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12. Management Equity Incentive Program. On the Effective Date, 10% of the 

Outstanding New Common Stock shall be reserved for the Management 

Equity Incentive Program (as defined in the Plan). 

13. Intercompany Account Settlement. The Debtors and the Reorganized 

Debtors shall be entitled to transfer funds between and among themselves as 

they determine to be necessary or appropriate to enable the Reorganized 

Debtors to satisfy their obligations under the Plan. Except as set forth in the 

Plan and this Order, any changes in intercompany account balances resulting 

from such transfers will be accounted for and settled in accordance with the 

Debtors' historical intercompany account settlement practices and will not 

violate the terms of the Plan or this Order. 

14. Issuance of New Common Stock. The issuance of the New Common Stock, 

including options or other equity awards reserved for the Management 

Equity Incentive Plan, by Reorganized Hawaiian Te1com Holdco is 

authorized without the need for any further corporate action or without any 

further action by the Holders of Claims or Equity Interests. Reorganized 

Hawaiian Te1com Holdco is authorized to issue 20,000,000 common shares 

and 5,000,000 preferred shares under the Certificate of Incorporation of 

Reorganized Hawaiian Te1com Holdco. On the Effective Date, Reorganized 

Hawaiian Te1com Holdco shall issue and distribute the initial number of 
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shares of New Common Stock to the Distribution Agent for the benefit of 

holders of Allowed Claims in Class 3, subject to dilution on account of the 

New Warrants, Rights Offering and Management Equity Incentive Program. 

All of the shares of New Common Stock issued pursuant to the Plan, 

including shares issued to holders of Allowed Claims in Class 3, shares 

issued in connection with the Rights Offering, shares issued upon exercise of 

the New Warrants, and shares deliverable pursuant to the Management 

Equity Incentive Plan, are deemed to be validly issued, fully paid and non­

assessable. Each distribution and issuance referred to in Article III of the 

Plan shall be governed by the terms and conditions set forth in the Plan and 

this Order and by the terms and conditions of the instruments evidencing or 

relating to such distribution or issuance, which terms and conditions shall 

bind each Entity receiving such distribution or issuance. For purposes of 

distribution, the New Common Stock shall be deemed to have the value 

assigned to it based upon the Plan Equity Value, regardless of the date of 

distribution. 

15. Issuance of New Warrants. On the Effective Date, the Distribution Agent 

shall issue the New Warrants to holders of Allowed Senior Notes Claims in 

Class 5, pursuant to the terms of the New Warrant Agreement. All of the 

New Warrants issued pursuant to the Plan are deemed, and New Common 
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Stock delivered pursuant to the New Warrants, will be upon issuance, duly 

authorized, validly issued, fully paid and non-assessable. Each distribution 

and issuance referred to in Article III of the Plan shall be governed by the 

terms and conditions set forth in the Plan and this Order and by the terms 

and conditions of the instruments evidencing or relating to such distribution 

or issuance, which terms and conditions shall bind each Entity receiving 

such distribution or issuance. 

16. Authorization in Connection with Rights Offering. Each of the Debtors and 

the Reorganized Debtors are authorized to take all actions necessary or 

desirable in furtherance of the consummation and implementation of the 

Rights Offering. 

17. Securities Exemption. Pursuant to Section 1145 of the Bankruptcy Code, 

the offering, issuance and distribution of the New Common Stock, the New 

Warrants and the New Common Stock deliverable upon exercise of the New 

Warrants are exempt from, among other things, the registration requirements 

of Section 5 of the Securities Act of 1933, as amended (the "Securities Act") 

and any other applicable law requiring registration prior to the offering, 

issuance, distribution or sale of Securities. In addition, under Section 1145 

of the Bankruptcy Code, such New Common Stock and New Warrants will 

be freely tradable in the United States, subject to the provisions of section 
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26. Section 1146 Exemption. Pursuant to section 1146 of the Bankruptcy Code, 

any transfers of property pursuant to the Plan shall not be subject to any 

document recording tax, stamp tax, conveyance fee, intangibles or similar 

tax, mortgage tax, stamp act, real estate transfer tax, mortgage recording tax 

or other similar tax or governmental assessment and upon entry of this 

Order, the appropriate state or local governmental officials or agents shall 

forgo the collection of any such tax or governmental assessment and accept 

for filing and recordation any of the foregoing instruments or other 

documents without the payment of any such tax, recordation fee or 

governmental assessment. 

27. Employee and Retiree Benefits. Pursuant to section 1129(a)(13) of the 

Bankruptcy Code, on and after the Effective Date, all retiree benefits (as that 

term is defined in section 1114 of the Bankruptcy Code), if any, shall 

continue to be paid in accordance with applicable law. Additionally, the 

Debtors or Reorganized Debtors, as applicable, shall continue the pension 

plans. The Reorganized Debtors will continue to sponsor the Hawaiian 

Te1com Hourly Employees Pension Plan and the Hawaiian Te1com 

Management Pension Plan as defined in section 3(35) of the Employee 

Retirement Income Security Act of 1974 ("ERISA"). The Hawaiian Te1com 

Hourly Employees Pension Plan and the Hawaiian Telcom Management 
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Pension Plan are subject to the minimum funding requirements of ERISA 

and the Internal Revenue Code. No provision of the Plan, the Confirmation 

Order or section 1114 of the Bankruptcy Code shall or shall be construed to, 

discharge, release or relieve the Debtors or any other party from any liability 

with respect to the Debtors' pension plans under ERISA or the Internal 

Revenue Code. Neither the PBGC nor the Debtors' pension plans will be 

enjoined from enforcing such liability as a result of any provisions in the 

Plan or the Confirmation Order for satisfaction, release or discharge of 

Claims. 

28. Preservation of Causes of Action. In accordance with section 1123(b) of the 

Bankruptcy Code, but subject to Article V of the Plan, the Reorganized 

Debtors shall retain all rights to commence and pursue, as appropriate, any 

and all Causes of Action, whether arising before or after the Petition Date, 

including, without limitation, any actions specifically enumerated in the Plan 

Supplement and the Reorganized Debtors' rights to commence, prosecute or 

settle such Causes of Action shall be preserved notwithstanding the 

occurrence of the Effective Date. No Entity may rely on the absence of a 

specific reference in the Plan, the Plan Supplement, the Disclosure 

Statement or this Order to any Cause of Action against them as any 

indication that the Debtors or Reorganized Debtors, as applicable, will not 
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pursue any and all available Causes of Action against them. Unless any 

Causes of Action against an Entity are expressly waived, relinquished, 

exculpated, released, compromised or settled in the Plan or a Bankruptcy 

Court order, the Reorganized Debtors expressly reserve all Causes of 

Action, for later adjudication. The Reorganized Debtors reserve and shall 

retain the Causes of Action notwithstanding the rejection or repudiation of 

any Executory Contract or Unexpired Lease during the chapter 11 cases or 

pursuant to the Plan. In accordance with section 1123(b)(3) of the 

Bankruptcy Code, any Causes of Action that a Debtor may hold against any 

Entity shall vest in the Reorganized Debtors, as the case may be. Except as 

otherwise provided in the Plan, the Reorganized Debtors shall have the 

exclusive right, authority and discretion to determine and to initiate, file, 

prosecute, enforce, abandon, settle, compromise, release, withdraw or 

litigate to judgment any such Causes of Action and to decline to do any of 

the foregoing without the consent or approval of any third party or further 

notice to or action, order or approval of the Bankruptcy Court. 

29. Assumption and Rejection of Executory Contracts and Unexpired Leases. 

On the Effective Date, except as otherwise provided in the Plan or this 

Order, all Executory Contracts or Unexpired Leases, not previously assumed 

or rejected pursuant to an order of the Bankruptcy Court, will be deemed 
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assumed, in accordance with the provisions and requirements of sections 365 

and 1123 of the Bankruptcy Code, other than those Executory Contracts or 

Unexpired Leases that (a) were previously assumed or rejected by the 

Debtors pursuant to a Final Order of the Bankruptcy Court entered prior to 

the Effective Date, (b) are the subject of a motion to reject Executory 

Contracts or Unexpired Leases that is pending on the Confirmation Date or 

(c) are identified on the schedule of "Executory Contracts and Unexpired 

Leases to be Rejected" in the Plan Supplement. Entry of this Order by the 

Bankruptcy Court shall constitute approval of such assumptions as of the 

Effective Date and the rejection of the Executory Contracts or Unexpired 

Leases listed on the Executory Contract and Unexpired Leases to be 

Rejected schedule as of the Effective Date pursuant to sections 365(a) and 

1123 of the Bankruptcy Code. Any motions to assume Executory Contracts 

or Unexpired Leases pending on the Effective Date shall be subject to 

approval by the Bankruptcy Court on or after the Effective Date by a Final 

Order. Each Executory Contract and Unexpired Lease assumed pursuant to 

Article IX.A of the Plan or by any order of the Bankruptcy Court, which has 

not been assigned to a third party prior to the Confirmation Date, shall revest 

in and be fully enforceable by the Reorganized Debtors on the Effective 

Date in accordance with its terms, except as such terms are modified by the 
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provisions of the Plan or any order of the Bankruptcy Court authorizing and 

providing for its assumption under applicable federal law. 

30. Claims Based on Rejection of Executory Contracts or Unexpired Leases. 

All Proofs of Claim with respect to Claims arising from the rejection of 

Executory Contracts or Unexpired Leases, pursuant to the Plan or this Order, 

if any, must be filed with the Bankruptcy Court no later than 30 days after 

the earlier of (a) notice of entry of an order approving the rejection of such 

Executory Contract or Unexpired Lease and (b) the Effective Date. Any 

Claims arising from the rejection of an Executory Contract or Unexpired 

Lease not filed with the Bankruptcy Court within such time will be 

automatically disallowed, forever barred from assertion and shall not be 

enforceable against the Debtors or the Reorganized Debtors, the Debtors' 

estates or their property without the need for any objection by the 

Reorganized Debtors or further notice to, or action, order or approval of the 

Bankruptcy Court. All Allowed Claims arising from the rejection of the 

Debtors' Executory Contracts or Unexpired Leases shall be classified as 

General Unsecured Claims and shall be treated in accordance with Article 

IILB of the Plan. 

31. Cure of Defaults for Executory Contracts and Unexpired Leases Assumed. 

Any monetary defaults under each Executory Contract and Unexpired Lease 
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expunged, without further notice to or action, order or approval of the 

Bankruptcy Court. 

32. PLNI Telecommunication Facility Interconnection Agreement. Nothing in 

this Order shall approve the Debtors' rejection of the Telecommunication 

Facility Interconnection Agreement, dated January 16, 1997, among the 

Debtors and Pacific LightNet, Inc. ("PLNI") and, notwithstanding anything 

in this Order or the Plan to the contrary, all rights, claims and defenses of 

PLNI and the Debtors with respect to the rejection of such 

Telecommunication Facility Interconnection Agreement are preserved 

pending further order of the Court or written agreement by the parties. To 

the extent necessary, the Debtors shall request that the Court set a hearing on 

the proposed rejection of the Telecommunication Facility Interconnection 

Agreement. 

33. State of Hawaii Department of Transportation Contracts. Nothing in this 

Order shall approve the Debtors' rejection of the following contracts by and 

among the Debtors and the State of Hawaii Department of Transportation: 

(a) UA #1846, NH-030-1(35)R Honoapiilani Highway Bypass PhlA, Ikena 

Avenue Bypass; (b) VA 1476, Project 50E-Ol-98, Kaumualii - Kuhio and 

Rice Street Intersection Improvement; W.O. 4080/8POOIDB, Relocate Pole 

and Cable Fac's; Raise MH's by State DOT; (c) MOU 1973 Project No. 
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580A-OI-07M Kuamoo Road Resurfacing Kuhio Highway to Liika Place; 

(d) UA 1617, Project No. 56A-OI-04M Kuhio Highway, Resurfacing, 

Vicinity of Hanamulu; Raise PB; (e) UA 1865, Project 50DE-O 1-05M, 

Kaumualii Highway Resurfacing, Lihue Mill Bridge to Puhi Road; (f) U A 

1281, Project No. STP-056-1(37), Kuhio Highway, Resurfacing, Wailua to 

Kapaa; Adjust Telephone HM (6) and PB (1); and (g) UA 1753 Interstate 

Route H-l Widening, Waimalu Viaduct Westbound, Pearl City Off-Ramp to 

Kaonohi Street (collectively, the "Department of Transportation Contracts"). 

Notwithstanding anything in this Order or the Plan to the contrary, all rights, 

claims and defenses of the State of Hawaii Department of Transportation 

and the Debtors with respect to the rejection of such Department of 

Transportation Contracts are preserved pending further order of the Court or 

written agreement by the parties. To the extent necessary, the Debtors shall 

request that the Court set a hearing on the proposed rejection of the 

Department of Transportation Contracts. 

34. Insurance Policies. All of the Debtors' msurance policies and any 

agreements, documents or instruments relating thereto, are treated as 

Executory Contracts under the Plan. On the Effective Date, the Debtors 

shall be deemed to have assumed all insurance policies and any agreements, 

documents and instruments relating to coverage of all insured claims. 
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35. ACE Policies. Nothing in this Order or the Plan (including any provision 

that purports to be preemptory or supervening), shall in any way operate to, 

or have the effect of, impairing in any respect the legal, equitable or 

contractual rights and defenses of the insureds or insurers with respect to any 

insurance policies and related agreements ("ACE Policies") between the 

Debtors and members of the ACE group of companies ("ACE"). The rights 

and obligations of the insureds and insurers shall be determined under the 

ACE Policies, including all terms, conditions, limitations, exclusions and 

endorsements thereto, which shall remain in full force and effect, and under 

any applicable non-bankruptcy law. To the extent the ACE Policies are 

considered executory, they will be assumed by Reorganized Hawaiian 

Telcom. Regardless of whether the ACE Policies are considered to be 

executory, Reorganized Hawaiian Telcom will perform the Debtors' 

obligations under the ACE Policies, including any obligations that remain 

unperformed as of the Effective Date. 

36. Survival of Corporate Reimbursement Obligations. The obligations of the 

Debtors to defend, indemnify, reimburse or limit the liability of their 

directors, officers or employees who are directors, officers or employees, 

respectively, on or after the Confirmation Date, solely in their capacity as 

directors, officers or employees, against any Claims or obligations pursuant 
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to the Debtors' certificates, charters or articles of incorporation or by-laws, 

applicable state law or specific agreement or any combination of the 

foregoing, shall survive Confirmation, remain unaffected thereby and not be 

discharged irrespective of whether indemnification, defense, reimbursement 

or limitation is owed in connection with an event occurring before, on or 

after the Petition Date. 

37. Modifications, Amendments, Supplements, Restatements or Other 

Agreements. Unless otherwise provided in the Plan or this Order, each 

Executory Contract or Unexpired Lease that is assumed shall include all 

modifications, amendments, supplements, restatements or other agreements 

that in any manner affect such Executory Contract or Unexpired Lease and 

all Executory Contracts and Unexpired Leases related thereto, if any, 

including all easements, licenses, permits, rights, privileges, immunities, 

options, rights of first refusal and any other interests, unless any of the 

foregoing agreements has been previously rejected or repudiated or is 

rej ected or repudiated under the Plan. Modifications, amendments, 

supplements and restatements to prepetition Executory Contracts and 

Unexpired Leases that have been executed by the Debtors during the chapter 

11 cases shall not be deemed to alter the prepetition nature of the Executory 
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been taken by unanimous action of such officers, directors, members or 

stockholders. 

59. Approval of Consents and Authorization to Take Acts Necessary to 

Implement Plan. Pursuant to section 1142(b) of the Bankruptcy Code, 

section 303 of the Delaware General Corporation Law, section 414-288 of 

the Hawaii Revised Statutes and any comparable provision of the business 

corporation laws of any other state, each of the Debtors and the Reorganized 

Debtors hereby is authorized and empowered to take such actions and to 

perform such acts as may be necessary, desirable or appropriate to comply 

with or implement the Plan, the Plan Supplement, and all documents, 

instruments, securities and agreements related thereto and all annexes, 

exhibits, and schedules appended thereto, in each case, related to the Plan. 

60. Plan and Confirmation Order Mutually Dependent. This Order shall 

constitute a judicial determination and shall provide that each term and 

provision of the Plan is: (a) valid and enforceable pursuant to its terms; 

(b) integral to the Plan and may not be deleted or modified without the 

Debtors' consent; and (c) nonseverable and mutually dependent. 

61. Approval of Settlement. A settlement by and among the Debtors, the Senior 

Secured Agent and the Creditors' Committee (and its individual members) is 

hereby approved as set forth in the subsections below: 
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(a) Waiver of Appeal Rights: The Creditors' 

Committee and its individual members shall be deemed to have 

waived their right to appeal entry of this Order and the Bankruptcy 

Court's Findings of Fact and Conclusions of Law. 

(b) Allowance of Creditors' Committee's Professional 

Fee Claims. Notwithstanding anything to the contrary in the Cash 

Collateral Order, the Debtors shall be authorized to pay any 

Allowed Professional Fees Claims of the Creditors' Committee's 

Professionals in full and in Cash in accordance with the relevant 

orders of the Court, provided, however, that any and all Lien 

InvestigationlProsecution Fees and accrued and unpaid 

Professional Fee Claims of the Professionals retained by the 

Creditors' Committee as of the Effective Date shall not be Allowed 

on a final basis to the extent such Lien Investigation/Prosecution 

Fees and accrued and unpaid Professional Fee Claims cause the 

Emergence Costs to exceed $20 million in the aggregate. Any 

such fees and expenses that have been paid but are subsequently 

not Allowed shall be returned promptly to the Reorganized 

Debtors. 
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(c) No Success, Transaction or Similar Fees. Any 

Professional Fees Claims asserted by Professionals retained by the 

Creditors' Committee on account of "success," "transaction" or 

similar fees shall not be Allowed. Professional Fee Claims 

asserted by the Creditors' Committee's financial advisors on 

account of services rendered after December 18, 2009 shall not be 

Allowed. 

(d) Withdrawal of Counterclaims and Appeal in 

Adversary Proceeding. Upon entry of this Order, the 

counterclaims asserted by the Creditors' Committee in the 

adversary proceeding styled as Lehman Commercial Paper, Inc. v. 

The Official Committee of Unsecured Creditors of Hawaiian 

Telcom Communications, Inc., Adv. Pro. No. 09-90023, pending in 

the United States District Court for the District of Hawaii (the 

"Adversary Proceeding") and the Creditors' Committee's appeal of 

the Bankruptcy Court's August 20, 2009, ruling to the United 

States District Court for the District of Hawaii shall been deemed 

withdrawn with prejudice. To the extent issues related to the 

Senior Secured Obligations have not been adjudicated in the 

Adversary Proceeding, the Creditors' Committee will be deemed 
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to have consented to entry of an order granting such claims in 

favor of the Senior Secured Agent. 

( e) Withdrawal of Request for Advisory Opinion. 

Within three business days of entry of this Order, the Creditors' 

Committee shall withdraw with prejudice its request for an 

advisory opinion from the Hawaii Public Utilities Commission 

with respect to the validity and extent of the liens securing the 

Senior Secured Obligations. 

(f) Regulatory Assistance. To the extent requested by 

the Debtors or the Senior Secured Agent, the Creditors' Committee 

and its attorneys shall use commercially reasonable efforts to 

expedite the approval by the Federal Communications Commission 

and the Hawaii Public Utilities Commission of the Plan and the 

transactions contemplated therein. 

62. Reversal. If any of the provisions of this Order are hereafter reversed, 

modified or vacated by a subsequent order of the Bankruptcy Court or any 

other court, such reversal, modification or vacatur shall not affect the 

validity of the acts or obligations incurred or undertaken under, or in 

connection with, the Plan prior to receipt of written notice of such order by 

the Debtors. Notwithstanding any such reversal, modification or vacatur of 
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this Order, any such act or obligations incurred undertaken pursuant to, and 

in reliance on, this Order prior to the effective date of such reversal, 

modification or vacatur shall be governed in all respects by the provisions of 

this Order, the Plan, all documents relating to the Plan and any amendments 

or modifications to any of the foregoing. 

63. Confirmation Order Supercedes. This Order shall supercede any 

Bankruptcy Court orders issued prior to the Confirmation Date that may be 

inconsistent with this Order. 

64. Notice of Entry of Confirmation Order. The Reorganized Debtors shall 

service notice of entry of this Order pursuant to Bankruptcy Rules 

2002(f)(7), 2002(k) and 3020(c) on all Holders of Claims and Equity 

Interests, the Office of the United States Trustee for the District of Hawaii 

and other parties in interest, by causing notice of entry of this Order to be 

delivered to such parties by first-class mail, postage prepaid, as soon as 

practicable after entry of this Order. Such notice is adequate under the 

particular circumstances and no other or further notice is necessary. 

65. Notice of Effective Date. As soon as practicable after the occurrence of the 

Effective Date, the Reorganized Debtors shall file notice of the Effective 

Date and shall serve a copy of same on all creditors and interest holders, the 

Office of the United States Trustee for the District of Hawaii and other 
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parties In interest. Such notice IS adequate under the particular 

circumstances and no other or further notice is necessary. 

66. 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. 

67. Recording. The Debtors and the Reorganized Debtors are hereby authorized 

to deliver a notice or short form of this Order, with the Plan attached, to any 

state or local recording officer and such officer must accept for filing such 

documents or instruments without charging any stamp tax, recording tax, 

personal property transfer tax, mortgage or other similar tax. Such notice 

(a) shall have the effect of an order of this Court, (b) shall constitute 

sufficient notice of the entry of this Order to such filing and recording 

officers and (c) shall be a reasonable instrument notwithstanding any 

contrary provision of non-bankruptcy law. The Bankruptcy Court 

specifically retains jurisdiction to enforce the foregoing direction, by 

contempt or otherwise. 

68. Conflicts Between This Order and the Plan. The provisions of the Plan and 

of this Order shall be construed in a manner consistent with each other so as 

to effect the purposes of each; provided, however, that if there is determined 

to be any inconsistency between any Plan provision and any provision of 
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this Order that cannot be so reconciled, then, solely to the extent of such 

inconsistency, the provisions of this Order shall govern and any such 

provision of this Order shall be deemed a modification of the Plan and shall 

control and take precedence. 

69. Final Order. This Order is a final order and the period in which an appeal 

must be filed shall commence upon the entry hereof. 

Dated: Honolulu, Hawaii, 

In re Hawaiian Telcom Communications, Inc., et aI., Chapter 11, 
Case No. 08-02005; ORDER CONFIRMING THE JOINT CHAPTER 11 PLAN OF 
REORGANIZATION OF HAWAIIAN TELCOM COMMUNICATIONS, INC. AND ITS 
DEBTOR AFFILIATES 
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