Repair Centers - % Calls Not Answered in 20 Seconds

8. % Installation Appointments Not Met - Company Reasons

9. Installation Orders Held - Residence & Business - Miss Install Rate

10. Installation Orders Held - Residence & Business - Average Delay Days
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Officer List

[Exhibit G to FairPoint Plan of Reorganization]

0131



Officer List

Alfred C. Giammarino

Brian M. Lippold

D. Brett Ellis

David L. Hauser

Gary C. Garvey

James K. Weigert

Jeffrey W. Allen

LisaR. Hood

Peter G. Nixon

Rose B. Cummings

Shirley J. Linn

Susan L. Sowell

Thomas E. Griffin

Vicky L. Weatherwax

[Exhibit G to FairPoint Plan of Reorganization]
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