
¨2¤1*„5&2     !n«

2171095210618000000000001

Docket #0046  Date Filed: 06/18/2021





















































































































































4 
 

RELEASES/EXCULPATIONS/INJUNCTIONS 

Section 9 of the Plan contains certain releases, exculpations, and injunctions of various 
parties, and you should review Section 9 of the Plan to see such releases, exculpations, and 
injunctions.  The releases, exculpations, and injunctions are also set forth below. 

A. Releases by the Debtor (Section 9.2 of the Plan). 

Pursuant to section 1123(b) of the Bankruptcy Code, notwithstanding anything 
contained in this Plan to the contrary, for good and valuable consideration, the adequacy of 
which is hereby confirmed, including the consummation of the transactions contemplated by 
this Plan, on and after the Effective Date, each Released Party is deemed to be, hereby 
conclusively, absolutely, unconditionally, irrevocably, and forever released and discharged 
by each and all of the Debtor, the Reorganized Debtor, and the Estate, in each case on behalf 
of themselves and their respective successors, assigns, and representatives, and any and all 
other entities who may purport to assert any Cause of Action, directly or derivatively, by, 
through, for, or because of the foregoing entities, from any and all claims, obligations, rights, 
suits, damages, Causes of Action, remedies, and liabilities whatsoever, including any 
derivative claims, asserted or assertable on behalf of any of the Debtor, the Reorganized 
Debtor, or the Estate, as applicable, whether known or unknown, foreseen or unforeseen, 
existing or hereinafter arising, in law, equity, tort, contract, or otherwise, that the Debtor, 
the Reorganized Debtor, or the Estate would have been legally entitled to assert in their own 
right (whether individually or collectively) or on behalf of the Holder of any Claim against, 
or Interest in, the Debtor or other Entity, based on or relating to, or in any manner arising 
from, in whole or in part, the Debtor (including the capital structure, management, 
ownership, or operation thereof), the purchase, sale, or rescission of the purchase or sale of 
any security of the Debtor or the Reorganized Debtor, the subject matter of, or the 
transactions or events giving rise to, any Claim or Interest that is treated in this Plan, the 
business or contractual arrangements between the Debtor and any Released Party, the 2014 
Bonds, the assertion or enforcement of rights and remedies against the Debtor, the Debtor’s 
in- or out-of-court restructuring efforts, any Avoidance Actions, intercompany transactions 
between the Debtor and any non-Debtor, the Chapter 11 Case, the formulation, preparation, 
dissemination, negotiation, filing, or consummation of the Plan Support Agreement, the 
Disclosure Statement, the Refinancing Transaction, this Plan (including the Plan 
Supplement), the Cash Collateral Order, or any other restructuring transaction, contract, 
instrument, release, or other agreement or document (including any legal opinion requested 
by any Entity regarding any transaction, contract, instrument, document or other agreement 
contemplated by the Plan or the reliance by any Released Party on the Plan or the 
Confirmation Order in lieu of such legal opinion) created or entered into in connection with 
the Disclosure Statement, the Plan Support Agreement, this Plan (including for the 
avoidance of doubt the plan supplement), or the 2021 Bond Documents, before or during the 
filing of the Chapter 11 Case, the filing of the Chapter 11 Case, the pursuit of Confirmation 
of this Plan, the pursuit of consummation of this Plan, the administration and 
implementation of this Plan, including the issuance or distribution of securities pursuant to 
this Plan, or the distribution of property under this Plan or any other related agreement, or 
upon any other act or omission, transaction, agreement, event, or other occurrence taking 
place on or before the Effective Date, other than Claims or liabilities arising out of or relating 
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to any act or omission of a Released Party that constitutes actual fraud, willful misconduct, 
or gross negligence as determined by a Final Order of the Bankruptcy Court.  
Notwithstanding anything to the contrary in the foregoing, the releases set forth above do 
not release any post Effective Date obligations of any party or Entity under this Plan, the 
Confirmation Order, any Refinancing Transaction, or any document, instrument, or 
agreement (including those set forth in the Plan Supplement) executed to implement the 
Plan, including the 2021 Bond Documents, the LSA, the Member Contribution Agreement 
or any Claim or obligation arising under the Plan. 

The foregoing release shall be effective as of the Effective Date without further notice 
to or order of the Bankruptcy Court, act or action under applicable law, regulation, order, 
or rule or the vote, consent, authorization or approval of any Person and the Confirmation 
Order will permanently enjoin the commencement or prosecution by any Person or Entity, 
whether directly, derivatively or otherwise, of any claims, obligations, suits, judgments, 
damages, demands, debts, rights, Causes of Action or liabilities released under the foregoing 
release.  Notwithstanding the foregoing, nothing in this Section 9.2 shall or shall be deemed 
to prohibit the Debtor or the Reorganized Debtor from asserting and enforcing any claims, 
obligations, suits, judgments, demands, debts, rights, Causes of Action or liabilities they may 
have against any Person that is based upon an alleged breach of a confidentiality or non-
compete obligation owed to the Debtor or the Reorganized Debtor, unless otherwise 
expressly provided for in this Plan.  

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, 
under Bankruptcy Rule 9019, of foregoing debtor release, which includes by reference each 
of the related provisions and definitions contained in this Plan, and further, shall constitute 
the Bankruptcy Court’s finding that the foregoing release is:  (i) in exchange for the good 
and valuable consideration provided by the Released Parties including, without limitation, 
the Released Parties’ contributions to facilitating the Restructuring Transactions and 
implementing this Plan; (ii) a good faith settlement and compromise of the Claims released 
by the debtor’s release; (iii) in the best interest of the Debtor and its Estate; (iv) fair, equitable 
and reasonable; (v) given and made after due notice and opportunity for hearing; and (vi) a 
bar to the Debtor, the Reorganized Debtor, or the Debtor’s Estate asserting any Claim or 
Cause of Action released pursuant to the debtor’s release. 
B. Releases by Holders of Claims (Section 9.3 of the Plan). 

ON AND AFTER THE EFFECTIVE DATE, EXCEPT (I) FOR THE RIGHT TO 
ENFORCE THIS PLAN OR ANY RIGHT OR OBLIGATION ARISING UNDER THE 
PLAN SUPPLEMENT THAT REMAINS IN EFFECT OR BECOMES EFFECTIVE 
AFTER THE EFFECTIVE DATE OR (II) AS OTHERWISE EXPRESSLY PROVIDED IN 
THIS PLAN OR CONFIRMATION ORDER, INCLUDING THE 2021 BOND 
DOCUMENTS, IN EXCHANGE FOR GOOD AND VALUABLE CONSIDERATION, 
INCLUDING THE OBLIGATIONS OF THE DEBTOR UNDER THIS PLAN AND THE 
CONTRIBUTIONS OF THE RELEASED PARTIES TO FACILITATE AND 
IMPLEMENT THIS PLAN, TO THE FULLEST EXTENT PERMISSIBLE UNDER 
APPLICABLE LAW, EACH RELEASED PARTY IS, AND IS HEREBY DEEMED TO BE, 
CONCLUSIVELY, ABSOLUTELY, UNCONDITIONALLY, IRREVOCABLY, AND 
FOREVER RELEASED AND DISCHARGED BY EACH RELEASING PARTY FROM 
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ANY AND ALL CLAIMS, OBLIGATIONS, RIGHTS, SUITS, DAMAGES, CAUSES OF 
ACTION, REMEDIES, AND LIABILITIES WHATSOEVER, WHETHER KNOWN OR 
UNKNOWN, FORESEEN OR UNFORESEEN, EXISTING OR HEREINAFTER 
ARISING, IN LAW, EQUITY, TORT, CONTRACT, OR OTHERWISE, INCLUDING 
ANY DERIVATIVE CLAIMS ASSERTED ON BEHALF OF THE DEBTOR, THAT SUCH 
ENTITY WOULD HAVE BEEN LEGALLY ENTITLED TO ASSERT (WHETHER 
INDIVIDUALLY OR COLLECTIVELY), BASED ON OR RELATING TO, OR IN ANY 
MANNER ARISING FROM, IN WHOLE OR IN PART, THE PURCHASE, SALE, OR 
RESCISSION OF THE PURCHASE OR SALE OF ANY SECURITY OF THE DEBTOR 
OR THE REORGANIZED DEBTOR, THE SUBJECT MATTER OF, OR THE 
TRANSACTIONS OR EVENTS GIVING RISE TO, ANY CLAIM OR INTEREST THAT 
IS TREATED IN THIS PLAN, THE BUSINESS OR CONTRACTUAL ARRANGEMENTS 
BETWEEN THE DEBTOR AND ANY RELEASED PARTY, THE 2014 BONDS, THE 
ASSERTION OR ENFORCEMENT OF RIGHTS AND REMEDIES AGAINST THE 
DEBTOR, THE DEBTOR’S IN- OR OUT-OF-COURT RESTRUCTURING EFFORTS, 
ANY AVOIDANCE ACTIONS, INTERCOMPANY TRANSACTIONS BETWEEN THE 
DEBTOR AND ANY NON-DEBTOR, THE CHAPTER 11 CASE, THE FORMULATION, 
PREPARATION, DISSEMINATION, NEGOTIATION, FILING, OR CONSUMMATION 
OF THE PLAN SUPPORT AGREEMENT, THE DISCLOSURE STATEMENT, THE 
REFINANCING TRANSACTION, THIS PLAN (INCLUDING, FOR THE AVOIDANCE 
OF DOUBT, THE PLAN SUPPLEMENT), THE CASH COLLATERAL ORDER, OR ANY 
OTHER RESTRUCTURING TRANSACTION, CONTRACT, INSTRUMENT, RELEASE, 
OR OTHER AGREEMENT OR DOCUMENT (INCLUDING ANY LEGAL OPINION 
REQUESTED BY ANY ENTITY REGARDING ANY TRANSACTION, CONTRACT, 
INSTRUMENT, DOCUMENT OR OTHER AGREEMENT CONTEMPLATED BY THE 
PLAN OR THE RELIANCE BY ANY RELEASED PARTY ON THIS PLAN OR THE 
CONFIRMATION ORDER IN LIEU OF SUCH LEGAL OPINION) CREATED OR 
ENTERED INTO IN CONNECTION WITH THE DISCLOSURE STATEMENT, THE 
PLAN SUPPORT AGREEMENT, THIS PLAN (INCLUDING FOR THE AVOIDANCE OF 
DOUBT THE PLAN SUPPLEMENT), THE 2021 BOND DOCUMENTS, THE LSA OR 
THE MEMBER CONTRIBUTION AGREEMENT, BEFORE OR DURING THE FILING 
OF THE CHAPTER 11 CASE, THE FILING OF THE CHAPTER 11 CASE, THE 
PURSUIT OF CONFIRMATION OF THIS PLAN, THE PURSUIT OF CONSUMMATION 
OF THIS PLAN, THE ADMINISTRATION AND IMPLEMENTATION OF THIS PLAN, 
INCLUDING THE ISSUANCE OR DISTRIBUTION OF SECURITIES PURSUANT TO 
THIS PLAN, OR THE DISTRIBUTION OF PROPERTY UNDER THIS PLAN OR ANY 
OTHER RELATED AGREEMENT, OR UPON ANY OTHER ACT OR OMISSION, 
TRANSACTION, AGREEMENT, EVENT, OR OTHER OCCURRENCE TAKING 
PLACE ON OR BEFORE THE EFFECTIVE DATE, OTHER THAN CLAIMS OR 
LIABILITIES ARISING OUT OF OR RELATING TO ANY ACT OR OMISSION OF A 
RELEASED PARTY OTHER THAN THE DEBTOR THAT CONSTITUTES ACTUAL 
FRAUD, WILLFUL MISCONDUCT, OR GROSS NEGLIGENCE AS DETERMINED BY 
A FINAL ORDER OF THE BANKRUPTCY COURT.  NOTWITHSTANDING 
ANYTHING TO THE CONTRARY IN THE FOREGOING, THE RELEASES SET 
FORTH ABOVE DO NOT RELEASE ANY POST EFFECTIVE DATE OBLIGATIONS 
OF ANY PARTY OR ENTITY UNDER THIS PLAN, THE CONFIRMATION ORDER, 
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ANY REFINANCING TRANSACTION, OR ANY DOCUMENT, INSTRUMENT, OR 
AGREEMENT (INCLUDING THOSE SET FORTH IN THE PLAN SUPPLEMENT) 
EXECUTED TO IMPLEMENT THE PLAN, INCLUDING THE 2021 BOND 
DOCUMENTS, THE LSA, THE MEMBER CONTRIBUTION AGREEMENT, OR ANY 
CLAIM OR OBLIGATION ARISING UNDER THIS PLAN. 

 ENTRY OF THE CONFIRMATION ORDER SHALL CONSTITUTE THE 
BANKRUPTCY COURT’S APPROVAL, PURSUANT TO BANKRUPTCY RULE 9019, 
OF THE THIRD-PARTY RELEASES, WHICH INCLUDES BY REFERENCE EACH OF 
THE RELATED PROVISIONS AND DEFINITIONS CONTAINED HEREIN, AND, 
FURTHER, SHALL CONSTITUTE THE BANKRUPTCY COURT’S FINDING THAT 
THE THIRD PARTY RELEASES ARE:  (A) CONSENSUAL; (B) ESSENTIAL TO THE 
CONFIRMATION OF THE PLAN; (C) GIVEN IN EXCHANGE FOR THE GOOD AND 
VALUABLE CONSIDERATION PROVIDED BY THE RELEASED PARTIES; (D) A 
GOOD FAITH SETTLEMENT AND COMPROMISE OF THE CLAIMS RELEASED BY 
THE THIRD-PARTY RELEASES; (E) IN THE BEST INTERESTS OF THE DEBTOR 
AND ITS ESTATE; (F) FAIR, EQUITABLE, AND REASONABLE; (G) GIVEN AND 
MADE AFTER DUE NOTICE AND OPPORTUNITY FOR HEARING; AND (H) A BAR 
TO ANY OF THE RELEASING PARTIES ASSERTING ANY CLAIM OR CAUSE OF 
ACTION RELEASED PURSUANT TO THE THIRD-PARTY RELEASES. 

 “Released Parties” means, collectively, the following Entities (i) the Debtor; (ii) the 
Reorganized Debtor; (iii) the 2014 Bond Trustee; (iv) the Consenting Holders; (v) the 
Member, (vi) the 2014 Issuer, (vii) the 2021 Bond Trustee; (viii) the 2021 Issuer, and (ix) with 
respect to each of the foregoing entities specified in clauses (i) through (viii), such Entity and 
its current and former predecessors, successors and assigns, subsidiaries, affiliates, managed 
accounts or funds, and all of their respective current and former officers, directors, 
principals, shareholders, members, partners, employees, agents, advisory board members, 
financial advisors, attorneys, accountants, investment bankers, consultants, representatives, 
management companies, fund advisors and other professionals. 

“Releasing Parties” means collectively, the following Entities (i) the Debtor; (ii) the 
Reorganized Debtor; (iii) the 2014 Bond Trustee; (iv) the Consenting Holders; (v) the 
Member, (vi) the 2014 Issuer, (vii) the 2021 Bond Trustee; (viii) the 2021 Issuer, and (ix) with 
respect to each of the foregoing entities specified in clauses (i) through (viii), such Entity and 
its current and former predecessors, successors and assigns, subsidiaries, affiliates, managed 
accounts or funds, and all of their respective current and former officers, directors, 
principals, shareholders, members, partners, employees, agents, advisory board members, 
financial advisors, attorneys, accountants, investment bankers, consultants, representatives, 
management companies, fund advisors and other professionals. 

C. Exculpation (Section 9.4 of the Plan). 

Except as otherwise specifically provided in this Plan or the Confirmation Order, to 
the maximum extent permitted by applicable law, no Exculpated Party will have or incur 
liability for, and each Exculpated Party is hereby released and exculpated from, any Claim, 
obligation, suit, judgment, damage, demand, debt, right, Cause of Action, remedy, loss and 
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liability for any Claim in connection with or arising out of this Chapter 11 Case, the 
formulation, preparation, dissemination, negotiation, Filing, or termination of the Plan 
Support Agreement and related prepetition transactions, the Disclosure Statement, this 
Plan, the Plan Supplement, or any Refinancing Transaction, contract, instrument, release or 
other agreement or document (including any legal opinion requested by any Entity regarding 
any transaction, contract, instrument, document or other agreement contemplated by this 
Plan or the reliance by any Released Party on the Plan or the Confirmation Order in lieu of 
such legal opinion) created or entered into before or during this Chapter 11 Case, any 
preference, fraudulent transfer, or other avoidance claim arising pursuant to chapter 5 of 
the Bankruptcy Code or other applicable law, the Filing of the Chapter 11 Case, the 
solicitation of votes for or the pursuit of confirmation of this Plan, the administration, 
funding, consummation, or distribution of property under of this Plan or any related 
agreement, the occurrence of the Effective Date, the issuance of securities under or in 
connection with this Plan, or the transactions in furtherance of any of the foregoing, or upon 
any other related act or omission, transaction, agreement, event, or other occurrence taking 
place on or before the Effective Date, except for (a) the liability of any entity that would 
otherwise result from the failure to perform or pay any obligation or liability under this Plan 
or any contract, instrument, release or other agreement or document to be entered into or 
delivered in connection with this Plan including the 2021 Bond Documents; or (b) claims 
related to any act or omission that is determined in a Final Order by a court of competent 
jurisdiction to have constituted actual fraud, willful misconduct, or gross negligence, but in 
all respects such Entities shall be entitled to reasonably rely upon the advice of counsel with 
respect to their duties and responsibilities pursuant to the Plan. 

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

“Exculpated Party” means, collectively, in each case in its capacity as such:  (a) the 
Debtor; (b) the Reorganized Debtor; (c) the Trustee; (d) the Consenting Holders; (e) the 
Member, and (f) with respect to each of the foregoing entities in clauses (a) and (e), such 
Entity and its current and former predecessors, successors and assigns, subsidiaries, 
affiliates, managed accounts or funds, and all of their respective current and former officers, 
directors, principals, shareholders, members, partners, employees, agents, advisory board 
members, financial advisors, attorneys, accountants, investment bankers, consultants, 
representatives, management companies, fund advisors and other professionals. 

 
D. Injunction (Section 9.6 of the Plan). EXCEPT AS OTHERWISE 

EXPRESSLY PROVIDED IN THIS PLAN OR THE CONFIRMATION ORDER, 
INCLUDING BUT NOT LIMITED TO ANY RIGHT ARISING UNDER OR RELATED 
TO THE 2021 BOND DOCUMENTS, THE LSA OR THE MEMBER CONTRIBUTION 
AGREEMENT FROM AND AFTER THE EFFECTIVE DATE, ALL PERSONS AND 
ENTITIES WHO HAVE HELD, HOLD, OR MAY HOLD CLAIMS OR INTERESTS 
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THAT HAVE BEEN RELEASED, DISCHARGED, OR ARE SUBJECT TO 
EXCULPATION ARE, TO THE FULLEST EXTENT PROVIDED UNDER SECTION 524 
AND OTHER APPLICABLE PROVISIONS OF THE BANKRUPTCY CODE, 
PERMANENTLY ENJOINED FROM (I) COMMENCING OR CONTINUING, IN ANY 
MANNER OR IN ANY PLACE, ANY SUIT, ACTION OR OTHER PROCEEDING; 
(II) ENFORCING, ATTACHING, COLLECTING, OR RECOVERING IN ANY MANNER 
ANY JUDGMENT, AWARD, DECREE, OR ORDER; (III) CREATING, PERFECTING, 
OR ENFORCING ANY LIEN OR ENCUMBRANCE; (IV) ASSERTING A SETOFF, 
RIGHT OF SUBROGATION, OR RECOUPMENT OF ANY KIND UNLESS SUCH 
HOLDER HAS FILED A MOTION REQUESTING THE RIGHT TO PERFORM SUCH 
SETOFF ON OR BEFORE THE EFFECTIVE DATE, AND NOTWITHSTANDING AN 
INDICATION OF A CLAIM OR INTEREST OR OTHERWISE THAT SUCH HOLDER 
HAS, OR INTENDS TO PRESERVE ANY RIGHT OF SETOFF PURSUANT TO 
APPLICABLE LAW OR OTHERWISE; OR (V) COMMENCING OR CONTINUING IN 
ANY MANNER ANY ACTION OR OTHER PROCEEDING OF ANY KIND,  IN EACH 
OF (I) – (V) ON ACCOUNT OF OR WITH RESPECT TO ANY CLAIM, DEMAND, 
LIABILITY, OBLIGATION, DEBT, RIGHT, CAUSE OF ACTION, EQUITY INTEREST, 
OR REMEDY RELEASED OR TO BE RELEASED, SETTLED OR TO BE SETTLED OR 
DISCHARGED OR TO BE DISCHARGED UNDER THIS PLAN OR THE 
CONFIRMATION ORDER AGAINST ANY PERSON OR ENTITY SO RELEASED OR 
DISCHARGED (OR THE PROPERTY OR ESTATE OF ANY PERSON OR ENTITY SO 
RELEASED, DISCHARGED).  ALL INJUNCTIONS OR STAYS PROVIDED FOR IN 
THE CHAPTER 11 CASE UNDER SECTION 105 OR SECTION 362 OF THE 
BANKRUPTCY CODE, OR OTHERWISE, AND IN EXISTENCE ON THE 
CONFIRMATION DATE, SHALL REMAIN IN FULL FORCE AND EFFECT UNTIL 
THE EFFECTIVE DATE. 

In the event that the Plan is not confirmed, no party shall be deemed to have given, or receive, a 
release of any claims under the Plan.   
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MASTER BALLOT 

Instructions:  Please complete the following summary schedule for each separate CUSIP for 
which you act as Nominee.  Additional schedules may be attached as necessary. 

CUSIP: 

ITEM 1.  CLASS 3 VOTES ON PLAN 

The undersigned transmits the following votes of Beneficial Holders in respect of their Class 3 
Bond Claims. The undersigned certifies that the following Beneficial Holders of Class 3 Bond 
Claims, as identified by their respective customer account numbers set forth below, are Beneficial 
Holders of the Debtor’s Class 3 Bond Claims as of the Voting Record Date and have delivered to 
the undersigned, as Nominee, Beneficial Holder Ballots or other customary and acceptable forms 
for conveying votes.  

To Properly Complete the Following Table: Mark the applicable CUSIP on Annex A and indicate 
in the appropriate column below the aggregate principal amount of Class 3 Bond Claims voted for 
each account (please use additional sheets of paper if necessary and, if possible, attach such 
information to this Master Ballot in the form of the following table). Please note: (1) each account 
of a Beneficial Holder must vote all such Beneficial Holder’s Class 3 Bond Claims to accept or 
reject the Plan and may not split such vote; and (2) do not count any Beneficial Holder Ballot 
executed by the Beneficial Holder that does not indicate an acceptance or rejection of the Plan or 
that indicates both an acceptance and a rejection of the Plan. 

Your Customer Account Number for 
Each Beneficial Holder Who Voted in 

this Plan Class 

Principal Amount 
of Class 3 Bond 

Claims Held as of 
Voting Record 

Date 

Indicate the vote cast on 
the Beneficial Holder Ballot 

by checking the 
appropriate box below. 

Accept 
the Plan or Reject 

the Plan 

1 $ �  � 
2 $ �  � 
3 $ �  � 
4 $ �  � 
5 $ �  � 
6 $ �  � 
TOTALS $    
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ITEM 2.  CERTIFICATION AS TO TRANSCRIPTION OF INFORMATION FROM 
ITEM 3 OF THE BENEFICIAL HOLDER BALLOTS 

The undersigned certifies that it has transcribed in the following table the information, if any, 
provided by Beneficial Holders in Item 3 of each of the Beneficial Holder’s original Class 3 Bond 
Claims Ballots, identifying any Class 3 Bond Claims which such Beneficial Holders have 
submitted other Class 3 Bond Claims Ballots other than the undersigned: 

Your Customer Account 
Number for Each Beneficial 

Holder of Voting Class 3 
Bond Claims 

 TRANSCRIBE FROM ITEM 3 OF THE 
CLASS 3 BOND CLAIMS BALLOTS 

 

Account 
Number 

Name of 
Nominee 

Name of 
Holder 

Principal 
Amount of 

Other Bond 
Claim Voted 

in Class 3 

CUSIP 

1       
2       
3       
4       
5       
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ITEM 3.  CERTIFICATION 

By signing below, the undersigned Nominee certifies that (i) the summary above is a true and 
accurate schedule of the Class 3 Bond Claims Ballots delivered to the undersigned Nominee; (ii) 
the undersigned Nominee is the Holder, through a position held at a securities depository, or in 
street name, of the 2014 Bonds set forth above; (iii) the undersigned Nominee will retain the 
Ballots returned by the Beneficial Holder identified above for at least one year after the Voting 
Deadline for disclosure to any appropriate party if so required; and (iv) each Beneficial Holder 
listed above has certified that it (a) is the Holder of such 2014 Bonds, (b) has received a copy of 
the Disclosure Statement (including the exhibits and schedules thereto) and (c) understands that 
the solicitation of votes for the Plan is subject to all of the terms and conditions set forth in the 
Disclosure Statement and Plan. 

Name of Holder:    

DTC Participant Number (if applicable):    

Social Security or Federal Tax I.D. No.:    

Bank/Broker with Custody of 2014 Bonds (Optional):    

Bank/Broker DTC Number (Optional):    

Signature:    

Print Name:    

Title (if other than individual):    

Address:    

Telephone Number:    Email (Optional):    

Date Completed:    
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INSERT MEDALLION STAMP: 

This Master Ballot must be received by the Balloting and Tabulation Agent at: 
Harborside Ballot Processing Center 

c/o Kurtzman Carson Consultants LLC 
 222 N. Pacific Coast Highway, Suite 300 

El Segundo, California 90245 
 

Or via email at: HarborsideBallots@kccllc.com 
by August 13, 2021 at 4:00 p.m. (prevailing Eastern time) or votes may not be counted. 

Master Ballots will be accepted by e-mail before or on the deadline. 
For any questions, contact the Balloting and Tabulation Agent at 

HarborsideBallots@kccllc.com 
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ANNEX A 
 
YOUR NOMINEE MAY HAVE CHECKED A BOX BELOW TO INDICATE THE CUSIP TO WHICH 
THIS CLASS 3 BOND CLAIMS BALLOT PERTAINS, OR OTHERWISE PROVIDED THAT 
INFORMATION TO YOU ON A LABEL OR SCHEDULE ATTACHED TO THIS CLASS 3 BOND 
CLAIMS BALLOT. 
 
IF YOUR NOMINEE HAS NOT CHECKED ONE BOX BELOW, PLEASE CHECK THE APPROPRIATE 
BOX. IF MORE THAN ONE BOX IN THE CHART BELOW IS CHECKED, YOUR CLASS 3 BOND 
CLAIMS BALLOT WILL NOT BE TABULATED. 
 
 

Prepetition Bond Claims in Class 3 
� 6.5% NCIDA Continuing Care Retirement Community Fixed Rate Revenue Bond 

(Amsterdam at Harborside Project) Series 2014A 
CUSIP 63166U AL 5 

� 5.875% NCIDA Continuing Care Retirement Community Fixed Rate Revenue 
Bond (Amsterdam at Harborside Project) Series 2014A 

CUSIP 63166U AJ 0 

� 6.7% NCIDA Continuing Care Retirement Community Fixed Rate Revenue Bond 
(Amsterdam at Harborside Project) Series 2014A 

CUSIP 63166U AM 
3 

� 6.5% NCIDA Continuing Care Retirement Community Fixed Rate Revenue Bond 
(Amsterdam at Harborside Project) Series 2014A 

CUSIP 63166U AK 7 

� 6.7% NCIDA Continuing Care Retirement Community Fixed Rate Revenue Bond 
(Amsterdam at Harborside Project) Series 2014A 

CUSIP 63166U AN 1 

� 5.5% NCIDA Continuing Care Retirement Community Fixed Rate Revenue Bond 
(Amsterdam at Harborside Project) Series 2014B 

CUSIP 63166U AP 6 

� 2% NCIDA Continuing Care Retirement Community Fixed Rate Revenue Bond 
(Amsterdam at Harborside Project) Series 2014C 

CUSIP 63166U AQ 4 
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Exhibit 2C 
 

Class 4 General Unsecured Claims Ballot 
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UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF NEW YORK 

 
 
In re: 
 
AMSTERDAM HOUSE CONTINUING CARE 
RETIREMENT COMMUNITY, INC.,1 
aka The Amsterdam at Harborside 
aka The Harborside 
aka Harborside Legacy Fund 
aka Harborside Legacy Foundation 
 
                                    Debtor. 
 

  
Chapter 11 
 
Case No. 21-71095 (AST) 
 
 

 
CLASS 4 – GENERAL UNSECURED CLAIMS 

No person has been authorized to give any information or advice, or to make any  
representation, other than what is contained in the Disclosure Statement for the  

Debtor’s Plan of Reorganization Under Chapter 11 of the Bankruptcy Code. 

BALLOT FOR ACCEPTING OR REJECTING THE CHAPTER 11  
PLAN OF REORGANIZATION OF AMSTERDAM HOUSE CONTINUING  

CARE RETIREMENT COMMUNITY, INC. 

THIS BALLOT IS EXCLUSIVELY FOR THE USE BY THE HOLDERS OF CLASS 4 – 
GENERAL UNSECURED CLAIMS 

This ballot (this “Ballot”) is to be used by the Holders of the General Unsecured Claims 
for use in voting to accept or reject the Debtor’s Plan of Reorganization Pursuant to Chapter 11 
of the Bankruptcy Code, dated June 15, 2021 (together with all exhibits and schedules thereto and 
as it or they may be amended, modified and/or supplemented from time to time in accordance with 
the terms therein, the “Plan”) and the Disclosure Statement for Debtor’s Chapter 11 Plan of 
Reorganization Pursuant to Chapter 11 of the Bankruptcy Code, dated June 15, 2021 (the 
“Disclosure Statement”), copies of which accompany this Ballot. All capitalized terms not defined 
herein shall have the meanings given to them in the Plan.  

Your rights are described in the Disclosure Statement, which was included in the 
solicitation package you are receiving with this Ballot. This Ballot may not be used for any purpose 
other than casting votes to accept or reject the Plan. The Bankruptcy Court can confirm the Plan 
and bind you, whether or not you vote, if it is accepted by the Holders of two-thirds in dollar 
amount of Claims and Interests, and in the case of a Class of Claims, more than one-half in number 
of Claims, that vote on the Plan in each voting class, and if it otherwise satisfies the requirements 

                                                 
1 The last four digits of the Debtor’s federal tax identification number are 1764. The Debtor’s mailing address is 300 
East Overlook, Port Washington, New York 11050. 
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of section 1129 of the Bankruptcy Code. If the requisite acceptances are not obtained, the 
Bankruptcy Court nonetheless may confirm the Plan if it finds that the Plan (i) provides fair and 
equitable treatment to, and does not unfairly discriminate against, each Class rejecting the Plan 
and (ii) otherwise satisfies the requirements of section 1129(b) of the Bankruptcy Code. If the Plan 
is confirmed by the Bankruptcy Court, it will be binding on you whether or not you vote to accept 
or reject the Plan. If you have any questions regarding this Ballot or the procedures to vote with 
respect to the Plan, please contact the Debtor’s Balloting and Tabulation Agent, Kurtzman Carson 
Consultants LLC (the “Balloting and Tabulation Agent”), at (888) 733-1431 (toll free) or (310) 
751-2632 (international). 

 

IMPORTANT 
You should review the Disclosure Statement and Plan before voting.  You may wish to seek 
legal advice concerning the Plan and the classification and treatment of your claim or other 
claims under the Plan.  The General Unsecured Claim has been placed in Class 4 under the Plan. 

VOTING DEADLINE:  August 13, 2021 at 4:00 p.m. (prevailing Eastern time) 

VOTING RECORD DATE: July 13, 2021 at 4:00 p.m. (prevailing Eastern Time) 

If the Debtor’s Balloting and Tabulation Agent does not receive your Ballot on or before 
the Voting Deadline, and if the Voting Deadline is not extended, your vote will not count.  
 
You may submit your Ballot via the Balloting and Tabulation Agent’s online portal on the 
case website: http://www.kccllc.net/harborside.   
 
Otherwise, you may return your Ballot in the return envelope provided in your package 
or send it to the Debtor’s Balloting and Tabulation Agent at: 

 
Harborside Ballot Processing Center  

c/o Kurtzman Carson Consultants LLC 
222 N. Pacific Coast Highway, Suite 300 

El Segundo, CA 90245 

 

Copies of the Disclosure Statement and the Plan are available from the Balloting and Tabulation 
Agent at http://kccllc.net/harborside.  The Plan and Disclosure Statement are also on file with 
the Clerk of the Bankruptcy Court for the Eastern District of New York, and may be reviewed 
during regular hours of the Bankruptcy Court or online through the Bankruptcy Court’s internet 
website at http://www.nyeb.uscourts.gov/ accessible by those holding a PACER account. 
A person signing a Ballot in his or her capacity as a trustee, executor, administrator, guardian, 
attorney-in-fact, officer of a corporation, or otherwise acting in a fiduciary or representative 
capacity should indicate such capacity when signing and, if requested, must submit proper 
evidence to the requesting party of authorization to sign. 
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This Ballot is not a letter of transmittal and may not be used for any purpose other than to cast 
votes to accept or reject the Plan.   

RELEASES/EXCULPATIONS/INJUNCTIONS 

Section 9 of the Plan contains certain releases, exculpations, and injunctions of various 
parties, and you should review Section 9 of the Plan to see such releases, exculpations, and 
injunctions.  The releases, exculpations, and injunctions are also set forth below. 

A. Releases by the Debtor (Section 9.2 of the Plan). 

Pursuant to section 1123(b) of the Bankruptcy Code, notwithstanding anything 
contained in this Plan to the contrary, for good and valuable consideration, the adequacy of 
which is hereby confirmed, including the consummation of the transactions contemplated by 
this Plan, on and after the Effective Date, each Released Party is deemed to be, hereby 
conclusively, absolutely, unconditionally, irrevocably, and forever released and discharged 
by each and all of the Debtor, the Reorganized Debtor, and the Estate, in each case on behalf 
of themselves and their respective successors, assigns, and representatives, and any and all 
other entities who may purport to assert any Cause of Action, directly or derivatively, by, 
through, for, or because of the foregoing entities, from any and all claims, obligations, rights, 
suits, damages, Causes of Action, remedies, and liabilities whatsoever, including any 
derivative claims, asserted or assertable on behalf of any of the Debtor, the Reorganized 
Debtor, or the Estate, as applicable, whether known or unknown, foreseen or unforeseen, 
existing or hereinafter arising, in law, equity, tort, contract, or otherwise, that the Debtor, 
the Reorganized Debtor, or the Estate would have been legally entitled to assert in their own 
right (whether individually or collectively) or on behalf of the Holder of any Claim against, 
or Interest in, the Debtor or other Entity, based on or relating to, or in any manner arising 
from, in whole or in part, the Debtor (including the capital structure, management, 
ownership, or operation thereof), the purchase, sale, or rescission of the purchase or sale of 
any security of the Debtor or the Reorganized Debtor, the subject matter of, or the 
transactions or events giving rise to, any Claim or Interest that is treated in this Plan, the 
business or contractual arrangements between the Debtor and any Released Party, the 2014 
Bonds, the assertion or enforcement of rights and remedies against the Debtor, the Debtor’s 
in- or out-of-court restructuring efforts, any Avoidance Actions, intercompany transactions 
between the Debtor and any non-Debtor, the Chapter 11 Case, the formulation, preparation, 
dissemination, negotiation, filing, or consummation of the Plan Support Agreement, the 
Disclosure Statement, the Refinancing Transaction, this Plan (including the Plan 
Supplement), the Cash Collateral Order, or any other restructuring transaction, contract, 
instrument, release, or other agreement or document (including any legal opinion requested 
by any Entity regarding any transaction, contract, instrument, document or other agreement 
contemplated by the Plan or the reliance by any Released Party on the Plan or the 
Confirmation Order in lieu of such legal opinion) created or entered into in connection with 
the Disclosure Statement, the Plan Support Agreement, this Plan (including for the 
avoidance of doubt the plan supplement), or the 2021 Bond Documents, before or during the 
filing of the Chapter 11 Case, the filing of the Chapter 11 Case, the pursuit of Confirmation 
of this Plan, the pursuit of consummation of this Plan, the administration and 
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implementation of this Plan, including the issuance or distribution of securities pursuant to 
this Plan, or the distribution of property under this Plan or any other related agreement, or 
upon any other act or omission, transaction, agreement, event, or other occurrence taking 
place on or before the Effective Date, other than Claims or liabilities arising out of or relating 
to any act or omission of a Released Party that constitutes actual fraud, willful misconduct, 
or gross negligence as determined by a Final Order of the Bankruptcy Court.  
Notwithstanding anything to the contrary in the foregoing, the releases set forth above do 
not release any post Effective Date obligations of any party or Entity under this Plan, the 
Confirmation Order, any Refinancing Transaction, or any document, instrument, or 
agreement (including those set forth in the Plan Supplement) executed to implement the 
Plan, including the 2021 Bond Documents, the LSA, the Member Contribution Agreement 
or any Claim or obligation arising under the Plan. 

The foregoing release shall be effective as of the Effective Date without further notice 
to or order of the Bankruptcy Court, act or action under applicable law, regulation, order, 
or rule or the vote, consent, authorization or approval of any Person and the Confirmation 
Order will permanently enjoin the commencement or prosecution by any Person or Entity, 
whether directly, derivatively or otherwise, of any claims, obligations, suits, judgments, 
damages, demands, debts, rights, Causes of Action or liabilities released under the foregoing 
release.  Notwithstanding the foregoing, nothing in this Section 9.2 shall or shall be deemed 
to prohibit the Debtor or the Reorganized Debtor from asserting and enforcing any claims, 
obligations, suits, judgments, demands, debts, rights, Causes of Action or liabilities they may 
have against any Person that is based upon an alleged breach of a confidentiality or non-
compete obligation owed to the Debtor or the Reorganized Debtor, unless otherwise 
expressly provided for in this Plan.  

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, 
under Bankruptcy Rule 9019, of foregoing debtor release, which includes by reference each 
of the related provisions and definitions contained in this Plan, and further, shall constitute 
the Bankruptcy Court’s finding that the foregoing release is:  (i) in exchange for the good 
and valuable consideration provided by the Released Parties including, without limitation, 
the Released Parties’ contributions to facilitating the Restructuring Transactions and 
implementing this Plan; (ii) a good faith settlement and compromise of the Claims released 
by the debtor’s release; (iii) in the best interest of the Debtor and its Estate; (iv) fair, equitable 
and reasonable; (v) given and made after due notice and opportunity for hearing; and (vi) a 
bar to the Debtor, the Reorganized Debtor, or the Debtor’s Estate asserting any Claim or 
Cause of Action released pursuant to the debtor’s release. 
B. Releases by Holders of Claims (Section 9.3 of the Plan). 

ON AND AFTER THE EFFECTIVE DATE, EXCEPT (I) FOR THE RIGHT TO 
ENFORCE THIS PLAN OR ANY RIGHT OR OBLIGATION ARISING UNDER THE 
PLAN SUPPLEMENT THAT REMAINS IN EFFECT OR BECOMES EFFECTIVE 
AFTER THE EFFECTIVE DATE OR (II) AS OTHERWISE EXPRESSLY PROVIDED IN 
THIS PLAN OR CONFIRMATION ORDER, INCLUDING THE 2021 BOND 
DOCUMENTS, IN EXCHANGE FOR GOOD AND VALUABLE CONSIDERATION, 
INCLUDING THE OBLIGATIONS OF THE DEBTOR UNDER THIS PLAN AND THE 
CONTRIBUTIONS OF THE RELEASED PARTIES TO FACILITATE AND 
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IMPLEMENT THIS PLAN, TO THE FULLEST EXTENT PERMISSIBLE UNDER 
APPLICABLE LAW, EACH RELEASED PARTY IS, AND IS HEREBY DEEMED TO BE, 
CONCLUSIVELY, ABSOLUTELY, UNCONDITIONALLY, IRREVOCABLY, AND 
FOREVER RELEASED AND DISCHARGED BY EACH RELEASING PARTY FROM 
ANY AND ALL CLAIMS, OBLIGATIONS, RIGHTS, SUITS, DAMAGES, CAUSES OF 
ACTION, REMEDIES, AND LIABILITIES WHATSOEVER, WHETHER KNOWN OR 
UNKNOWN, FORESEEN OR UNFORESEEN, EXISTING OR HEREINAFTER 
ARISING, IN LAW, EQUITY, TORT, CONTRACT, OR OTHERWISE, INCLUDING 
ANY DERIVATIVE CLAIMS ASSERTED ON BEHALF OF THE DEBTOR, THAT SUCH 
ENTITY WOULD HAVE BEEN LEGALLY ENTITLED TO ASSERT (WHETHER 
INDIVIDUALLY OR COLLECTIVELY), BASED ON OR RELATING TO, OR IN ANY 
MANNER ARISING FROM, IN WHOLE OR IN PART, THE PURCHASE, SALE, OR 
RESCISSION OF THE PURCHASE OR SALE OF ANY SECURITY OF THE DEBTOR 
OR THE REORGANIZED DEBTOR, THE SUBJECT MATTER OF, OR THE 
TRANSACTIONS OR EVENTS GIVING RISE TO, ANY CLAIM OR INTEREST THAT 
IS TREATED IN THIS PLAN, THE BUSINESS OR CONTRACTUAL ARRANGEMENTS 
BETWEEN THE DEBTOR AND ANY RELEASED PARTY, THE 2014 BONDS, THE 
ASSERTION OR ENFORCEMENT OF RIGHTS AND REMEDIES AGAINST THE 
DEBTOR, THE DEBTOR’S IN- OR OUT-OF-COURT RESTRUCTURING EFFORTS, 
ANY AVOIDANCE ACTIONS, INTERCOMPANY TRANSACTIONS BETWEEN THE 
DEBTOR AND ANY NON-DEBTOR, THE CHAPTER 11 CASE, THE FORMULATION, 
PREPARATION, DISSEMINATION, NEGOTIATION, FILING, OR CONSUMMATION 
OF THE PLAN SUPPORT AGREEMENT, THE DISCLOSURE STATEMENT, THE 
REFINANCING TRANSACTION, THIS PLAN (INCLUDING, FOR THE AVOIDANCE 
OF DOUBT, THE PLAN SUPPLEMENT), THE CASH COLLATERAL ORDER, OR ANY 
OTHER RESTRUCTURING TRANSACTION, CONTRACT, INSTRUMENT, RELEASE, 
OR OTHER AGREEMENT OR DOCUMENT (INCLUDING ANY LEGAL OPINION 
REQUESTED BY ANY ENTITY REGARDING ANY TRANSACTION, CONTRACT, 
INSTRUMENT, DOCUMENT OR OTHER AGREEMENT CONTEMPLATED BY THE 
PLAN OR THE RELIANCE BY ANY RELEASED PARTY ON THIS PLAN OR THE 
CONFIRMATION ORDER IN LIEU OF SUCH LEGAL OPINION) CREATED OR 
ENTERED INTO IN CONNECTION WITH THE DISCLOSURE STATEMENT, THE 
PLAN SUPPORT AGREEMENT, THIS PLAN (INCLUDING FOR THE AVOIDANCE OF 
DOUBT THE PLAN SUPPLEMENT), THE 2021 BOND DOCUMENTS, THE LSA OR 
THE MEMBER CONTRIBUTION AGREEMENT, BEFORE OR DURING THE FILING 
OF THE CHAPTER 11 CASE, THE FILING OF THE CHAPTER 11 CASE, THE 
PURSUIT OF CONFIRMATION OF THIS PLAN, THE PURSUIT OF CONSUMMATION 
OF THIS PLAN, THE ADMINISTRATION AND IMPLEMENTATION OF THIS PLAN, 
INCLUDING THE ISSUANCE OR DISTRIBUTION OF SECURITIES PURSUANT TO 
THIS PLAN, OR THE DISTRIBUTION OF PROPERTY UNDER THIS PLAN OR ANY 
OTHER RELATED AGREEMENT, OR UPON ANY OTHER ACT OR OMISSION, 
TRANSACTION, AGREEMENT, EVENT, OR OTHER OCCURRENCE TAKING 
PLACE ON OR BEFORE THE EFFECTIVE DATE, OTHER THAN CLAIMS OR 
LIABILITIES ARISING OUT OF OR RELATING TO ANY ACT OR OMISSION OF A 
RELEASED PARTY OTHER THAN THE DEBTOR THAT CONSTITUTES ACTUAL 
FRAUD, WILLFUL MISCONDUCT, OR GROSS NEGLIGENCE AS DETERMINED BY 
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A FINAL ORDER OF THE BANKRUPTCY COURT.  NOTWITHSTANDING 
ANYTHING TO THE CONTRARY IN THE FOREGOING, THE RELEASES SET 
FORTH ABOVE DO NOT RELEASE ANY POST EFFECTIVE DATE OBLIGATIONS 
OF ANY PARTY OR ENTITY UNDER THIS PLAN, THE CONFIRMATION ORDER, 
ANY REFINANCING TRANSACTION, OR ANY DOCUMENT, INSTRUMENT, OR 
AGREEMENT (INCLUDING THOSE SET FORTH IN THE PLAN SUPPLEMENT) 
EXECUTED TO IMPLEMENT THE PLAN, INCLUDING THE 2021 BOND 
DOCUMENTS, THE LSA, THE MEMBER CONTRIBUTION AGREEMENT, OR ANY 
CLAIM OR OBLIGATION ARISING UNDER THIS PLAN. 

 ENTRY OF THE CONFIRMATION ORDER SHALL CONSTITUTE THE 
BANKRUPTCY COURT’S APPROVAL, PURSUANT TO BANKRUPTCY RULE 9019, 
OF THE THIRD-PARTY RELEASES, WHICH INCLUDES BY REFERENCE EACH OF 
THE RELATED PROVISIONS AND DEFINITIONS CONTAINED HEREIN, AND, 
FURTHER, SHALL CONSTITUTE THE BANKRUPTCY COURT’S FINDING THAT 
THE THIRD PARTY RELEASES ARE:  (A) CONSENSUAL; (B) ESSENTIAL TO THE 
CONFIRMATION OF THE PLAN; (C) GIVEN IN EXCHANGE FOR THE GOOD AND 
VALUABLE CONSIDERATION PROVIDED BY THE RELEASED PARTIES; (D) A 
GOOD FAITH SETTLEMENT AND COMPROMISE OF THE CLAIMS RELEASED BY 
THE THIRD-PARTY RELEASES; (E) IN THE BEST INTERESTS OF THE DEBTOR 
AND ITS ESTATE; (F) FAIR, EQUITABLE, AND REASONABLE; (G) GIVEN AND 
MADE AFTER DUE NOTICE AND OPPORTUNITY FOR HEARING; AND (H) A BAR 
TO ANY OF THE RELEASING PARTIES ASSERTING ANY CLAIM OR CAUSE OF 
ACTION RELEASED PURSUANT TO THE THIRD-PARTY RELEASES. 

 “Released Parties” means, collectively, the following Entities (i) the Debtor; (ii) the 
Reorganized Debtor; (iii) the 2014 Bond Trustee; (iv) the Consenting Holders; (v) the 
Member, (vi) the 2014 Issuer, (vii) the 2021 Bond Trustee; (viii) the 2021 Issuer, and (ix) with 
respect to each of the foregoing entities specified in clauses (i) through (viii), such Entity and 
its current and former predecessors, successors and assigns, subsidiaries, affiliates, managed 
accounts or funds, and all of their respective current and former officers, directors, 
principals, shareholders, members, partners, employees, agents, advisory board members, 
financial advisors, attorneys, accountants, investment bankers, consultants, representatives, 
management companies, fund advisors and other professionals. 

“Releasing Parties” means collectively, the following Entities (i) the Debtor; (ii) the 
Reorganized Debtor; (iii) the 2014 Bond Trustee; (iv) the Consenting Holders; (v) the 
Member, (vi) the 2014 Issuer, (vii) the 2021 Bond Trustee; (viii) the 2021 Issuer, and (ix) with 
respect to each of the foregoing entities specified in clauses (i) through (viii), such Entity and 
its current and former predecessors, successors and assigns, subsidiaries, affiliates, managed 
accounts or funds, and all of their respective current and former officers, directors, 
principals, shareholders, members, partners, employees, agents, advisory board members, 
financial advisors, attorneys, accountants, investment bankers, consultants, representatives, 
management companies, fund advisors and other professionals. 
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C. Exculpation (Section 9.4 of the Plan). 

Except as otherwise specifically provided in this Plan or the Confirmation Order, to 
the maximum extent permitted by applicable law, no Exculpated Party will have or incur 
liability for, and each Exculpated Party is hereby released and exculpated from, any Claim, 
obligation, suit, judgment, damage, demand, debt, right, Cause of Action, remedy, loss and 
liability for any Claim in connection with or arising out of this Chapter 11 Case, the 
formulation, preparation, dissemination, negotiation, Filing, or termination of the Plan 
Support Agreement and related prepetition transactions, the Disclosure Statement, this 
Plan, the Plan Supplement, or any Refinancing Transaction, contract, instrument, release or 
other agreement or document (including any legal opinion requested by any Entity regarding 
any transaction, contract, instrument, document or other agreement contemplated by this 
Plan or the reliance by any Released Party on the Plan or the Confirmation Order in lieu of 
such legal opinion) created or entered into before or during this Chapter 11 Case, any 
preference, fraudulent transfer, or other avoidance claim arising pursuant to chapter 5 of 
the Bankruptcy Code or other applicable law, the Filing of the Chapter 11 Case, the 
solicitation of votes for or the pursuit of confirmation of this Plan, the administration, 
funding, consummation, or distribution of property under of this Plan or any related 
agreement, the occurrence of the Effective Date, the issuance of securities under or in 
connection with this Plan, or the transactions in furtherance of any of the foregoing, or upon 
any other related act or omission, transaction, agreement, event, or other occurrence taking 
place on or before the Effective Date, except for (a) the liability of any entity that would 
otherwise result from the failure to perform or pay any obligation or liability under this Plan 
or any contract, instrument, release or other agreement or document to be entered into or 
delivered in connection with this Plan including the 2021 Bond Documents; or (b) claims 
related to any act or omission that is determined in a Final Order by a court of competent 
jurisdiction to have constituted actual fraud, willful misconduct, or gross negligence, but in 
all respects such Entities shall be entitled to reasonably rely upon the advice of counsel with 
respect to their duties and responsibilities pursuant to the Plan. 

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

“Exculpated Party” means, collectively, in each case in its capacity as such:  (a) the 
Debtor; (b) the Reorganized Debtor; (c) the Trustee; (d) the Consenting Holders; (e) the 
Member, and (f) with respect to each of the foregoing entities in clauses (a) and (e), such 
Entity and its current and former predecessors, successors and assigns, subsidiaries, 
affiliates, managed accounts or funds, and all of their respective current and former officers, 
directors, principals, shareholders, members, partners, employees, agents, advisory board 
members, financial advisors, attorneys, accountants, investment bankers, consultants, 
representatives, management companies, fund advisors and other professionals. 
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D. Injunction (Section 9.6 of the Plan). EXCEPT AS OTHERWISE 
EXPRESSLY PROVIDED IN THIS PLAN OR THE CONFIRMATION ORDER, 
INCLUDING BUT NOT LIMITED TO ANY RIGHT ARISING UNDER OR RELATED 
TO THE 2021 BOND DOCUMENTS, THE LSA OR THE MEMBER CONTRIBUTION 
AGREEMENT FROM AND AFTER THE EFFECTIVE DATE, ALL PERSONS AND 
ENTITIES WHO HAVE HELD, HOLD, OR MAY HOLD CLAIMS OR INTERESTS 
THAT HAVE BEEN RELEASED, DISCHARGED, OR ARE SUBJECT TO 
EXCULPATION ARE, TO THE FULLEST EXTENT PROVIDED UNDER SECTION 524 
AND OTHER APPLICABLE PROVISIONS OF THE BANKRUPTCY CODE, 
PERMANENTLY ENJOINED FROM (I) COMMENCING OR CONTINUING, IN ANY 
MANNER OR IN ANY PLACE, ANY SUIT, ACTION OR OTHER PROCEEDING; 
(II) ENFORCING, ATTACHING, COLLECTING, OR RECOVERING IN ANY MANNER 
ANY JUDGMENT, AWARD, DECREE, OR ORDER; (III) CREATING, PERFECTING, 
OR ENFORCING ANY LIEN OR ENCUMBRANCE; (IV) ASSERTING A SETOFF, 
RIGHT OF SUBROGATION, OR RECOUPMENT OF ANY KIND UNLESS SUCH 
HOLDER HAS FILED A MOTION REQUESTING THE RIGHT TO PERFORM SUCH 
SETOFF ON OR BEFORE THE EFFECTIVE DATE, AND NOTWITHSTANDING AN 
INDICATION OF A CLAIM OR INTEREST OR OTHERWISE THAT SUCH HOLDER 
HAS, OR INTENDS TO PRESERVE ANY RIGHT OF SETOFF PURSUANT TO 
APPLICABLE LAW OR OTHERWISE; OR (V) COMMENCING OR CONTINUING IN 
ANY MANNER ANY ACTION OR OTHER PROCEEDING OF ANY KIND,  IN EACH 
OF (I) – (V) ON ACCOUNT OF OR WITH RESPECT TO ANY CLAIM, DEMAND, 
LIABILITY, OBLIGATION, DEBT, RIGHT, CAUSE OF ACTION, EQUITY INTEREST, 
OR REMEDY RELEASED OR TO BE RELEASED, SETTLED OR TO BE SETTLED OR 
DISCHARGED OR TO BE DISCHARGED UNDER THIS PLAN OR THE 
CONFIRMATION ORDER AGAINST ANY PERSON OR ENTITY SO RELEASED OR 
DISCHARGED (OR THE PROPERTY OR ESTATE OF ANY PERSON OR ENTITY SO 
RELEASED, DISCHARGED).  ALL INJUNCTIONS OR STAYS PROVIDED FOR IN 
THE CHAPTER 11 CASE UNDER SECTION 105 OR SECTION 362 OF THE 
BANKRUPTCY CODE, OR OTHERWISE, AND IN EXISTENCE ON THE 
CONFIRMATION DATE, SHALL REMAIN IN FULL FORCE AND EFFECT UNTIL 
THE EFFECTIVE DATE. 

Accepting or Rejecting the Plan 

In the event that the Plan is not confirmed, no party shall be deemed to have given, or 
receive, a release of any claims under the Plan.  

If this Ballot (a) does not indicate either an acceptance or a rejection of the Plan, 
(b) indicates both an acceptance and a rejection of the Plan, or (c) is incomplete, illegible, or 
unsigned, then your vote will not be included in any calculation of votes with respect to the Plan.   

IF YOU HAVE ANY QUESTIONS REGARDING THIS BALLOT OR THE 
PROCEDURES TO VOTE WITH RESPECT TO THE PLAN OR YOU WOULD LIKE 
ADDITIONAL COPIES OF THE DISCLOSURE STATEMENT, PLEASE CALL THE 
BALLOTING AND TABULATION AGENT, KURTZMAN CARSON CONSULTANTS 
LLC, AT (888) 733-1431 (TOLL FREE) or (310) 751-2632 (INTERNATIONAL).   

Case 8-21-71095-ast    Doc 46    Filed 06/18/21    Entered 06/18/21 19:00:20



9 
 

ACCEPTANCE OR REJECTION OF THE CHAPTER 11 PLAN OF 
REORGANIZATION OF AMSTERDAM HOUSE CONTINUING CARE RETIREMENT 

COMMUNITY, INC. 

Class 4 General Unsecured Claim 
 

Amount Held:$________________________________ 

 
 

 

Certification 

By signing and returning this Ballot, the undersigned certifies that it is the Holder of the General 
Unsecured Claim to which this Ballot pertains. 

Name of Holder:    

Social Security or Federal Tax I.D. No.:    

Signature:    

Print Name:    

Title (if other than individual):    

Address:    

Telephone Number:    Email (Optional):    

Date Completed:    

 

PLEASE USE THE RETURN ENVELOPE PROVIDED 

 
VOTING DEADLINE 

THE VOTING DEADLINE IS AUGUST 13, 2021 AT 4:00 P.M. (PREVAILING 
EASTERN TIME). 

 ACCEPTS (votes FOR) the Plan. 
 REJECTS (votes AGAINST) the Plan. 
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Class 5 Resident Refund Claim Ballot 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF NEW YORK 

 
 
In re: 
 
AMSTERDAM HOUSE CONTINUING CARE 
RETIREMENT COMMUNITY, INC.,1 
aka The Amsterdam at Harborside 
aka The Harborside 
aka Harborside Legacy Fund 
aka Harborside Legacy Foundation 
 
                                    Debtor. 
 

  
Chapter 11 
 
Case No. 21-71095 (AST) 
 
 

 
CLASS 5 – RESIDENT REFUND CLAIMS 

No person has been authorized to give any information or advice, or to make any  
representation, other than what is contained in the Disclosure Statement for the  

Debtor’s Plan of Reorganization Under Chapter 11 of the Bankruptcy Code. 

BALLOT FOR ACCEPTING OR REJECTING THE CHAPTER 11  
PLAN OF REORGANIZATION OF AMSTERDAM HOUSE CONTINUING  

CARE RETIREMENT COMMUNITY, INC. 

THIS BALLOT IS EXCLUSIVELY FOR THE USE BY THE HOLDERS OF CLASS 5 – 
RESIDENT REFUND CLAIMS 

This ballot (this “Ballot”) is to be used by the Holders of the Resident Refund Claims for 
use in voting to accept or reject the Debtor’s Plan of Reorganization Pursuant to Chapter 11 of 
the Bankruptcy Code, dated June 15, 2021 (together with all exhibits and schedules thereto and as 
it or they may be amended, modified and/or supplemented from time to time in accordance with 
the terms therein, the “Plan”) and the Disclosure Statement for Debtor’s Chapter 11 Plan of 
Reorganization Pursuant to Chapter 11 of the Bankruptcy Code, dated June 15, 2021 (the 
“Disclosure Statement”), copies of which accompany this Ballot. All capitalized terms not defined 
herein shall have the meanings given to them in the Plan.  

Your rights are described in the Disclosure Statement, which was included in the 
solicitation package you are receiving with this Ballot. This Ballot may not be used for any purpose 
other than casting votes to accept or reject the Plan. The Bankruptcy Court can confirm the Plan 
and bind you, whether or not you vote, if it is accepted by the Holders of two-thirds in dollar 
amount of Claims and Interests, and in the case of a Class of Claims, more than one-half in number 
of Claims, that vote on the Plan in each voting class, and if it otherwise satisfies the requirements 

                                                 
1 The last four digits of the Debtor’s federal tax identification number are 1764. The Debtor’s mailing address is 300 
East Overlook, Port Washington, New York 11050. 
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of section 1129 of the Bankruptcy Code. If the requisite acceptances are not obtained, the 
Bankruptcy Court nonetheless may confirm the Plan if it finds that the Plan (i) provides fair and 
equitable treatment to, and does not unfairly discriminate against, each Class rejecting the Plan 
and (ii) otherwise satisfies the requirements of section 1129(b) of the Bankruptcy Code. If the Plan 
is confirmed by the Bankruptcy Court, it will be binding on you whether or not you vote to accept 
or reject the Plan. If you have any questions regarding this Ballot or the procedures to vote with 
respect to the Plan, please contact the Debtor’s Balloting and Tabulation Agent, Kurtzman Carson 
Consultants LLC (the “Balloting and Tabulation Agent”) at (888) 733-1431 (toll free) or (310) 
751-2632 (international). 

 

IMPORTANT 
You should review the Disclosure Statement and Plan before voting.  You may wish to seek 
legal advice concerning the Plan and the classification and treatment of your claim or other 
claims under the Plan.  The Resident Refund Claim has been placed in Class 5 under the Plan. 

VOTING DEADLINE:  August 13, 2021 at 4:00 p.m. (prevailing Eastern Time) 

VOTING RECORD DATE: July 13, 2021 at 4:00 p.m. (prevailing Eastern Time) 

If the Debtor’s Balloting and Tabulation Agent does not receive your Ballot on or before 
the Voting Deadline, and if the Voting Deadline is not extended, your vote will not count.  
 
You may submit your Ballot via the Balloting and Tabulation Agent’s online portal on the 
case website: http://www.kccllc.net/harborside.   
 
Otherwise, you may return your Ballot in the return envelope provided in your package 
or send it to the Debtor’s Balloting and Tabulation Agent at: 

 
Harborside Ballot Processing Center  

c/o Kurtzman Carson Consultants LLC 
222 N. Pacific Coast Highway, Suite 300 

El Segundo, CA 90245 
 

 

Copies of the Disclosure Statement and the Plan are available from the Balloting and Tabulation 
Agent at http://www.kccllc.net/harborside.  The Plan and Disclosure Statement are also on file 
with the Clerk of the Bankruptcy Court for the Eastern District of New York, and may be 
reviewed during regular hours of the Bankruptcy Court or online through the Bankruptcy 
Court’s internet website at http://www.nyeb.uscourts.gov/ accessible by those holding a PACER 
account. 
A person signing a Ballot in his or her capacity as a trustee, executor, administrator, guardian, 
attorney-in-fact, officer of a corporation, or otherwise acting in a fiduciary or representative 
capacity should indicate such capacity when signing and, if requested, must submit proper 
evidence to the requesting party of authorization to sign. 
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This Ballot is not a letter of transmittal and may not be used for any purpose other than to cast 
votes to accept or reject the Plan.   

RELEASES/EXCULPATIONS/INJUNCTIONS 

Section 9 of the Plan contains certain releases, exculpations, and injunctions of various 
parties, and you should review Section 9 of the Plan to see such releases, exculpations, and 
injunctions.  The releases, exculpations, and injunctions are also set forth below. 

A. Releases by the Debtor (Section 9.2 of the Plan). 

Pursuant to section 1123(b) of the Bankruptcy Code, notwithstanding anything 
contained in this Plan to the contrary, for good and valuable consideration, the adequacy of 
which is hereby confirmed, including the consummation of the transactions contemplated by 
this Plan, on and after the Effective Date, each Released Party is deemed to be, hereby 
conclusively, absolutely, unconditionally, irrevocably, and forever released and discharged 
by each and all of the Debtor, the Reorganized Debtor, and the Estate, in each case on behalf 
of themselves and their respective successors, assigns, and representatives, and any and all 
other entities who may purport to assert any Cause of Action, directly or derivatively, by, 
through, for, or because of the foregoing entities, from any and all claims, obligations, rights, 
suits, damages, Causes of Action, remedies, and liabilities whatsoever, including any 
derivative claims, asserted or assertable on behalf of any of the Debtor, the Reorganized 
Debtor, or the Estate, as applicable, whether known or unknown, foreseen or unforeseen, 
existing or hereinafter arising, in law, equity, tort, contract, or otherwise, that the Debtor, 
the Reorganized Debtor, or the Estate would have been legally entitled to assert in their own 
right (whether individually or collectively) or on behalf of the Holder of any Claim against, 
or Interest in, the Debtor or other Entity, based on or relating to, or in any manner arising 
from, in whole or in part, the Debtor (including the capital structure, management, 
ownership, or operation thereof), the purchase, sale, or rescission of the purchase or sale of 
any security of the Debtor or the Reorganized Debtor, the subject matter of, or the 
transactions or events giving rise to, any Claim or Interest that is treated in this Plan, the 
business or contractual arrangements between the Debtor and any Released Party, the 2014 
Bonds, the assertion or enforcement of rights and remedies against the Debtor, the Debtor’s 
in- or out-of-court restructuring efforts, any Avoidance Actions, intercompany transactions 
between the Debtor and any non-Debtor, the Chapter 11 Case, the formulation, preparation, 
dissemination, negotiation, filing, or consummation of the Plan Support Agreement, the 
Disclosure Statement, the Refinancing Transaction, this Plan (including the Plan 
Supplement), the Cash Collateral Order, or any other restructuring transaction, contract, 
instrument, release, or other agreement or document (including any legal opinion requested 
by any Entity regarding any transaction, contract, instrument, document or other agreement 
contemplated by the Plan or the reliance by any Released Party on the Plan or the 
Confirmation Order in lieu of such legal opinion) created or entered into in connection with 
the Disclosure Statement, the Plan Support Agreement, this Plan (including for the 
avoidance of doubt the plan supplement), or the 2021 Bond Documents, before or during the 
filing of the Chapter 11 Case, the filing of the Chapter 11 Case, the pursuit of Confirmation 
of this Plan, the pursuit of consummation of this Plan, the administration and 
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c. Solicitation Deadline. The Debtor’s Balloting and Tabulation Agent 
shall commence the solicitation and noticing process by causing the 
Solicitation Packages and applicable Non-Voting Status Notices to 
be sent to the appropriate recipients by first class mail, postage 
prepaid no later than four (4) business days after entry of the 
Disclosure Statement Order. Additionally, the Debtor shall cause to 
be served all of the materials in the Solicitation Package except the 
Ballot on the (a) U.S. Trustee, (b) counsel to 2014 Bond Trustee, 
(c) the holders of the thirty (30) largest unsecured claims against the 
Debtor, (d) counsel to any official committee of unsecured creditors 
(if appointed), (e) the Debtor’s former or current Residents (as 
defined in the First Day Declaration); (f) the Nassau County 
Industrial Development Agency, (g) the Treasurer of the County of 
Nassau, (h) the New York State Department of Health, (i) the New 
York State Department of Financial Services, (j) the New York 
State Attorney General, (k) the Centers for Medicare and Medicaid 
Services, (l) the United States Attorney for the Eastern District of 
New York, (m) the Internal Revenue Service, (n) the Securities and 
Exchange Commission, (o) the Tax Division of the United States 
Department of Justice, and (p) all creditors and other parties in 
interest as required pursuant to Bankruptcy Rule 2002 and the Local 
Rules of the Bankruptcy Code in the Eastern District of New York 
(the “Local Rules”).  

F. Voting and Tabulation Procedures. 

a. Holders of Class 3, 4, and 5 Claims Entitled to Vote. Only the 
following Holders of Class 3, 4 and 5 Claims shall be entitled to vote 
with regard to their respective claims: 

(i) Holders of Class 3, 4 and 5 Claims who, on or before the 
Voting Record Date, have timely filed a proof of claim that 
(i) has not been expunged, disallowed, disqualified, 
withdrawn, or superseded prior to the Voting Record Date; 
and (ii) is not the subject of a pending objection; 

(ii) Holders of any disputed Class 3, 4 or 5 Claim that has been 
temporarily allowed for voting purposes pursuant to Rule 
3018;  

(iii) Holders of Class 3, 4 and 5 Claims that are listed in the 
Schedules, with the exception of those claims that are 
scheduled as contingent, unliquidated or disputed (excluding 
such scheduled claims that have been superseded by a 
timely-filed Proof of Claim);  
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(iv) Holders of Class 3, 4 and 5 Claims whose claims are allowed 
pursuant to an agreement or settlement with the Debtor, as 
reflected in a document filed with the Bankruptcy Court, in 
an order of the Bankruptcy Court, or in a document executed 
by the Debtor pursuant to authority granted by the 
Bankruptcy Court; and 

(v) the assignee of a Class 3, 4 and 5 Claim that was transferred 
on or before the Voting Record Date by a person or entity 
described in subparagraphs (a) and (b) above pursuant to 
Rule 3001(e), provided such transfer is reflected on the 
claims register before the Voting Record Date.  

b. Establishing Claim Amounts for Voting Purposes. The Class 3, 4 
and 5 Claim amounts established herein shall control for voting 
purposes only and shall not constitute the allowed amount of any 
Class 3, 4, and 5 Claim for distribution under the Plan. Moreover, 
any amounts filled in on Ballots are not binding for purposes of 
allowance and distribution under the Plan.  Solely for the purpose of 
voting to accept or reject the Plan and not for the purpose of the 
allowance of, or distribution on account of, a claim, and without 
prejudice to the rights of the Debtor in any other context, the Debtor 
proposes that each Holder of a claim within the Voting Classes be 
entitled to vote the amount of such claim as set forth (i) in a timely 
filed proof of claim (a “Proof of Claim”), or, if no Proof of Claim 
was filed, the amount of such claim as set forth in (ii) the Schedules 
or (iii) in an agreement with the Debtor setting the allowed amount 
of such claim.  The foregoing procedure will be subject to the 
following clarifications and exceptions: 

(i) If a claim is deemed allowed in accordance with the Plan, 
such claim is allowed for voting purposes in the deemed 
allowed amount set forth in the Plan; 

(ii) If a claim has been estimated or otherwise allowed for voting 
purposes by order of the Court, such claim is temporarily 
allowed in the amount so estimated or allowed by the Court 
for voting purposes; 

(iii) If a claim for which a Proof of Claim has been timely filed 
is listed as contingent and/or unliquidated on the face of the 
claim and such claim has not been allowed, such claim will 
be temporarily allowed, for voting purposes only and not for 
allowance or distribution, in an amount equal to the greater 
of (i) $1.00 or (ii) that portion of the claim that is non-
contingent or liquidated and as to which the Debtor has not 
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filed an objection, except as otherwise agreed to by the 
Debtor and the claim Holder or as ordered by the Court; 

(iv) If a claim is disputed or if the Debtor has served an objection 
with respect to a claim at least five (5) days prior to the 
Voting Deadline and the objection has not been adjudicated 
or otherwise resolved, such claim will be temporarily 
allowed, for voting purposes only and not for purposes of 
allowance or distribution, in the amount of $1.00, except to 
the extent and in the manner as may be otherwise set forth in 
the objection or as otherwise agreed to by the Debtor and the 
claim Holder or as ordered by the Court; 

(v) If a claim is listed in the Schedules as contingent, 
unliquidated, or disputed and a Proof of Claim was not 
(i) filed by the applicable bar date (each a “Bar Date”) for 
the filing of Proofs of Claim established by the Court or 
(ii) deemed timely filed by an order of the Court prior to the 
Voting Deadline, unless the Debtor has consented otherwise 
in writing, such claim will be disallowed for voting purposes 
pursuant to Bankruptcy Rule 3003(c); 

(vi) If a claim arises from or is related to an executory contract 
or lease that the Debtor has not yet assumed or rejected, such 
claim is temporarily allowed for voting purposes only and 
not for allowance or distribution in the amount of $1.00 or 
such other amount as the Debtor and the claim Holder may 
agree; and 

(vii) If a claim is filed in the amount of $0.00, such claim shall 
not be entitled to vote. 

b. Challenges to the Allowance of a Claim for Voting Purposes: The 
Debtor believes the foregoing proposed procedures provide for a fair 
and equitable voting process.  If any creditor seeks to challenge the 
allowance of its claim for voting purposes in accordance with the 
above procedures, the Debtor requests that the Court direct such 
creditor to serve on the Debtor and file with the Court a motion for 
an order pursuant to Bankruptcy Rule 3018(a) (a “Rule 3018 
Motion”) temporarily allowing such claim in a different amount for 
purposes of voting to accept or reject the Plan on or before July 23, 
2021 at 4:00 p.m. (prevailing Eastern time) (the “Rule 3018 Motion 
Deadline”).  The Debtor further requests that the Bankruptcy Court 
direct that Rule 3018 Motions: (a) be made in writing, (b) comply 
with the Bankruptcy Code, the Bankruptcy Rules, and the Local 
Rules, (c) set forth the name of the party asserting the Rule 3018 
Motion, (d) state with particularity the legal and factual bases for the 
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Rule 3018 Motion, and (e) be filed with the Bankruptcy Court and 
served on the Debtor no later than the Rule 3018 Motion Deadline. 
The Debtor further proposes that any party timely filing and serving 
a Rule 3018 Motion be provided a Ballot and be permitted to cast a 
provisional vote to accept or reject the Plan. The Debtor requests 
that any issues raised by a Rule 3018 Motion that are outstanding as 
of the Confirmation Hearing be considered at the Confirmation 
Hearing.  The Ballot of any claim Holder who raises such a Rule 
3018 Motion issue shall not be counted unless temporarily allowed 
for voting purposes as agreed to by the claim Holder and the Debtor 
or as ordered by the Court. 

In the absence of any of the foregoing, such claim shall be disallowed for voting 
purposes.  

c. Tabulation Procedures. The following voting procedures and 
standard assumptions shall be used in tabulating Ballots, subject to 
the Debtor’s right to waive any of the below specified requirements 
for completion and submission of ballots, so long as such 
requirement is not otherwise required by the Bankruptcy Code or 
the Local Rules: 

(i) Except as otherwise provided herein, unless the Ballot being 
furnished is timely submitted by the Voting Deadline (as the 
same may be extended by the Debtor), such Ballot shall be 
rejected as invalid and shall not count in connection with 
confirmation of the Plan; 

(ii) If no votes to accept or reject the Plan are received with 
respect to a particular class that is entitled to vote on the Plan, 
such class shall be deemed to have voted to reject the Plan; 

(iii) Any Ballot that is otherwise properly completed, executed, 
and timely returned to the Balloting and Tabulation Agent 
but that does not indicate an acceptance or rejection of the 
Plan, or that indicates both an acceptance and rejection of the 
Plan, shall not be counted either as a vote to accept or a vote 
to reject the Plan; 

(iv) If a creditor or Nominee casts more than one Ballot voting 
the same claim before the Voting Deadline, the latest dated, 
validly executed, Ballot received before the Voting Deadline 
shall be deemed to reflect the voter’s or Nominee’s intent 
and thus to supersede any prior Ballots; 

(v) Creditors must vote all of their claims within a particular 
class with respect to the Debtor under the Plan either to 
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accept or reject the Plan, and may not split their votes within 
a particular class, and thus a Ballot (or a group of Ballots) 
within a particular class received from a single creditor that 
partially accepts and partially rejects the Plan shall not be 
counted as a vote to accept or reject the Plan;  

(vi) Consistent with Local Rule 3018-1, the Debtor will file a 
summary of Ballot and vote certification (“Voting Report”) 
no later than seven (7) days prior to the Confirmation 
Hearing, which shall delineate every Ballot that contains any 
form of irregularity, including Ballots that are not timely 
filed, illegible, lacking signatures, lacking necessary 
information, received by fax or damaged. The Debtor subject 
to a contrary Order of the Court may waive any such 
irregularity(ies) at any time before or after the Voting 
Deadline. The Voting Report shall indicate the Debtor’s 
treatment with respect to each irregular Ballot; 

(vii) With the exception of Class 3 Master Ballots, Ballots may 
not be submitted by e-mail or fax; provided, however, 
Ballots may be submitted electronically via the online 
balloting portal maintained by the Balloting and Tabulation 
Agent; 

(viii) A person signing a Ballot in his or her capacity as trustee, 
executor, administrator, guardian, attorney in fact, officer of 
a corporation, or otherwise acting in a fiduciary or 
representative capacity must indicate such capacity when 
signing; 

(ix) Neither the Debtor nor any other person or entity will be 
under any duty to provide notice of defects or irregularities 
with respect to any irregular Ballots other than as provided 
in the Voting Report, nor will any of them incur liability for 
failure to provide such notification; and  

(x) After the Voting Deadline, no Ballot may be withdrawn or 
modified without the prior written consent of the Debtor. 

G. Amendments to Plan and Solicitation and Voting Procedures. The Debtor reserves 
the right to make non-substantive or immaterial changes to the Disclosure 
Statement, Plan, Ballots, Confirmation Hearing Notice, and related documents 
without further order of the Court, including, without limitation, changes to correct 
typographical and grammatical errors, if any, and to make conforming changes 
among the Disclosure Statement, Plan, and any of the Plan Notices before their 
distribution. 
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Dated:  June 18, 2021 
New York, New York 

 

SIDLEY AUSTIN LLP 
 
/s/ Thomas R. Califano 

 Thomas R. Califano 
William E. Curtin 
Shafaq Hasan 
787 Seventh Avenue 
New York, New York 10019 
Tel: (212) 839-5300 
Fax: (212) 839-5599 
Email: tom.califano@sidley.com 
           wcurtin@sidley.com 
           shafaq.hasan@sidley.com 
 

– and – 

Jackson T. Garvey 
One South Dearborn 
Chicago, IL 60603 
Tel: (312) 853-7000 
Fax: (212) 853-7036 
Email: jgarvey@sidley.com 
 
PROPOSED COUNSEL TO THE DEBTOR AND 
DEBTOR IN POSSESSION 
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[DATE] 

 
 
Via First Class Mail 
 
RE: In re Amsterdam House Continuing Care Retirement Community, Inc., Chapter 11 Case 

No. 21-71095 (AST)  
(Bankr. E.D.N.Y.) 

 
 TO ALL HOLDERS OF CLAIMS AND INTERESTS ENTITLED TO VOTE ON THE 
PLAN: 
 
 Amsterdam House Continuing Care Retirement Community, Inc. (the “Debtor”)1 filed a 
voluntary petition for relief under chapter 11 of title 11 of the United States Code in the United 
States Bankruptcy Court for the Eastern District of New York (the “Court”) on June 14, 2021.   
 

You have received this letter and the enclosed materials because you are entitled to vote 
on the Debtor’s Plan of Reorganization Pursuant to Chapter 11 of the Bankruptcy Code [Docket 
No. 16] (as modified, amended, or supplemented from time to time, the “Plan”).2  On [●], 2021, 
the Court entered an order [Docket No. ●] (the “Disclosure Statement Order”): (a) authorizing the 
Debtor to solicit votes to accept or reject the Plan; (b) approving the Disclosure Statement for the 
Debtor’s Plan of Reorganization Pursuant to Chapter 11 of the Bankruptcy Code [Docket No. 17] 
(as modified, amended, or supplemented from time to time, the “Disclosure Statement”) as 
containing “adequate information” pursuant to section 1125 of the Bankruptcy Code; (c) approving 
the solicitation materials and documents to be included in the solicitation packages (the 
“Solicitation Package”); (d) approving forms and notices, and (e) approving procedures for 
soliciting, receiving, and tabulating votes on the Plan, and for filing objections to the Plan. 

 
YOU ARE RECEIVING THIS LETTER BECAUSE YOU ARE ENTITLED TO 
VOTE ON THE PLAN.  THEREFORE, YOU SHOULD READ THIS LETTER 

CAREFULLY AND DISCUSS IT WITH YOUR ATTORNEY.  IF YOU DO 
NOT HAVE AN ATTORNEY, YOU MAY WISH TO CONSULT ONE. 

                                                 
1 The last four digits of the Debtor’s federal tax identification number are 1764. The Debtor’s mailing address is 300 
East Overlook, Port Washington, New York 11050. 
2 Capitalized terms not otherwise defined herein shall have the same meanings as set forth in the Plan, Disclosure 
Statement, or the Debtor’s Motion for the Entry of an Order (I) Approving the Disclosure Statement; (II) Establishing 
Plan Solicitation, Voting, and Tabulation Procedures; (III) Approving Forms of Notices and Ballots; (IV) Scheduling 
a Hearing for Plan Conformation; (V) Shortening Notice for Disclosure Statement Hearing and Objections to 
Disclosure Statement; (VI) Shortening Notice for Objections to Plan and (VII) Granting Related Relief [Docket No. 
●], as applicable. 
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In addition to this cover letter, the enclosed materials comprise your Solicitation Package, 

and were approved by the Court for distribution to Holders of Claims and Interests in connection 
with the solicitation of votes to accept the Plan.  The Solicitation Package consists of the following: 

 
(a) the Disclosure Statement, as approved by the Court (with all exhibits thereto, 

including the Plan and any exhibits to the Plan) via a USB Drive;  
 

(b) the Disclosure Statement Order, excluding exhibits; 
 

(c) an appropriate ballot with voting instructions with respect thereto, together with a 
pre-addressed, postage prepaid return envelope; 
 

(d) this letter; and 
 

(e) the notice of the hearing to consider confirmation of the Plan; 
 
The Debtor has approved the filing of the Plan and the solicitation of votes to accept the 

Plan.  The Debtor believes that the acceptance of the Plan is in the best interests of its estate, 
Holders of Claims and Interests, and all other parties in interest.  Moreover, the Debtor believes 
that any alternative other than Confirmation of the Plan could result in extensive delays and 
increased administrative expenses, which, in turn, likely would result in smaller distributions (or 
no distributions) on account of Claims asserted in the chapter 11 case. 

 
THE PLAN PROPONENTS STRONGLY URGE YOU TO PROPERLY AND TIMELY SUBMIT 
YOUR BALLOT CASTING A VOTE TO ACCEPT THE PLAN, IN ACCORDANCE WITH THE 

INSTRUCTIONS INDICATED ON YOUR BALLOT. 
 

THE VOTING DEADLINE IS FRIDAY AUGUST 13, 2021 AT 4:00 PM (PREVAILING 
EASTERN TIME) 

 
The materials in the Solicitation Package are intended to be self-explanatory.  If you should 

have any questions, however, please feel free to contact Kurtzman Carson Consultants LLC 
(“KCC”), the Debtor’s Balloting and Tabulation Agent, by: (a) emailing 
HarborsideInfo@kccllc.com, (b) calling (888) 733-1431 within the United States or Canada, or 
(310) 751-2632  if outside of the United States or Canada, (c) visiting the Debtor’s restructuring 
website at http://www.kccllc.net/harborside, or (d) writing to Harborside Ballot Processing Center, 
c/o KCC, 222 N. Pacific Coast Highway, Suite 300, El Segundo, California 90245.  You may also 
obtain copies of any pleadings filed in this chapter 11 case for a fee via PACER at: 
http://www.nyeb.uscourts.gov.  Please be advised that the Balloting and Tabulation Agent is 
authorized to answer questions about, and provide additional copies of, the solicitation materials, 
but may not advise you as to whether you should vote to accept or reject the Plan.  
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Sincerely, 

 
 
              

Amsterdam House Continuing Care 
Retirement Community, Inc.  
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UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF NEW YORK 

 

 
In re: 
 
AMSTERDAM HOUSE CONTINUING CARE 
RETIREMENT COMMUNITY, INC.,1 
aka The Amsterdam at Harborside 
aka The Harborside 
aka Harborside Legacy Fund 
aka Harborside Legacy Foundation 
 
                                    Debtor. 
 

  
Chapter 11 
 
Case No. 21-71095 (AST) 
 
  

 
NOTICE OF FILING OF PLAN SUPPLEMENT 

 
PLEASE TAKE NOTICE that on [●], 2021, the United States Bankruptcy Court for the 

Eastern District of New York (the “Court”) entered an order [Docket No. ●] (the “Disclosure 
Statement Order”), (a) authorizing the debtor and debtor in possession in the above-captioned case 
(collectively, the “Debtor”) to solicit acceptances for the Debtor’s Plan of Reorganization 
Pursuant to Chapter 11 of the Bankruptcy Code [Docket No. 16] (as modified, amended, or 
supplemented from time to time, the “Plan”) and (b) approving the Disclosure Statement for the 
Debtor’s Chapter 11 Plan of Reorganization Pursuant to Chapter 11 of the Bankruptcy Code 
[Docket No. 17] (as modified, amended, or supplemented from time to time, the “Disclosure 
Statement”) as containing “adequate information” pursuant to section 1125 of the Bankruptcy 
Code; (c) approving the solicitation materials and documents to be included in the solicitation 
packages (the “Solicitation Packages”); and (d) approving procedures for soliciting, receiving, and 
tabulating votes on the Plan and for filing objections to the Plan.  

 
PLEASE TAKE FURTHER NOTICE THAT as contemplated by the Plan and the 

Disclosure Statement Order approving the Disclosure Statement, the Debtor filed the Plan 
Supplement with the Court on [●], 2021 [Docket No. [●]].  The Plan Supplement contains the 
following documents (each as defined in the Plan): [●]; provided that, through the Effective Date, 
the Plan Supplement, and the exhibits thereto may be amended or modified in accordance with the 
Plan. 

 
PLEASE TAKE FURTHER NOTICE THAT the hearing at which the Court will 

consider confirmation of the Plan (the “Confirmation Hearing”) will commence on August 25, 
2021, at 9:30 a.m. (prevailing Eastern Time), before the Honorable Alan S. Trust, United States 
Bankruptcy Judge, or as soon thereafter as counsel may be heard (the “Confirmation Hearing”).  
                                                 
1 The last four digits of the Debtor’s federal tax identification number are 1764. The Debtor’s mailing address is 300 
East Overlook, Port Washington, New York 11050. 
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The Confirmation Hearing shall be held telephonically at (888) 808-6929, conference code 
2181522, unless the Court enters an order on the docket in the Debtor’s chapter 11 case prior to 
the Confirmation Hearing directing the Confirmation Hearing to be held by videoconference, in 
person, or by other means. The Confirmation Hearing may be adjourned from time to time without 
further notice except for the announcement of the adjournment date made at the Confirmation 
Hearing or at any subsequent adjourned Confirmation Hearing, and the Plan may be modified, if 
necessary, prior to, during, or as a result of the Confirmation Hearing, without further notice to 
interested parties.  Subsequent to the Confirmation Hearing, the Bankruptcy Court may issue an 
order confirming the Plan (the “Confirmation Order”). 

PLEASE TAKE FURTHER NOTICE THAT the deadline for filing objections to the 
Plan is August 13, 2021 at 4:00 p.m., prevailing Eastern Time (the “Plan Objection Deadline”). 
Any objection to the Plan must: (i) be in writing, (ii) state the name and address of the objecting 
party and the amount and nature of the claim or interest of such party, (iii) state with particularity 
the basis and nature of any objection or proposed modification to the Plan, and (iv) be filed, 
together with proof of service, with the Court and served so as to be actually received on or before 
the Plan Objection Deadline.  

PLEASE TAKE FURTHER NOTICE that if you would like to obtain a copy of the 
Disclosure Statement, the Plan, the Plan Supplement, or related documents, you should contact 
Kurtzman Carlson Consultants LLC (“KCC”), the balloting and tabulation agent retained by the 
Debtor in the chapter 11 case (the “Balloting and Tabulation Agent”), by: (a) emailing 
HarborsideInfo@kccllc.com, (b) calling (888) 733-1431 within the United States or Canada, or 
(310) 751-2632 if outside of the United States or Canada, (c) visiting the Debtor’s restructuring 
website at http://www.kccllc.net/harborside, or (d) writing to Harborside Ballot Processing Center, 
c/o KCC, 222 N. Pacific Coast Highway, Suite 300, El Segundo, California 90245.  You may also 
obtain copies of any pleadings filed in this chapter 11 case for a fee via PACER at: 
http://www.nyeb.uscourts.gov.  Please be advised that the Balloting and Tabulation Agent is 
authorized to answer any questions about, and provide additional copies of, solicitation materials, 
but may not advise you as to whether you should vote to accept or reject the Plan. 

 

SECTION OF 9 THE PLAN CONTAINS RELEASE, EXCULPATION, AND 
INJUNCTION PROVISIONS, AND SECTION 9.3 CONTAINS A THIRD-PARTY 

RELEASE.  
 

THUS, YOU ARE ADVISED TO REVIEW AND CONSIDER THE PLAN CAREFULLY 
BECAUSE YOUR RIGHTS MIGHT BE AFFECTED THEREUNDER. THIS NOTICE IS 

BEING SENT TO YOU FOR INFORMATIONAL PURPOSES ONLY. IF YOU HAVE 
QUESTIONS WITH RESPECT TO YOUR RIGHTS UNDER THE PLAN OR ABOUT 

ANYTHING STATED HEREIN OR IF YOU WOULD LIKE TO OBTAIN 
ADDITIONAL INFORMATION, CONTACT THE BALLOTING AND TABULATION 

AGENT. 
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UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF NEW YORK 

 
 
In re: 
 
AMSTERDAM HOUSE CONTINUING CARE 
RETIREMENT COMMUNITY, INC.,1 
aka The Amsterdam at Harborside 
aka The Harborside 
aka Harborside Legacy Fund 
aka Harborside Legacy Foundation 
 
                                    Debtor. 
 

  
Chapter 11 
 
Case No. 21-71095 (AST) 
 
  

 
NOTICE OF (A) EXECUTORY  

CONTRACTS AND UNEXPIRED LEASES TO BE  
ASSUMED BY THE DEBTOR PURSUANT TO THE PLAN,  

(B) CURE AMOUNTS WITH RESPECT THERETO, IF ANY,  
AND (C) RELATED PROCEDURES IN CONNECTION THEREWITH  

 
PLEASE TAKE NOTICE that on [●], 2021, the United States Bankruptcy Court for the 

Eastern District of New York (the “Court”) entered an order [Docket No. ●] (the “Disclosure 
Statement Order”), (a) authorizing the debtor and debtor in possession in the above-captioned case 
(collectively, the “Debtor”) to solicit acceptances for the Debtor’s Plan of Reorganization 
Pursuant to Chapter 11 of the Bankruptcy Code [Docket No. 16] (as modified, amended, or 
supplemented from time to time, the “Plan”) and (b) approving the Disclosure Statement for the 
Debtor’s Chapter 11 Plan of Reorganization Pursuant to Chapter 11 of the Bankruptcy Code 
[Docket No. 17] (as modified, amended, or supplemented from time to time, the “Disclosure 
Statement”) as containing “adequate information” pursuant to section 1125 of the Bankruptcy 
Code; (c) approving the solicitation materials and documents to be included in the solicitation 
packages (the “Solicitation Packages”); and (d) approving procedures for soliciting, receiving, and 
tabulating votes on the Plan and for filing objections to the Plan.  

 
PLEASE TAKE FURTHER NOTICE THAT under the terms of Section 7 of the Plan, 

each Executory Contract and Unexpired Lease of a Debtor shall be deemed automatically assumed 
pursuant to sections 365 and 1123 of the Bankruptcy Code as of the Effective Date of the Plan, 
except for any Executory Contract or Unexpired Lease that (i) is identified on the Rejection 
Schedule; (ii) has been previously rejected by a Final Order of the Bankruptcy Court; (iii) is the 
subject of a motion to reject Executory Contracts or Unexpired Leases that is pending on the 
Confirmation Date; or (iv) previously expired or terminated pursuant to its own terms. 

 
                                                 
1 The last four digits of the Debtor’s federal tax identification number are 1764. The Debtor’s mailing address is 300 
East Overlook, Port Washington, New York 11050. 
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PLEASE TAKE FURTHER NOTICE that you are receiving this notice because the 
Debtor’s records reflect that you are a party to a contract that is listed on the Schedule of Assumed 
Executory Contracts and Unexpired Leases attached to the Plan.  Therefore, you are advised to 
review carefully the information contained in this notice and the related provisions of the Plan, 
including the Assumption Schedule.  

 
PLEASE TAKE FURTHER NOTICE that section 365(b)(1) of the Bankruptcy Code 

requires a chapter 11 debtor to cure, or provide adequate assurance that it will promptly cure, any 
defaults under executory contracts and unexpired leases at the time of assumption.  Accordingly, 
the Debtor has conducted a thorough review of its books and records and has determined the 
amounts required to cure defaults, if any, under the Executory Contract(s) and Unexpired Lease(s), 
which amounts are listed in the table below.  Please note that if no amount is stated for a particular 
Executory Contract or Unexpired Lease, the Debtor believes that there is no cure amount 
outstanding for such contract or lease.  Unless otherwise ordered by the Court, any objection by a 
counterparty to an Executory Contract or Unexpired Lease to a proposed assumption and 
assignment or related cure obligation must be filed with the Court and served so as to be actually 
received by the Debtor before fourteen (14) days after service of this Notice.  If you fail to object 
in a timely manner to the proposed assumption or cure obligation with respect to any Executory 
Contract or Unexpired Lease, you will be deemed to have assented to such assumption and cure 
obligation.  

 
PLEASE TAKE FURTHER NOTICE that absent any pending dispute, the monetary 

amounts required to cure any existing defaults arising under the Executory Contract(s) and 
Unexpired Lease(s) identified below will be satisfied, pursuant to section 365(b)(1) of the 
Bankruptcy Code, by the Debtor in Cash on the Effective Date or as soon as reasonably practicable 
thereafter.  In the event of a dispute, however, payment of the cure amount would be made 
following the entry of a final order(s) resolving the dispute and approving the assumption.  If an 
objection to the proposed assumption or related cure amount is sustained by the Court, however, 
the Debtor may elect to reject such Executory Contract or Unexpired Lease in lieu of assuming it.  

 
PLEASE TAKE FURTHER NOTICE that in the event of a dispute regarding: (a) any 

cure obligation; (b) the ability of the Debtor or any assignee, as applicable, to provide “adequate 
assurance of future performance” (within the meaning of section 365 of the Bankruptcy Code) 
under any of your Executory Contracts or Unexpired Leases; or (c) any other matter pertaining to 
assumption or assumption and assignment of any of your Executory Contracts or Unexpired 
Leases, the satisfaction of any cure obligation will be made following the entry of a Final Order 
resolving the dispute and approving the assumption and assignment of such Executory Contracts 
or Unexpired Leases; provided, however, that prior to the Effective Date, the Debtor or any 
assignee, as applicable, may settle any dispute regarding such Cure Obligation without further 
notice to or action, order, or approval of the Court.  

 

PLEASE TAKE FURTHER NOTICE that any counterparty to an Executory Contract  
or Unexpired Lease that fails to object timely to the proposed assumption or cure amount 

will be deemed to have assented to such assumption and cure amount. 
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PLEASE TAKE FURTHER NOTICE THAT ASSUMPTION OF ANY 
EXECUTORY CONTRACT OR UNEXPIRED LEASE PURSUANT TO THE PLAN OR 
OTHERWISE SHALL RESULT IN THE FULL RELEASE AND SATISFACTION OF 
ANY CLAIMS OR DEFAULTS, WHETHER MONETARY OR NONMONETARY, 
INCLUDING DEFAULTS OF PROVISIONS RESTRICTING THE CHANGE IN 
CONTROL OR OWNERSHIP INTEREST COMPOSITION OR OTHER BANKRUPTCY-
RELATED DEFAULTS, ARISING UNDER ANY ASSUMED EXECUTORY CONTRACT 
OR UNEXPIRED LEASE AT ANY TIME BEFORE THE DATE THE DEBTOR OR 
REORGANIZED DEBTOR ASSUMES SUCH EXECUTORY CONTRACT OR 
UNEXPIRED LEASE.  ANY PROOFS OF CLAIM FILED WITH RESPECT TO AN 
EXECUTORY CONTRACT OR UNEXPIRED LEASE THAT HAS BEEN ASSUMED 
SHALL BE DEEMED DISALLOWED AND EXPUNGED, WITHOUT FURTHER 
NOTICE TO OR ACTION, ORDER, OR APPROVAL OF THE BANKRUPTCY COURT.  

 
PLEASE TAKE FURTHER NOTICE that if you would like to obtain a copy of the 

Disclosure Statement, the Plan, the Plan Supplement, or related documents, you should contact 
Kurtzman Carlson Consultants LLC (“KCC”), the balloting and tabulation agent retained by the 
Debtor in this chapter 11 case (the “Balloting and Tabulation Agent”), by: (a) emailing 
HarborsideInfo@kccllc.com, (b) calling (888) 733-1431 within the United States or Canada, or 
(310) 751-2632 if outside of the United States or Canada, (c) visiting the Debtor’s restructuring 
website at http://www.kccllc.net/harborside, or (d) writing to Harborside Ballot Processing Center, 
c/o KCC, 222 N. Pacific Coast Highway, Suite 300, El Segundo, California 90245.  You may also 
obtain copies of any pleadings filed in this chapter 11 case for a fee via PACER at: 
http://www.nyeb.uscourts.gov.  Please be advised that the Balloting and Tabulation Agent is 
authorized to answer any questions about, and provide additional copies of, solicitation materials, 
but may not advise you as to whether you should vote to accept or reject the Plan. 
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	BACKGROUND
	THE DEBTOR’S PLAN OF REORGANIZATION
	 first, Holders of all Allowed Other Priority Claims against the Debtor that are specified as having priority in section 507(a) of the Bankruptcy Code, if any such Claims exist as of the Effective Date, in full satisfaction of such Allowed Other Prio...
	 second, Holders of all Other Secured Claims against the Debtor shall receive, at the sole and exclusive option of the Reorganized Debtor: (a) Cash equal to the amount of such Claim or (b) treatment of such Allowed Other Secured Claim in any other ma...
	 third, Holders of Bond Claims, in full and final satisfaction, settlement, release, and discharge of the Bond Claims, shall each receive its Pro Rata share of the Series 2021B Bonds on the Effective Date or as soon as practicable thereafter;
	 fourth, Holders of General Unsecured Claims against the Debtor, including Rejection Damage Claims, shall receive an amount equal to fifteen percent (15%) of the Allowed Amount of such General Unsecured  Claim, in each case subject to all defenses or...
	 fifth, Holders of all presently due and owing claims for refunds of entrance fees pursuant to Residency Agreements and applicable New York State law shall receive payment in the full face amount of such Claims but shall not receive interest thereon;
	 seventh, Interests in the Debtor shall be Reinstated, and the Holder of such Interests shall retain such Interests.

	I. The Court Should Approve the Disclosure Statement
	A. The Standard for Approval of the Disclosure Statement.
	a. a history of the Debtor and key events preceding the Petition Date;
	b. a description of the Debtor’s businesses;
	c. a summary of the Plan;
	d. a description of any settlements or agreements incorporated into, and implemented pursuant to, the Plan;
	e. the indebtedness and corporate structure of the Debtor and information regarding claims and administrative expenses;
	f. a liquidation analysis;
	g. risk factors affecting the Debtor;
	h. requirements for confirmation of the Plan;
	i. means for implementation of the Plan;
	j. tax consequences of the Plan;
	k. an analysis of the alternatives to confirmation and consummation of the Plan; and
	l. a description of the voting process.
	B. The Disclosure Statement Contains Adequate Information in Accordance with Section 1125 of the Bankruptcy Code
	C. Shortening Notice Periods Under Bankruptcy Rules 3017(a) and 2002 for the Disclosure Statement Hearing and Approving the form of Disclosure Statement Hearing Notice
	D. The Disclosure Statement Provides Sufficient Notice of Injunction, Exculpation, and Release Provisions in the Plan.

	II. The Court Should Approve the Solicitation Materials and Procedures
	A. Form and Distribution of Solicitation Packages to Parties Entitled to Vote on the Plan
	a. A Nominee may pre-validate a Class 3 Bond Claims Ballot (a “Pre-Validated Ballot”) by: (i) signing the Class 3 Bond Claims Ballot; (ii) indicating on the Class 3 Bond Claims Ballot the name and account number of the relevant 2014 Bondholder and the...
	b. A Nominee may forward to 2014 Bondholders an unsigned Class 3 Bond Claims Ballot, together with the Solicitation Package, other materials requested to be forwarded, and a pre-addressed, postage paid envelope addressed to the Nominee (or a voting in...

	B. Approval of the Form of Ballots
	C. Form of Notices to Non-Voting Classes.
	(1) an order of the Court is entered allowing such Claim pursuant to section 502(b) of the Bankruptcy Code, after notice and a hearing;
	(2) an order of the Court is entered temporarily allowing such Claim for voting purposes only pursuant to Bankruptcy Rule 3018(a), after notice and a hearing;
	(3) a stipulation or other agreement is executed between the Holder of such Claim and the Debtor resolving such Claim and allowing such Claim in an agreed upon amount; or
	(4) the pending objection to such Claim is voluntarily withdrawn by the objecting party.

	D. Returned Solicitation Packages or Notices

	III. Approval of Voting and Tabulation Procedures
	A. Voting Procedures
	B. Establishing Claim Amounts for Voting Purposes
	a. If a claim is deemed allowed in accordance with the Plan, such claim is allowed for voting purposes in the deemed allowed amount set forth in the Plan;
	b. If a claim has been estimated or otherwise allowed for voting purposes by order of the Court, such claim is temporarily allowed in the amount so estimated or allowed by the Court for voting purposes;
	c. If a claim for which a Proof of Claim has been timely filed is listed as contingent and/or unliquidated on the face of the claim and such claim has not been allowed, such claim will be temporarily allowed, for voting purposes only and not for allow...
	d. If a claim is disputed or if the Debtor has served an objection with respect to a claim at least 5 days prior to the Voting Deadline and the objection has not been adjudicated or otherwise resolved, such claim will be temporarily allowed, for votin...
	e. If a claim is listed in the Schedules as contingent, unliquidated, or disputed and a Proof of Claim was not (i) filed by the applicable bar date (each a “Bar Date”) for the filing of Proofs of Claim established by the Court or (ii) deemed timely fi...
	f. If a claim arises from or is related to an executory contract or lease that the Debtor has not yet assumed or rejected, such claim is temporarily allowed for voting purposes only and not for allowance or distribution in the amount of $1.00 or such ...
	g. If a claim is filed in the amount of $0.00, such claim shall not be entitled to vote.

	C. Challenges to the Allowance of a Claim for Voting Purposes
	D. Establishing Voting Deadline
	E. Tabulation Procedures
	a. Except as otherwise provided herein, unless the Ballot being furnished is timely submitted by the Voting Deadline (as the same may be extended by the Debtor), such Ballot shall be rejected as invalid and shall not count in connection with confirmat...
	b. If no votes to accept or reject the Plan are received with respect to a particular class that is entitled to vote on the Plan, such class shall be deemed to have voted to reject the Plan;
	c. Any Ballot that is otherwise properly completed, executed, and timely returned to the Balloting and Tabulation Agent but that does not indicate an acceptance or rejection of the Plan, or that indicates both an acceptance and rejection of the Plan, ...
	d. If a creditor or Nominee casts more than one Ballot voting the same claim before the Voting Deadline, the latest dated, validly executed, Ballot received before the Voting Deadline shall be deemed to reflect the voter’s or Nominee’s intent and thus...
	e. Creditors must vote all of their claims within a particular class with respect to the Debtor under the Plan either to accept or reject the Plan, and may not split their votes within a particular class, and thus a Ballot (or a group of Ballots) with...
	f. Consistent with Local Rule 3018-1, the Debtor will file a summary of Ballot and vote certification (“Voting Report”) no later than seven (7) days prior to the Confirmation Hearing, which shall delineate every Ballot that contains any form of irregu...
	g. With the exception of Class 3 Master Ballots, Ballots may not be submitted by e-mail or fax; provided, however, Ballots may be submitted electronically via the online balloting portal maintained by the Balloting and Tabulation Agent;
	h. A person signing a Ballot in his or her capacity as trustee, executor, administrator, guardian, attorney in fact, officer of a corporation, or otherwise acting in a fiduciary or representative capacity must indicate such capacity when signing;
	i. Neither the Debtor nor any other person or entity will be under any duty to provide notice of defects or irregularities with respect to any irregular Ballots other than as provided in the Voting Report, nor will any of them incur liability for fail...
	j. After the Voting Deadline, no Ballot may be withdrawn or modified without the prior written consent of the Debtor.


	IV. Establishing Confirmation Notice and Objection Procedures
	A. Confirmation Hearing Date
	B. Shortening Notice Period of Objections to Plan Confirmation and Approval of the Form of Confirmation Hearing Notice
	C. Procedures for Filing Objections to Confirmation of the Plan

	V. The Court Should Approve the Plan Supplement Notice
	VI. The Court Should Approve the Notices to Contract and Lease Counterparties.

	NON-SUBSTANTIVE MODIFICATIONS
	17. Nothing contained herein is intended or should be construed as (a) an admission as to the validity or priority of any claim or lien against the Debtor, (b) a waiver of the Debtor’s rights to subsequently dispute such claim or lien on any grounds, ...
	NOTICE
	18. Notice of this Motion will be provided to (i) the Office of the U.S. Trustee of the Eastern District of New York; (ii) the holders of the thirty (30) largest unsecured claims against the Debtor, (iii) UMB Bank, N.A., as Trustee for the 2014 Bonds,...
	1. The Motion is GRANTED and any and all objections to the Motion not otherwise resolved or withdrawn are hereby overruled.
	2. The Disclosure Statement Hearing Notice, the form of which is attached hereto as Exhibit 1, constitutes adequate and sufficient notice of the hearing to consider approval of the Disclosure Statement, the manner in which a copy of the Disclosure Sta...
	3. For the purpose of determining (a) the creditors who are entitled to vote to accept or reject the Plan and (b) in the case of non-voting classes, the creditors and, in the case of the Debtor, its sole member, ACCHS, who are entitled to receive a No...
	4. The Solicitation Packages will include (a) the Plan, (b) the Disclosure Statement with exhibits on a USB Drive, (c) the Order, excluding exhibits, (d) a copy of the Solicitation and Voting Procedures, (e) the appropriate Ballot, voting instructions...
	5. On or before the fourth (4th) business day following entry of this Order, the Debtor’s balloting and tabulation agent Kurtzman Carson Consultants LLC (the “Balloting and Tabulation Agent”) shall transmit Solicitation Packages via first class U.S. M...
	7. Nominees shall obtain the vote of the 2014 Bondholders consistent with customary practices for obtaining votes of securities held in “street name” in one of the following two ways:
	a. A Nominee may pre-validate a Class 3 Bond Claims Ballot (a “Pre-Validated Ballot”) by: (i) signing the Class 3 Bond Claims Ballot; (ii) indicating on the Class 3 Bond Claims Ballot the name and account number of the relevant 2014 Bondholder and the...
	b. A Nominee may forward to 2014 Bondholders an unsigned Class 3 Bond Claims Ballot, together with the Solicitation Package, other materials requested to be forwarded, and a pre-addressed, postage paid envelope addressed to the Nominee (or a voting in...

	9. The Debtor will also serve all the materials in the Solicitation Package (except Ballots) on (a) the U.S. Trustee, (b) counsel to 2014 Bond Trustee, (c) the holders of the thirty (30) largest unsecured claims against the Debtor, (d) counsel to any ...
	10. The form of the Ballots, substantially in the form attached hereto as Exhibit 2, is sufficiently consistent with Bankruptcy Rule 3017(d) and Official Form No. 314 and is approved, and the Debtor is authorized to use such forms in soliciting votes ...
	11. The Debtor is authorized to send the Notice of Non-Voting Status, and the Disputed Claim Notice to Holders of Claims that are subject to a pending objection by the Debtor, substantially in the forms attached hereto as Exhibit 3 and Exhibit 4.  In ...
	12. The Debtor shall be excused from giving notice or providing service of any kind upon any person or entity to whom the Debtor mailed a Disclosure Statement Hearing Notice, or any other notices or materials approved for distribution pursuant to this...
	13. The Debtor shall be excused from re-mailing the Solicitation Package, or other notices, as the case may be, to those entities whose addresses differ from the addresses in the claims register or the Debtor’s records as of the Voting Record Date.
	14. If a creditor has changed its mailing address after the Petition Date, the burden shall be on the creditor or party in interest, not the Debtor, to advise the Balloting and Tabulation Agent of the new address.
	15. Ballots are to be distributed to all Holders of claims in the Voting Classes.  Only Holders of claims in the Voting Classes are entitled to vote to accept or reject the Plan.  Specifically, such Holders entitled to vote include:
	c. Holders of Class 3, 4 and 5 Claims who, on or before the Voting Record Date, have timely filed a proof of claim that (i) has not been expunged, disallowed, disqualified, withdrawn, or superseded prior to the Voting Record Date; and (ii) is not the ...
	d. Holders of any disputed Class 3, 4 and 5 Claim that has been temporarily allowed for voting purposes pursuant to Rule 3018;
	e. Holders of Class 3, 4 and 5 Claims that are listed in the Schedules, with the exception of those claims that are scheduled as contingent, unliquidated or disputed (excluding such scheduled claims that have been superseded by a timely-filed Proof of...
	f. Holders of Class 3, 4 and 5 Claims whose claims are allowed pursuant to an agreement or settlement with the Debtor, as reflected in a document filed with the Bankruptcy Court, in an order of the Bankruptcy Court, or in a document executed by the De...

	16. The assignee of a transferred claim (whether a timely-filed or scheduled claim) is permitted to vote such claim only if the transfer or assignment has been effectuated fully pursuant to the procedures dictated by Bankruptcy Rule 3001(e) and such t...
	17. In order to be counted as a vote to accept or reject the Plan, each original Class 3 Bond Claims Ballot, Class 3 Master Ballot, Class 4 General Unsecured Claim Ballot, and Class 5 Resident Refund Claim Ballot, as applicable, must be properly deliv...
	18. The Debtor, in consultation with the 2014 Bond Trustee and the Consenting Holders (as defined in the First Day Declaration), may extend the Voting Deadline without further order of the Court; provided that the Debtor shall timely file a notice wit...
	19. The following procedures regarding (1) soliciting, receiving, and tabulating votes to accept or reject the Plan and (ii) voting to accept or reject the Plan (the “Solicitation and Voting Procedures”) in substantially the form attached to the Motio...
	20. Solely for the purpose of voting to accept or reject the Plan and not for the purpose of the allowance of, or distribution on account of, a claim, and without prejudice to the rights of the Debtor in any other context, each Holder of a claim withi...
	(a) If a claim is deemed allowed in accordance with the Plan, such claim is allowed for voting purposes in the deemed allowed amount set forth in the Plan;
	(b) If a claim has been estimated or otherwise allowed for voting purposes by order of the Court, such claim is temporarily allowed in the amount so estimated or allowed by the Court for voting purposes;
	(c) If a claim for which a Proof of Claim has been timely filed is listed as contingent and/or unliquidated on the face of the claim and such claim has not been allowed, such claim will be temporarily allowed, for voting purposes only and not for allo...
	(d) If a claim is disputed or if the Debtor has served an objection with respect to a claim at least 5 days prior to the Voting Deadline and the objection has not been adjudicated or otherwise resolved, such claim will be temporarily allowed, for voti...
	(e) If a claim is listed in the Schedules as contingent, unliquidated, or disputed and a Proof of Claim was not (i) filed by the applicable Bar Date for the filing of Proofs of Claim established by the Court or (ii) deemed timely filed by an order of ...
	(f) If a claim arises from or is related to an executory contract or lease that the Debtor has not yet assumed or rejected, such claim is temporarily allowed for voting purposes only and not for allowance or distribution in the amount of $1.00 or such...
	(g) If a claim is filed in the amount of $0.00, such claim shall not be entitled to vote.

	21. If any creditor seeks to challenge the allowance of its claim for voting purposes in accordance with the above procedures, such creditor is required to serve on the Debtor and file with the Court a motion for an order pursuant to Bankruptcy Rule 3...
	22. Rule 3018 Motions must (a) be made in writing, (b) comply with the Bankruptcy Code, the Bankruptcy Rules, and the Local Rules, (c) set forth the name of the party asserting the Rule 3018 Motion, (d) state with particularity the legal and factual b...
	23. Any issues raised by a Rule 3018 Motion that are outstanding as of the Confirmation Hearing shall be considered at the Confirmation Hearing.  The Ballot of any claim Holder who raises such a Rule 3018 Motion issue shall not be counted unless tempo...
	24. In tabulating the Ballots, the following additional procedures shall be utilized:
	a. Except as otherwise provided herein, unless the Ballot being furnished is timely submitted by the Voting Deadline (as the same may be extended by the Debtor), such Ballot shall be rejected as invalid and shall not count in connection with confirmat...
	b. If no votes to accept or reject the Plan are received with respect to a particular class that is entitled to vote on the Plan, such class shall be deemed to have voted to reject the Plan;
	c. Any Ballot that is otherwise properly completed, executed, and timely returned to the Balloting and Tabulation Agent but that does not indicate an acceptance or rejection of the Plan, or that indicates both an acceptance and rejection of the Plan, ...
	d. If a creditor or Nominee casts more than one Ballot voting the same claim before the Voting Deadline, the latest dated, validly executed, Ballot received before the Voting Deadline shall be deemed to reflect the voter’s or Nominee’s intent and thus...
	e. Creditors must vote all of their claims within a particular class with respect to the Debtor under the Plan either to accept or reject the Plan, and may not split their votes within a particular class, and thus a Ballot (or a group of Ballots) with...
	f. Consistent with Local Rule 3018-1, the Debtor will file a summary of Ballot and vote certification (“Voting Report”) no later than seven (7) days prior to the Confirmation Hearing, which shall delineate every Ballot that contains any form of irregu...
	g. With the exception of Class 3 Master Ballots, Ballots may not be submitted by e-mail or fax; provided, however, Ballots may be submitted electronically via the online balloting portal maintained by the Balloting and Tabulation Agent;
	h. A person signing a Ballot in his or her capacity as trustee, executor, administrator, guardian, attorney in fact, officer of a corporation, or otherwise acting in a fiduciary or representative capacity must indicate such capacity when signing;
	i. Neither the Debtor nor any other person or entity will be under any duty to provide notice of defects or irregularities with respect to any irregular Ballots other than as provided in the Voting Report, nor will any of them incur liability for fail...
	j. After the Voting Deadline, no Ballot may be withdrawn or modified without the prior written consent of the Debtor.

	25. For purposes of determining whether the numerosity and claim amount requirements of sections 1126(c) and 1126(d) of the Bankruptcy Code have been satisfied, the Debtor will tabulate only those Ballots received by the Voting Deadline.
	26. Unless otherwise directed by the Court, all questions as to the validity, form, eligibility (including time of receipt), and acceptance of Ballots will be determined by the Balloting and Tabulation Agent and the Debtor in their sole discretion, wh...
	27. The Debtor reserves the right to reject any and all Ballots not in proper form, the acceptance of which would, in the opinion of the Debtor or its counsel, be unlawful, and the Debtor reserves the right to waive any defects or irregularities or co...
	28. The interpretation (including of the Ballot and of the respective instructions thereto) by the Debtor, unless otherwise directed by the Court, shall be final and binding on all parties.
	29. Unless waived, any defects or irregularities in connection with deliveries of Ballots must be cured within such time as the Debtor (or the Court) determines, and unless otherwise directed by the Court, delivery of such Ballots shall not be deemed ...
	30. Neither the Debtor nor any other person shall be under any duty to provide notification of defects or irregularities with respect to deliveries of Ballots, nor shall the Debtor or any other person incur any liabilities for failure to provide such ...
	31. The Debtor is authorized to send notice of the filing of the Plan Supplement (“Plan Supplement Notice”), which will be filed and served at least seven (7) days prior to the Voting Deadline, substantially in the form attached to the Motion as Exhib...
	32. The Debtor shall send notice of assumption and rejection of executory contracts and unexpired leases to the counterparties thereunder, in the forms attached to the Motion as Exhibits E and F, no later than the date on which the Debtor files the Pl...
	33. The Confirmation Hearing will commence on August 25, 2021 at 9:30 a.m. (prevailing Eastern Time), and if required, will continue at such further date and time as may be announced in Court without any further notice other than such in-Court announc...
	34. The procedures set forth in the Motion for notice of the Confirmation Hearing, including the Confirmation Hearing Notice and the Confirmation Hearing Publication Notice, substantially in the forms attached hereto as Exhibit 5 and Exhibit 6, respec...
	35. Objections to confirmation of the Plan or proposed modifications to the Plan, if any, must (a) be in writing, (b) state the name and address of the objecting party and the amount and nature of the claim of such party, (c) state with particularity ...
	36. The twenty-eight (28) day notice periods under Bankruptcy Rules 3017 and 2002 to provide notice for the Disclosure Statement Hearing and to file objections to the Disclosure Statement are shortened to the extent necessary to accommodate the Confir...
	37. The Debtor is authorized and empowered to take all actions necessary to implement the relief granted in this Order.
	38. This Court shall retain jurisdiction to hear and determine all matters arising from or related to this Order.
	Pursuant to section 1123(b) of the Bankruptcy Code, notwithstanding anything contained in this Plan to the contrary, for good and valuable consideration, the adequacy of which is hereby confirmed, including the consummation of the transactions contemp...
	B. Releases by Holders of Claims (Section 9.3 of the Plan).
	ON AND AFTER the Effective Date, Except (i) for the right to enforce this Plan or any right or obligation arising under the Plan Supplement that remainS in effect or becomes effective after the Effective Date or (ii) as otherwise expressly provided in...
	Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to Bankruptcy Rule 9019, of the third-party releases, which includes by reference each of the related provisions and definitions contained herein, and, further...
	Except as otherwise specifically provided in this Plan or the Confirmation Order, to the maximum extent permitted by applicable law, no Exculpated Party will have or incur liability for, and each Exculpated Party is hereby released and exculpated from...
	The Exculpated Parties and other parties set forth above have, and upon confirmation of this Plan shall be deemed to have, participated in good faith and in compliance with the applicable laws with regard to the solicitation of votes and distribution ...
	B. Accepting or Rejecting the Plan

	Pursuant to section 1123(b) of the Bankruptcy Code, notwithstanding anything contained in this Plan to the contrary, for good and valuable consideration, the adequacy of which is hereby confirmed, including the consummation of the transactions contemp...
	B. Releases by Holders of Claims (Section 9.3 of the Plan).
	ON AND AFTER the Effective Date, Except (i) for the right to enforce this Plan or any right or obligation arising under the Plan Supplement that remainS in effect or becomes effective after the Effective Date or (ii) as otherwise expressly provided in...
	Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to Bankruptcy Rule 9019, of the third-party releases, which includes by reference each of the related provisions and definitions contained herein, and, further...
	Except as otherwise specifically provided in this Plan or the Confirmation Order, to the maximum extent permitted by applicable law, no Exculpated Party will have or incur liability for, and each Exculpated Party is hereby released and exculpated from...
	The Exculpated Parties and other parties set forth above have, and upon confirmation of this Plan shall be deemed to have, participated in good faith and in compliance with the applicable laws with regard to the solicitation of votes and distribution ...
	Pursuant to section 1123(b) of the Bankruptcy Code, notwithstanding anything contained in this Plan to the contrary, for good and valuable consideration, the adequacy of which is hereby confirmed, including the consummation of the transactions contemp...
	B. Releases by Holders of Claims (Section 9.3 of the Plan).
	ON AND AFTER the Effective Date, Except (i) for the right to enforce this Plan or any right or obligation arising under the Plan Supplement that remainS in effect or becomes effective after the Effective Date or (ii) as otherwise expressly provided in...
	Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to Bankruptcy Rule 9019, of the third-party releases, which includes by reference each of the related provisions and definitions contained herein, and, further...
	Except as otherwise specifically provided in this Plan or the Confirmation Order, to the maximum extent permitted by applicable law, no Exculpated Party will have or incur liability for, and each Exculpated Party is hereby released and exculpated from...
	The Exculpated Parties and other parties set forth above have, and upon confirmation of this Plan shall be deemed to have, participated in good faith and in compliance with the applicable laws with regard to the solicitation of votes and distribution ...
	Pursuant to section 1123(b) of the Bankruptcy Code, notwithstanding anything contained in this Plan to the contrary, for good and valuable consideration, the adequacy of which is hereby confirmed, including the consummation of the transactions contemp...
	B. Releases by Holders of Claims (Section 9.3 of the Plan).
	ON AND AFTER the Effective Date, Except (i) for the right to enforce this Plan or any right or obligation arising under the Plan Supplement that remainS in effect or becomes effective after the Effective Date or (ii) as otherwise expressly provided in...
	Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to Bankruptcy Rule 9019, of the third-party releases, which includes by reference each of the related provisions and definitions contained herein, and, further...
	Except as otherwise specifically provided in this Plan or the Confirmation Order, to the maximum extent permitted by applicable law, no Exculpated Party will have or incur liability for, and each Exculpated Party is hereby released and exculpated from...
	The Exculpated Parties and other parties set forth above have, and upon confirmation of this Plan shall be deemed to have, participated in good faith and in compliance with the applicable laws with regard to the solicitation of votes and distribution ...
	C. Voting Record Date. The Bankruptcy Court has established July 13, 2021 at 4:00 p.m. (EST) as the record date for purposes of determining the Holders of claims entitled to receive Ballots to vote to accept or reject the Plan.
	D. Voting Deadline. The Court has established August 13, 2021 at 4:00 p.m. (EST) as the deadline to vote to accept or reject the Plan (“Voting Deadline”). To be counted, all Ballots must be submitted to the Balloting and Tabulation Agent herein so as ...
	Any party submitting a Ballot through the online portal should not also submit a paper Ballot.  Any Ballots submitted by fax or e-mail will not be valid, with the exception of Class 3 Master Ballots.  Nominees are permitted to submit Class 3 Master Ba...
	E. Form, Content, and Manner of Notices
	a. Solicitation Packages for Classes 3, 4 and 5. The following materials shall constitute the solicitation package (“Solicitation Package”) (1)  the Disclosure Statement, as approved by the Court (with all exhibits thereto, including the Plan and any ...
	b. Non-Voting Status Notices. All Holders of other claims and equity interests are not entitled to vote on the Plan and therefore shall not receive a Solicitation Package, but will instead receive the Confirmation Hearing Notice and the applicable Not...
	c. Solicitation Deadline. The Debtor’s Balloting and Tabulation Agent shall commence the solicitation and noticing process by causing the Solicitation Packages and applicable Non-Voting Status Notices to be sent to the appropriate recipients by first ...

	F. Voting and Tabulation Procedures.
	a. Holders of Class 3, 4, and 5 Claims Entitled to Vote. Only the following Holders of Class 3, 4 and 5 Claims shall be entitled to vote with regard to their respective claims:
	(i) Holders of Class 3, 4 and 5 Claims who, on or before the Voting Record Date, have timely filed a proof of claim that (i) has not been expunged, disallowed, disqualified, withdrawn, or superseded prior to the Voting Record Date; and (ii) is not the...
	(ii) Holders of any disputed Class 3, 4 or 5 Claim that has been temporarily allowed for voting purposes pursuant to Rule 3018;
	(iii) Holders of Class 3, 4 and 5 Claims that are listed in the Schedules, with the exception of those claims that are scheduled as contingent, unliquidated or disputed (excluding such scheduled claims that have been superseded by a timely-filed Proof...
	(iv) Holders of Class 3, 4 and 5 Claims whose claims are allowed pursuant to an agreement or settlement with the Debtor, as reflected in a document filed with the Bankruptcy Court, in an order of the Bankruptcy Court, or in a document executed by the ...
	(v) the assignee of a Class 3, 4 and 5 Claim that was transferred on or before the Voting Record Date by a person or entity described in subparagraphs (a) and (b) above pursuant to Rule 3001(e), provided such transfer is reflected on the claims regist...

	b. Establishing Claim Amounts for Voting Purposes. The Class 3, 4 and 5 Claim amounts established herein shall control for voting purposes only and shall not constitute the allowed amount of any Class 3, 4, and 5 Claim for distribution under the Plan....
	(i) If a claim is deemed allowed in accordance with the Plan, such claim is allowed for voting purposes in the deemed allowed amount set forth in the Plan;
	(ii) If a claim has been estimated or otherwise allowed for voting purposes by order of the Court, such claim is temporarily allowed in the amount so estimated or allowed by the Court for voting purposes;
	(iii) If a claim for which a Proof of Claim has been timely filed is listed as contingent and/or unliquidated on the face of the claim and such claim has not been allowed, such claim will be temporarily allowed, for voting purposes only and not for al...
	(iv) If a claim is disputed or if the Debtor has served an objection with respect to a claim at least five (5) days prior to the Voting Deadline and the objection has not been adjudicated or otherwise resolved, such claim will be temporarily allowed, ...
	(v) If a claim is listed in the Schedules as contingent, unliquidated, or disputed and a Proof of Claim was not (i) filed by the applicable bar date (each a “Bar Date”) for the filing of Proofs of Claim established by the Court or (ii) deemed timely f...
	(vi) If a claim arises from or is related to an executory contract or lease that the Debtor has not yet assumed or rejected, such claim is temporarily allowed for voting purposes only and not for allowance or distribution in the amount of $1.00 or suc...
	(vii) If a claim is filed in the amount of $0.00, such claim shall not be entitled to vote.

	b. Challenges to the Allowance of a Claim for Voting Purposes: The Debtor believes the foregoing proposed procedures provide for a fair and equitable voting process.  If any creditor seeks to challenge the allowance of its claim for voting purposes in...
	In the absence of any of the foregoing, such claim shall be disallowed for voting purposes.

	c. Tabulation Procedures. The following voting procedures and standard assumptions shall be used in tabulating Ballots, subject to the Debtor’s right to waive any of the below specified requirements for completion and submission of ballots, so long as...
	(i) Except as otherwise provided herein, unless the Ballot being furnished is timely submitted by the Voting Deadline (as the same may be extended by the Debtor), such Ballot shall be rejected as invalid and shall not count in connection with confirma...
	(ii) If no votes to accept or reject the Plan are received with respect to a particular class that is entitled to vote on the Plan, such class shall be deemed to have voted to reject the Plan;
	(iii) Any Ballot that is otherwise properly completed, executed, and timely returned to the Balloting and Tabulation Agent but that does not indicate an acceptance or rejection of the Plan, or that indicates both an acceptance and rejection of the Pla...
	(iv) If a creditor or Nominee casts more than one Ballot voting the same claim before the Voting Deadline, the latest dated, validly executed, Ballot received before the Voting Deadline shall be deemed to reflect the voter’s or Nominee’s intent and th...
	(v) Creditors must vote all of their claims within a particular class with respect to the Debtor under the Plan either to accept or reject the Plan, and may not split their votes within a particular class, and thus a Ballot (or a group of Ballots) wit...
	(vi) Consistent with Local Rule 3018-1, the Debtor will file a summary of Ballot and vote certification (“Voting Report”) no later than seven (7) days prior to the Confirmation Hearing, which shall delineate every Ballot that contains any form of irre...
	(vii) With the exception of Class 3 Master Ballots, Ballots may not be submitted by e-mail or fax; provided, however, Ballots may be submitted electronically via the online balloting portal maintained by the Balloting and Tabulation Agent;
	(viii) A person signing a Ballot in his or her capacity as trustee, executor, administrator, guardian, attorney in fact, officer of a corporation, or otherwise acting in a fiduciary or representative capacity must indicate such capacity when signing;
	(ix) Neither the Debtor nor any other person or entity will be under any duty to provide notice of defects or irregularities with respect to any irregular Ballots other than as provided in the Voting Report, nor will any of them incur liability for fa...
	(x) After the Voting Deadline, no Ballot may be withdrawn or modified without the prior written consent of the Debtor.


	G. Amendments to Plan and Solicitation and Voting Procedures. The Debtor reserves the right to make non-substantive or immaterial changes to the Disclosure Statement, Plan, Ballots, Confirmation Hearing Notice, and related documents without further or...






